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Terms of Referance

REQUEST FOR PROPOSALS (RFP) FOR CONSULTING SERVICES

Engagement of an International Consultancy Firm to Assist in Preparing the Tender Documents,
Financial Model, and Management & Operating Agreement (MOA) for MIC1 (alfa) and MIC2
(touch)

Telecommunications Regulatory Authority (TRA) — Lebanon
February 2026
LETTER OF INVITATION
Dear Sir/Madam,

The Telecommunications Regulatory Authority (the “TRA” or the “Client”) hereby invites eligible consulting
firms to submit Technical and Financial Proposals for the assignment described in this Request for Proposals
("RFP") (the "Assignment”).

Assignment Objective

The Assignment aims to structure and prepare a competitive selection process for appointing qualified
private-sector operator(s) to manage and operate Lebanon’s two state-owned mobile networks, under the
TRA oversight:

* Mobile Interim Company 1 ("MIC1" - Alfa)
« Mobile Interim Company 2 ("MIC2" = Touch)
Scope of the Assignment
The scope of the assignment includes, and is not limited to:
1. MOA Development:
o Design of a modern Management & Operating Agreement (MOA) framewaork
o Definition of roles, responsibilities, and risk allocation
2. Commercial & Governance Structuring
o Development of the commercial mode!
o Governance and oversight mechanisms
3. Tender Documentation
o Drafting of the complete tender package, including:
= Request for Proposals (RFP)
» Technical, commercial, financial, and legal annexes

4. Financial Modeling

Page 84 of 113



PR T ———
AR Lk i s

o Preparation of a robust financial model to support:
* Bidder evaluation
=  Commercial viability
= Competitive selection process

This procurement will be conducted in accordance with applicable Lebanese laws and regulations, including
Fublic Procurement Law No. 244/2021, and in a manner that ensures transparency, traceability, and best
value for public expenditure.

Clarification on internal inputs: For the avoidance of doubt, TRA/MoT/MIC1/MICZ teams will lead and provide
the core data collection, audited financial statements, Lebanese-law inputs, technical baselines and the
population of the bidder data room. The Consultant’s role is focused on specialized value-add support
{financial modelling for bid evaluation and international deal structuring/bankability review), and on
reviewing the completeness and consistency of internal inputs for incorporation into procurement-ready
instruments.

Nature of the transaction: The intended arrangement is a Management & Operating Agreement (MOA) and is
not a Public-Private Partnership (PPP) or privatization transaction.

International structuring focus: Legal/Contractual support shall prioritize international dea! structuring and
bankability aspects (risk allocation, remedies, step-in/continuity, termination/transition settlement logic,
lender-friendly provisions where applicable, and enforceability considerations). Lebanese-law compliance
inputs (Telecom Law, Public Procurement Law and related decisions) shall be provided/validated by the
Contracting Authority; the Consultant’s role is limited to interface checks and ensuring that international
structuring recommendations are implementable in the Lebanese context.

Interested firms shall submit separate sealed Technical and Financial Proposals in accordance with the
instructions set out in this RFP, by the deadline indicated in Section 8.5.

Sincerely,

[Authorized Signatory]
Telecommunications Regulatory Authority

Page 85 0f 113



T
o P b sy o

1. RFP Summary Table

Contracting Authority Telecommunications Regulatory Authority (TRA)
Assignment Preparation of the MOA tender package:
* [RFP + annexes), draft MOA(s)
+ auditable financial model for MIC1 and MIC2
o design of the data room
Procurement Method Request for Proposals for Consulting Services,
(QCBS — 70% Technical / 30% Financial) compliant with PPL
Contract Type Lump-sum (deliverable-based) with optional time-based
support during tender phase
Indicative Duration Eight (8) weeks from contract signature (see Section 10)
Geographic Scope Lebanon {with remote work permitted; in-country missions
as required)
Language English (Arabic may be requested for selected deliverables)
Legal Frame work Law 431/2002, Law 244/2021, relevant council of ministers’
decisions

2. Background and Context

Lebanon's mobile telecommunications sector is operated through MIC1 and MIC2 under arrangements where
the State retains ownership of the mobile network assets, while private operators have historically provided
management and operational services until 2020. The Government intends to procure a new Management &
Operating Agreement structure to restore private-sector operating discipline, modernize the networks
(including, but not limited to, 5G evolution), and improve performance and service guality, while ensuring
strong governance, transparency, and predictable fiscal transfers to the State.

The Telecommunications Regulatory Authority (TRA), pursuant to its mandate from the Council of Ministers
of Lebanon, intends to prepare Lebanon’s two state-owned mobile operators — Mobile Interim Company 1
(MIC1 - Alfa) and Mobile Interim Company 2 (MIC2 — Touch) — for a competitive selection process aimed at
appointing private-sector management and operation under a modern Management & Operating Agreement
(MODA).

Under the proposed MOA model, the selected Manager(s) will assume full responsibility for operating
expenditures (OPEX) and capital expenditures (CAPEX), including obligations related to network
modernization and technological evolution, all subject to regulatory oversight and defined performance
commitments.

The assignment will be implemented in accordance with the applicable Lebanese legal and regulatory
framework governing the mobile telecommunications sector and public procurement, including, in particular,
Telecommunications Law MNo. 431/2002, Mobile Licenses Law Mo. 393/2002, Public Procurement Law No.
24472021 and its implementing decrees and regulations, as well as the relevant decisions of the Council of
Ministers and the applicable regulations and decisions of the Telecommunications Regulatory Authority (TRA)
relating to mobile operations, licensing, regulatory reporting, and regulatory oversight.
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3. Procurement Method

The procurement will be conducted through a Request for Proposals (RFP) process for consulting services. The
consultants are required to submit a technical proposal and a financial proposal for the described advisory
services,

The award will follow a Quality- and Cost-Based Selection (QCBS) methodology, with a 70% weighting on
technical merit and 30% on the financial proposal, in accordance with Public Procurement Law No. 244/2021
and applicable implementing texts.

3.1 Modules and Participation (Technical / Financial / Legal)

This RFP consists of three (3) Modules: Module 1 = Technical, Module 2 — Financial, and Module 3 -
Legal/Contractual, corresponding to the main workstreams required for the preparation of the MOA tender
package for MIC1 (alfa) and MIC2 (touch). Bidders are invited to submit proposals for all three (3) Modules,
either as a single firm or through a joint venture/consortium and/or subcontracting arrangements, provided
that the Bidder demonstrates the qualifications, key experts, and capacity relevant to the Module(s) applied
for. Risk work shall be addressed within the relevant Module(s) and aligned across Modules, including the
identification, allocation, and mitigation of technical risks (e.g., performance, rollout/modernization,
cybersecurity), financial risks {e.g., CAPEX/OPEX, FX/inflation, revenue volatility), and legal/compliance risks
(e.g., enforceability, termination, remedies, governance), consistent with the RFP risk requirements.

Module 1 - Technical (TRA-led): The Contracting Authority will lead the technical baseline definition (network
status, KPls/CoS baselines, coverage priorities, operational constraints) and provide the necessary technical
inputs. The Consultant’s contribution under this Module shall be limited to reviewing, structuring, and
validating the completeness and internal consistency of those inputs, and translating them into tender-ready
technical requirements/KP| schedules that are coherent with the financial model and contractual framework,

Module 2 = Financial [Consultant-led): The Consultant shall build the integrated, auditable financial medel to
support bidder evaluation and scenariofsensitivity testing (revenues, OPEX, CAPEX and CAPEX
recovery/revenue-share mechanisms). TRA/MoT/MIC teams will provide audited financials and baseline
datasets; the Consultant will translate these inputs into a robust evaluation model, with documentation and
a walkthrough/knowledge transfer.

Module 3 - Legal/Contractual {International structuring focus): The Consultant shall provide legal/contractual
support focused on international deal structuring and bankability aspects (risk allocation, remedies,
termination/transition settlement, continuity/step-in where applicable, and enforceability considerations).
Lebanese-law compliance inputs shall be provided/validated by the Contracting Authority; the Consultant’s
role is limited to interface checks and ensuring the drafted instruments are coherent and implementable.

4, Minimum Qualifications of Bidders

Bidders must be reputable international advisory firms, potentially in association with technical and financial
specialists, with demonstrable experience in  structuring and drafting complex public-sector
telecommunications contracts, including management, and operating agreements and comparable
arrangements. Specifically, the Bidder must demonstrate the following:

Module-specific eligibility note: the Bidder shall demonstrate the combined qualifications, key experts, and
delivery capacity necessary to perform the relevant Module scopes, and shall ensure full internal consistency
across technical, financial, legal, and risk outputs for the Modules proposed.
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4.1 Relevant Contractual Experience

= Atleastthree (3) completed assignments within the last ten (10) years involving the structuring and/or
drafting of complex public-sector telecommunications or infrastructure contracts in markets of at
least ten (10) million mobile subscribers (or equivalent scale demonstrated by the Bidder).

* Experience with Management and Operating Agreements, concession/service contracts, and/or

private participation-type contractual arrangements.

For each assignment, provide: client name, country, contract type and duration, scope of services,

year of completion, and the Bidder's role (lead advisor or co-advisor).

4.2 Private participation Contractual Structuring Expertise

s Direct involvement in at least two (2) assignments that included private participation contractual
structures, covering elements such as risk allocation, revenue sharing models, and CAPEX/OPEX
responsibility allocation.

® At least one (1) assignment must relate specifically to telecommunications or network-based
infrastructure.

4.3 Lebanese Legal Expertise

* Proven capacity to draft and negotiate contracts governed by Lebanese law, supported by at least two
(2} assignments performed under Lebanese law and/or a formal association/subcontracting
arrangement with a Lebanese law firm licensed to practice in Lebanon,

s Demonstrated familiarity with: Telecom Law No. 431/2002; Mobile Licenses Law Mo. 393/2002: Public
Procurement Law MNo. 244/2021; and relevant Council of Ministers' decisions and TRA decisions
applicable to mobile management and regulation.

4.4 |nstitutional Knowledge

» Practical experience in Lebanon and/or the MENA region in at least one (1) assignment involving a
telecommunications regulator, a ministry responsible for telecommunications, and/or a mobile
telecom operator.

* Demonstrated understanding of regulator-operator relationships, state-owned operator
governance, and regulatory oversight/reporting mechanisms.

4.5 Capacity, Independence, and Conflicts of Interest

s Ability to act as lead advisor for the preparation of a complete tender package, including draft RFP
and annexes, draft MOA(s), evaluation criteria and toolkits, and the financial model.

*  Availability of a dedicated core team including (minimum): one senior legal expert (215 years
telecom/infrastructure contracting); one commercial/contract structuring expert; and financial
modelling expertise (in-house or named subcontractor). Key experts shall be identified by name, role,
and relevant experience,

= Mandatory conflicts of interest disclosures, including prior relationships with potential bidders, and
an agreed cooling-off / restriction regime, as required by the Contracting Authority, to protect the
integrity of the procurement.
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* Experience in reviewing and validating bidder data rooms for similar transactions (completeness
checks, indexing, gap identification, and disclosure protocols).

5. Objective of the Assignment

The objective of this Assignment is to engage an international consultancy firm with proven experience in
telecom regulation, mobile operations, and contract advisory to assist the TRA in: (i) developing a modern
MOA structure for MIC1 and MIC2 under which the Manager fully bears all OPEX and CAPEX; (i) preparing the
complete tender documents [RFP and annexes) to competitively select qualified private operator(s); and {iii)
developing an auditable, transparent, and technology-neutral financial model that supports bid evaluation,
scenario/sensitivity analysis, and governance of the MOA commercial model and design a data room far the
transaction.

6. Scope of Work

The Scope of Work is structured into three Modules (Technical, Financial, and Legal/Contractual). The
Consultant shall deliver the tasks and deliverables relevant to the Module(s) under this RFP. The Consultant
shall ensure full internal consistency across the outputs, including an integrated risk register and mitigation
framework aligned with Section 6.4,

Data Room and Information Disclosure: The Data Room shall be prepared and populated by the Contracting
Authority (TRA/MoT) and the relevant operator entities (MIC1 and MIC2). The Consultant shall review the
proposed data room structure, index, and minimum information requirements to ensure completeness and
consistency with bidder due-diligence needs, and to enable a competitive and defensible MOA tender. Where
gaps are identified, the Consultant shall issue a targeted data request to MIC1 and MIC2 (and, as applicable,
to the Contracting Authority) to obtain missing information, covering at minimum: (i) network/site inventories
and asset registers; (ii) network design/architecture and performance baselines; (i) audited/management
financial statements, revenues, and OPEX/CAPEX history; (iv) HR headcount and employment terms; (v}
existing supplier and service contracts; (vi) spectrum/licence-related information available to the Contracting
Authority; and (vii) any other information required for bidder due diligence. The Consultant shall propose
confidentiality protocols and bidder NDA requirements and shall recommend a practical timeline for data
room population to ensure that core diagnostic work is informed by available baseline data. The Consultant
shall not be responsible for generating primary source data, but shall verify completeness and flag material
data gaps and their implications.

Working arrangements: The Consultant shall execute the Assignment through a combination of on-site and
remote work. Regular on-site presence at MoT and/or TRA premises shall be required for coordination, joint
drafting sessions, document reviews, and consolidation meetings, as directed by the Contracting Authority.
The Consultant shall include in its work plan the proposed on-site schedule and ensure availability for at least
two (2) to three (3) on-site working days per week during the active drafting and consclidation period, unless
otherwise agreed in writing. All resources and costs required to meet these working arrangement obligations
shall be included in the proposal and price.

Service levels and availability: The Consultant shall respond to written queries and consolidated comments
from the Contracting Authority within 24-48 hours (business days) unless otherwise agreed. Key personnel
shall attend scheduled meetings (remote or on-site] as required, and maintain the on-site presence
reguirements set out in this RFP. Repeated failure to meet agreed service levels or attend governance
meetings may be treated as a performance breach under the contract.
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The Consultant shall perform, at a minimum, the following workstreams. The Consultant shall ensure that all
outputs are internally consistent across the technical, financial, and legal components and are procurement-
ready under Lebanese law.

6.1 Module 1: Technical Workstream — Diagnostic, Operating Model, KPls, Governance Inputs
6.1.1 Market and Operational Diagnostic

* Analyze the Lebanese mobile market landscape, including market structure, competitive dynamics,
subscriber base, traffic trends, pricing, investment levels, and financial performance, and present key
KPls, structural constraints, risks, and growth potential.

= Assess the current operational baseline for MIC1 and MIC2 (where data is available), including network
status, service performance, coverage constraints, operational processes, and key operational
bottlenecks.

6.1.2 MOA Operating Model and Performance Framewaork

« Define the Manager's technical and operational role and obligations, including full responsibility for day-
to-day operation and management of the networks, customer base, and commercial activities, and
responsibility for network modernization aligned with the business plan, MaoT paolicy direction, and the
TRA regulatory framework.

# Design the performance standards and KPI framewaork, including:

Financial KPls

Technical and QoS KPls

Commercial KPls

Strategic KPls

Measurement methodologies, reporting templates, and verification

arrangements (including independent verification where relevant):

o Incentives and penalties linked to service and performance outcomes.

= Propose governance and oversight arrangements from an operational/technical standpoint: reporting
obligations, approvals of business plans and annual budgets, audit interfaces, and operational interactions
between TRA, MoT, the Manager(s), and any supervisory/steering bodies.

(]
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6.2 Module 2: Financial Workstream - Commercial Model, CAPEX/OPEX, Revenue Share,
Financial Model

6.2.1 Commercial and Fiscal Architecture

s Define CAPEX allocation and recovery principles: full allocation of network CAPEX to the Manager; design
of a CAPEX recovery mechanism through a revenue-sharing structure and/or agreed settlement rules,
with clear definitions of eligible CAPEX categories and verification requirements.

» Define OPEX responsibilities: full allocation of OPEX to the Manager; design of OPEX caps, efficiency
incentives, and automation levers where relevant.

= Define the Government revenue-sharing model and State transfers, including taxes, regulatory charges,
spectrum fees, and [where applicable as per policy) a guaranteed minimum annual transfer to the State.

6.2.2 Financial Model (Integrated, Auditable, Technology-Meutral)
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The Consultant shall develop an integrated dynamic financial model for MIC1 and MIC2 that is modular,
assumption-driven, and fully transparent, enabling the TRA to perform independent scenario and sensitivity
testing. The model shall be decision-grade and auditable, and shall support the MOA commercial model and
bid evaluation.

Stress-testing and benchmarking: The Model shall include stress-test scenarios such as (i) severe FX
depreciation/currency crisis; (ii) inflation and energy price spikes; (i} demand/traffic downside or ARPU
erosion; and (iv) CAPEX delivery delays or cost overruns. The Consultant shall benchmark key assumptions and
outputs against relevant regional comparables and international best practice and shall support TRA internal
validation through a model walkthrough and checklists.

Model technical specifications: The Financial Model shall be delivered in Microsoft Excel (latest generally
available version and compatible with commaonly used versions), with transparent, auditable calculations and
a clear separation between inputs, assumptions, calculations, and outputs. Any macros (if used) must be
disclosed, documented, and provided in unlocked form, with a macro-free alternative where feasible. The
Model shall include an assumptions log, version control notes, and an audit trail/diagnostics sheet to facilitate
validation by TRA.

= Model coverage: baseline (as-is) operations; incremental modernization and expansion investments
{including 5G evolution where applicable): and post-investment steady-state performance over the MOA
term.

# Revenue module: historical revenue analysis by service; subscriberfusage/ARPU drivers; scenario-based
projections; revenue uplift linked to modernization and new services.

=  OPEX module: baseline OPEX decomposition; incremental OPEX from upgrades; identification of
efficiency and automation levers; inflation and FX assumptions where relevant.

s CAPEX module: bottom-up forecasting across standard telecom domains (as applicable): RAN, core
evolution, transport/backhaul, virtualization/automation, data center/cloud infrastructure, OS5/BS5/IT,
and digital platforms.

s Integrated statements and metrics: PEL, cash flow, EBITDA, free cash flow, payback indicators, and
evaluation KPIs required for tender assessment. Compliant with International Accounting Standards

» Scenario and sensitivity analysis: base/downside/upside; sensitivities on demand/traffic, CAPEX
phasing/scale, cost inflation/energy, transition timing, and macro variables.

= Delivery format: dynamic Excel model with documentation/methodology book and user guide;
training/knowledge-transfer session for TRA staff.

6.3 Module 3 Legal and Contractual Workstream, Draft Tender Documents and MOA
6.3.1 Legal and Regulatory Review

» Review and assess the applicable legal and regulatory framework, including Telecomn Law No. 431/2002,
Law No. 393/2002 (mobile licenses), Public Procurement Law No. 244/2021, relevant Council of Ministers’
decisions, and TRA regulations governing mobile operations, management arrangements, and regulatory
oversight.

= Identify legal constraints, required approvals, and any required legal/interface instruments that may be
needed to implement the MOA (e.g., regulatory approvals, licenses/spectrum interfaces, reporting
obligations).

6.3.2 Review the Draft Tender Documents (RFP) for MIC1 and MIC2
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= Review the complete tender package, including the RFP / Instructions to Bidders, scope and objectives,
eligibility and qualification criteria, proposal formats, bid validity, bid securities, procedural rules, and
procurement timetable.

Review the detailed evaluation methodology and criteria (technical scoring and financial scoring),
including evaluator guidance and scoring sheets.

Review bid forms and standard templates {technical and financial forms, declarations, certifications), and
standard guarantee templates as required.

Ensure consistency with Public Procurement Law No. 244/2021 and the internal procedures of the
Contracting Authority.

6.3.3 Review the Draft Management & Operating Agreement(s) for MIC1 and MIC2

* Review the Draft core MOA template common to both MIC1 and MIC2 covering scope of services, KPls,
reporting/audit/access to information, term/renewal/termination, governing law, and other legal clauses.

*» Review the Draft operator-specific schedules for MIC1 and MIC2 (asset inventory and network
description; operator-specific KPls and baselines; tailored requirements such as coverage/rollout
obligations and integration constraints, financial and market reporting).

* [Ensure internal consistency between tender documents, the designed commercial model, and the
MOA(s); and ensure bankability, transparency, enforceability, and implementability under Lebanese law.

s Provide legal validation of the drafted instruments and identify any legal constraints or required
approvals.

+ Provide the handover process at the beginning and end of the agreement (Inventory, liabilities, debt and
bad debt, technology equipment...)

6.4 Risk Assessment, Allocation, and Mitigation

The Consultant shall conduct a structured risk assessment and produce a risk framework suitable for inclusion
in the tender package and MOA(s), including;

*» Development of a Risk Register covering, at a minimum: demand/market risk, CAPEX delivery risk,
operational performance risk, FX and inflation risk, regulatory/tariff risk, technology obsolescence risk,
cyber/security risk, force majeure, vendor/supply chain risk, and transition risk,

* Proposal of a risk allocation matrix clearly identifying which risks are borne by the Manager versus the
State/Contracting Authority, and which risks are shared, including proposed contractual mechanisms to
operationalize that allocation.

» |dentification of risk mitigation measures, Including (as relevant): performance bonds/guarantees,
reporting and audit controls, KPI-linked incentives/penalties, step-in rights, change control, indexation
principles, caps/floors, and insurance requirements,

» Integration of risk outputs into the draft RFP, evaluation logic (where relevant), financial model
assumptions, and MOA clauses/schedules.

Procurement and implementation risk provisions: The risk framework shall also address (i) tender failure/no
responsive bids and options for redesign/re-issue of the tender package; (ii) legal challenge risk to the tender
process and the Consultant’s obligation to provide documentary support (without acting as litigation counsel);
and (iii) scope change risks during the Assignment, including a change-control procedure to document
variations, impacts, and approvals.

6.5 Support to the Tender Process
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Tender-phase deliverables (as requested by the Contracting Autharity): (i) prepare written responses to bidder
clarification questions and propose addenda; (i) participate in pre-bid meetings/clarification sessions; (iii)
provide advisory support to the evaluation committee (as technical/legal/financial advisor, without decision-
making authority); (iv) support due diligence sessions with shortlisted bidders where required; and (v) support
MOA clarification and negotiation with the preferred bidder, including consolidation of final contract
schedules. Where such post-submission support extends beyond the baseline scope, it may be contracted as
an optional extension on a time-and-materials basis using agreed daily rates and a capped level of effort.

Support the Contracting Authority in preparing responses to clarification questions from bidders regarding
the RFP and draft MOA(s).

Participate (remotely or in person) in pre-bid meetings or clarification sessions as requested.

7. Key Deliverables

Deliverables shall be provided for the Module(s) awarded. The Consultant shall be awarded the three
Modules, deliverables shall be integrated and internally consistent across technical, financial, legal, and risk
components.

1. Inception Report (Module(s) awarded):
« refined work plan and methodology for the awarded Module(s);
+ detailed outline of the MOA model and tender structure;
+« consolidated data request list; and
s adraft work program aligned with the governance arrangements,

2. Diagnostic and Options Report (Module(s) awarded):
s market/KPI baseline (Module 1 and/or Module 2, as applicable);
s legal/regulatory review summary (Module 3, as applicable); and
= recommendations for the new MOA operating/commercial model.

The report shall include a risk overview and proposed allocation principles relevant to the awarded Module(s).

1. Risk Register and Allocation Matrix (Modulels) awarded): risk register covering technical, financial,
and legal/compliance risks relevant to the awarded Module(s), including proposed allocation
(Manager/State/shared), mitigation measures, and integration into the tender documents, draft
MOA(s) and/or financial model, as applicable.

2. Draft (TiP) Tender Package (RFP) for MIC1 and MIC2 (Module 3, and integrated if multiple Modules):
draft RFP/Instructions to Bidders; draft evaluation criteria and methodology; draft bid forms and
templates; and Module-based requirements (where applicable).

3. Draft Management & Operating Agreement(s) (Module 3, with inputs from Module 1/2 if awarded):
one core MOA template and operator-specific schedules for MIC1 and MIC2 (network, KPls,
baselines, etc.), consistent with the designed commercial model and risk allocation framework.

4, Financial Model {Module 2): fully functioning and dynamic model for MIC1 and MIC2 (Excel),
including scenario/sensitivity pack; documentation/user guide; and knowledge-transfer session for
the Contracting Authority.

5. Presentation / Workshop Materials (Module(s) awarded): slide deck(s) summarizing the model, main
contractual features, risk allocation, and mitigation approach, and recommended next steps.

Page 93 of 113 ff.j,T R ___nt_ —Eg



e

e BE s i
b ) e amnd
BT T NS -t

Review of the Data Room (prepared by TRA/MoT/MICs) (Module(s) awarded): data room blueprint and
document list for bidders (HR information, site and asset inventories, financial statements, network

design/architecture, and other required information), including recommendations to address data gaps and
confidentiality handling.

8. Submission Requirements — Technical and Financial Proposals

Module identification: The Technical Proposal and Financial Proposal shall clearly state the Module(s) (Module
1 — Technical, Module 2 - Financial, Module 3 = Legal/Contractual). The Bidder shall also provide a
consolidated methodology demonstrating integration and consistency across the proposed Madules,
including alignment of risk identification, allocation, and mitigation.

Consultants are required to submit a Technical Proposal and a Financial Proposal for the advisory services
described in this RFP, relating to the preparation of the tender documents and the Management & Operating
Agreement (MOA) for MIC1 (alfa) and MIC2 (touch).

8.1 The Technical Proposal

The Technical Proposal shall include—without limitation—the following:

Relevant experience of the firm (and of any firm/individual with whom the bidder proposes to form a joint
venture or subcontract any portion of the Scope of Work) in public-sector telecommunications advisory
mandates, with specific emphasis on:

o drafting and structuring Management & Operating Agreements and/or comparable
operating/management contracts;

o preparation of procurement-ready tender packages (RFPs, evaluation criteria, bidder
instructions, templates, schedules);

o development of telecom financial models supporting competitive tendering, including
revenue sharing and CAPEX/OPEX frameworks;

e assignments involving network modernization and technology evolution (including 4G/5G rollout
frameworks) within regulated environments.

® If available, the firm’s rankings or recognitions in telecommunications/ICT advisary mandates,
specifying the source thereof.

s CVs of the proposed professional staff committed to the Assignment (including any JV partner/sub-
consultant), highlighting experience in similar assignments, and clearly identifying Key Experts
(legal/contract drafting, commercial structuring, financial modelling, telecom operations/regulation).

= Any change to Key Experts after award shall be subject to the Client’s prior approval.

s Approach and methodology describing how the Consultant will deliver the required outputs,
including:

o framework and assumptions for the proposed MOA operating/commercial model (CAPEX and
OPEX borne by the Manager);
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o approach to drafting the MOA and tender documents to ensure internal consistency,
enfarceability under Lebanese law, and procurement defensibility;

o approach to building a transparent, auditable financial model for MIC1 and MIC2 with
scenarios and sensitivities;

o approach to defining KPlIs, performance monitoring, reporting and audit mechanisms, and
governance provisions,

Work plan and arganization, including:

o major activities, sequencing, duration, milestones, deliverable review cycles, and delivery
dates;
proposed governance rhythm (working sessions, draft iterations, interim approvals);
dependencies on the Client and data availability, and how gaps will be managed (data-room
blueprint, assumptions log).

Subject to confidentiality requirements, bidders may associate with individual consultant(s) and/or other
consultants or entities through joint venture and/or sub-consultancy arrangements as appropriate to secure
the full range of expertise required for the Scope of Work, provided that, as between the Client and the bidder,
the consortium lead shall remain primarily liable for full and timely performance of the Scope of Work. The
bidder shall ensure that all such parties are bound by confidentiality obligations no less stringent than those
applicable to the bidder, and the bidder shall remain liable for any breach of confidentiality by such parties.

The Technical Proposal shall not include any financial information. A Technical Proposal containing financial
information may be declared non-responsive.

8.2 The Financial Proposal

The Financial Proposal shall include a detailed breakdown of the proposed fees and expenses, expressed in
Us Dollars (USD) and inclusive of all costs, as well as any applicable local taxes, duties, fees, levies and other
charges imposed under applicable law on the Consultant, any sub-consultants, and their personnel.

Module-based pricing: The Financial Proposal shall include a separate fee breakdown for each Module
submitted, using the financial forms provided in the Annexes. The Bidder shall also provide the total combined
price and clearly identify any synergies or bundled pricing assumptions.

For the avoidance of doubt, the Financial Proposal shall include all costs associated with performance of the
Assignment, including but not limited to: staff remuneration, per diem, travel and transportation,
communications, software/tools (if any), services and equipment, insurance, printing, workshops/meetings,
surveys (if any), and translation (if any). Bidders are responsible for familiarizing themselves with local
conditions and reflecting all necessary costs in their Financial Proposals.

Working arrangements [ on-site presence: The Assignment shall be delivered through a combination of on-
site and remote work. The Consultant shall maintain regular on-site presence at the Ministry of
Telecommunications (MoT) and/or the TRA premises as required by the Contracting Authority, including
participation in working sessions, technical reviews, and consolidation meetings. The proposed work plan shall
specify the expected on-site days and the Consultant shall ensure availability for at least two (2) to three (3)
on-site working days per week, subject to the Contracting Authority’s written direction. All related costs shall
be included in the Financial Proposal.
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8.3 Validity

Both the Technical Proposal and the Financial Proposal shall remain valid for three (2) months from the
submission deadline.

8.4 Submission Format

Technical Proposal: one (1) original and two (2} copies, plus one electronic copy on a USB drive,
Financial Proposal: one (1) original copy, submitted in a separate sealed envelope.

* The Technical Proposal shall not include any financial information; otherwise, it may be deemed non-
responsive.

* Tonote that electronic submission of Proposals by email is not acceptable and will render the Proposal
non-responsive,

¢ The Bidder shall submit the Technical Proposal, and the Financial Proposal, in accordance with the
following two-envelope procedure:

Technical Proposal Envelope
The original and all copies of the Technical Proposal shall be enclosed in a sealed envelope clearly
marked: "“TECHNICAL PROPOSAL - Consultant to Prepare MOA Tender Documents (MIC1 & MIC2)",
Each Technical Proposal volume shall be clearly marked "ORIGINAL” or “COPY", as applicable.

Financial Proposal Envelope
The original Financial Proposal shall be enclosed in a separate sealed envelope clearly marked:
“FINANCIAL PROPOSAL - Consultant to Prepare MOA Tender Documents (MICL & MIC2)",

Signature and Authorization

An authorized representative of the Bidder shall sign and stamp the original Technical Proposal and the
original Financial Proposal. The Bidder shall provide evidence of such authorization in the form of a written
power of attorney attached to the Proposal, or any other document acceptable to the Contracting Authority
demonstrating that the representative is duly authorized to sign on behalf of the Bidder.

The signed versions shall be marked "ORIGINAL."

The authorized representative shall initial all pages of the original Technical Proposal and the original Financial
Proposal.

Outer Envelope

The sealed Technical Proposal envelope and the sealed Financial Proposal envelope shall be placed inside one
outer sealed envelope, which shall be clearly marked with:

the RFP title: “Consultant to Prepare MOA Tender Documents (MIC1 & MIC2)": and

the submission deadline (date and time).

The Contracting Authority shall not be responsible for misplacement, loss, or premature opening of Proposals
if the outer envelope is not sealed and/or not marked as required. Such non-compliance may result in
rejection of the Proposal.

Failure to submit the Financial Proposal in a separate sealed envelope duly marked as indicated above shall
constitute grounds for declaring the Proposal non-responsive.
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8.5 Submission deadline and Address

Proposals shall be submitted before 30 March at 12:00 PM (Beirut time) to the following address:
Telecommunications Regulatory Authority (TRA)

Attn: Ms. Corine Feghaly

Riad el solh, TRA-Ministry of Telecom building, third fir.

Beirut, Lebanon

Tel: 01-979309 | Email: tender@tra.gov.lb

8.6. Clarifications and Addenda

Bidders may request clarifications in writing up to ten (10} days before the submission deadline. The TRA
may respond in writing up to six (6) days before the submission deadline and issue addenda as needed;
addenda shall be binding on all bidders.

9. Evaluation of Proposals (QCBS)

Detailed evaluation matrix: In addition to the indicative criteria in Table 2, the Contracting Authority will apply
a detailed scoring matrix and evaluator guidance covering (i) firm experience (telecom sector mandates;
operating/management agreements; Lebanon/MENA relevance); (i) methodology and work plan (separately
assessing Technical, Financial and Legal/Contractual approaches where applicable, and integration across
awarded Lots); and (iii) key experts (role relevance, similar assignments, availability commitments).
Mandatory requirements may be treated as pass/fail. Bidders must achieve the minimum technical threshold
stated in this RFP to proceed to financial opening.

Module-based evaluation: Proposals shall be evaluated and ranked for all Modules using the QCBS
methodology described in this RFP. The Contracting Authority reserves the right to cancel one of the Modules,
subject to demonstrated capacity, independence and conflict-of-interest safeguards, and procurement
legality.

9.1. Overall Evaluation Structure

Only proposals that achieve a minimum technical threshold of 75% of the technical score (i.e., at least
52.5/70) proceed to financial evaluation.

Stage Component Weight (%) Minimum
Requirement

Stage 1 Technical Proposal 70 Minimum 52.5/70
(75%) required to
pass

Stage 2 Financial Proposal 30 Evaluated only if
Stage 1 is passed

Total Combined Score 100 o

9.2. Scoring Scale
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Each sub-criterion is scored from 1 to 5:

Score Rating Description

5 Excellent Fully meets and exceeds
requirements;
comprehensive, clear, and
highly convincing

4 Very Good Fully meets requirements
with minor weaknesses

3 Good Meets reqguirements

ﬁg_l:ll_g_quatelv.r

2 Fair Partially meets requirements;
notable weaknesses

1 Poor Does not meet requirements
or is largely insufficient

0 Non existent Does not meet revirements

For each sub-criterion: Weighted Score = (Sub-score + 5) x Weight (points).

9.3. Technical Evaluation Criteria (70 Points Total)

The technical evaluation assesses: (i) relevant previous experience in telecom management & operating
agreements and tender preparation; (ii) quality and coherence of the proposed methodology and risk
approach; and (i) tearn expertise and availability.

9.3.1 Relevant Experience in Telecom MOA / Public-Sector Telecom Contracting (25 Points)

For each sub-criterion: Weighted Score = (Sub-score + 5) x Weight.

No. Sub-Criterion What Evaluators Look For Weight | 5core | Weighted
(Points) | (0-5) Score

Al Completed Evidence of completed advisory | 10
mandates on mandates drafting or structuring
telecom MOA / | telecom management/operating
M&0 agreements (scope, KPls,
agreements governance, commercial terms).

A2 Public-sector Evidence of preparing tender 8
tender documents, evaluation matrices,
document and bid forms for complex
preparation public-sector service/operations
(RFP/ITE + contracts; defensibility and
evaluation auditability.
tools)

A3 Relevant Demonstrated experience 4
legal/regulatory | working under telecom
context regulatory framewaorks and
(telecom + public procurement rules
procurement) comparable to Lebanon.

Ad Experience in Experience in Lebanon, MENA, a
Lebanon/MENA | or comparable emerging

markets with similar
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or comparable | institutional/regulatory
| markets constraints. S
Subtotal A | Experience 25
9.3.2 Quality of Methodology and Approach (25 Points)
For each sub-criterion: Weighted Score = (Sub-score + 5) x Weight.
No. Sub-Criterion | What Evaluators Look For Weight | Score | Weighted
(Paints) | {1-5) | Score
B1 Understanding | Clear understanding of MIC1/MIC2Z | 5
of objectives context, MoT/TRA roles,
and sector regulatory constraints, and the
context proposed MOA approach.
B2 Coherence Step-by-step approach covering 7
and feasibility | diagnostic, MOA
of the commercialfoperating design,
proposed drafting, and integration across
approach technical/financial/legal aspects.
B3 Approach to Practical approach to reviewing 4
data room data room completeness, issuing
review and targeted data reqguests, validation
information checks, and handling data gaps.
gap
management
B4 Risk Quality of proposed risk 5
assessment identification/allocation/mitigation
and mitigation | approach and how it will be
approach reflected in tender and contract
instrume_p_tﬁg.
BS Project Clear governance rhythm, meeting | 4
management | plan, coordination with
and TRA/MoT/MICs, and ability to
stakeholder wark under tight timelines,
engagement
Subtotal | Methodology 25
B
9.3.3 Team Expertise and Qualifications (20 Points)
For each sub-criterion: Weighted Score = (Sub-score + 5] x Weight.
Mo, Sub-Criterion What Evaluators Look For Weight | Score | Weighted
(Points) | {1-5) | Score
(o | Teamn Leader / Senior experience leading 5
Engagement Manager comparable telecom
operating/management
agreement or complex
procurement assignments; |
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stakeholder management;
availability.

c2 Legal / Experience drafting 5
Contract drafting expert | operating/management
agreements, tender
documents, governance
clauses,
termination/transition and
dispute resolution.

Cc3 Financial modelling / Experience building auditable | 7
commercial structuring | telecom financial models,
expert revenue-share/CAPEX

recovery structures,
scenario/sensitivity analysis.

ca Telecom technical/ Experience in mobile network | 3
operations/regulatory operations/modernization
expert KPls, QoS measurement, and
regulatory compliance in
telecom,
Subtotal | Team 20
c |

9.4. Technical Score Summary

Component Maximum Points Score
Subtotal A — Experience 25
Subtotal B — Methodology 25
Subtotal C - Team 20
Total Technical Score 70

Minimum technical threshold to pass:; 75% (2 52.5/70).

9.5. Financial Score
The lowest Financial Proposal (Fmin) will be given a financial score (5f) of 100 points.
The financial scores (Sf) of the other Financial Proposals will be computed using the following formula:

5f = 100 x Fmin/F, in which 5f is the financial score, Fmin is the lowest price and F the price of the proposal
under consideration.

9.6. Final Score
Using the weights indicated below (T = the weight given to the Technical Proposal;

P=the weight given to the Financial Proposal), responsive proposals will be ranked according to their
combined technical (5t) and financial (5f) scores:

S5={5t*T)+{5f*P)
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Weights: The weights given to the Technical and Financial Proposals are:

T=0.7
P=0.3
(T+P=1)

10. Duration

The Assignment shall be completed within eight (8) weeks from contract signature, inclusive of all drafts,
reviews, and consolidation into final deliverables.

11. Payment Terms

The payment method and conditions applicable to the Consultant under the resulting contract shall be as
follows (subject to the contract and applicable approvals):

1) Advance payment: An advance of ten percent (10%) of the Contract Price may be granted, provided that it
complies with the basic contract and shall not exceed the equivalent of LBP 15,000,000,000, pursuant to
Clause 14.1 of the General Conditions. The advance shall be paid within fifteen (15) business days from the
date of contract signature, against the required advance payment guarantee,

2) Interim payment (2nd payment): A second payment equal to thirty percent (30%) of the Contract Price shall
be paid within fifteen (15) business days from the date of the TRA's written approval following receipt of the
initial reports for the three modules.

3) Interim payment (3rd payment): A third payment equal to thirty percent (30%) of the Contract Price shall
be paid within fifteen (15) business days from the date of the TRA's written approval of the final deliverables
of the three modules.

4) Final acceptance and release of performance security: Upon final acceptance of all reports and deliverables
of the three modules, any applicable performance security (performance guarantee) shall be released in
accordance with the contract. Any final balance (including the remaining thirty percent {30%)) shall be payable
within thirty (30) days from submission of the invoice, subject to final acceptance.

12. Governance Model

12.1 Overall Governance Principles

« The TRA acts as the Contracting Authority, regulatory owner, and final decision-maker for the
consultancy assignment and the future MOA tender and agreements,

 The Ministry of Telecommunications (MoT) supports the TRA as required, within its capacity and
advisory resources.

* MIC1 and MIC2 act strictly as data and baseline information providers, with no role in drafting,
structuring, evaluation, or decision-making.
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» Functional separation safeguards shall be maintained between the TRA’s regulatory role and its
contracting role, through documented governance procedures, audit trails, and conflict-management
Mmeasures.

s The governance structure ensures regulatory integrity, compliance with Public Procurement Law No.
244/2021, transparency/auditability, and market credibility/ bankability.

12.2 Decision-Making and Accountability

= Al strategic decisions, approvals, and endorsements rest exclusively with the TRA,

* The Consultant provides technical, commercial, financial, and legal recommendations but does not
exercise decision-making authority.

* Alliterations and inputs shall be documented to ensure traceability and auditability.

13. Legal and Compliance Clauses
13.1 Conflicts of Interest and Cooling-Off

Bidders shall disclose any actual, potential, or perceived conflicts of interest, including any prior or current
relationships (direct or indirect) with MIC1 (alfa), MIC2 (touch), and/or any entities that may reasonably be
expected to participate in the future MOA tender. The Contracting Authority may reject a bidder on conflict-
of-interest grounds or impose mitigation measures andfor a cooling-off restriction on subsequent
involvement with MOA bidders, as specified by the Contracting Authority and reflected in the consultancy
contract.

13.2 Governing Law and Jurisdiction

The consultancy contract shall be governed exclusively by Lebanese law, and any dispute arising out of or
relating to the consultancy contract shall fall under the jurisdiction of the competent courts in Lebanon, as
specified in the consultancy contract,

13.3 Preservation of Sovereign Regulatory and Legislative Rights

Mothing in the RFP, the consultancy contract, or the Consultant’s deliverables shall limit the State of Lebanon's
sovereign right to reform the telecommunications sector and legislate or regulate accordingly. No stabilization
clause is intended or shall be implied.

13.4 Exclusion of Lost Future Profits (MOA Termination Principles)

The Consultant shall draft the tender documents and draft MOA so that any termination settlement principles
under the MOA exclude compensation for lost future profits, unless otherwise required by mandatory
provisions of Lebanese law.

13.5 Data Protection, Confidentiality, and Ownership

The Consultant shall handle all information and data received or generated under the Assignment in
accordance with applicable Lebanese legal principles and confidentiality requirements. The data room and all
deliverables (including drafts, models, and templates) shall remain the property of the Contracting Authority
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and shall not be reused or disclosed by the Consultant without the Contracting Authority’s prior written
approval.

Intellectual Property and reuse: all deliverables, templates, models, databases, and other work products
developed under the Assignment shall become the property of the Contracting Authority upon payment,
including all intellectual property rights to use, reproduce, adapt, and modify the deliverables without further
consent. The Consultant may not reuse or disclose the deliverables or data room content for other clients.
Any use of anonymized case study references for marketing purposes shall require the Contracting Authority's
prior written approval. The Consultant shall be subject to a cooling-off restriction and may not assist or advise
any bidder participating in the MOA tender(s) for a period to be specified by the Contracting Authority.

The Consultant shall sign a non-disclosure agreement (NDA) with TRA

13.6 Eligibility Restrictions — Compliance with Lebanese Laws

» Pursuant to applicable Lebanese laws and regulations, including but not limited to legislation
governing the boycott of Israel, entities that are, directly or indirectly, affiliated with Israel shall be
deemed ineligible to participate in this tender process.

» For the purposes of this provision, ineligibility shall apply to any bidder, consortium member,
subcontractor, or affiliate that:

= Isincorporated, registered, or headquartered in lsrael;

» Is owned or controlled, directly or indirectly, by Israeli nationals or entities;

e Maintains commercial, contractual, or business relationships prohibited under Lebanese boycott
laws;

s Otherwise falls within the scope of entities subject to restrictions under Lebanese legislation relating
to the boycott of Israel.

Bidders shall be required to submit a formal declaration of compliance confirming adherence to these
requirements. The Client reserves the right to verify such declarations and to disqualify any bidder found to
be in breach of this provision at any stage of the tender process.
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