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ISLAMIC REPUBLIC OF AFGHANISTAN
Ministry of Communication and Information Technology
Afghan Telecom and Net Zone Telecom, Internet Services Provider ISP
JOINT VENTURE AGREEMENT

(/ This Joint Venture Agreement (hereinafier, “Agreement”) is made this 11/2/2016 (hereinafier,
the ‘Effective Date’) between the Afghan Telecom Company, the incumbent telecommunication
provider within the Islamic Republic of Afghanistan (hereinafier, “Afghan Telecom”), and Nel
Zone Telecom - Internet Services Provider ISP, a diversified telecommunications service
provider operating in Afghanistan (hereinafter, “Net Zone Telecom - Internet Services Provider
ISP™)

The parties to this Agreement may be referred to individually as ‘Party’, or collectively as
‘Parties’, hereto.

WHEREAS,

I. Afghan Telecom Company is the incumbent telecom operator in Afghanistan providing a
diversified offering of telecommunications services, including but not excluded the local,
International Exchange, Backhaul, and Transmission Services;

2. Net Zone Telecom - Internet Services Provider ISP is g Telecommunicatior
Information Technology Service Provider legally operating in Afghanistan )

-

The Parties have entered into this Agreement to leverage their respective assets, competernic, ...
end capabilities for their mutual benefit by providing Broadbund Services through DS
capabilities of Afghan Tclecom infrastructure here at Kabul, Presently Afghan Telecom has
more than 120 K capacity of fixed line network which includes 26 K capacity of DSL as well. I,
other than Kabul wherever Afghan telecom has got fixed Network parties have (o enter imo
agreement (o leverage their respective assets, compelencies, and capabilities for their mutal
benefit by providing Broadband Services through DSL capabilities of DSL technologies 1o wire
line customers lncated throughout Afghanistan and with access (0 Afghan Telecom’s existing
Local Exchange network for these services, '

Therefore, the partics hereby agree as follows:

1. Scope of the Obligations:
if .

o
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A. Generally, The Parties agree to respectively provide such assets resources, and services as are
necessary to provision high-quality, commercially successful, technologically-viable broad-
hand DSL services (herginafter, ‘Scrvices’) to consumers (hcruian[cr, Users’) in Alghanistan
pursuant to the terms and conditions got forth hercin,
B. The Obligations of Afghan Telecom Company:
The Afghan Telecomn Company should provide the followin'é contribution to the Services:
i Internet Connectivity. Afghan Telecom Company would provide the connectivity 1o
the Internet User on al] of jts Local Exchanges, ihcluding end wherever it is possible, J ‘-: .
with the fiber optics network and tfge;ﬁlt;gllzla,n_“I't;lpgg_rm;@ompany,-‘will'-b‘e‘”biﬁb"t&béy - \-"

R

Sharges fdﬁif,‘ﬁﬂ‘fé'rnafti01wl"ii‘nkcbrdy.ider. £ 3
ii. Telecommunications Lines, Afghan Telecom wil] be urged to provide and maintain 3t
) the physical lines and associated equipment extending from its local exchange to the
) customer premises at itg cost, and upon terms and conditions agreed by usecr and for
such fees which are determined between Afghan Telecom and customers. Afghan
i 3 Telecom will not charge Users any Separate or additional fees or charges for Users 10 )
| @ utilize such lines for purposes of accessing and using the services, )
|

iii. Infrastructure and Services. Afghan Telecom will provide at no cost bind to Net Zone
Telecom - Internet Services Provider ISP the hosting of al| equipment related to the
provision of the Services by Net Zone Telecom - Internet Services Provider ISP i i :

iv. Servicing of Telecommunications Lines. Afghan Telecom will provide at noé: cosf
bind to, and as necessary and appropriate under the supervision and training of Net )
Zone Telecom - Internct Scrvices Provider ISP, the patching of subscriber lines to the 3
DSL capabilities and including Dial-up other related equipment;

Afghan Telecom Corporation will provide additional lines when Net Zone Telecom
reaches the limit of the capacity indicated in this contract,

-Vi. Afghan Telecom will provide first chance to Net Zone Telecom to start service .
offering upon inauguration of new ared (Sharak)

o)

Vi, Monitoring, Management, and Remediation.
e ' 1. Afghan Telecom will provide monitoring of its network elements and
] 7 infrastructure associated with the provision of the aJ] Telecommunications
Services; b
2. Afghan Telecom would remediate faults or material degradation in the
performance of its network elements and infrastructure associated with the
provision of the Services on a tiered basis, with minor faults promptly
(i.e., within 6 hours) and major faults being remedied in no event more
“than 24 hours after the initial oceurrence of the fault; and
3. Afghan Telecom should utilize personal cffectively trained in the
monitoring, manegement, and remediation of the faults within the Afghan
Telecom network to prevent affecting venture Networks.
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I. Physical Access. Afghan Telecom should provide access to its facilities

and premises in which any Net Zone Telecom - Internet Services Provider

ISP equipment which is hosted or otherwise ‘physically located. Such

access shall be during the normal working day, but in case the emergency

the access should be made available on a 7x24 basis in the event of any

critical fault associated with a Net Zone Telecom - Internet Services

Provider ISP responsibility which has resulted in the failure of the

equipment or inability to providé the Services to its users. Net Zone

Telecom - Internet Services Provider ISP will use all reasonable efforts to

protect the Afghan Telecom’s and Net Zone Telecom - Internel Services

‘ Provider ISP’s technical infrastructure from security breaches by hackers

éﬁ and bandwidth abuses by Users pertaining to the Services.

" 2. Remote Access. Afghan Telecom should provide to the Net Zone Telecom

C:z’{} - Internet Services Provider ISP with remote access to its operations center
(through such technology protocol elected by Afghan Telecom) for the
purpose of enabling Net Zone Telecom - Internet Services Provider ISP to
remotely view, monitor, manage, and remediate network elements
pertaining to the Scrvices which are (he responsibility of Net Zone
Telecom - Internet Services Provider ISP, including but not excluding the
DSL capabilitics and Dial-Up and other related Equipment,

vii. Sales and Distribution. Afg

han Telecom should make the Services available for sale through
its own sales and distribution o

ffices, as well as those of its representatives and agents,

% distributors in connection with the sale of Services shall be agreed upon with Net Zone Telecom

: - Internet Services Provider ISP mutually, and Afghan Telecom will be reimbursed for all such
fee commissions which will be deductible from the Gross Revenue,

C. The Obligations of Net Zone Telecom
Telecom - Internet Services Provider ISP
to the Services:

DSL capabilities and other related E
Services Provider ISP should provide
equipment necessary to provide the

- Internet Services Provider ISP. Net Zone
should provide the following in contribution

quipment: Net Zone Telecom - Intemect
at its cost all DSL, capabilities and other

Serviges which are physicelly-hosted in the
Jocal exchange, which shall be procured, installed, tested, and maintained by Nect

Zone Telecom - Internet Services Provider ISP Engineer, Net Zone Telecom -
Internet Services Provider ISP should mgjnxﬁiﬁ}jﬁ}}’;x‘elationship with the vendors
providing DSL capabilitics and other -\‘Jf;.é{j,‘l'll'.i'lfﬂdhi.\"-'-\i_ﬂu\luding for purpose of
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Uf-glffé'ah'iiical support, and other maintenance and warranty obligations. Net Zonc

Telecom - Internet Services Provider ISp would ensure that the consumer
premises equipment (CPEs) meets international standards;

ii. Customers Premises Equipment (CPEs): Net Zone Telecom - Internet Services
Provider ISP should provide all CPEs necessary to provide the services, which
should be evaluated, selected, procured, inventoried, and resold by Net Zone
Telecom - Internet Services Provider ISP exclusively. Net Zone Telecom -
Internet Scrvices Provider ISP shall maintain any relationship with the vendoys
providing CPEs, including for purpose  of technical support, and othe
maintenance and Wwarranty obligations. Any revenues or fees related to the sale of
CPEs by Net Zone Telecom - Internet Services Provider ISP to Users should
accrue directly and exclusively to Net Zone Telecom - Internet Services Provider
ISP;

i, Maintenance and Support: Net Zone Telecom - Internet Services Provider ISP
should provide at jts cost all maintenance and Support pertaining to the DSI

@ capabilities and other Equipment, and CPEs including by its own personal, agents

or affiliates;
iv, Monitoring, Management and Remediation: Net Zone Telecom - Internet Services
/ Provider ISP would provide al ijts cost 7x24 monitoring, management, and
remediation of the DSL capabilities and other Equipment and CPEs. Such
activities should be conducted by Net Zone Telecom - Internet Services Provider

ISP from its own premises or facilities;

j - v, Availability of Modems

Poa Vi. Installation of Modems

vil.  DSL Service Sales
Viii.  After Sales Services ( Call Center and Helpdesk)
@ . ix, Maintenance of DS, Modems

R e 0 I GRS St ' Ly

S —

xi.. % 1;§§yi§i6n of Sales'Report (G ARTEL; Maiket: aggi_;lf;’naﬁééil}epwmem-.On“:hio‘mhl %

ir CPE Installation, Configuration, Remote and Physical Support: Net Zone Telecon -

Thursday, excluding public holidays) between normal Working Hours (which for

purposes of this Agreement, means between the hours of 9 am and 5 pm). Any:
ZIEVEnues or'.fées-tdétedi}_'o‘jthé:—fset,lipipi*iihﬁlfgl_Ig‘z'fiBxiEG'FE?Eé‘Bﬁ@EZ,dnq_.‘_'l.‘el‘gcqln “

"Inteynet-Serviccs Prg\(i_dcr; ISP to-Usgrsﬁhotrld;‘apc‘rue directly ,and[:e'}iaﬁsaii"’é]y to
Net Zone Telecom - Internet Services Pm\IHeFIE\sRﬁ . o
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ii. BilHgE Services: Net Zone Telecom - Internet Services Provider ISP should, at i(s

cost, evaluate, select, procure, implement, operate, and maintajn a billing platform
pertaining to the provision of the Services, Up to ten (10) personal from Afghan
Telecom shall have ‘view-only’ access to the billing,- platform, after mutual
approval, )

i, --A'ét'r_'eiﬁsx_'ng,gﬁ "'iMarketilj‘g:j‘Nét"Zone“' Telecom: - ‘Inte'me_t..a Services: Providert ISP

would*p an,” create; »procure;rand. .Manageal]. a_dvm@ing*an&
“initiatives Pertainiiig fo the Setvices; and'the cost'of siick
Taterial' willy befideduclibles: from - thes Gross. The ctifor sy
‘-aavc"‘rtisirig’?érid}’h_iém{ﬁgﬁnququ;bjefmj@gd on‘mutially afTtherse ginning’of] eacli
“Qarter; andiproperiinye; ed=ihy

inv‘dic‘eé'fah'd«sup;io‘x,‘ﬁh‘gf docunientation: should B fresen;

Bfder for stich dediiction fromithe. Gross'Revenues;,
@ v, Market Offering: Net Zone Telecom - Internet Services Provider ISP should create
market offerings premiseq upon the Services, including but not 1o tiered services/
s tiered pricing offerings. Afghan Telecom should be consulted on such proposed
& market offerings by Net Zone Telecom - Internet Services Provider ISP, and should
use all reasonab)e efforts to approve proposed market offerings, with any delays oy
rejections not the part of Afghan Telecom being permissible only pon valid and

documented commercial or technigg] criterja,

-V, “Sales:and ‘Distribu tiori"Net' Zone Telecor Imemet;'Servic'es"Pl"c')'vidér‘-"f SPshould {
* make the Services ‘agvég'lgb}e» for sale through its/ow sales ‘and "‘dii;tribution’_«ofﬁcg§,A

‘aswell as:those of jts IePLesentatives and:agents;Any, cOmmis;sjqn35on'r'-ffgéa.s“dh;cit'{;

TITIINSY

sales:agents or. d"i‘_s\tr:i'bjii'tb,rs;'jn nnection: with: the saje ofseryiggs;s_h_gulld_y-b)e_:’.:angc;e

' upon with Afgh -'?Téle'c'o'm-fand“Net-Zoné'Téleggﬁi“l"‘Ihiéfhét'iSqui"ce%"’-i”Fé‘ﬂHéffIS
‘Will'be reimbursed for all'siich fees ,commi'ssio'ns,’\'avhié:H.s‘h‘a‘ll" bq‘de,duc_tibl_’qv.f}'om? the
Gross.Reveriuer 4 .
" Vi, Rollout Schedule; Net Zone Telecom - [nternet Services Provider ISP would insta)|
and make available 240 DSL ports in each Jocal exchange of Afghan Telecom i
. the large cities, and 96 Ports in the other citjeg which have internet connectivity vig
& Afghan Telecom’s fiber network. Whenever 75 percent of the DS, port capacity is
utilized within an individual loca] exchange, Net Zone Telecor - Internet Services

Provider ISP would add additiona] port capacity into that local exchange sufficient

an

B

Vil.  Net Zone Telecom is tesponsible to provide Shelter for DSI. equipment where

D. Purpose of Agreement: :
i. The Parties do not intend to create any relationship to be interpreted as a new
company or venture which involveg,e jt_S?,:OJ:\othcr forms of join ownership;

1)
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WEsSan agency relationship; a landlord-tenant relationship; or lesser-lessee
relationship; or any other associatjon except as specifically set forth herein.

ii. Each of the Parties shall be solely responsible for their respective obligations
related to taxes, fees, fines and penalties, none of avhich shall be joint and
several as a result of this Agreement,

iii. Afghan Telecom should assume primary responsibility for all relations with

~ the Government of Afghanistan, with the express objective of ensuring the
ability of the Parties to provide the Services with minimal interference or
intrusion, as well as to ensure the technical and commercial viability of the
joint venture,

II. Licenses, Permits, Authorizations: The Services, and the activities and undertaking of the
respective Parties as set forth herein, may be permissibly undertaken by each and both of the
Parties without requiring any further licenses, permits, or authorizations. In the event that under
the Applicable Law, if at any time, it is determined that any further license, permit, or other
authorization is required to undertake the activities set forth herein, or to provide the Services,
Afghan Telecom agrees to obtain such license, permit, or authorization under its current
authority.

III. Financial Management; Revenue-Sharing:

A. Financial Management. The Parties should be compensated for their respective
contributions and efforts related to the provisioning of the Services set forth herein as
follows: ‘

i. Consolidated Account: Net Zone Telecom - Internet Services Provider ISP should
manage a consolidated account pertaining to the provisioning of the Services. This
consolidated account should reflect all revenues and expenditures realized by the
Parties associated with the provisioning of the Services. Withdrawal of deposited
money from consolidated account will be valid upon signature of both parties.
Afghan Telecom should possess the right to inspect the consolidated account at any
time during the Working Hours of any Working Day.

ii. Accounting Standards: The consolidated account shall be managed by Net Zone
Telecom - Internet Services Provider ISP in accordance with International F inancial
Reporting Standards (IFRS), the Applicable Law, and the following mutual
agreements:

1 @:"G}g'ssffRéVEﬁii?;a Gross Revenues shall include all fees realized from the provision of
Services to Users, Gross Revenues shall be determined based upon the records firom the
Billing System.
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Net Réveénues: Net Revenues should be Gross Revenues, less the\followin ermissible
) g gp

deductions: ~ - - ) , c “ - Y g
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a. iTnternet~Connecuv1.ty.~Afgh_an:‘"lfg',_le(;,c)mmumcatxons shall be reimbursed for the direct

ik PY €87 oost of internet connectivity it.pays to its inferniational‘backbone provider for such

¢¢e e amount of connectivity to its local exchanges as is Autilized to provide the Services:
" and ‘ '
f ' b. Advertising and Marketing: Net Zone Telecom - Internet Services Provider ISP and
q Afghan Telecom should be reimbursed for their direct cost in providing and procuring
¢ @ advertising and other marketing-related initiatives pertaining to the Services.

N ¢. Sales Commissions: Net Zone Telecom - Internet Services Provider ISP and Afghan

Telecom should be reimbursed for the direct sales commissions paid to distributers
» pertaining to the Services. All such expenses must be agreed upon in writing between
: & Afghan Telecom and Net Zone Telecom - Internet Services Provider ISP prior o
P' payments,
d. Discounts and Claims to Customers: All discounts for promotion sales or the amount
of claims paid to Users for outage of Services which is reasonably justifiable and
demonstrable may be deducted from the Gross Revenucs, L;’
¢. Bad Debt: Bad debt expenses associated with Users use of the Services shall be i
excluded from the calculation of Net Revenues. ‘
f. Breakdown of Fiber Network: In the event of a breakdown of or fault in the Afghan :
Telecom network, and the network must utilize a VSAT link on an emergency basis. K
(*:; such VSAT link may be provided by either Party or the providing Party should be 5

reimbursed for the actual cost associated with providing such emergency or
alternative network services.
3. Other Expenditures. All other expenditures incurred by the Parties, either directly ol
indirectly, associated with the provision of the Services pursuant hereto shall be the sole
) and exclusive responsibility of such respective Party, with no right of contribution.
reimbursement, or other offset against the consolidated accounts.
N, Revenue-Sharing. The Parties should divide equally (i.e., SO pereent to Afghan
Telecom Corporation; 50 percent to Net Zone Telecom - Internet Services Provider
.+ ISP in location where Net Zone Telccom uses its own equipment and share of 60
B percent to Afghan Telecom Corporation; 40 percent to Net Zone Telecom - Internet
\\_\ Services Provider ISP in location where Net Zone Telecom uses Afghan Telecom
.Equipmcms).(\'l'he calculation of Net Revenues realized, and their subsequenn
distribution to the respective Parties should be made on a quarterly basis.
v, Opening Joint Account for deposit of DSL sales, deposited money should not be
drawn out without signature of authorizegh bi ding parti
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Téxds~and Other Government Levies: Each Party is solely responsible for the
computation, billing, and collection of all applicable Taxes, or any other such levics,
fees, or consideration payable by the Party to any applicable Governing Authority.
Each Party is solely responsible for the timely and adcurate remittance of those
- payments to such Governing Authorities,

Terms & Conditions

- Initial Term: This Agreement should have and Initial Term of ten (10) years commencing
on the Effective Date, unless terminated prior thereto in accordance with the terms and
conditions set forth herein,

+ Renewal Term. This Agreement should automatically renew for a successive term of five
(5) years thereafter unless one Party has affirmatively exercised their right to Early
Termination, as set forth hereinafter, prior to expiration,

VI. Termination:

A. Termination: This agreement should terminate or be terminated in any of the following
ways during or at the conclusion of the Terms by giving a six (6) month termination
notice by either Party:

1. Expiration: By its natural expiry at the end of the initial Term or Renewal Term;

ii, Breach: Upon breach of this Agreement by either of the parties. Upon the occurrence
of a breach, the non-breaching party may, upon notice to the breaching Party.
terminate this Agreement in its entirety or, depending upon the nature of the breach
and pursue any other right or remedy under this Agreement. Termination of this
Agreement is without prejudice to any other right or remedy of the Parties under this
Agreement. Termination of this Agreement for any cause does not release either Pariy
from any liability which, at the time of termination, has already accrued to the other
Party, or which may accrue in respect of any act or omission prior to termination o
from any obligation which is expressly stated to survive the termination; or

iii.  Each Termination: By written agreement between the Parties during the Initial or
Renewal Term (hereinafter,” Early Termination'), as follows:

I. Early Termination by Afghan Telecom. In the event that Afghan Telecom elects 1o

terminate this Agreement prior to Expiration, then the Parties agree.

Afghan Telecom Exits DSL capabilities Business: If Afghan Telecom elects Early Termination.
and to exit from the DSL capabilities business it should give six (6) months prior notice to Nei
Zone Telecom - Internet Services Provider ISP, then: (i) Afghan Telecom should continue o
make available secure hosting space, reliable power, temperature controlled, and access, as sct
forth herein, to Net Zone Telecom - Internet Services Provider ISP for purposes of continuing 1
host the equipment and software necessary for Net Zone Telecom - Internet Services Provide:
ISP to provide the Services. Such hosting services shell be i commercially-reasonable rates, an.
in no cvent greater than comparable rates cllaruqd’ i 1‘;§i}}ﬁléiﬁjﬁi§t{x;x(ioz1al marke‘t's‘ 91‘_500.005 pet
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month perl‘s,q’uioﬁ'i-’g—'~ii"1ét61' of space utilized by Net Zone Telecom - Internet Services Provider [SP.
whichever is less; ( ii) Afghan Telecom should continue to make available internet connectivily
at its local exchanges to Net Zone Telecom - Internet Services Provider ISP for purpose oi
provisioning the Services with a level of service no less than Afghdh Telecom’s highest grade ot
service provided to other commercial customers. Afghan Telecom should provide such internct
connectivity at its cost, plus a reasonable margin (which in“no event shall be greater than the
lowest margin which Afghan Telecom provides Internet connectivity to any other consumer or
subscriber of similar services); and (iii) Afghan Telecom.

I Should continue to make available DSL capabilities connections to its subscribers
through its local networks, but should not charge any installation, setup, availabilin
or other fee to the User in excess of the basic set up fee applicable to all locs
exchange customers (regardless of whether such local connection is for voice, Dial-
Up, or other purpose), and in no event should charge a fee in excess of international:
comparable rates but not more than the subscription charges for a new connection o:

- telephone line.
Afghan Telecom shall not charge any extra monthly fee to its subscribers for either
DSL capabilities or Dial-Up Services, other than, in addition to, or above the month! \ L
charges already paid by such subscriber to Afghan Telecom.

gl bz

2. Early Termination by Net Zone Telecom - Internet Services Provider ISP: Net Zone {
Telecom - Internet Services Provider ISP may select an Early termination of th- f
Agreement by giving six (6) months prior notice to Afghan Telecom, in which case Nei E
Zone Telecom - Internet Services Provider ISP shall be paid the cost of the equipment
and related assets installed in Afghan Telecom exchanges, including the reasonable cos
of services expended to install and deploy such equipment and related assets, les:
depreciation calculated at the rate of ten percent per annum from the installation date ¢
such equipment or related assets. The consideration paid shall be cash. A

¥ represenfations and warranties provided by Net Zone Telecom - Internet Service
j/ . Provider ISP to Afghan Telecom pursuant to provide technical support on site .
] 2 remotely for six (6) months at its actual cost plus a reasonable margin and will us,
} é Afghan Telecom will be provided upon mutually agreed terms and conditions,

j

v I‘

3. Independent Appraiser. The Parties should endeavor to agree on the appointment o
mutually-acceptable Independent Appraiser where such js applicable or required due !
any event of Early Termination. The Independent Appraiser is required to prepare
written valuation and give notice of the valuation to the Parties within 30 days of ¢

; ; matter being referred to the Independent Appraiser. The Independent Appraiser

j\ decision sliall be written, in the English language. The Independent Appraiser's decis:

I; . should be final and binding on the Partics _in.i,-}\aeja"lgﬁg?qg_of manifest error or {raud.




%

i
S
ST

A, 'J;z.ﬁl &

e ey,
ey

A,

e L RS G add o ans.
! B

VII Represefitations and Warranties.

TS

A. Due Incorporation: Legal Authority. Early Party hereby represents and warnants to the
other Party that it is a company duly organized, validly existing, and in good standing
under the Applicable Law, Each Party further represents and warrants that it possess all
requisite legal authority, including under the Applicable Law, to undertake the activities
set forth herein, and to meet all terms and conditions hereof,

B. Authority and Validily: Each of the Parties represents and warrants to the other that it has
all requisite power and authority to enter into this Agreement. The execution and delivery
of this Agreement, and its consummation by each of the Parties, have been duly
authorized by each of the governing bodies of the respective Parties and no other
proceedings on the part of either Party (or any other legal, licensing, regulatory or
administrative requirements) are necessary to authorize the Party’s accession to the valid
and binding obligation upon each of the respective Parties enforceable in accordance with
the terms herein.

& C. No Conflict: No Default, Each Party hereby represents and warrants to the other Party
that neither the execution, delivery, nor performance of this Agreement violates, or will
result in a breach, of; (a) any Applicable Law, regulation, order, writ, injunction, decree,
or determination by any governing authority within the Islamic Republic of Afghanistan;
(b) Any of the terms, conditions, or provisions of the chartering authority, license,

: certificate of organization, bylaws, or other governing documents of the Party; or (c) Any

i material agreement or instrument to which the Party is or may be bound, or to which any

I of its material properties, assets, or businesses is subject. Neither Party has received any

{ B currently effective notice of default under any agreement that is required for it to perform

| under this Agreement,

Limitation on Warranties: Net Zone Telecom - Internet Services Provider ISP makes no
wairanties, express or implied, regarding the Services or, if applicable, any equipment, product.
or other good service provided by Net Zone Telecom - Internet Services Provider ISP,
i _ Specifically, all implied warranties are disclaimed, including any warranties of merchantability,
. ) fitness for a particular Purpose, use, or non-infringement. No one is authorized to make any
: warranty on Net Zone Telecom - Internet Services Provider ISP’s behalf, and Afghan Telecom
' cannot rely on any statement of warranty. Afghan Telecom acknowledges that Net Zone
Telecom - Internet Services Provider ISP is not the manufacturer of any equipment.

VIIL Network, Assets, and Operations:

A. Ownership. All equipment and infrastructuro, including real or other tangible property,
owned or acquired by a respective Party for purposes of providing the Services set forth
in this Agreement shall remain the property of such Party, and in no event shall any term
or condition in this Agreement be intcx'prctq«,i_,(o_,,,t[gy}sfer any interest, right or ownership
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in suth praperty to the other Party, or otherwise create any lien, encumbrance. or other
defect to the title in ownership of such property,

B. Modifications. Each of the Parties may, in its sole discretion, change or update the
network elements within the scope of its responsibilities, as set forth above, including its
operations, equipment, software, procedures, or services. However, each of the Parties
shall notify and as necessary consult with the other prior to making any such changes in
order to allow the other to appropriately respond and make corresponding changes. At 2l
times, the Parties shall endeavor to not undertake changes which adversely affect the
ability of the other Party to provide Services or otherwise perform its ‘obligations
hereunder, or to reasonably delay making such changes until the other Party has been
able to make corresponding necessary and appropriate changes so as to not adversels
affect its own operations or ability to contribute towards the Services.

C. Trade Name, Trade Marks, and Other Intellectual Property.

i Designated Marks: The Services shall be known and marked as “Afghan Telecom Net
Zone Telecom - Internet Services Provider ISP DSL” and “Afghan-Telecom. Net
Zone Telecom - Internet Services Provider ISP (hereinafter, ‘Designated Maris’), a
moniker which may be amended or changed by the Parties from time to time. This
moniker, trade name, or any related mark, shall be Jointly owned between the Parties.
with no rights or royalties due to either Party.

Other Marks: Each of the Parties recognizes that the right, title, and interest for any other trade
names, trademarks, monikers, service markets (hereinafter, ‘Other Marks’), or other intellectyal
. Party utilized by any individual Party, irrespective of whether such Other Marks or Intellectual
Property are closely related or similar to the Designated Marks shall remain the property of
respective Party. Eech of the Parties may use the other Party’s marks to the extent expressly
- permitted by the other Party (which shall not be unreasonable withheld), and only upon the other
\ Party’s prior written approval.
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IX. DSL capabilities Users:

A. Relationship with Users. Net Zone Telecom - Internet Services Provider ISP would be the
contracting party with all Users, including those acquired through Afghan Telecom or its
agents or representatives, and will directly provide all billing, collection, customer
service, and support necessary to provide, the Services. All the bills and correspondence
with Users should bear the Designated Marks.

B. Representations and Warranties to Users; Neither Party should make any representation.
warranty, or covenant to any Users that wwould-gphifrepresent or conflict with this

., \‘
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Agll{é"l:};::'(mlr\lct Zone Telecom - Internet Services Provider ISP may provide written
terms and conditions of service to Users, '

C. Sales through Representatives and Agents: The Parties may respectively sell Services
through representatives or agents on equal terms and commission agreed upon by Afgha.n
Telecom and Net Zone Telecom - Internet Services Provider ISP. Each party is
responsible for their relationship with such represehtatives and agents, and .s'uch
representatives and agents should be obligated to comply with the terms and conditions
of this Agreement, including but not to sales procedures, provisioning procedures, terms
and conditions for Users, or service manuals of Net Zone ‘['elecom - Internet Services
Provider ISP,

X. Personnel and Staff:

A. Generally. Each of the Parties will provide, at its sole expense, an adequate and properly
trained staff (including, but not to, Afghan Telecom’s representatives, agents and other
contractors), to host, support, manage, and market the Services, and to receive, investigate, and
verify all complaints from Users relating to Services. Afghan Telecom will report any trouble
with respect to the Services to Net Zone Telecom - Internet Services Provider ISP only upon
reasonable verification that the trouble is due to reasons other than elements or conditions within
the rcasonable contro] of Afghan Telecom.

Not liability: The staff employed or contracted for by the Party to perform services for that Party

T

are not employees or agents of the other Party, and each Party assumes full responsibility and %
linbility for their acts and omissions, including compliance hy its stall (including its $
representatives, agents and other contractors) with this Agreement and the Applicable Law. 3
@ XI. Compliance with Laws. Each Party will comply with all applicable national, provincial, or
' “local laws, rules, regulations, and others that apply to it, its operations, the Services, and 4
activities.

-

XII. Modification or Amendment. This Agreement may be modified or amended during its Term
€ only by written agreement between the Parties.

XML Waiver. The failure of a Party to enforce the breach or alleged breach of any term or
condition of this Agreement shall not constitute the waiver of the legal effect of such term of
condition, or the waiver of (he right or ability of such Party to enforce such term or condition,
unless such waiver is made in written by the Party to the other Party.

XIV. Assignment or Transfer, Neither Party may assign, transfer, or otherwise dispose of any
rights or interests in this Agreement, in whole or"part, to any third party or parties without the
prior written approval of the other Party. In the event a Party does provide prior written consent
- 1o the assignment, transfer, or other disposal of any, right or interest in or related to this

0
.,
Ny

st panhe A irat o LT TR,




a,
t*,\n“ l
U AlghanTelacom

Agreement, fn"XWhole or in Party, the terms and conditions of (his Agreement shall be fully
binding and enforceable upon such assignee, transferec or successor in interest.

XV. Survival: The provisions of this Agreement that by its content syrvive the termination of this

Agreement will survive termination.

XVI. Severability: If any term or provision of this Agreement is illegal, invalid, or unenforceable
for any reason whatsoever, (hat term or provision would be enforced to the maximum cxtent
permissible so as to affect the intent of the Parties, and the illegality, invalidity or
unenforceability will not affect the validity or legality of the remainder of this Agreement. If
necessary to effect the intent of the Parties, the Parties will negotiate in good faith to amend this
Agreement to replace the unenforceable language with enforceable language which as closely as
possible reflects the intent.

XVIL Binding Agreements: This Agreement is valid, duly executed, and a binding obligation of
each respective Party fully enforceable in accordance with the respective terms. Nothing in this
Agreement, express or implied, is intended to confer upon any other person any rights or
remedies of any nature whatsoever under or by reason of this Agreement, except as to any
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Eﬁ respective successors or assigns of either Party.
f._‘gj ',
g”ﬁ XVI ; ’ : A . :
&y II. Entire Agreement: The Agreement constitutes the entire agreement between the Parties ;
i .{ pertaining to the subject matter of this Agreement. There are no promises, term, conditions. 3
3 = . y ; 7 - =
a obligations or warranties other than those contained in this Agreement. This Agreement
! supersedes all prior communications, representations or agreements, verbal or written, between A
2 The Parties relating to the subject matter of this Agreement: This Agreement may not be 3
i& amended except in writing executed by the Parties. q
XIX. Applicable Laws: This Agreement shall be governed by, and construed in accordance with
the laws, regulations, orders, and administrative procedures of the Islamic Republic of E
IV Afghanistan,
N \ "2 XX. Limitation on Liability: The sole and exclusive remedies of the Parties are those express:

g set forth in this Agreement. Neither Party is liable to the other for any special, indirect.
' ' incidental, exemplary, punitive, or consequential damages, except in those instances in which it
is found that a Party acted out of intentional misconduct, gross negligence, or for the express
purpose of frustrating the ability of the other Party to perform its obligations hereunder.
including the ability to provide the Services in the manner set forth herein.

XXI. Indemnification:

A. Indemnification by Afghan Telecom: Afghan Telecom would indemnify and defend Ne:
Zone Telecom - Internet Services Provider~1SP-and its affiliates, including ther
i respective directors, officers, agents, <:'mle_“'jigcﬁ;;';gi‘r‘-iﬂqa\ﬁs\tomcrs from and agains( «il
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claim‘s}’?if&fﬁages, losses, liabilities, costs, expenses, and reasonable attorney’s fees

(collectively, “Damages”) arising out of a claim by a third party (including but not to

Users) against such entities or individuals associated with Net Zone Telecom - Internet

Services Provider ISP resulting from or alleged to have resulted from any act or ormission

of Afghan Telecom under or related to this Agreement, or the failure to provide the

Services in the manner set forth herein due to faults or degradation in performance related

to network elements or services within its control.

B. Indemnification by Net Zone Telecom - Internet Services Provider ISP: Net Zone
Telecom - Internet Services Provider 1SP will indemnity and defend Afghan Telecom and
its affiliates, including their respective directors, agents, and employees, from and
against all damages arising out of a claim by a third party (including but not to Users)
against such entities or Parties to the extend resulting from or alleged to have resulted
from any act or omission of Net Zone Telecom - Internet Services Provider ISP under or
related to this Agreement, or the failure to provide the Services in the manner set forth
herein due to faults or degradation in performance related to network elements or services
within its control.

XXIL. Force Majeure: In the event that either Party is prevented from fulfilling any of its
obligations under this Agreement due 1o force majeure events, including such events as Acts of
God; insurrection or civil disorder; war or military operations; acts of terrorism; national or local
emergency; judicial, legal or other action ol any governing authority; or other such events, the

Party adversely affected shall notify the other party of the specific obligations it is prevented
from performing, in whole or part, and make all efforts to preclude, mitigate or otherwise
minimize the adverse impact of such events on the other and its obligations which oceur in fact,

.are beyond the control of the Party affected, which were not occurring or reasonably foreseeable

by similarly-situated persons operating in similar circumstances as of the Effective Date, and the
adverse impact of which can not otherwise be overcome or circumvented without unreasonable
cost or losses to the Party affected,

XXIII. Remedies: The Parties may exercise any right or remedy under this Agreement and an ¥
other right or remedy that it may have (how or hereafter existing) at law, in equity or under
statute, subject to the mandatory use of the dispute regulation procedures specified herein.

XXIV. Disclosures: Publicity, All media releases and public announcements or disclosures by
cither party relating to this Agreement, its subject matter, or the purpose of this Agreement are (o

be coordinated with and consented to by the other Party in writing prior to the release thereof.

XXV. Confidentiality:

A. “Confidential Information” means: T
(i)  This Agreement and the discussions,~;r‘1\p’;§6t@gg§g}ﬁ§§h proposals related to this
Agreement; and (ii) Any informaliorg'c;x:chdﬁged in coiin

{m gtion with this Agreement
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cénesming the other Party’s business including but not to, tangible, intangible, visual,
electronic, written, or oral information, such as: (a) Net Zone Telecom - Internet
Services Provider ISP’s data and trade secrets; (b) Financial information and pricing;
(¢) Technical information, such as research, development, procedures, algorithms,
data, designs, and know-how; and (d) Business information, such as operations,
planning, marketing interests, and products, whether, under each of the clauses (i) and
(ii) of this definition, received directly or indirectly from the other Party. Confidential
Information does not include information which:

Has been published or is otherwise in the public domain through no fault of the
receiving party;

ii. Prior to disclosure under this Agreement is properly within the legitimate
possession of the receiving party;

Subsequent to disclosure under this Agreement is lawfully received from a third party
having rights in the information without restriction of the third party’s right to

-
- disseminate the information and without notice of any restriction against its further
2 disclosure;
iv, Is independently developed by the receiving party through parties who have not had,
either directly or indirectly, access Lo or knowledge of Confidential Information; or
V. Is obligated to be produced under order of a court of competent jurisdiction or other

similar requirement of a authorized governing authority, so long as the party required
to disclosure the information provides the other party with prior notice of the order or
’ requirement,
|
|

B. Neither Party will disclose any Confidential Information received from the other Party,
except as expressly provided in this Agreement. Each Party will use the Confidential
gﬁ Information received from the other Party only for the purpose of this Agreement. i

: " C. The receiving Party of Confidential Information must provide the same care to avoid

[ disclosure or unauthorized use of the Confidential Information as it provides to protect its

: own similar’ proprietary information. All Confidential Information must be retained by

the receiving Party in a secure place with access to only those of the receiving Party’s

& employees, lenders, purchaser, agents, or content providers who need to know that

i information for purpose of this Agreement to third parties as the disclosing Party has
consented to by prior written approval. Confidential Information supplied is not to be

i reproduced in any form except as required to accomplish the intent of this Agreement,

? D. All Confidential Information, unless otherwise specified in writing, must be returned 1o
the disclosing Party or destroyed after the receiving Party's need for it has expired or
upon request of the disclosing Party, and, in any event, within 10 days of termination of
this Agrcement.

XXVI, Language: This Agreement is in English, and Dari or Pashtu. In the event of a dispute, or
"a conflict between the various versions, the Eng]i-sh-‘l?éi'_ﬁ'gpagg version shall be the prevailing
version, s M
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XXVIL Headings: The headings utilized within this Agreement arc for purpose of reference only
I and shall not limit, alter or affect the meaning of this Agreement.

XXVIIL Counterpart Execution: This Agreement may be execyted in any number of
counterparts with the same effect as if each party had signed the same document. All
counterparts will be construed together and will constitute one Agreement,

L N m
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XXIX. Notice:

A. Any notice or other communication to be given by either Party in connection with this
Agreement shall be given in writing and delivered to the following authorized individuals
on behalf of the respective Party:
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On behalf of Afghan Telecom Corporation

Name: Gul Ahmad Rastman Titlc.: CEO

Signature: 7 . Date:

O\ e
% \icom Corporation Address: Ministry of Communication

/
,’Ol 129 Email: g.rastman@afghantelecom.al

On behalf of Net Zone Telecom - Internet Services Provider ISP

Name: Shahbuddin Saifi Title: President

Signature: ( f ’Zé; Q/k L;kc&élﬂ '5 Date: g—;:_ég Zé{ Zofé
e —

Organization Name: Net Zone Telecom - ISP Address: Kabul, Afghanistan

Telephone: 0799347076 Email: Saifi@netzone.af

B. Either Darty may change its authorized point of contact or address by providing !5 days written notice
to the other party of the change,

TN WITHNESS WHEREOF, The parties here to have caused this Agreement 10 be signed in their

respective names as of the day and year first above wrilten,
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