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GENERAL PROCUREMENT TERMS AND
CONDITIONS

1.

1.1.

1.2.

1.3.

GENERAL PROVISIONS

The purpose of these general procurement
terms and conditions (hereinafter: Procure-
ment Terms and Conditions) is to provide
uniform regulations for the rights and obliga-
tions of Yettel Hungary Private Limited Com-
pany (address: Pannon Ut 1, H2045
Torokbalint, company registration number:
13-10-040409, hereinafter: Yettel) and a
third person (hereinafter: Partner) under a
sale and purchase, supply, engagement or
service contract or a contract for any other
Service with Yettel (hereinafter: Contract),
or, if no contract is concluded, acting under a
purchase order placed by Yettel (hereinafter:
Purchase Order), as well as the rules applica-
ble to the Contracts and Purchase Orders.

These Procurement Terms and Conditions
shall apply to rights and obligations arising
from the legal relationships that have come
into existence after 15 March 2014, the effec-
tive date hereof, and the Contracts and Pur-
chase Orders made after this date. These Pro-
curement Terms and Conditions shall not ap-
ply to Purchase Orders for which the underly-
ing Contract was concluded before 15 March
2014.

The rights and obligations of the Parties are
regulated in a general manner by these Pro-
curement Terms and Conditions. In the event
of any discrepancies between the Contract,
the Purchase Order or these Procurement
Terms and Conditions, the terms of the Con-
tract and/or the Purchase Order shall apply.
Insofar as the Contract sets out the general
terms of the agreement between the Partner
and Yettel.

1.4.

1.5.

1.6.

1.7.

During their negotiations preceding the con-
clusion of Contracts, when entering into Con-
tracts, when performing Contracts and com-
pleting Purchase Orders and during their pro-
cedures following performance, the Parties
shall act in good faith, with fairness, and in
cooperation with each other. Legal state-
ments made by Yettel during the contract ne-
gotiations do not constitute a legally binding
offer, and do not bind Yettel to conclude a
contract or issue an order. Even in the ab-
sence of Yettel's express objection, terms
sent by a Partner in writing to Yettel without
concluding a written contract shall not be-
come part of the Contract.

These Procurement Terms and Conditions will
apply to Yettel, the Partner and the Partner’s
Subcontractor (provided the Partner is enti-
tled to use a Subcontractor for its perfor-
mance). By signing the Contract, or making a
statement, the Partner agrees to be bound by
these Procurement Terms and Conditions. By
signing the Contract or making a statement,
the Partner also confirms that Yettel provided
it with the opportunity to read the present
Procurement Terms and Conditions in ad-
vance and/or they were discussed by the Par-
ties, and that Yettel drew the Partner’s atten-
tion to provisions of the Procurement Terms
and Conditions that differ from the conditions
previously applied by the Parties, and that the
Partner accepted such terms by signing the
Contract or making a statement.

The Partner must conclude a contract with its
Subcontractor or obtain a statement from it
that ensures that the Subcontractor agrees to
be bound by the obligations listed in these
Procurement Terms and Conditions.

If the Partner acts as a Data Processor on be-
half of Yettel for the services, it shall conclude
a relevant data processing agreement and
proceed in accordance with Yettel’s data pro-
cessing instructions.
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2.1.

2.2,

2.3.

2.4.

2.5.

2.6.

2.7.

DEFINITIONS

"Subcontractor" shall mean any person or or-
ganization with whom the Partner cooperates
in the course of and for the purpose of per-
forming the Contract or completing the Pur-
chase Order.

“Goods” shall mean marketable, tangible
things with a property value, or natural re-
sources that can be utilized as assets.

“Contact Person” shall mean a person ap-
pointed by the Partner or Yettel who is au-
thorized by the Partner and Yettel to conduct
consultations regarding any issue arising dur-
ing the performance of the Contract or the
completion of a Purchase Order, and to con-
firm performance on behalf of Yettel unless
instructed otherwise by Yettel.

“Purchase Order” shall mean any application
issued based on the Contract or regardless of
it, describing Yettel's expectations and sub-
mitted by Yettel to Partner in writing. Pur-
chase Orders include (as necessary) the
types, kinds, quantities, prices, delivery
deadlines, delivery locations and payment
terms of the Goods and Services ordered and
any other terms of performance that may ap-

ply.

“Order Item Line” shall mean the official order
item line that forms part of the Purchase Or-
der submitted to the Partner, specifying the
designation (Yettel item number), quantity,
price and unit price of the Goods or Services
ordered.

“Contract" shall mean the Contract between
the Partner and Yettel, together with all its
subsequent modifications and amendments
made by mutual agreement and its annexes.

“Service” shall mean the obligation to hand
deliver any object, perform an activity, re-
frain from an activity, provide indemnification
or to demonstrate some other conduct as

2.8.

2.9.

2.10.

2.11.

stipulated in the Contract or a Purchase Or-
der.

“Confidential Business Information" shall
mean all information, data or facts, whether
of a technical, business, economic, financial,
strategic or any other nature, disclosed in any
manner, whether verbally, electronically, vis-
ually or in a written or other form, which is
either identified as confidential or proprietary
or which due to its character and nature
should be kept confidential to promote a le-
gitimate interest.

“Performance Certificate” shall mean a docu-
ment (e.g. delivery note) signed (or issued)
by Yettel confirming performance in accord-
ance with the Purchase Order and/or the Con-
tract. Contains the ID and items of the Pur-
chase Order performed in full or in part, the
place and time of performance, as well as the
persons acting on behalf of Yettel and the
Partner, and other facts and comments rele-
vant for performance.

“Affiliate” shall mean, in relation to a Party,
any corporation or other legal entity which di-
rectly or indirectly through one or more inter-
mediaries, Controls, is Controlled by or is un-
der the common Control with such Party. Fur-
ther, for purposes of the Procurement Terms
and Conditions (a) any and all entities Con-
trolled by PPF Group a.s. shall be deemed as
Affiliates of Yettel for so long as PPF Group
a.s. holds directly or indirectly any sharehold-
ing or voting rights in relation to the matters
of Yettel and (b) the Emirates Investment Au-
thority and its subsidiaries (other than “Emir-
ates Telecommunications Group Contractor
PJSC”, the indirect parent of Yettel, and its
subsidiaries) shall not be deemed to Control
Yettel.

Control shall mean, in relation to any entity,
a right or power of any ultimate controlling
person to control or direct, whether by con-
tract, equity ownership or otherwise, directly
or indirectly, the affairs of the relevant en-
tity, including without limitation, (a) the
power to direct the policies, affairs or man-
agement of the relevant entity, (b) the
power to control the composition of any
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board of directors or governing body of the

relevant entity,

(c) holding (directly or indi-

rectly) of ownership of more than fifty per
cent (50%) issued shares of the relevant en-
tity, (d) hold more than fifty per cent (50%)
of voting rights attached to the issued shares
or other securities of the relevant entity, and
“Controlled” and “Controlling” shall be con-
strued accordingly.

3.1.

3.1.1.

3.1.2.

3.1.3.

3.1.4.

RULES OF PERFORMANCE
Place and time of performance

The Partner shall meet the deadlines and
dates specified for performance in the
Contract/Purchase Order, or in the event
no deadline or date was set by the Par-
ties or a different one is proposed, the
Partner shall meet the deadlines and
dates approved in writing by Yettel’s rel-
evant procurement Contact Person. If
the Contract or the Purchase Order pro-
vides for partial deadlines, the Partner is
required to meet these for its perfor-
mance.

The Partner shall provide performance at
the place specified in the Contract or the
Purchase Order. Unless provided other-
wise in or clearly inferable from the Con-
tract or the Purchase Order, or from the
nature of the Goods/Services, the place
of performance shall be Yettel’s regis-
tered address.

At any time until the commencement of
performance, Yettel may change the
place of performance specified by it, but
must bearing all resulting properly evi-
denced costs incurred by the Partner.

If a performance deadline is set by
Yettel, the Partner shall meet such dead-
line for its performance and give at least
48 hours’ prior notice to Yettel, or, in the
event of an even shorter performance
deadline, notify Yettel within the shortest
practicable period.

3.1.5.

3.2.

3.2.1.

3.2.2.

3.2.3.

3.2.4.

The Partner may only provide perfor-
mance in instalments or before the rele-
vant date or deadline if it receives
Yettel’s separate and express written or
oral consent thereto given through the
relevant procurement Contact Person.

Mode of performance

The Partner shall provide performance at
the prices specified in the Contract or the
Order.

Yettel may verify the prices charged by
the Partner and obtain price information
from other persons/entities with a simi-
lar profile for reference to renegotiate
prices with the Partner. The Partner may
not refuse to renegotiate the prices.

The prices and fees charged by the Part-
ner are inclusive of all costs and charges
incurred by the Partner, in particular
costs of preparation and completion,
packaging and other costs, as well as
freight costs associated with delivery of
the Goods to the places of performance,
whether delivery is made by the Partner
or a third person designated by the Part-
ner.

The Partner shall provide the Goods to
Yettel in a proper packaging suitable for
preserving the integrity and conformity
of the Goods. The markings on the pack-
aging must allow for the Goods to be
clearly and quickly identifiable. The Part-
ner shall be held liable for damages aris-
ing from defective or incomplete packag-
ing or packaging which for any reason
does not comply with the contract, or
from inappropriate marking of the
Goods. In this case the Partner shall re-
main liable for damages even if the risk
of damages has otherwise been trans-
ferred.
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3.2.5.

3.2.6.

3.2.7.

3.3.

3.3.1.

3.3.2.

In the event that there is more than one
Partner involved in performance (e.g.
working on the same project at the same
time and place), the Partners shall coor-
dinate and cooperate in order to ensure
that works are performed costefficiently,
quickly and according to contract. In the
event of any breach of the provisions in
this Section, the Partner(s) committing
the breach shall be held liable.

If the Partner is required by the Contract,
a Purchase Order, an authority or law to
deliver performance documents such as
performance protocols, material testing
and measurement protocols, quality cer-
tifications and other documents upon
performance, or in the event there are
quality certification requirements, stand-
ards and other provisions applicable to
performance, then delivery of such doc-
uments to Yettel and fulfiiment of such
requirements is a precondition to perfor-
mance according to contract.

The Partner shall provide a 1-year war-
ranty for the Service provided by it, the
Goods sold by it and performance ac-
cording to contract in line with the re-
quirements of Sections 6:171 - 6:173 of
the Civil Code.

Delay during performance

If in the course of performing the Con-
tract or the Purchase Order, there are
circumstances hindering the Partner in
delivering performance by the given
deadline, it shall promptly notify Yettel in
writing, indicating the reason for the de-
lay, as well as its expected duration and
impact. If Yettel is not notified within the
deadline, it may charge a penalty as
specified in Section 7.4 hereof.

Once it has received the notification,
Yettel may grant an extension of the
Partner’s performance deadline at its

3.3.3.

3.3.4.

3.4.

3.4.1.

3.4.2.

own discretion. However, this shall not
constitute a waiver of Yettel’s claim for
penalty and any damages. The extension
shall be recorded in writing, in the form
of an amendment of the Contract or the
Purchase Order.

In the event that Yettel is forced to co-
operate with a third party due to the
Partner’s delay and has this third party
deliver performance, or is forced to de-
liver the performance itself, as set forth
in the Contract or the Purchase Order
and thereby incurs additional costs, it
shall be entitled to offset such additional
costs against the Partner’s invoice or to
require direct reimbursement from the
Partner.

In the event of late performance by the
Partner, the provisions on penalty in-
cluded in Section 7 of these Procurement
Terms and Conditions shall apply, as ap-
propriate.

Subcontractors

The Partner may only involve a Subcon-
tractor for the purpose of performance if
performance is not specific to its person
and if Yettel has given its express prior
written consent thereto. Yettel may
specify requirements regarding the Sub-
contractors, which the Partner must take
into consideration. The Partner will be li-
able for the conduct of the Subcontractor
in the same way as it is for its own con-
duct, and if the Partner uses a Subcon-
tractor without authorisation, the Part-
ner will be liable for all damages arising
therefrom.

Yettel is entitled to refuse to use the
Subcontractor recommended by the
Partner in writing, specifying the reason.
The rejection of any Subcontractor by
Yettel may not be cited as a reason for
the failure of the Partner to perform ac-
cording to contract.
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3.4.3.

3.5.

3.6.

4.1.

4.2.

If Yettel can state sufficient grounds in
writing, it may request in writing the re-
placement of an already approved Sub-
contractor, and the Partner must comply
with this request.

The Partner shall prepare a detailed state-
ment/account of the performance delivered
by it and submit it to Yettel prior to the issue
of the performance certificate to evidence
performance according to contract.

Yettel may issue a Performance
Certificate to confirm performance accord-
ing to contract or sign the Partner’s receipt
to confirm receipt of the product (hereinaf-
ter jointly: Performance Certificate). The
Partner may only issue an invoice as speci-
fied in Section 5.1 only after all this is com-
pleted, and must attach the Performance
Certificate or provide its ID number.

RULES APPLICABLE TO ELECTRONIC PURCHASE
ORDERS

For orders submitted by Yettel by electronic
mail (email), the rules set out in the Pro-
curement Terms and Conditions shall be ap-
plied with the changes specified in this Sec-
tion 4.

An Electronic Purchase Order is a Purchase
Order submitted by Yettel on the basis of the
Partner’s offer, and sent by email to the Part-
ner’s central email address or the email ad-
dress of the Partner’s designee — in particu-

lar the person designated as Contact Per-
son. If the email containing the Electronic
Purchase Order is sent by Yettel to the Part-
ner’s central email address or the email ad-
dress of the Partner’s designee and no noti-
fication of failure of delivery is received by
Yettel from the email system, the Electronic
Purchase Order is deemed to have been ac-
cepted, and the Partner shall be required to
perform the Purchase Order as of this date,

4.3.

5.1.

5.2.

5.3.

5.4.

and may not claim that the Electronic Pur-
chase Order was not delivered to it.

In other respects, the Rules applicable to
Purchase Orders shall also apply to Elec-
tronic Purchase Orders.

PAYMENT TERMS

Upon receipt of the Performance Certificate
from Yettel, the Partner may issue an invoice
to Yettel, and if sending by post, it shall send
it to Yettel's name and address (H-2045
Torokbalint, Pannon Gt 1.). Only prices and
fees specified in the Contract or the Purchase
Order, or approved in writing (sent by email
or post) by the Principal if different prices and
fees are used, may be used as the basis of
the invoiced amount. In any other case,
Yettel shall regard the invoice as incorrect
and shall be entitled to return it without pay-
ment. The acceptance of electronic invoices
shall be governed by Annex 1 to these Pro-
curement Terms and Conditions.

The Partner’s invoice shall contain its own
bank account number, Yettel’'s name, regis-
tered address (site/branch office), tax num-
ber and the number or identifier of the Pur-
chase Order; furthermore, it shall meet all ef-
fective statutory requirements applicable to
invoices. The invoice shall include the desig-
nation (Yettel item number if specified in the
Purchase Order), quantity, price, unit price of
the items ordered with a reference to the or-
der item line. The Performance Certificate or
its ID number shall be attached to the invoice.

In the event of partial performance, the Part-
ner may only issue an invoice for the quantity
actually performed as indicated in the perfor-
mance certificate issued by Yettel for the par-
tial performance, provided that partial perfor-
mance is permitted under the Contract or the
Purchase Order.

If the event of a breach of the obligations
specified in clauses 5.1, 5.2 and 5.3, the
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5.5.

5.6.

5.7.

6.1.

invoice issued by the Partner may be rejected
and returned to the Partner by Yettel. The le-
gal consequences of a delay in payment will
not apply in this case.

Yettel shall settle the invoice by bank transfer
to the account number provided by the Part-
ner to and registered by Yettel, or, in the ab-
sence thereof, to the account specified on the
Partner’s invoice within sixty (60) calendar
days from the day of receipt. It shall not con-
stitute late performance if the last day of the
payment deadline falls on a weekend or a
public holiday and therefore Yettel only per-
forms its payment obligation on the first fol-
lowing working day.

If Yettel fails to pay the invoice within the
deadline specified in Section 5.5, the Partner
may charge a default interest. The rate of the
default interest shall equal the central bank
base rate as of the first day of the calendar
half-year affected by the delay - or if the out-
standing amount is to be paid in a foreign cur-
rency, the base rate quoted by the issuing
bank, or in its absence, the money market
rate — plus eight percentage points.

If the Partner fails to settle the invoice issued
by Yettel by the agreed deadline, the Partner
shall pay Yettel the HUF equivalent of 40 eu-
ros as calculated according to the median for-
eign exchange rate quoted by the National
Bank of Hungary on the day following the
deadline. This collection flat rate shall be
charged without prejudice to the other legal
consequences of late payment by the Partner,
and the Partner shall compensate Yettel for
any damage over and above the collection flat
rate.

OTHER RIGHTS AND OBLIGATIONS OF THE PARTIES

The Partner shall supply the Goods or Ser-
vices specified in the Contract or the Purchase
Order in a manner ensuring the fitness of the
Goods or Services for their intended purpose
or for the purpose specified by Yettel. In the
event of faulty performance, the Partner may

6.2.

6.3.

6.4.

not claim that it was unaware of Yettel's ex-
pectations, needs and requirements regard-
ing performance.

The Partner shall have unrestricted liability -
over and above the damages arising from the
conclusion of the contract - for ensuring that
no one has any title or rights to Goods or Ser-
vices supplied under the Contract or Purchase
Order that may preclude, limit or prevent
Yettel from acquiring rights (in particular
ownership rights, rights of possession or dis-
posal) thereto (warranty of title). In the event
of a breach of the warranty of title provision,
Yettel may terminate or rescind the Contract
or the Purchase Order without setting a dead-
line for clearing the property.

With regard to intellectual property provided
by the Partner to Yettel, Yettel shall acquire
unlimited - in terms of time, space and
method of use - rights of use in the intellec-
tual property (exclusive rights of use and uti-
lisation, expressly covering the right to rede-
sign said intellectual property) once its pay-
ments obligations have been met in full. With
regard to such intellectual property works,
the Partner shall warrant that no third person
has any rights to said intellectual properties
that would in any way restrict or abrogate
Yettel’s right of use.

The Partner agrees that if its performance vi-
olates a third person’s right (particularly a
third person’s right to intellectual property
such as copyright or trade mark rights), and
if the third person makes a claim against
Yettel in relation to the violation of its rights,
the Partner will indemnify Yettel against any
claim made in court and outside of court. In
the course of fulfilling its indemnification ob-
ligations, the Partner will consult with Yettel
in advance and obtain Yettel’s approval be-
fore it takes any related action or makes any
related statement. The Partner undertakes
the obligation to indemnify Yettel immedi-
ately for all damage and costs arising regard-
ing the claim of defence without delay. Yettel
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6.5.

6.6.

6.7.

6.8.

6.9.

6.10.

will be indemnified against any such claims
and damages.

The Partner shall compensate Yettel for all
damage caused by the Partner to Yettel and
shall indemnify Yettel against all damage, ex-
penses and third-party claims arising from
the Partner's acts or omissions in connection
with the Contract or the Purchase Order.

The Partner may not limit the legal grounds
for and the rate of the compensation; it shall
be fully liable, without any limitation whatso-
ever, to provide compensation for any dam-
age it has caused to Yettel. The Parties agree
not to apply the statutory rules related to the
Parties’ exemption from liability for damages
caused by breaches of contract and the limi-
tations on the amounts of compensation.

Partner represents that it has the required li-
cences and that it is authorised to perform
the activities specified herein and in the Pur-
chase Order, and warrants that it shall fully
compensate Yettel for any damage suffered
due to the absence of such authorisation.

The Partner shall only act in its own name and
will not have the right to represent Yettel un-
less Yettel grants an explicit authorisation to
that end in advance and in writing.

The use of Yettel’s name or trademark in any
form, as well as the Service, production or
construction work performed for Yettel, may
only be used as a reference if discussed with
and agreed to in advance by Yettel in writing.
The Partner shall bear sole responsibility for
any damage arising from the use of Yettel’s
name as well as for the payment of any award
in restitution. The Partner shall also maintain
and protect Yettel’s reputation. If the Part-
ner’s conduct is liable to damage Yettel's rep-
utation, the Partner will compensate Yettel for
any damage and restitution payments.

Partner agrees, in its own name and on behalf
of all its Subcontractors, to perform their ob-
ligations as independent persons/entities,

6.11.

6.12.

6.13.

and warrants that their owners and employ-
ees are not employed by Yettel.

In line with their obligation to cooperate with
each other, the parties agree to inform each
other of any circumstances that may affect
the performance of the Contract or the Pur-
chase Order.

The Parties shall inform each other immedi-
ately of any changes to material terms and
conditions affecting the Contract or the Pur-
chase Order (e.g. obstacles to performance,
expected delays in performance, etc.) or of
changes to the Parties’ details and the contact
information of their Contact Persons. The
Partner shall bear this obligation in addition
to the notification obligation specified in Sec-
tion 3.3.1. Furthermore, the Parties shall no-
tify each other if an insolvency or a voluntary
winding-up procedure is started against them
before a competent court, if an involuntary
liquidation 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 or is late in notifying the other Party, it
shall be fully liable to compensate the other
Party for all damages arising out of such fail-
ure or delay, in accordance with the provi-
sions of the Civil Code regarding liability for
breach of contract.

In accordance with the provisions of the Civil
Code, the Partner shall be liable for faulty
performance, with the proviso that Yettel may
freely choose from the rights specified under
Sections 6:159 and 6:160 of the Civil Code
without any regard to the sequence and limi-
tations thereof specified therein. Yettel may
demand compensation for the damages aris-
ing from faulty performance of the Services,
even if there is no repair and replacement,
within a limitation period of 5 years.

6.14. The Partner shall consult with Yettel in ad-

vance and obtain Yettel’'s written approval
with regard to all information provided in re-
lation to this Contract or to Yettel, including



Yettel.

YETTEL HUNGARY LTD.

GENERAL PROCUREMENT TERMS AND CONDITIONS

6.15.

6.16.

6.17.

6.18.

but not limited to the content of press re-
leases and statements, press conferences,
commercial information and brochures pub-
lished on websites and in other forms. The
Partner may only participate in media appear-
ances and provide information if and as ap-
proved in writing and must comply with the
terms of any such approval.

By accepting these Procurement Terms and
Conditions and, when conducting activities
related to publishing advertisements for
Yettel, acting as a taxpayer within the mean-
ing of Section 3(1) of Act XXII of 2014 on the
Advertising Tax (“Advertising Tax Act”) and
performing advertisement publication activi-
ties taxable under Section 2(1) of the same
Act, the Partner explicitly and irrevocably de-
clares to Yettel, as the client ordering the
publication of advertisements, that the Part-
ner will assume any and all tax liability under
the Advertising Tax Act and comply with its
obligation to declare and pay tax, or that the
Partner is not liable to pay tax for publishing
advertisements in the tax year.

Considering that the tax liability would fall on
Yettel in the absence of a declaration as spec-
ified in Section 6.15, the Partner undertakes
to maintain its declaration for the entire term
of the Contract. The Partner shall fully indem-
nify Yettel for any loss sustained by Yettel as
a result of a breach of these obligations to the
amount of the tax paid by Yettel, as well as
any additional costs.

The Parties agree that the statutory limitation
period for the Parties’ rights and obligations
under the Contract or the Purchase Order
shall also be interrupted should a creditor is-
sue a demand for payment or exercise the
right of disposal over the claim (especially
when the debtor receives a notification about
the assignment of the claim).

No customary terms and practices agreed
upon or developed by the Parties in the
course of their past business relationships or
in connection with the performance of any

7.1.

7.2,

7.3.

7.4.

previous contracts concluded by them shall
become part of this Contract or the Purchase
Order. Customary terms widely known to and
applied by parties in similar contracts in the
relevant industries shall not be incorporated
into the Contract or the Purchase Order ei-
ther.

PENALTY

In the event of faulty or late performance by
the Partner, it shall pay 1% of the considera-
tion specified in the Contract or the Purchase
Order or of the net total of the Order Item
Line (as a penalty for faulty performance) for
every day of the period from the first day of
faulty or late performance until the remedy,
replacement and approval of performance by
Yettel. If the penalty payable by the Partner
under this Section is 20% or more of the net
consideration specified in this Contract or in
the Purchase Order or in the Order Item Line,
Yettel may terminate the relevant Contract
with immediate effect or cancel the Purchase
Order without incurring any legal conse-
quences whatsoever.

Acceptance of the Partner’'s delayed perfor-
mance shall not constitute a waiver by Yettel
of its claim for penalty.

The Partner shall also pay a penalty if it is re-
sponsible for the reason of the failure to per-
form the Contract or the Purchase Order
(frustration penalty). In this case, the penalty
shall be set at 56% of the net consideration
specified in this Contract or in the Purchase
Order or in the Order Item Line.

In the event of breach by the Partner of the
notification obligation specified in Section
3.3.1 of these Procurement Terms and Con-
ditions, the penalty shall be set at 20% of the
net consideration specified in this Contract or
in the Purchase Order or in the Order Item
Line.
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7.5.

7.6.

7.7.

8.1.

8.2.

8.2.1.

8.2.2.

8.2.3.

Yettel shall be entitled to charge the penalty
upon 14 (fourteen) days’ prior written notice
to Partner.

Yettel shall notify the Partner of its claim for
penalty in writing. The Partner shall pay the
penalty within fourteen (14) days by bank
transfer to the bank account specified in the
written notice sent by Yettel. If Yettel has any
payment obligation towards the Partner un-
der a Contract or Purchase Order, it may set
off the amount of the penalty against that ob-
ligation. The Partner's penalty payment obli-
gation will cease up to the amount of the set-
off. The set-off shall not affect the Partner’s
obligation to pay value-added tax.

If Yettel does not claim a penalty from the
Partner, this shall not exclude its right to
claim damages at the same time. Yettel may
enforce penalty claims against Partner on
several legal grounds at once.

CONFIDENTIALITY

The Partner shall keep confidential all Trade
Secrets which it receives or learns of in rela-
tion to or concerning Yettel or Yettel’s part-
ners in the course of negotiations preceding
the conclusion of a Contract with or submis-
sion of a Purchase Order to Yettel, or the con-
clusion or performance of a Contract or Pur-
chase Order.

The Partner agrees that as from the date of
disclosure of any Confidential Business Infor-
mation, it shall:

Only use Yettel’s Confidential Business
Information for the purpose
of performing the Contract and/or ful-
filling the Order;

Not disclose Yettel’s Trade Secret to any
other person or to the public;

Limit disclosure of Yettel's Trade Secret
to persons within its organization and to
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8.2.4.

8.2.5.

8.3.

8.4.

8.5.

contractors who need to know such
Trade Secret in order to perform their
duties under a Contract or Purchase Or-
der, and are bound by the same confi-
dentiality obligations as the Partner
(hereinafter referred to as "Business
Partners");

Keep Yettel’'s Trade Secret confidential
and treat it in the same manner and with
the same degree of care as its own, but
at least with reasonable care;

Not disclose Yettel's Trade Secret to any
third party (except Business Partners)
without the prior written consent of
Yettel. Where such prior written consent
has been given by Yettel, the third party
will then be deemed to be a Permitted
Recipient of the Trade Secret.

The Partner shall notify Yettel immediately if
the Partner learns of any unauthorised pos-
session, use or knowledge of Yettel's Trade
Secret or the existence of materials contain-
ing such Trade Secret.

If any Trade Secret of Yettel 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 indirect breaches of
confidentiality by persons acting in the Part-
ner’s interest), the Partner shall make all rea-
sonable efforts to cooperate with Yettel in
preventing and stopping any manner of use,
distribution, sale or disclosure of the Trade
Secret. This will naturally not limit any addi-
tional rights Yettel may have.

The Partner will be fully responsible for any
breach of its obligations related to Confi-
dential Business Information and it will also
be liable for the payment of any related dam-
ages or awards in restitution if the breach of
confidentiality and the resulting injury or
damage is caused by the Partner, including its
staff, Business Partners and permitted recipi-
ents.



Yettel.

YETTEL HUNGARY LTD.

GENERAL PROCUREMENT TERMS AND CONDITIONS

8.6.

8.7.

9.1.

Yettel or the relevant third party, as the case
may be, retains all rights to its Trade Secrets,
including any related intellectual property
rights.

The confidentiality obligation does not apply
to any Trade Secret that:

- is or becomes publicly available without
the breach of the confidentiality obliga-
tion, or

- was already known, in a lawful and prov-
able manner, by the Recipient Party at
the time it was received from

Yettel, or

- was lawfully obtained by the Partner
from a third party authorised to disclose
it, or

- was independently developed by the
Partner without making use of any Trade
Secret, which can be proven by written
evidence, or

- is required to be disclosed by law or an
authority, including obligations related to
a stock exchange listing. In such cases,
the Partner shall promptly provide prior
written notice to Yettel of its data disclo-
sure obligation in order to allow Yettel to
protect its rights.

FORCE MAJEURE

If either Party is unable to fulfil a contractual
obligation due to an unforeseeable and una-
voidable cause or event, especially a natural
disaster, war or any similar event, the Party
unable to deliver performance shall inform
the other Party without delay or as soon as
the circumstances allow. If the Party fails,
without justifiable reason, to provide this in-
formation, this Party shall be liable for any
damage caused by the failure to fulfil the ob-
ligation to provide information.
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9.2.

9.3.

9.4.

10.

10.1.

If the Force Majeure persists for more than
half of the period available for performance
by the Partner, either Party may initiate the
amendment of the Contract or Purchase Or-
der affected by the Force Majeure event. If
the above negotiations fail to produce results
within two (2) weeks, Yettel may terminate
the Contract affected by force majeure and
cancel the Purchase Order with immediate ef-
fect.

Yettel may also terminate the Contract or
cancel the Purchase Order with immediate ef-
fect without making use of the time frame
specified in Section 9.2 or conducting any ne-
gotiations if, for any reason, it would have
needed the performance at a specific time
and at no other time, provided that

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

(i) a third party agrees to perform

the Contract or the Purchase Or-

der.

In the event of cancellation as specified in this
Section, Partner may not claim any compen-
sation for damages from Yettel

The Parties’ contractual rights and obligations
shall be suspended in the event of Force
Majeure, with the exception of the rights and
obligations in this Section.

AMENDMENT AND TERMINATION OF A CONTRACT
OR PURCHASE ORDER

The Parties may amend the terms and condi-
tions of a Contract or Purchase Order by mu-
tual agreement at any time.
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10.2.

10.3.

10.4.

10.5.

Yettel may amend the provisions of these
Procurement Terms and Conditions at any
time, and shall notify the Partner thereof.
Such notification shall be published on the
website. Any such amendments to the Pro-
curement Terms and Conditions shall apply to
pending performances mutatis mutandis; in
other cases they shall only apply to Contracts
concluded and Purchase Orders placed as well
as the other documents after the Partner has
been notified.

The Parties may terminate the Contract by
mutual agreement at any time. Yettel may
terminate the Contract without cause by 3
months’ notice, without justification, unless
provided otherwise by the Contract.

Either Party may terminate the Contract with
immediate effect in the case of a gross breach
of contract by the other Party.

The following, in particular, will be considered
material breaches of contract:

10.5.1. The Partner is in default with regards to

any of the performance deadlines speci-
fied in the Contract or Purchase Order,
through its own fault (even if only for
certain items), as a result of which keep-
ing the Contract in effect or performance
of the Purchase Order is no longer in
Yettel’s interest.

10.5.2. The Partner violates any provision of this

Contract or any of its obligations in-
cluded in the Purchase Order, and fails to
remedy this in spite of Yettel’s notice re-
questing performance and setting an ap-
propriate deadline. Termination for
cause does not need to be preceded by
prior notification, if not justified by the
nature or severity of the breach or if
Yettel cannot be expected to provide it.

10.5.3. The Partner transfers or wishes to trans-

fer its rights and obligations under the
Contract without Yettel’'s written con-
sent.
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10.5.4. There is a fundamental change in Part-

ner's capacity to perform the Contract
(e.g. finances, marketing rights, number
of qualified staff etc.), whereby it can be
reasonably presumed that it will not be
able to fulfil its obligations under the
Contract.

10.5.5. An enforcement procedure or bank-

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

10.5.6. Partner breaches a material provision of

the data  processing
concluded with Yettel.

agreement

10.5.7. Yettel fails to fulfil its payment obligation

10.6.

within thirty (30) days of the deadline
despite written notice from the Partner,
provided that Yettel has received an in-
voice from the Partner and did not raise
any objections or offset any amounts.

If the Contract is terminated following the
issue of a Purchase Order during the term
specified in the Purchase Order, the Pur-
chase Order shall also automatically ter-
minate and Yettel shall not be required to
accept the Goods ordered or use the Ser-
vices not performed or pay the considera-
tion therefor.

11. Compliance regulations

11.1.

~Regulatory and Corporate Compliance
and ESG” and ,Anti-Bribery, Improper
Payments and Sanctions” arrangements
are set out in the Compliance Annex,
which forms an integral part of this Agree-
ment. Any breach of this Annex shall con-
stitute a serious (material) breach of
GPTC.
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12,

12.1.

12.2.

12.3.

MISCELLANEOUS PROVISIONS

With respect to these Procurement Terms
and Conditions, all letters, emails shall be
considered written forms of communica-
tion between the Parties, while only paper-
based communication may be used for
amending or terminating the Contract.

Any notices given under these Procure-
ment Terms and Conditions shall only be-
come effective upon receipt by the other
Party, also having regard to the different
special rules applicable to Electronic Pur-
chase Orders. The other Party id deemed
to have become aware of the information:

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

(ii) on the business day following the day
of receipt of the e-mail, if sent outside
working hours (between 5 PM and 8
AM on weekdays; or on public holi-
days in Hungary);

(iii) on the 5th business day after the in-
formation is posted (within Hungary)
by registered mail without return re-
ceipt;

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

For Sub-sections (i)-( iv) of this Section,
the addressed Party may prove that it did
not have the chance to learn of the content
of the communication for a reason other
than its own fault (including technical de-
fects not related to the Party, delays of the
postal service, and force majeure).

Yettel and the Partner shall maintain con-
tact during the performance of the Con-
tract and the Purchase Order through their
designated Contact Persons specified
therein, or otherwise designated by the
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12,4,

12.5.

12.6.

Parties in writing. If the Parties name their
Contact Persons, it shall be for information
purposes only, and should not be consid-
ered as an authorisation in itself for the
persons concerned to represent the Par-
ties. However, the Contract or the Pur-
chase Order may expressly specify in writ-
ing that Yettel’s Contact Person(s) may be
authorised to accept (verify) performance
by the Partner. If a Contact Person is re-
placed, the Parties shall immediately
(within three working days) notify each
other of this change and of the new Con-
tact Person in writing.

Yettel and the Partner each expect one an-
other to comply with international and na-
tional legal norms on social responsibility,
and to apply rules of international human
rights law and labour law with due consid-
eration to local practices. If, during the
performance of the Contract or Purchase
Order, the Partner witnesses any behav-
iour on Yettel’s part that constitutes a ma-
terial breach of the laws or Yettel’s ethical
principles and no remedy for such behav-
iour is provided through Yettel’s appointed
Contact Person, or such a remedy is not
possible (for example, by reason of per-
sonal involvement), then the Partner may
contact Yettel’s compliance officer directly
by e-mail at integrity@yettel.hu. The des-
ignated Contact Person shall have compe-
tence regarding any other business-re-
lated questions or observations not falling
under the above scope but affecting pro-
cedural issues of the Contract or the Pur-
chase Order.

Taking into consideration that Yettel is
firmly opposed to all forms of corruption
and will make every effort to ensure that
corruption does not occur in the course of
its business activities, the Partner must
take effective action against corruption
and any measures necessary to prevent it.

The Partner may not perform, allow or au-
thorise any third parties to perform any
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12.7.

12.8.

12.9.

12.10.

12.11.

12.12.

action that would result in the breach of
the effective legislation on public morality,
anti-corruption laws or any anticorruption
principles or internal policies of either
Party.

The Partner may not accept, give or offer
Yettel employees, representatives or any
third parties acting on behalf of Yettel any
gifts, cash or non-cash benefits, unless it
is in accordance with Yettel’s applicable in-
ternal policies.

The obligation set out in Section 12.7 also
applies to all contractual partners of the
Partner, as well as to payments and un-
lawful offers made to officials and agents
of central and local government authorities
and also to their relatives and close
friends.

The Partner must notify Yettel without de-
lay if it becomes aware of any form of or
attempt at corruption or suspects corrup-
tion during negotiations with Yettel or the
performance of any Contract or Orders
arising out of such negotiations.

In order to prevent corruption, Yettel ex-
pects the Partner to take any and all
measures necessary to ensure that Yettel’s
internal policies are duly followed.

Though the invalidity of any section or pro-
vision of the Contract shall not affect the
validity of the other provisions (unless the
Parties would not have concluded the Con-
tract without this provision), the Parties
shall initiate and conduct negotiations with
each other without delay in order to elimi-
nate the reason for the invalidity and to
agree on a provision that is the closest in
content to the invalid provision.

The cooperation realised on the basis of
the Contract and the Purchase Order shall
not affect the independent status of the
Partner and of Yettel, and shall not be con-
strued as creating any type of ownership
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12.13.

12.14.

12.15.

12.16.

13.

13.1.

interest or partnership between the par-
ties, and neither Party has the authority
assume obligations on behalf of the other.

The Parties agree that the Contracts, Pur-
chase Orders and these Procurement
Terms and Conditions shall be governed by
the law of Hungary.

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. In the
event of the failure of such negotiations,
the Parties submit to the exclusive juris-
diction of the Budadrs District Court (Bu-
daorsi Jarasbirdsag) or the Székesfehérvar
Court of Justice (Székesfehérvari Tor-
vényszék) shall have exclusive jurisdic-
tion, depending on the amount in dispute.

The Parties agree that Yettel may assign
any and all of its rights arising from the
Contract or the Purchase Order to any of
its Affiliated Companies. Furthermore, the
Parties agree that, by accepting these Pro-
curement Terms and Conditions, the Part-
ner gives its prior and irrevocable consent
to the Affiliated Company specified by
Yettel to assume any and all of Yettel’s ob-
ligations arising from the Contract or the
Purchase Order. Such assumption of obli-
gations shall take effect when Yettel noti-
fies the Partner of the fact of the assump-
tion of obligations and the identity of the
affected Affiliated Company in writing.

The Parties agree that in the event of an
assignment to an Affiliated Company,
Yettel as the assignor shall have no liability
whatsoever to the other Party for the
proper performance of the Contract.

PROVISIONS REGARDING THE USE OF NAME
AND TRADEMARK RIGHTS

Partner acknowledges and warrants that
Partner is not entitled to use the Yettel
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13.2.

13.3.

13.3.1.

13.3.2.

13.3.3.

13.3.4.

trademarks and names without Yettel's
prior written approval, as such, this Agree-
ment shall not establish any right to use
names and trademarks generally. The
right to use names and trademarks
granted by Yettel with its express written
approval grants the right to use of names
and trademarks to the Partner only to the
extent stated in writing and any discrep-
ancy requires re-approval from Yettel.

Partner acknowledges that it is not entitled
to involve third parties as contributors in
the use of Yettel trademarks and names
furthermore, Partner is not entitled to
transfer the right to use names and trade-
marks approved by Yettel to a third party
occasionally. If, with Yettel's express writ-
ten approval, Partner grants the right to a
third party as a subcontractor to use
names and trademarks with regard to per-
form the contract, the Partner is obliged to
accomplish the provisions on the use of
names and trademarks set forth in this
Agreement with the third party involved
with the same content. At Yettel's express
request, Partner is obliged to prove this
fact by defining the content of the relevant
contracts.

Partner shall promptly notify Yettel in writ-
ing if any of the following matters come to
its attention:

any actual, suspected or threatened in-
fringement of any of the Yettel trade-
marks or names;

any actual or threatened claim that any
of the Yettel trademarks or is invalid;

any actual or threatened opposition to
any of the Yettel trademarks or that is
registered;

any claim made or threatened that ex-
ploitation of any of the Yettel trade-
marks, infringes the rights of any third
party; or
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13.3.5.

13.4.

13.5.

13.6.

any other form of attack, charge or claim
to which any of the Yettel trademarks
may be subject in relation to their use.

This notice shall include all relevant infor-
mation to the Partner concerning any of
the events listed in 12.3.1. to 12.3.5
above.

Partner acknowledges and agrees that if
Yettel is no longer entitled to use the
names or trademarks concerned for any
reason, the right to use the name and
trademarks granted to the Partner shall
automatically terminate, without any fur-
ther legal action, therefore the Partner is
not entitled to expect claim payments.

Parties record that Yettel and a third party
acting on behalf of Yettel are entitled to
check the effectiveness of the provisions
set forth in this section at any time, such
as Partner shall be fully liable for damages
arising from the breach of these provi-
sions. Yettel and any third party acting on
its behalf is entitled to request documents
created in the course of the use of names
and trademarks from the Partner, in par-
ticular, but not exclusively, a copy of the
contracts entered into by the Partner.

In the event that any third-party claims
against Yettel as a result of the Partner's
infringement of the rights to the names
and trademarks stipulated in this section,
at Yettel's written request, Partner shall
indemnify Yettel against all damages and
costs, such that the Partner is fully and di-
rectly liable to the claimant. If, as a result
of the claim enforcement, Yettel neverthe-
less suffers direct or indirect damage or
becomes obliged to pay costs, the Partner
shall be obliged to reimburse all damages
arising from the breach of contract imme-
diately, but no later than within 8 days.
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Annex 1

The acceptance of electronic invoices

In view of Section 175 (2) of Act CXXVII of 2007 on Value Added Tax (hereinafter: VAT Act), in order to meet
the conditions set out in Section 168/A (1) of the VAT Act, i.e. to ensure the authenticity of the origin of the
invoice, the integrity and legibility of its data content, the invoice must be provided with a qualified electro-
nic signature. In the case of invoices issued otherwise, the issuer of the invoice shall be responsible for comp-
liance with these requirements, it being understood that Yettel is not in a position to accept electronic invo-
icing methods and electronically issued invoices as defined in this Annex below.

Please attach the XML to the invoice for faster and more efficient processing.
Please send e-invoices sent in AcrobatReaderX (or later) to the following email address: Incomingelnvoi-

ces@yettel.hu

In order to ensure a successful cooperation, please send a sample invoice to the following addresses: APin-
ter@yettel.hu, RPutnoki@yettel.hu; to test the processability. Yettel will be able to make its statement on
the acceptability of the electronic invoice in this light.

Yettel will not accept:
- electronic invoices sent to an address other than Incomingelnvoices@yettel.hu
- downloading of electronic invoices from other external platforms by Yettel
- Invoices sent in MS Word, Excel, Power Point, TXT, any format other than AcrobatReaderX (or
later versions)
- Invoices sent as any type of photograph (e.g. jpg)
- Photocopied, scanned versions of invoices issued from an invoice block
- A scanned version of an invoice originally issued on paper, even if it is sent in pdf format by email.

This Information Notice cannot be considered as consent as defined in point b) of paragraph (3) of Article
175 of the VAT Act.
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Compliance Annex
Regulatory, Corporate Compliance and ESG Annex

The data provision obligations described in this chapter shall not apply to micro, small, and medium-
sized enterprises as defined by law until 30 June 2027.

[Code of Ethics] The Purchaser has adopted and complies with the internal corporate compliance program, which
is designed in such manner that the activities of the Purchaser comply with applicable laws and regulations, rules of
ethics and morals, and which includes measures the objective of which is to prevent and detect breaches of men-
tioned regulations and rules (https://en.yettel.hu/corporate-responsibility/compliance).

[Supplier Code of Conduct] The Supplier and its employees, representatives, or external collaborators (“Repre-
sentatives”) shall observe and comply with applicable legal regulations, including international treaties, fundamental
moral and ethical principles, in particular without limitation those reflected in the Supplier Code of Conduct available
at Purchaser’s group website https://www.eandppftelecom.eu/suppliers. The Supplier shall refrain from breach of
the foregoing rules as well as tortious acts.

[Sustainability/ESG Obligations] The Supplier shall act in a way to enable the Purchaser and to support the
Purchaser to (i) meet its obligations under the ESG related legislation such as the Corporate Sustainability Reporting
Directive and Corporate Sustainability Due Diligence Directive and to (ii) comply with Purchaser’'s ESG commitments
(mandatory or voluntarily undertaken by the Purchaser) which might be inter alia set forth in the Sustainability
Report issued by the e& PPF Telecom and/or by the relevant business units.

To comply with the above, the Supplier shall, in particular:

- actively cooperate with the Purchaser and e& PPF Telecom to implement sustainable supply chain man-
agement practices in line with internationally recognized standards;

- enable the Purchaser to achieve its sustainability goals by integrating sustainability into its operations
and product offerings;

- regularly review and improve its sustainability performance, aligning with emerging best practices and
legal requirements;

- support any Purchaser requests for data on greenhouse gas emissions or energy consumption relevant
to the products and services it provides to the Purchaser. If the Supplier publicly discloses, otherwise
makes available, or is required under Applicable Law to disclose values relating to a specific ESG area,
the Supplier shall provide the Purchaser with accurate values relating to such area (in particular carbon
footprint (greenhouse gas inventory), energy use, mass or units production, volumes or units of
transport, waste production, etc.) on a regular basis (at least once a year). Wherever possible, the
above-mentioned values shall be provided by the Supplier in the amounts directly attributable to the
Purchaser. These values shall be provided by the Supplier via ESG Risk Assessment Tool and/or, if
requested by the Purchaser, via email address to the contact person set in this Agreement. The
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Purchaser shall be entitled, at its sole discretion, to unilaterally amend the required information from
time to time to comply with Applicable Law or with the e& PPF Telecom Group ESG Strategy;

- engage with the Purchaser on initiatives related to carbon reduction, renewable energy use, and fair
labour practices to ensure continuous improvement;

- operate a documented environmental management system that guarantees the effective planning,
management and control of its environmental impacts.

- minimise the potential impact of its activities on the environment, taking the entire supply chain into
account in its planning;

- employ systematic processes for waste management, especially those arising from its activity with the
Purchaser, while giving priority to reuse and recycling treatments, with the aim of contributing to the
circular economy

If any non-compliance or deficiencies are identified in the Supplier's sustainability practices, the Supplier agrees to
work with the Purchaser to create and implement a remediation plan to address these issues within a reasonable
timeframe.

[Supplier s ESG Assessment] Supplier undertakes to:

i. complete the ESG risk self-assessment questionnaire by using ESG platform (tool) specified by the
Purchaser; this ESG assessment must be completed within a period set by the Purchaser, allowing the
Purchaser to meet its ESG reporting deadlines [and having regard to the time period set in the re-
spective law]; in any case the ESG assessment must not be completed later than within 6 months
from the effective date of this Agreement;

ii. without undue delay inform the Purchaser of any material changes to the information provided in the
ESG assessment which could negatively impact Supplier 's compliance with environmental, social and
governance standards; and

iii. participate in regular (e.g. annual) ESG assessments during the term of this Agreement by using the
ESG platform (tool) specified by the Purchaser at the time of such re-assessment.

[Supplier s reporting obligations] If the Supplier publicly discloses, makes available, or is required by applicable
law to disclose, values relating to a specific ESG area, the Supplier undertakes to provide the Purchaser with accurate
values relating to a specific ESG area (in particular the production of CO2 or other greenhouse gases, energy con-
sumption, waste production, etc.) on a regular basis (at least annually). These values shall be provided by the
Purchaser via one of the above ESG platforms (tools) specified by the Purchaser and/or, if requested by the Pur-
chaser, via email to the contact person set in this Agreement. The Purchaser shall be entitled, at its sole discretion,
to unilaterally determine the scope of the required information from time to time to comply with applicable law or
with Purchaser’s ESG Strategy.

[Other certificates] If requested by the Purchaser, the Supplier shall, without undue delay, provide the Purchaser
with relevant certificates, extracts from the relevant state registers confirming the accuracy, completeness and
truthfulness of the information provided in and under this Agreement.

[Supplier’s costs] None of the foregoing activities and obligations under this Clause shall represent a right of the
Supplier on additional compensation and any and all costs related to fulfilment of such obligations of Supplier shall
be borne solely by the Supplier.

[Material breach] Compliance with this Clause by the Supplier is crucial for the Purchaser and e& PPF Telecom
Group. Failure of the Supplier to comply with any of the foregoing obligations under this article shall therefore
constitute a material breach of this Agreement.

Anti-Bribery, Improper Payments and Sanctions
1. The relevant definitions regarding this section are the following:

a) Anti-Bribery Laws means, in each case to the extent that they are applicable to a Controlling person,
any member of the Group or any other Affiliate (as the case may be): (i) the UK Bribery Act 2010; (ii) the
U.S. Foreign Corrupt Practices Act of 1977 (as amended); (iii) any applicable law, rule, or regulation promul-
gated to implement the OECD Convention on Combating Bribery of Foreign Public Officials in International
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Business Transactions, signed on 17 December 1997; and (iv) any other applicable law, rule or regulation of
similar purpose and scope in any jurisdiction, including books and records offences relating directly or indi-
rectly to a bribe.

b) Restricted Person means (i) a person, entity, undertaking, authority or other body (including a gov-
ernment entity) or (ii) director, officer, agent, employee, Affiliate or other person associated with or acting on
behalf of any such person, entity, undertaking, authority or other body (including a government entity), who
or which is (a) placed on any Sanctions list or becoming the subject of any Sanctions or owned (at least 20
% (twenty per cent)) or Controlled, or (b) located or organized within, or doing business or operating from, a
Sanctioned territory, or (c) in violation of any applicable Sanction laws.

c) Sanctions means any sanctions administered by the U.S. Department of the Treasury’s Office of
Foreign Assets Control, the U.S. Department of State, the United Nations Security Council, the European
Union, Her Majesty’s Treasury, the Foreign and Commonwealth Office of the United Kingdom, the State Sec-
retariat for Economic Affairs of Switzerland; or other relevant sanctions authority (including, without limitation
in the European Union, the United States, the United Kingdom, the United Nations and Switzerland). “Sanc-
tioned” and “Sanctioning” shall be construed accordingly

The Supplier undertakes that neither it nor any of its Affiliates shall, for itself or on its own behalf, directly or
indirectly:

(a) breach or contravene any Sanctions; or
(b) become a Restricted Person;
(c) directly or indirectly use any proceeds derived from or obtained in connection with this Agreement,

or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other
person:

() in order to, or for the purpose of, financing any activities or business of or with any Restricted
Person, or in any Sanctioned territory; or

(ii)  in violation of Sanctions by any person;

(d) make any contributions, loans or investments directly or indirectly from any activity or transaction
with a Restricted Person or which would otherwise cause any party to be in breach of any Sanctions.

Partner undertakes to implement the above requirements related to sanctions throughout its entire supply
chain.

The Supplier undertakes that neither it nor any of its Affiliates, shall, for itself or on its own behalf, directly or
indirectly:

(a) breach or contravene any Anti-Bribery Laws or any applicable anti money laundering law, rule or
regulation or any books and records offences relating directly or indirectly to a bribe;

(b) without limiting the generality of paragraph (a) above, directly or indirectly:

() offer, promise, or give a financial or other advantage to another person intending the ad-
vantage to induce or reward improper performance of a relevant function or activity, or where ac-
ceptance of the advantage itself constitutes such improperness; or

(ii) request, agree to, or accept a financial or other advantage, and in consequence intend to
induce improper performance, or where a request, agreement, or acceptance of an advantage itself
amounts to improper performance, or where the advantage is paid as a reward for, or in anticipation
or as a consequence of, the improper performance; or

(iii) offer, promise, or give a financial or other advantage to a public official (an “Official”) or
another with intent to influence the Official in his official capacity and to obtain or retain business,
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or a business advantage, including, without limitation, making or receiving any bribe, rebate, pay
off, influence payment, kick back or other contribution or gifts contrary to Anti-Bribery Laws; or

(iv) fail to prevent bribery by an Affiliate in order to obtain or retain business or a business
advantage.

The Supplier undertakes that it will:

(a) give notice in writing to the Purchaser of any breach of Clauses 2 and/or 3 above as soon as it
becomes aware of such breach (save in circumstances where it has been told of the breach by the
Purchaser); and

(b) provide the Purchaser with relevant documents in the case actions to be performed by the Purchaser
require prior authorization from the competent sanctions’ authority due to Sanctions.

The Supplier undertakes that it will implement or procure the implementation, without unreasonable delay,
of any corrective measure reasonably requested by the Purchaser to remedy any breach of Clauses 2 and/or
3 above or to prevent similar future breaches of those Clauses.

In the event the Supplier becomes a Restricted Person at any time, such situation is considered as “material
breach™ of the Agreement, and the Purchaser shall be entitled to (i) reject to receive and/or accept any
performance (deliverables) provided by the Supplier, which became a Restricted Person, and (ii) deny to
provide any performance to the Supplier, which became a Restricted Person, for as long as the Supplier
remains a Restricted Person (e.g. the Purchaser shall not be obliged to pay for any deliverables, irrespective
whether accepted or not).

Partner declares that if changes occur in its ownership chain (direct or indirect owners, Ultimate Beneficial
owner, etc.), Partner shall notify Yettel of the change in writing (via e-mail) in the shortest time possible.
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