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GENERAL PROCUREMENT TERMS AND
CONDITIONS

1.1.

1.2.

1.3.

GENERAL PROVISIONS

The purpose of these General Procurement
Terms and Conditions (hereinafter Pro-
curement Terms and Conditions) is to
provide uniform regulations for Telenor Hun-
gary Limited (Telenor Magyarorszag Zrt.,
address: Pannon Ut 1, 2045 To6rokbalint,
company registration number: 13-10-
040409, hereinafter: Telenor) and third
parties (hereinafter Partner) concluding a
sale and purchase, supply, mandate, ser-
vices or any other contract to provide a
Service (hereinafter Contract), or acting
based upon an order made by Telenor (here-
inafter Order) in case no contract is con-
cluded. These regulations govern the rights
and obligations of these parties and the rules
applicable to Contracts and Orders.

The Procurement Terms and Conditions
regulate the Parties’ general rights and obli-
gations. In the event of any discrepancies
between the Contract/Order and the Pro-
curement Terms and Conditions, the terms
of the Contract and/or the Order shall apply.
If the Contract includes the general terms of
contract between the Partner and Telenor,
and one or more Occasional Orders are
made under the scope of the Contract, the
terms of the Occasional Order shall have pri-
ority if they contradict the terms of the Con-
tract, while issues not regulated in the Occa-
sional Order shall be governed by the Con-
tract.

The Parties shall conduct themselves hon-
estly and in good faith and cooperate closely
during their negotiations before concluding
the Contracts, during the conclusion of the
Contracts, while performing the Contracts
and the Orders, and during their post-
performance procedures.

1.4.

2.1.

2.2,

2.3.

2.4.

2.5.

These Procurement Terms and Conditions
shall apply to Telenor, the Partner and the
Partner’'s Subcontractor (if the Partner has
the right to engage a Subcontractor). By
signing the Contract or a separate state-
ment, the Partner agrees to be bound by the
Procurement Terms and Conditions. The
Partner must conclude a contract with its
Subcontractor or obtain a statement from
the Subcontractor declaring that the Subcon-
tractor agrees to be bound by the obligations
in these Procurement Terms and Conditions.

DEFINITIONS

"Subcontractor" means any person or or-
ganisation with which the Partner cooperates
in the course of the performance of the Con-
tract or the Order.

“Goods” means any valuable and transfer-
able objects that can be possessed, including
the forces of nature that can be utilised as
an object.

“Contact Person” means any person ap-
pointed by the Partner and Telenor who have
the right to consult with one another in rela-
tion to the implementation of the Contract or
the Order.

“Order” means any order issued under the
Contract and describing Telenor’'s expecta-
tions. Orders are submitted by Telenor to
the Partner in writing and include (as neces-
sary) the types, kinds, quantities, prices, de-
livery deadlines, delivery locations and pay-
ment terms of the Goods and Services or-
dered and any other terms of performance
that may apply.

“Occasional Order” means occasional orders
made under this Contract. Unless these Pro-
curement Terms and Conditions provide oth-
erwise, Occasional Orders shall be governed
by the rules applicable to Orders.



TELENOR MAGYARORSZAG ZRT.

telenor

/ TELENOR HUNGARY LTD.

GENERAL PROCUREMENT TERMS AND CONDITIONS

2.6.

2.7.

2.8.

2.9.

3.1.

3.1.1.

3.1.2.

“Order item list” means the official order
item list included in the Order sent to the
Partner. The line contains the precise name,
quantity and price of the Goods or the Ser-
vice.

“Contract" means the Contract between the
Partner and Telenor together with all its sub-
sequent amendments made by mutual
agreement and the annexes.

“Service” means an obligation specified in
the Contract or the Order for the transfer of
an object or the carrying out of an activity,
for refraining from an activity, for liability for
some obligation or for some other conduct.

“Confidential Business Information" means
all information, data or fact, whether of
technical, business, economic or any other
nature, disclosed in any manner whether
verbally, electronically, visually or in written
or other form either identified as confidential
or proprietary or which due to its character
and nature should be kept confidential to
protect a legitimate interest.

THE RULES OF PERFORMANCE
Date and place of performance

The Partner must perform by the dead-
lines specified in the Order or the Con-
tract. If the Parties do not specify a
deadline for performance in the Con-
tract or the Order, or agree on a differ-
ent deadline, the Partner must perform
by the deadline approved in writing by
Telenor’s Contact Person for procure-
ment affairs. If the Contract or the Or-
der specifies partial deadlines, the Part-
ner must meet these partial deadlines.

The Partner shall be required to perform
its obligations at the location specified
in the Contract or the Order. Unless
otherwise provided in the Contract or
the Order, or if not clearly specified in
the Contract or the Order, or cannot be

3.1.3.

3.1.4.

3.1.5.

3.2.

3.2.1.

3.2.2.

3.2.3.

3.2.4.

detected from the intended use of the
Service or the Goods, the place of per-
formance shall be Telenor’'s registered
address.

Before performance is started, Telenor
is entitled to modify the place of per-
formance originally specified but must
reimburse all related costs for Partner.

If Telenor specifies a deadline for per-
formance, the Partner shall meet the
deadline, but shall notify Telenor at
least 48 hours in advance of the per-
formance, or, if the deadline for per-
formance is shorter, as soon as possible
in the given circumstances.

The Partner may only deliver partial
performance, or perform before the
specified date or deadline if Telenor has
specifically and separately agreed to
this through the procurement Contact
Person in writing or orally.

Manner of performance

The Partner shall be required to perform
on the basis of the prices listed in the
Contract or the Order.

Telenor is entitled to check the prices of
the Partner by requesting prices from
other persons/entities involved in simi-
lar activities, on the basis of which it is
entitled to request renegotiation of the
Partner’s prices. The Partner may not
refuse to re-negotiate the prices.

The prices and fees specified by the
Partner include all of its costs and fees
that may arise, including the costs or
preparation and performance, packag-
ing and other costs, costs of transporta-
tion of the objects to the place of per-
formance, regardless of whether trans-
portation is carried out by the Partner or
a third party appointed by the Partner.

The Partner shall be required to provide
the Goods to Telenor in an appropriate
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3.2.5.

3.2.6.

3.2.7.

packaging in order to protect the integ-
rity of the Goods and to ensure that
they remain in the condition specified in
the relevant agreement. The packaging
must be marked in a manner that al-
lows the object to be identified easily
and unambiguously. The Partner shall
be responsible for the damage caused
by defective or insufficient packaging or
by the failure to meet contractual re-
quirements regarding packaging. The
Partner shall also be responsible for
damage caused by the incorrect label-
ling of the Goods. In this case, the Part-
ner shall continue to be liable, even if
risk has already been transferred.

If more than one Partner are involved in
the same performance of the contract
(for instance, they work at the same
time and at the same location on a
common project), they shall be required
to coordinate their efforts and cooperate
with each other closely for the purpose
of carrying out the works in an eco-
nomical manner, in accordance with the
agreement and as soon as possible. If
the Partner(s) is/are in breach of
its/their obligations specified in this
Section, each Partner shall be responsi-
ble for its own breach only.

If under the Contract, the Order or an
official or statutory requirement, the
Partner is also required to hand over
performance-related documents at the
time of performance (such as minutes
of performance, measurement or mate-
rial testing, quality certificate or other
documents), or if there are quality as-
surance requirements, standards and
other provisions applicable to the per-
formance), the delivery of these docu-
ments to Telenor shall be a preliminary
requirement of due performance/supply
or the due provision of the Service.

The Partner shall provide a 1-year guar-
antee for the Service, the object sold
and for due performance in accordance

3.3.

3.3.1.

3.3.2.

3.3.3.

3.3.4.

3.4.

3.4.1.

with Section 248 of the Hungarian Civil
Code.

Delay in performance

If any conditions arise during the per-
formance of the Contract or the Order
which hinder the Partner from perform-
ance within the required deadline, the
Partner must notify Telenor without de-
lay in writing, explaining the reasons of
the delay and its expected duration and
effect. If the notification is not made in
time, Telenor shall be entitled to de-
mand payment of a penalty as specified
in Section 7.4.

Telenor may grant an extension of the
Partner's deadline at its discretion.
However, this may not be regarded as a
waiver of Telenor’s claim for penalty
and for damages. The extension shall
only be valid if in writing, in the form of
a modification of the Order or the Con-
tract.

If, due to the Partner’s delay, Telenor is
obliged to engage the services of a third
party and contracts with this third party
to carry out the performance specified
in the Contract or the Order, or if
Telenor itself carries out the perform-
ance, and Telenor must bear additional
costs as a result, Telenor may be enti-
tled to offset these costs against the
Partner’s invoice or require the Partner
to reimburse these costs directly.

If the Partner is late in performing its
obligations, the penalty provisions listed
in Section 7 of these Procurement
Terms and Conditions shall apply ac-
cordingly.

Employing subcontractors

The Partner shall only have the right to
employ a subcontractor for performance
if the engagement is not of a personal
nature and if Telenor has granted its
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3.4.2.

3.4.3.

3.5.

3.6.

4.1.

written approval thereto in advance.
Telenor is authorised to specify terms
for the employment of subcontractors.
The Partner shall be required to take
these expectations into consideration.
The Partner shall be responsible for the
conduct of the Subcontractor as if the
performance was carried out by the
Partner itself or if the Partner employ a
Subcontractor without authorisation, the
Partner shall be liable for all damage
caused by employment of the Subcon-
tractor.

Telenor is entitled to refuse the applica-
tion of the Subcontractor recommended
by the Partner in writing, specifying the
reason. Telenor’s rejection of the Sub-
contractor proposed by the Partner may
not be a reason for failure to perform by
Partner in accordance with the Agree-
ment.

In justified cases, Telenor may request
in writing that an accepted Subcontrac-
tor be replaced. The Partner must com-
ply with this request.

The Partner shall prepare a detailed report
for evidencing his due performance and
hand it over to Telenor before Telenor con-
firms the performance.

If the obligations have been duly per-
formed, Telenor shall issue a certificate of
performance or sign the Partner’s receipt in
confirmation of the delivery of the products
(hereinafter jointly referred to as confirma-
tion of performance). The Partner shall
only be entitled to issue its invoice speci-
fied in Section 5.1 after the confirmation of
performance has been issued.

RULES APPLICABLE TO ELECTRONIC ORDERS

If Telenor makes an Order through its elec-
tronic mailing system (by e-mail), the Pro-
curement Terms and Conditions shall ap-
ply, but with the exceptions specified in
this Section 4.

4.2.

4.3.

4.4.

5.1.

5.2,

5.3.

An Electronic Order is an Order made by
Telenor on the basis of a Partner’s offer if
the order is made by an email sent to the
primary email address of the Partner or to
the email address of the person specified
by the Partner (its Contact Person in par-
ticular). An Electronic Order shall be con-
sidered accepted if receipt is confirmed by
the Partner through its primary email ad-
dress or from the email address of the per-
son specified by the Partner through a
message sent by the email system of the
Partner to Telenor and when this confirma-
tion email is received by Telenor. The obli-
gation to fulfil the Order becomes binding
on the Partner from the moment of receipt.

If the confirmation of receipt sent by the
Partner to Telenor arrives to Telenor, the
Partner shall not have the right to claim
that the Electronic Order has not been de-
livered.

Otherwise, the Rules applicable to Orders
shall also apply to Electronic Orders.

PAYMENT TERMS

The Partner shall be entitled to issue an in-
voice to Telenor after it has received
Telenor’s confirmation of due performance.
Only the prices and fees specified in the
Contract or the Order (or agreed in writing
by Telenor if different prices and fees are
used) shall be used as the basis of the in-
voiced amount. In any other case, Telenor
may consider the invoice to have been im-
properly issued and shall have the right to
return it without payment.

The Partner’s invoice must bear Telenor’s
name, registered address (business site or
branch), tax number, and the identifier or
number of the Contract or the Order. The in-
voice must meet all effective statutory re-
quirements applicable to invoices.

If the Partner only provides a part of its per-
formance, it shall only be entitled to issue an
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5.4.

5.5.

5.6.

6.1.

6.2.

6.3.

invoice on the quantity as shown in Telenor’s
confirmation of partial performance if the
Contract or the Order allows partial perform-
ance.

If the obligations specified in Sections 5.1,
5.2 and 5.3 are breached, Telenor shall be
entitled to reject the invoice issued by the
Partner and return it to the Partner. The le-
gal consequences of a delay in payment shall
not apply in this case.

Telenor shall pay the invoice by bank trans-
fer to the account specified on the Partner’s
invoice. The payment deadline shall be 60
(sixty) days from the day the invoice is re-
ceived by Telenor.

If Telenor fails to pay the invoice within the
deadline specified in Section 5.5, the Partner
shall be entitled to charge a late-payment
interest equal to the central bank base rate
valid on the last day of the calendar half
year of the delay.

ADDITIONAL RIGHTS AND OBLIGATIONS OF THE
PARTIES

The Partner is required to provide Telenor
with the Service and the Goods defined in
the Order or the Contract in a manner that
the Service or the object is/are suitable for
the purpose specified by Telenor or for the
intended purpose of the Service or Goods.

The Partner warrants that no person shall
have a right over the Goods or Service pro-
vided under the Contract or the Order that
would exclude, limit or hinder Telenor’s ob-
taining the relevant rights, including but not
limited to obtaining the ownership, the pos-
session of the object and the right of dis-
posal (warranty of title).

When Telenor has fulfilled its payment obli-
gations, it shall obtain rights of use over any
intellectual property transferred to Telenor
by the Partner. The rights of use shall be
unlimited concerning time, location and
method of exploitation, they shall be exclu-

6.4.

6.5.

6.6.

6.7.

sive rights of use and exploitation and shall
specifically include the right of adaptation.
Regarding these intellectual properties, the
Partner warrants that no third party shall
have a right on these properties that would
prevent Telenor from or hinder Telenor in
exercising the right of exploitation granted
to Telenor.

The Partner agrees that if its performance
violates a third party’s right (particularly a
third party’s right to an intellectual property
such as copyright or trade mark rights), and
if the third party makes a claim against
Telenor in relation to the violation of its
rights, the Partner shall indemnify Telenor
against any claim made before court and
outside of court. In the course of fulfilling its
indemnification obligations, the Partner shall
consult with Telenor in advance and obtain
Telenor’s approval before it takes any re-
lated action or makes any related statement.
The Partner undertakes the obligation to in-
demnify Telenor immediately for all damage
and costs arising regarding the claim of de-
fence without delay. Telenor shall be indem-
nified against any such claims and damages.

The Partner shall compensate Telenor for all
damage caused by the Partner to Telenor
and shall indemnify Telenor against all dam-
age, expenses and third-party claims arising
from the Partner's act or omission in connec-
tion with the Contract or the Order. The
Partner may not limit the legal ground or the
extent of damages.

The Partner represents that it holds the nec-
essary official licences to perform the activi-
ties specified in this Contract and the Order
and warrants that, should Telenor suffer
damage due to the absence of authorisation,
it shall fully indemnify Telenor in this regard.

The Partner shall only act in its own name
and shall not have the right to represent
Telenor unless Telenor grants an explicit au-
thorisation to that end in advance and in
writing.
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6.8.

6.9.

6.10.

6.11.

6.12.

The use of Telenor’'s name and trademark in
any form and the Service or manufacturing
and construction work provided to Telenor
may only be used as a reference if discussed
with and agreed to by Telenor in writing. The
Partner shall bear sole responsibility for any
damage arising from the use of the name.
The Partner shall also maintain and protect
Telenor’s reputation. If the Partner’s conduct
is susceptible of damaging Telenor’s reputa-
tion, the Partner shall compensate Telenor
for any material and non-material damage.

The Partner undertakes that it and its Sub-
contractors shall perform their obligations
hereunder as independent persons/entities
and their owners and employees shall not be
employed by Telenor.

With respect to their obligation to cooperate
mutually, the Parties shall inform one an-
other of any significant circumstance that
may have an effect on the performance of
the Contract or the fulfilment of the Order.

The Parties shall notify one another immedi-
ately of any change in the conditions affect-
ing the Contract and the Order (e.g. any fac-
tors preventing performance, expected delay
in performance, etc.) and in the Parties’ data
and the contact information of the contact
persons. The Partner shall be required to
comply with this obligation in addition to the
notification obligation specified in Section
3.3.1. Also, the Parties shall notify each
other if a reorganisation or a voluntary wind-
ing-up procedure is started against them be-
fore a competent court, if an involuntary lig-
uidation procedure has been irrevocably
started against them or if any other signifi-
cant change occurs in the party’s ability to
perform its obligations. If a Party fails to no-
tify the other Party or is late in notifying the
other Party, it shall be fully liable to com-
pensate the other Party for all the damage
arising out of the failure or the delay in ac-
cordance with sections 318 (1) and 339 (1)
of the Hungarian Civil Code.

The Partner shall be liable for faulty per-
formance in accordance with the Civil Code

6.13.

7.1.

7.2,

7.3.

with the proviso that Telenor shall have the
right to choose freely from the rights
granted in Section 306 (1) of the Civil Code
and shall not be bound by the order speci-
fied therein.

The Partner shall consult with Telenor in ad-
vance and obtain Telenor’s written approval
of any information provided in relation to the
Contract or Telenor including but not limited
to press releases and statements, press con-
ferences, commercial information disclosed
through the Internet or otherwise and the
content of brochures. The Partner shall only
participate in media appearances, provide
information and give approvals if and as ap-
proved in writing and must comply with the
terms of any such approval.

PENALTY

If the Partner performs in delay or its per-
formance is faulty, it shall be required to pay
a penalty in the daily amount of 1% of either
the consideration specified in the Order or in
the Contract or of the net amount of the Or-
der item list for each day of delay between
the first day of delay/faulty performance un-
til the day on which the repair or replace-
ment is provided and Telenor accepts the
performance or until the day on which the
delayed performance is actually carried out
(penalty for faulty performance). If the pen-
alty payable by the Partner under this sec-
tion reaches 20% of either the consideration
specified in the Order or in the Contract or of
the net amount of the Order item list,
Telenor shall be entitled to terminate the
relevant Contract with immediate effect or
cancel the Order with no legal consequences.

The acceptance of delayed performance of
the Partner shall not be considered a waiver
of the penalty by Telenor.

The Partner shall be obliged to pay liqui-
dated damages even if the Contract is not
performed or the Order is not fulfilled for a
reason imputable to the Partner (frustration
penalty). In this case, the amount of the
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7.4.

7.5.

7.6.

7.7.

8.1.

penalty shall be equal to 56% of the consid-
eration specified in the Order or in the Con-
tract or of the net amount of the Order item
list.

If the Partner breaches its notification obli-
gation in Section 3.3.1 of these Procurement
Terms and Conditions, the amount of the
penalty shall be equal to 20% of either the
consideration specified in the Order or in the
Contract or of the net amount of the Order
item list.

If an obligation to pay penalty arises,
Telenor shall be entitled to notify the Partner
in writing of any claims for penalty with a
14- (fourteen-) day payment deadline.

Telenor must notify its Partners in writing of
its penalty claims. The Partner is required to
make payment within 14 (fourteen) days by
bank transfer to the account specified in
Telenor’s letter of demand. If Telenor owes
money to the Partner under any Contract or
Order, it shall be entitled to offset its penalty
claim against the amount owed to the Part-
ner. The Partner’'s liability to pay penalty
shall terminate to the extent of the offset
amount. The offsetting shall not affect the
Partner’s liability to pay VAT.

If Telenor does not claim penalty from the
Partner, it does not exclude its right to claim
damages at the same time. Telenor is enti-
tled to make a penalty claim against a Part-
ner on multiple legal grounds.

CONFIDENTIALITY

The Partner shall be required to handle all
Confidential Business Information confiden-
tial it receives that is related to Telenor or its
Partners, or any additional Confidential Busi-
ness Information related to such information
that the Partner had been disclosed during
the negotiations before the Contract was
signed or the Order was made or that the
Partner learns in the course of fulfilling the
Order.

8.2,

8.2.1.

8.2.2.

8.2.3.

8.2.4.

8.2.5.

8.3.

8.4.

The Partner agrees that as from the date of
disclosure of any Confidential Business In-
formation, it shall

only use Telenor’s Confidential Business
Information for the purpose performing
the Contract and/or fulfilling the Order;

not disclose Telenor’s Confidential Busi-
ness Information to any other person or
to the public;

limit disclosure of Telenor's Confidential
Business Information to persons within
its organisation and to those third party
contractors performing tasks related to
the Contract or the Order and who are
bound to protect the confidentiality of
such Confidential Information as if they
were the Partner (hereinafter referred
to as “Business partners”);

keep and maintain Telenor's Confiden-
tial Business Information confidential in
the same manner and with the same
degree of care, but not less than a rea-
sonable degree of care, with which it
protects confidential information of its
own;

not disclose Telenor's Confidential Busi-
ness Information to any third party (ex-
cept Business Partners) without the
prior written consent of Telenor. Where
such prior written consent has been
given by Telenor, the third party shall
then be deemed to be a permitted re-
cipient of the Confidential Business In-
formation.

The Partner shall notify Telenor immediately
if the Partner learns of any unauthorised
possession, use or knowledge of Telenor's
Confidential Business Information or the ex-
istence of materials containing such Confi-
dential Business Information.

If any Confidential Business Information of
Telenor is disclosed to the public or to a third
party through a breach of confidentiality and
due to the Partner’s fault (including direct or
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8.5.

8.6.

8.7.

indirect breaches of confidentiality by per-
sons acting in the Partner’s interest), the
Partner shall make all reasonable efforts to
cooperate with Telenor in preventing and
stopping the use, distribution, sale or disclo-
sure of the Confidential Business Informa-
tion. This shall naturally not limit any addi-
tional rights Telenor may have.

The Partner shall be fully responsible for any
breach of its obligations related to Confiden-
tial Business Information and it shall also be
liable for any related damage if the breach of
confidentiality or the damage is imputable to
or otherwise caused by the Partner (includ-
ing its staff, Business Partners and permitted
recipients).

Telenor or the relevant third party, as the
case may be, retains all right to its Confiden-
tial Business Information, including any re-
lated intellectual property rights.

The confidentiality obligation shall not apply
to the following Confidential Business Infor-
mation:

- that has been disclosed or that is being
disclosed without a breach of confiden-
tiality, or

- that had already been disclosed to the
recipient party in a legal manner at the
time it was disclosed by Telenor (and
this can be proven), or

- that the Partner has obtained in a legal
manner from a third party authorised to
disclose it without restrictions, or

- that has been independently developed
by the Partner without using the Confi-
dential Business Information and the
Partner has written evidence to prove
this, or

- that has been disclosed under a rele-
vant statutory or regulatory obligation,
including obligations related to a listing
on an official stock exchange. In such
cases, the Partner shall be required to

notify Telenor in writing in advance and
without delay of its data disclosure obli-
gation in order to allow Telenor to pro-
tect its rights.

9. FORCE MAJEURE

9.1.

9.2,

9.3.

When either Party is unable to fulfil a con-
tractual obligation due to an unexpected and
unavoidable cause or event, especially natu-
ral disaster, war or any similar event, the
Party unable to perform shall inform the
other Party without delay or as soon as the
circumstances allow. When the Party fails,
without justifiable reason, to provide this in-
formation, the Party shall be liable for any
damage caused by the failure to fulfil the ob-
ligation to provide information.

When the duration of force majeure exceeds
at least half the time frame allotted for per-
formance, either Party is entitled to request
the amendment of the Agreement or the Or-
der affected by force majeure. If negotia-
tions do not produce results within 2 (two)
weeks, Telenor is entitled to terminate the
Contract with immediate effect and cancel
the Order.

Telenor may also cancel the Order and ter-
minate the Contract with immediate effect
without using the time frame defined in
clause 9.2. or conducting any negotiations,
if, for any reason, it required performance at
a specified date and at no other time, pro-
vided that

(i in the circumstances, there is
reason to believe that the Part-
ner will not be able to perform
the Contract or fulfil the Order
at the specified date or by the
deadline and

(i) a third party agrees to perform
the Contract or fulfil the Order.

In the case of cancellation under this clause,
the Partner may not claim any damages
from Telenor.
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9.4.

10.

10.1.

10.2.

10.3.

10.4.

10.5.

In the event of force majeure, the Parties’
contractual rights and obligations are sus-
pended with the exception of rights and obli-
gations in this clause.

AMENDMENT AND TERMINATION OF
CONTRACT OR THE ORDER

THE

The Parties may amend the terms and condi-
tions of the Contract or the Order at any
time.

Telenor may amend the provisions of these
Procurement Terms and Conditions at any
time, in which case it shall notify the Part-
ner. Any such amendments to the Procure-
ment Terms and Conditions shall only apply
to Contracts concluded and Orders placed af-
ter the Partner was notified.

The Parties may terminate the Contract by
mutual agreement at any time. Telenor is
entitled to terminate the contract by giving a
3-month notice without having to provide
justification, unless otherwise provided for in
the Contract.

Either Party may terminate the contract by
extraordinary termination in the case of a
serious breach of contract by the other
Party.

Material breach is considered, but are not
limited to, the following:

10.5.1. The Partner, through its own fault, is in

such delay with the delivery deadlines
set in the Order - even if this only af-
fects a single item - that it is no longer
in Telenor’s interest to maintain the
contract or to fulfil the Order.

10.5.2. The Partner breaches any of the provi-

sions set out in the Contract or any of
the obligations set out in the Order and
fails to remedy said breach within the
appropriate period set by Telenor in a
separate notification. No preliminary no-
tification shall be required prior to an
extraordinary termination if the nature
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or severity of the breach does not jus-
tify it or if it cannot be expected from
Telenor.

10.5.3. If the Partner intends to assign or as-

signs its rights and obligations to a third
party without the written authorisation
of Telenor.

10.5.4. If there is a material change in the

Partner's capacity to perform this
Agreement (e.g. finances, marketing
rights, number of qualified staff, etc.)
which would give grounds for the pre-
sumption that it will not be able to fulfil
its contractual obligations.

10.5.5. A court enforcement procedure or bank-

ruptcy proceedings have been initiated
against the Partner, or its involuntary
liguidation has been ordered by a final
court decision.

10.5.6. Telenor fails to fulfil its payment obliga-

11.

11.1.

11.2.

tion within 30 days after the payment
despite receiving a written warning from
the Partner, provided that Telenor has
received an invoice from the Partner
and did not raise any objections or off-
set any amounts.

OTHER PROVISIONS

With respect to these Procurement Terms
and Conditions, letters, emails and fax
messages shall be considered as written
forms of communication between the Par-
ties; while only paper-based communica-
tion shall be considered as a suitable
means for amending or terminating the
Contract.

Having regard to special provisions for
Electronic Orders, any information pro-
vided under these Procurement Terms
and Conditions shall only come into effect
when the other Party becomes aware of
it. The other Party is deemed to have be-
come aware of the information:
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11.4.

(i) on the day of receipt of e-mail and
fax messages, if sent during working
hours (between 8 AM and 5 PM on
weekdays);

(ii) on the working day following the day
of receipt of the e-mail and fax mes-
sages, if sent outside working hours
(between 5 PM and 8 AM on week-
days; or on public holidays in Hun-
gary);

(iii) 5 days after the information is
posted (within Hungary) by regis-
tered mail without return receipt;

(iv) on the day indicated on the return
receipt if sent by registered mail with
return receipt.

Under points (i)-(iv) of this clause, the
recipient Party may prove that, despite
exercising due care, it was not able to be-
come aware of the information sent, be-
cause of e.g. technical failures not caused
by the Party’s negligence, late delivery by
the postal service provider or force ma-
jeure.

In the course of the performance of the
Contract and the Order, Telenor and the
Partner shall maintain contact through
Contact Persons specified in the Contract
and the Order. The appointment of a Con-
tact Person is made for informational pur-
poses only, and the appointment in itself
does not authorise the Contact Person to
represent either of the Parties. However,
the Agreement or the Order may provide
expressly in writing for the Contact Per-
son(s) of Telenor to be able to accept
(certify) the performance of the Partner.
If the Contact Person is replaced, the Par-
ties shall inform each another of the re-
placement and of the identity of the new
Contact Person without delay (within
three working days at the latest).

Telenor and the Partner each expect one
another to comply with international and
national legal norms on social responsibil-
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11.5.

11.6.

11.7.

11.8.

ity, and the application of international
human rights instruments and labour law
rules with due consideration to local prac-
tices.

The invalidity of any section or provision
of this Contract shall not affect the valid-
ity of the other provisions - unless the
provision is such that the Parties would
not have concluded the Contract without
the provision in question - however, the
Parties must promptly enter into negotia-
tions with one another in order to elimi-
nate the reason for invalidity and to come
to an agreement on a provision that is as
close as possible in content to the invalid
provision.

Cooperation under the Contract or the
Order shall not affect the independent
status of Telenor and of the Partner, and
it shall not constitute any form of owner-
ship interest nor any other legal relation-
ship under company law between the Par-
ties. Neither Party shall be entitled to un-
dertake obligations on behalf of the other.

The Parties agree that the laws of Hun-
gary shall apply to the Contracts, the Or-
ders and these Procurement Terms and
Conditions.

The Parties have the obligation to cooper-
ate with one another in settling their dis-
putes amicably, out of court, and through
negotiation insofar as possible. Should
such negotiations fail, the Budadrs Town
Court (Budadrsi Varosi Birésag) or the
Court of law in Székesfehérvar (Székes-
fehérvari Torvényszék) shall have exclu-
sive jurisdiction, depending on the
amount in dispute.



