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Introduction

Vodafone Hungary is pleased to release this Request for Quotation (RFQ) to selected vendors and/or system integrators (known as the "Bidders") for the development, implementation and support and maintenance of:
Bulk SMS application
This RFQ that includes the contractual, commercial and technical requirements for the supply of goods above is being sent to selected vendors who are given the option to implement independently or jointly through partnership with system integrators and/or other complimentary providers in order to provide the total proposed solution. Vodafone seeks a solution that is compatible with its overall objectives, as well as, the IT enterprise architecture and vision.
The objective is to implement a solution that is stable and full-featured enough to provide the required functionality, yet built upon such an architecture that will allow for rapid development and customer-driven evolution over time.

The evaluation of the Supplier’s responses to this RFQ (hereinafter “Bidder”) will be based on the excellence of the commercial (pricing and commercial requirements) and technical proposals received.
The Bidder’s response to this RFQ shall constitute part of the bidding documentation which shall be binding upon the Bidder.
The contents of this document are strictly confidential and shall not be disclosed to any third party without the prior written consent of Vodafone.
In responding to this document the Bidder accepts the conditions contained herein, including the contractual terms and conditions, unless specified otherwise.
This RFQ is no more than an invitation to tender and constitutes neither a contract nor an offer and shall not be interpreted as any representation or warranty upon which the Bidder is entitled to rely on at any point in time. 

Vodafone may accept the Bidder’s proposal in whole or in part without affecting the pricing of the part chosen. 
Vendor shall be aware that time is of essence and should Vendor make changes to the RFQ response which delays or jeopardizes the Vodafone deployment plan or proposed roadmaps, Vodafone shall have the right to apply for reasonable direct costs. 

Vodafone reserve the right not to award any of the Bidders after evaluating the offers.
1 Closing Date for Responses

Vodafone requires final written quotations not later than 26th July 2010.
Responses – including the price sheet, the project plan, the acceptance statement regarding the services agreement and the compliancy sheets - are to be provided in soft copies via e-mail as described below: Technical and Commercial responses shall be submitted in separate files. The Technical offer shall exclude the pricing and the commercial parts. 
Vodafone reserves the right to reject any responses that are not submitted by the given time scales or do not supply relevant information. Any additional information may be attached as separate documents in the response.

2 Point of Contact

Questions and response should be sent to the single point of contact (SPOC) in Vodafone.
László ZÁVODI
Vodafone Hungary Ltd

H-1096 Budapest, Lechner Ödön fasor 6.
laszlo.zavodi@vodafone.com
3 Scope

The scope of the project is contained in the attached Schedule 3 Request for Proposal. Any other documentation or information from other sources, are not considered part of this RFQ.
4 Trials

Vodafone may require the execution of Trial activities of the products proposed by the Bidder in order to assess their technical suitability. The costs of such Trial activities shall be borne by the Bidder. 

5 Product Information 
Bidder has to show details of hardware and/or software bottlenecks or limitations. Any bottlenecks or limitations not declared by the Bidder shall be resolved at its expense. 

6 Terms and Conditions

The Service Agreement is attached to this document in Schedule 2.

The Bidders are required to accept the terms and conditions of the Service Agreement until the above given response deadline. Such statement shall be included in the commercial part of responses. 
Only those quotations shall be evaluated to which this statement included
7 Vodafone Assessment Criteria

The evaluation of the responses to this RFQ will be based on the excellence of the commercial (pricing and commercial requirements) and technical proposals received, with particular reference to:

· Compliance with Vodafone’s specification requirements

· Compliance with Vodafone’s Service Level requirements

· Compliance with Vodafone’s Business Principles

And as further detailed below:
Technical capability

· Technical solution offered, included architecture, performance and modularity

· Compliance with requirements outlined by Vodafone, including future feature needs, migration to new solutions and product identified by Vodafone.

· Ease of operation, including the availability of planning tools

Economic and Commercial excellence
· Price and total cost of ownership
· Ability to demonstrate that the proposal is equitable to market value

· Flexibility and speed in the delivery of the application
· Readiness to transfer knowledge, tools and interface specifications

· Availability of adequately skilled resources committed to support Vodafone 
· Training and documentation capabilities

· Clarity of information

· Innovation and creativity in the delivery of the products / features

· Ability to provide specified optional features and services
· Commitment to deploy open interfaces
· Ease of deployment and Integration.

Please highlight the synergies – considering both timing- and costs – which can be reached with the re-use of the components developed already in other Vodafone operating companies.

8 Statement of Compliance

Bidders are required to respond to all elements of the RFQ with a statement of Compliance, Partially Compliance or Non-Compliance. Such statement is to be made in the attached Compliancy Table. For Compliant statements, the Bidder is required to state the feature or requirement availability date. For any Partially-Compliant or Non-Compliant statements, the Bidder is required to clearly state the level of Partially Compliant or Non-Compliance by explaining the proposed alternative solution and referencing, where appropriate, other more detailed technical documents presented in the Response that provide a more detailed explanation of the proposed solution.

	Compliance Area
	Requirements
	Statement

	Technical
	
	


Bidders are not permitted to modify the content or add parts/words to the RFQ text except in the pricing tables.
9 Third Party Products

In the event that Bidder’s proposal includes elements (HW or SW) of other manufacturers or suppliers or services to be performed by subcontractors or third parties, the names of these must be clearly identified. All proposed third party Bidders must counter sign the Non Disclosure Agreement signed between Vodafone and Bidder, a copy of which is to be sent forthwith to Vodafone. The Bidder must assume total responsibility and shall not be relieved of any of its obligations under the RFQ response for supplies or services from third parties or subcontractors. 
Where the Bidder proposes a third party product, then the price to be charged to Vodafone shall be no higher than the best price available on the market. 

The Bidder shall provide details of any partnership agreements existing with any third party for the implementation of the products, indicating the roles and responsibilities within such agreements

10 Validity of Offers

All offers shall remain valid until Vodafone formally closes the RFQ process. Prices are required to remain valid until 1st October 2010. Expiry dates introduced by Bidder will not be accepted. All documentation, including but not limited to Technical Specifications and Commercial proposals shall be an integral part of the bidding documentation. 
11 Vodafone branding and customisation

The Bidder shall provide Vodafone with the possibility to customise the client windows layout and icons adding or substituting, at no charge to Vodafone, labels/logo with a logo chosen by Vodafone. 

12 Project Timetable

	13th July 2010
	Release of RFQ

	19th July 2010
	Questions and confirmation of participation due from vendors

	21st July 2010
	Answers from Vodafone

	26th July 2010
	Final offers due from vendors

	30th July 2010
	Vendor selection, contracting with vendor

	1st August 2010
	Planned start of Project

	1st September 2010
	Go-live


The Bidders are required to provide a project plan of the development as an attachment of the offer, and the proposed timeline will be taken into consideration during the evaluation with high priority.
The launch date of the product is  1 September, 2010. Vodafone reserves the right to exclude Bidders who cannot commit the above product launch date.
13 Language of Tender

The language of the tender is English and all matters relating to this RFQ and successive discussions will be so conducted in this language.
14 Disclosure of Information 

Vodafone may at its own election, and without further consent of Bidder, disclose any information, including terms, conditions and prices relating to this RFQ to its operating companies and affiliates.
Such information shall be treated as confidential and shall not be disclosed to any other third party.
15 Questions and Answers
Bidders may send requests for clarification to this RFQ to the SPOC by no later than 19th July 2010. Vodafone reserves the right to send received questions and all the answers given by Vodafone to all Bidders involved in the RFQ.

Bidders are required to confirm their intention for participation in the RFQ until 19th July 2010.
16 General Notes

The Bidder shall be held to have examined the RFQ documents carefully and must be satisfied that the RFQ is fully understood.

The Bidder must clearly understand that all information given by Vodafone is expressly without guarantee.

The Bidder shall be deemed to be fully satisfied as to the correctness and sufficiency of this RFQ before submitting their proposal. 

Bidder shall bear all costs associated with the preparation, presentation and submissions of its proposal.
17 References

The Bidder shall provide a list of references and contacts where the products and services for this RFQ are already deployed or will be deployed over the next 12 month, or where a product trial or testing is being performed or is planned. 

18 Telecommunication Query
Please answer our following questions and include your answers in your proposal as part of the commercial offer. Answer to this query is not mandatory.
1. What kind of telecommunication services does your company use?

2. What kind of telecommunication potentials does your company have?

3. How much is the company’s telecommunication spending annually?

4. Are you open to receive Vodafone mobile service offer?

5. Who can we contact to offer our services?

19 Schedules
Schedule 1: 
Pricing Instructions and Pricing Tables

Schedule 2:
Service Agreement
Schedule 3:
[Document Name] 

19.1 Schedule 1 - Pricing Instructions and Pricing Tables
19.1.1 Pricing Instructions

The given prices shall be all-inclusive prices and represent the Total Cost of Ownership for 3 years. Except for items that are excluded by the Bidder and are explicitly listed as excluded. The Request for Quotation is for a fully operational turnkey solution. Therefore, the quotation shall list any and all necessary items that would be needed for a fully operational solution. All cost factors of any kind that are not mentioned in the price tables, will be at Bidder’s expense afterwards.
It is mandatory that Bidder utilise the attached price tables (Annex 1).
The products and services shall be quoted in accordance with the Request for proposal of Schedule 3
Bidder shall also clearly list all pricing assumptions made in its quotation. 

The hardware shall be given in the pricing table only optionally. Vodafone reserves the right to select a third party for hardware delivery. .

Should any cost factor not be foreseen in the price tables, Bidder shall highlight this and add it to the price table. 

The Bidder shall provide Consultancy / Expert service rate card in the Pricing Table.

All pricing formulas are to be included in the excel cells.

All prices to be given in Hungarian Forints excluding VAT.
19.1.2 Documentation 

The complete documentation package is intended as covering the whole supply of products and services, as a minimum: documentation on the application software, documentation on the external interfaces, documentation on the operating system software, documentation for operators, documentation on all third party major components, documentation for the end-users (with reference to the user client). 
Mandatory documents to be provided by the bidder are listed in the attached Request for Proposal.
	Document Name
	Document Template

	Solution Concept
	

	System Manual
	

	Run book
	

	Release Note
	

	User Guide
	

	Code Documentation
	


Bidder shall provide documentation package both on hard and soft copy (DVD).
19.1.3 Post Implementation Period and Support Services 
Post Implementation period is planned for 30 days. During PIP bidder is expected to provide high availability for fixing and troubleshooting issues
Bidder shall price the expected Support Services in accordance with our selected service level category.
Service Level Category for Portal: It provides high availability, redundancy, fault tolerance, good SLA with Vendor. 
· Availability: 99,9% (allowed – planned works are not calculated)

· Redundancy: Fully redundant

· Fault tolerance: Resistant Single Point of Failure

One year warranty is to be included in the project price.
19.1.4 Consultancy/Expert Service

Bidder shall specify its hourly, daily and monthly rates for Consultancy services and shall provide its discount structure for consecutive days, weeks and months.

A clear description of all the skills, type of experience and activities of the Consultant is to be included in a separate sheet.

All consultancy services quoted must detail the estimated man/day effort for the different professional skills required for the service.

19.1.5 Training

Bidder shall provide a list of all offered courses, their contents, their target group, their duration, the maximum number of trainees per course and the per course cost.

The training offered shall be a complete package, covering the whole product. As a minimum, the following types of training shall be quoted: 
· Training for 62 Account Manager

· Training for Technical Support Team (5 members)

· Training for application support experts (operations).

Where the quality of the courses provided by Bidder does not meet Vodafone standards, then Vodafone retains the right to withhold the payment for such course, and to request a re-edition.
Training prices shall include all training documentation.
19.1.6 Annex 1

Pricing sheet to be filled by the Bidder:
	 
	year 1
	year 2
	year 3

	one-off fee
	 
	 
	 

	VF branded website
	 
	 
	 

	Hungarian GUI available
	 
	 
	 

	5 days training for Vodafone employees (Sales + Technical Support)
	 
	 
	 

	User Manual_HU
	 
	 
	 

	User Manual_ENG
	 
	 
	 

	other
	 
	 
	 

	monthly fee
	 
	 
	 

	server hosting
	 
	 
	 

	3rd line technical support
	 
	 
	 

	application monthly fee (per customer per month)
	 
	 
	 

	Availability of technical assistance (help line) in English
	 
	 
	 

	Availability of technical assistance (help line) in Hungarian
	 
	 
	 


19.2  Schedule 2 - Service Agreement
The attached contract template will be the basis of the contractual negotiations with the Bidders. Bidders shall accept the terms and conditions defined in the attached template.

[image: image1.emf]service  agreement_en.doc



19.3 Schedule 3- Request for proposal
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Agreement for the Supply of [.] Development and Provisions of Related Services

which is made between


· Vodafone Hungary Mobile Telecommunications Company Limited by Shares (registered address: H-1096, Budapest Lechner Ödön fasor 6.; company registration number: 01-10-044159, tax number: 11895927-2-44) as Vodafone (hereinafter Vodafone); and


· [Supplier] (registered address: ………………………, company registration number: …………….; tax number:………..) as Supplier (hereinafter: Supplier);

(Vodafone and Supplier are separately: the „Party”, collectively: „Parties”), on the day of signature with the following terms and conditions:


1. Subject of the Agreement

This Agreement for the Supply of [project name] and Provisions of Related Services (the ”Agreement”) provides the terms and conditions applicable to the supply of all goods, materials, equipment or components thereof, including hardware, drawings, documents and manuals, devices, models, tools as well as services and software enlisted in Exhibit 3 hereof (“Deliverable(s)”) and covered under purchase orders (“Purchase Order(s)” or ”P.O.(s)”) issued by Vodafone.

Vodafone is not obliged in any form to order any product or service which is subject of this Agreement.


2. Definitions


For the purposes of this agreement, the following expressions and every other expression defined herein shall have the meaning defined here unless the context clearly indicates otherwise.


“Anniversary” shall mean the anniversaries of the effective date of this agreement.


“Application” shall mean all software, informatics system or program, which are subject of this agreement and which are delivered by the Supplier to Vodafone without reference to whether it is/was developed by the Supplier and whether the development is made with the authorization of use or full … of property rights.


“Confidential Information” shall mean descriptions, drawings, sketches, types, patterns, means, computer programs and technical information constituting business secrets, and other confidential business, customer-related or personal or other information communicated verbally, in writing or otherwise. Vodafone’s data constituting business secrets, “Confidential Information” shall comprise the data and information classifiable in the data categories listed in Annex 2.


“Personal Data” shall mean all data that may be related to a specific natural person or conclusions that may be drawn from the data concerning the person. Personal data shall remain as such in the course of data processing for as long as its relationship with the person affected may be restored.


“Parties” shall mean the signatories hereto or their legal successors.

“Purchase Order” shall mean all written orders which are issued under this agreement to order Services.


“Product” shall mean all the products and services which are subject of this agreement and/or come into existence as a result of this agreement, or provided by the Supplier.

“Project” shall mean the totality of tasks pursued for the purpose of a one-off, well delineated objective, having comprehensive, defined resources and subject to a time limit.

“Vodafone Group” shall mean Vodafone Group Plc. And all the companies or corporations in which at least 15% of the capital or vote is owned directly or indirectly by Vodafone Group Plc.

3. Parties’ obligations


Supplier shall perform the services in accordance with this agreement and the appendices and annexes hereto in accordance with the specified quality stipulations, and with due care. Supplier warrants that the persons involved in its performance shall have the agreed expertise.

Vodafone shall provide Supplier’s staff access to its sites for the purpose of carrying out the agreed services.

Supplier shall be responsible for providing staff which have the skills required for performance of the agreement. Supplier shall provide its staff with the information they need to carry out the agreed consultancy services to the Vodafone. Supplier is the employer in respect of its staff. Supplier warrants that its staff will cooperate with Vodafone’s employees and shall carry out its work and in general behave in a manner that does not endanger the health or bodily integrity of others, disturb their work, cause them material damage.

Supplier shall perform the agreement as agreed with Vodafone. Vodafone may inspect execution of the work at any reasonable time.

Vodafone may reject any Deliverable that fails any of the acceptance tests specified in the Acceptance Test Procedures. Upon rejection of any Deliverable, the Supplier shall promptly repair or replace such Deliverable at no cost to Vodafone, in order to achieve acceptance within the applicable time limits set forth in the applicable Delivery and Acceptance Schedule.


Following retesting Vodafone may reject any rejected Deliverable (or any replacement thereof) which has been repaired or replaced subject to all the provisions of the Acceptance Test Procedures.


Vodafone may reject within fifteen (15) days following delivery any Deliverable which is not subject to acceptance testing but is found to be damaged or non-conforming upon receipt of delivery.


All Deliverables shall be delivered and shall be installed, the Punch List (defined in the ATP) shall be cleared, and Acceptance (both Conditional and Final) shall be reached on or before the respective date, as set forth in the applicable Delivery and Acceptance Schedule.


In the event that any Deliverable is not delivered and/or not installed, and/or the Punch List is not cleared, and/or Conditional and/or Final Acceptance is not reached on or before the respective deadlines, as set forth in the applicable Delivery and Acceptance Schedule, the Supplier shall be liable to Vodafone liquidated damages for each calendar day of delay caused by Supplier in meeting such respective deadline, a sum equal to 1% of the total amount payable by Vodafone with respect to such Purchase Order (with respect to such deadline). These liquidated damages shall be without prejudice to any other rights or remedies of Vodafone whether under this Agreement or under the applicable law or otherwise, and Vodafone shall remain entitled to claim damages in excess of the amount of the liquidated damages hereunder. For avoidance of doubt, if the Supplier becomes liable to Vodafone with respect of any one single date set out in the Delivery and Acceptance Schedule, or with respect to such P.O. liquidated damages a sum equal to 20% of the total amount payable by Vodafone with respect to such P.O., then it shall be regarded as a material breach incapable of remedy, and Vodafone may terminate such P.O. with immediate effect according to Clause 2.1.2, and the provisions of Clause 2.2 shall apply.


For the avoidance of doubt, in no event will liquidated damages apply under this Agreement to the extent the delay is caused by Force Majeure (as defined in Clause) or Vodafone or its agents, representatives and agreementors. If the Supplier is unable to fulfill any of it’s obligations as a result of a failure by Vodafone to perform any of it’s responsibilities, such obligation shall be postponed maximum by a period of time equal to the delay caused by Vodafone’s failure to perform it’s responsibilities as sole remedy available to Supplier for such failure of Vodafone. 


Vodafone may decrease the amount of any of its payment obligation hereunder with the amount of any of the liquidated damages under this Agreement, or alternatively, it may issue an invoice on the amount on the liquidated damages that shall be paid by Supplier within 15 days from receipt of the invoice.


If at any time the Supplier anticipates that any Deliverable will not be delivered and/or installed, and/or the Punch List not cleared, and/or Acceptance (whether Conditional or Final) not reached on or before the respective date, it shall immediately inform Vodafone by notice, and inform Vodafone of the Supplier’s best estimate of what (respective) date(s) can realistically be achieved. Such notice shall not operate to extend any delivery, installation, Punch List clearance or Acceptance date or waive or excuse any failure of the Supplier to meet any such date.


The Supplier shall be entitled for pre- and part-performance only just with the prior written consent of Vodafone.


The Supplier shall obtain at its own expense any export and import or customs licenses or any other licenses required for Supplier’s performance hereunder

4. Acceptance


Upon completion of the installation and notification by the Supplier to Vodafone that the Deliverable is “Ready for Acceptance” (as defined in the Delivery and Acceptance Schedule), Vodafone shall perform acceptance tests in accordance with the Acceptance Test Procedures and the Delivery and Acceptance Schedule to ensure compliance with the applicable Specifications, and on the basis of the results of such tests, Vodafone shall either accept or reject the Deliverable by written notice to the Supplier. At the request of Vodafone, the Supplier shall attend and assist Vodafone in such testing at no additional cost to Vodafone


5. Copyright and intellectual property rights


Any product (including but not confined to software, studies and know-how) coming into existence as the partial or sole result of the expertise activity or consultancy service provided under this agreement shall be an intellectual work belonging to Vodafone, and Vodafone shall bear the property rights attaching to the product as an intellectual work.


6. Cooperation obligation 


A condition for successful implementation of the Projects is successful cooperation. Each party shall notify the other party immediately of any circumstance that may endanger or restrict the outcome of the Project or its accomplishment in due time. Supplier shall notify Vodafone immediately if it discovers faults or irregularities. During the period of the agreement, the Parties shall mutually and continuously keep each other informed of all circumstances relevant to the agreement. The Parties shall cooperate in issues affecting the agreement.


To enable Supplier to fulfill its obligations under this agreement at a satisfactory standard, Vodafone shall at all times and without restriction of its other rights and obligations make all necessary information and documentation available to Supplier as soon as possible, in any case prior to the Supplier commencing its services.


6.1. Contact persons


Notices transmitted by the Parties to each other in relation to this agreement shall be deemed as properly performed if they have been certifiably sent by e-mail, letter or fax to the address of the other party as defined below. The preferred way of such communication is e-mail. The originals of notices sent by fax shall be sent at the same time. The receipt of the originals shall be certified by sender in case of dispute.

		Vodafone

		Supplier



		Vodafone Hungary Ltd.


H-1096 Budapest


Lechner Ödön fasor 6 MCC

Name: 


Telephone: +36 288 XXXX

E-mail: 

		Name:

Telephone:

E-mail: 





7. Warranty/Liability


7.1 Warranty

All Deliverables supplied by the Supplier under this Agreement shall be within the scope of the warranties (“jótállás”) made by the Supplier under this Clause 7.


The Supplier warrants to Vodafone that (i) it has obtained all necessary approvals, certification, consents and authorisations of third parties and governmental authorities to enter into any accepted P.O. and to perform and carry out its obligations hereunder and there under, (ii) the persons executing or accepting any P.O. on its behalf have express authority to do so and in doing so bind the Supplier thereto, (iii) the execution, delivery and performance of any accepted P.O. do not violate any provision of any bylaw, charter, regulation or any other governing authority, and (iv) the execution, delivery and performance of any P.O. has been duly authorised by all necessary partnership or corporate action and such P.O. is a valid and binding obligation of the Supplier, enforceable in accordance with their terms.


The Supplier represents and warrants that the following statements are true on the date of the execution of any P.O. and during the entire term thereof:


All Deliverables shall be the most technologically advanced as the currently produced or otherwise made available by the Supplier and of the highest professional standards of the telecommunications industry.


All Deliverables shall be complete, new, free of errors that materially adversely affect performance and suitable for the purpose mutually agreed by Vodafone and the Supplier, including efficient operation, functioning and maintenance, with no critical faults that could adversely affect the operation and performance of the Deliverables, or any other equipment which is in Vodafone’s network at the time of the Purchase Order.


As used herein, the term “Warranty Period” (“jótállási idő”) means, with respect to any Deliverable, the period beginning on delivery of such Deliverable and ending twenty-four (24) months from Final Acceptance of such Deliverable.


The Supplier warrants to Vodafone – without any time limitation - that any and all Deliverables supplied and any licenses granted hereunder do not infringe or violate any patent right, copyright, trademark, trade secret or other industrial or intellectual property right of any third party.


During the Warranty Period, the Supplier warrants to Vodafone that the Deliverables:

· will be provided using all due skill and care;


· will correspond to the applicable Specifications in all respects, including without limitation the functionality, capacity, quality and interoperability requirements thereof; and


· will not detrimentally affect the operation or capacity of Vodafone's Network.


· are suitable for the purposes for which Vodafone has entered into this Agreement.


The Supplier warrants to Vodafone, that the Deliverables will comply with all mandatory laws, regulations and standards, applicable to Supplier’s performance hereunder.

The Supplier warrants to Vodafone that all services rendered by Supplier hereunder shall be carried out in accordance with the highest professional standards of the telecommunications and IT industry and in compliance with the provisions hereof.


During the Warranty Period, the Supplier warrants to Vodafone that no software will be affected by any valid date input and in particular that, to the extent applicable:


· all software will behave consistently and not abnormally when using or processing any valid data involving dates;


· there will be no interruption in the operation of any software caused by the use or processing of any valid data involving dates; and


· all software will expressly and unambiguously specify the century in any date in all user interface functionalities and data fields and other date related functions and will recognize every leap year as a leap year.


During the Warranty Period, the Supplier warrants that the software shall be free from all known viruses and that it has checked for the most commonly known viruses prior to installation.


The Supplier warrants that there are no disabling programs or devices in the software that will interfere with the proper operation by Vodafone, including but not limited to Vodafone’s rights to the software and eventually, any source materials that may be made available to Vodafone after the occurrence of a release event (as defined in the Source Code Deposit Agreement).


Supplier warrants to Vodafone that all new software releases (including both basic software and additional functionality) will have backward compatibility with all software shipped with all prior software releases to the last two major releases.


Deliverables that Supplier obtains from a third party, shall also be covered by Supplier's warranty under this Clause 10. In addition, should the third party’s warranty be of longer duration than Supplier's warranty, Supplier shall assign or otherwise make available to Vodafone all third party warranty rights and hand over all necessary documents and information to enforce such third party warranty. This assignment however shall be without prejudice to any rights or remedies of Vodafone hereunder. 


If the Deliverable is found not to be in compliance with any of the foregoing Warranties, then Vodafone shall be entitled to require the Supplier, at the Supplier’s option either to repair or to replace the affected Deliverable in accordance with Exhibit 4 (Service Level Agreement) so that it will function correctly in accordance with the Specifications. The implementation of such repair or replacement shall be agreed with Vodafone, and Supplier shall cover all costs and expenses of such repair or replacement (including but not limited to the eventual transportation costs of the Deliverables for the purpose of such repair or replacement) and the costs and expenses incurred by Vodafone in connection with such repair or replacement. Such repair or replacement shall be done in such a way as not to cause any interruption to the business processes of Vodafone (other than any agreed and unavoidable interruption required in order to perform the repair or replacement in a proper or efficient manner and subject to agreed compensation); and the provisions of this Clause shall be without prejudice any other rights or remedies of Vodafone.


In any situation requiring repair or replacement envisaged in the preceding Clause, Vodafone shall (i) provide accurate and complete notice of any claimed defect, (ii) upon request promptly open a suitable and continuous modem or other digital remote access connection between the software and the Supplier’s customer technical support facility, (iii) open a voice link between the Supplier’s technical support engineers and appropriately qualified Vodafone engineers at the site, (iv) in the event that a Supplier engineer is dispatched to the site, provide all reasonably necessary physical access to the site and the Deliverable and an appropriately qualified Vodafone engineer who shall accompany and assist the Supplier engineer at the site, (v) provide reasonable cooperation with the Supplier in the problem identification and analysis process, and (vi) provide reasonable and necessary assistance required by visiting Supplier personnel, including suitable working space in close proximity to the site of the problem, reasonable means of communication (including telephone lines, faxes, etc.), data communication links for use in remote diagnosis and downloads, and such other assistance and facilities as may reasonably be requested by the Supplier.


The Warranty Period with respect to any Deliverable shall be extended by a period equal to the period such Deliverable cannot be used by reason of a defect arising during the Warranty Period.


The warranties under this Agreement shall not apply to defects or failures of any Deliverable to the extent that such defect or failure was caused solely by: (i) neglect or misuse by Vodafone or accident (unless caused by Supplier or its agents); (ii) failure of or defect in electrical power, external electrical circuitry, air-conditioning or humidity control causing conditions that are beyond the operational or environmental limits set forth in the technical documentation provided to Vodafone; (iii) the use of software or equipment not provided by the Supplier, its distributors or agents or not approved by the Supplier for use with the Deliverables; (iv) the introduction by parties other than the Supplier, its distributors or its agents, after installation of the software, of viruses, worms, back doors, trojan horses or other software programming or code features intended to disrupt, damage or modify the operation of the software; (v) improper use or maintenance by Vodafone that is contrary to instructions or training provided by Supplier or industry practice; (vi) events of Force Majeure; (vii) modification, adjustment, repair, service or installation by any party other than the Supplier, or persons authorized by the Supplier.


The Supplier shall be liable for any errors or omissions in the information (including drawings) and documentation supplied by it regarding the Deliverables whether such information and/or documentation have been approved by Vodafone or not, provided that such errors or omissions are not due to inaccurate or incomplete information provided by Vodafone, its agents, employees and/or other agreementors. During the Warranty Period, the Supplier shall at its own expense carry out any alterations to the Deliverables necessitated by reason of such errors or omissions in order that such Deliverable conforms to the Specifications in all respects and modify the information and documentation accordingly within a period of 20 business days from being notified by Vodafone of such errors or omissions.


Where a defect or a non conformance to the agreed Specifications in the Deliverables repeats itself in a significant way under similar circumstances and thereby adversely affects the Deliverables/traffic or has direct impact on the Vodafone’s business operations, it shall be regarded as an Epidemic Fault. In the event that the Deliverables should develop any such Epidemic Fault, then the Supplier shall remove the cause of such problem and provide a remedy as set out herein. In such event, shipment of undelivered Deliverables which might reasonably be expected to be affected by the Fault will be postponed at the Supplier’s costs, at Vodafone’s request, until the cause of the Fault has been removed.


Where the Supplier is able to provide a remedy to the Epidemic Fault, then all Deliverables subsequently delivered to Vodafone shall incorporate the modification, rectifying the defect, and the Supplier shall be obliged to retrofit at its own expense, in a manner to be agreed between the Parties, all Deliverables previously delivered to Vodafone that are affected by such Epidemic Fault. Where the Supplier is unable to provide a remedy to the Epidemic Fault, then the Supplier shall bear the costs of providing an alternative Deliverable reasonably acceptable to Vodafone, including labour, in replacement of the defective Deliverable. Such replacement shall be performed in a manner to be agreed between the Parties.


Additionally, the Supplier will reimburse to Vodafone reasonable expenses to be agreed (including labour) sustained by Vodafone to replace and to identify the Deliverables already delivered and subject to such Epidemic Fault. This warranty shall apply for six (6) years from the Conditional Acceptance of the Deliverable.


The Supplier warrants that the Deliverables supplied hereunder shall be free from any errors or omissions in the design of the Deliverable affecting all Deliverables of the same design and which errors or omissions would result in the Deliverables not meeting any material aspect of the Specifications contained in this Agreement or the Purchase Orders. In the event that there is an error or omission in the design of the Deliverables and the effect of such error or omission is a significant adverse effect on the use of the Deliverables, then the Supplier shall rectify at its own cost any such error or omission in the design of the Deliverable.


In the event that Supplier is, or may reasonably be expected to be, unable to fulfill its undertakings under this Clause 10, Vodafone may, at the expense of Supplier, undertake such corrective measures itself as may reasonably be required under all the circumstances, to ensure the correct functioning of the Vodafone Network. In such event, Vodafone shall be entitled to prompt reimbursement by Supplier for the full direct costs thereof, including labour. Vodafone will give Supplier twenty (20) days advance notice, or in an urgent situation a reasonable advance notice as warranted by the circumstances, of its intention to undertake corrective measures itself, in order to give Supplier the final chance to undertake such corrective measures.


In the event a Deliverable, or any spare part of it is replaced with new Deliverable or new spare part, the warranties undertaken hereunder shall apply to such Deliverables/spares and the Warranty Period with respect to such Deliverable or spare part shall commence on the date of installation/replacement thereof. 


The Supplier's obligations under this Clauses 10 (Warranty) shall be without prejudice to any other rights and remedies available to Vodafone under this Agreement or any applicable P.O. and under the law in the event of a breach of any of the Supplier's Warranties or other obligations

Supplier warrants that the services it provides under this agreement will comply with the requirements and properties defined herein. It warrants that it is entitled to provide the said services, that it carries all permits and meets all conditions necessary to do so, that no third person has a right restricting or obstructing this or otherwise restricting or obstructing agreement performance, and that no reason exists with the potential to cause such restriction or obstruction.


Supplier warrants that it shall provide the services in accordance with statutes and the generally accepted industry norms and practices.


7.2 Liability


Notwithstanding anything to the contrary herein contained, NEITHER PARTY’S LIABILITY SHALL EXCEED 50% (fifty percent) of the total agreement value for all direct claims out of or related to this agreement. It is expressly understood that neither party shall be liable for any indirect, consequential, incidental, special, punitive or other related or similar damages whatsoever, including without limitation, damages for loss of profits, business interruption, loss of products and the like. This clause does not exclude or limit liability (i) for damages caused willfully, by gross negligence or by a criminal offence, furthermore damages in life, physical well-being or health; (ii) for the liability of either Party to the other for the infringement of third parties intellectual property rights, whether on the basis of applicable law or other law, (iii) for damages caused by the breach of trademark protection rules; and (iv) the liability of either Party to the other under Clause 11 (Confidentiality).


8. Term and termination


Date of coming into effect of the agreement: XXXXXXX, 200X

8.1. Term of the agreement

This agreement is made for a definite period starting from the effective date above and shall remain in effect until all services set in the agreement is provided.

The provisions set forth in paragraph 10,11,13,15 herein shall remain in effect even after the termination or expiry of this agreement for any reason. The parts of the agreement applying to rights related to intellectual products (paragraph 4) and to warranties (paragraph 7) shall remain in effect for the period defined by statute or by this agreement as applicable.


8.2. Termination of the agreement

8.2.1 Ordinary termination of the agreement

The project related provisions of the agreement shall not be terminated with ordinary termination by the Supplier.

8.2.2 Extraordinary termination of the agreement

Both Vodafone and Supplier may terminate the agreement with immediate effect on giving reasons if the other party commits serious and substantial breach of agreement or fails to fulfill any obligation undertaken in this agreement and does not remedy the breach of agreement or default within 10 working days (or in applicable circumstances within a shorter time that is reasonable in business terms) following receipt of the other party’s written notice to do so.


Vodafone shall pay Supplier against an invoice the proportionate fees due for services performed prior to the date of termination.


Reasons for termination with immediate effect by Vodafone shall be in particular, but not exclusively, Supplier’s material breach of a substantial term of this agreement or refusal to perform it.


There shall be no need for prior written notice specifying the breach and asking the defaulting party to remedy it if the breach is of a seriousness such that the injured party cannot be reasonably expected to continue the relationship.


8.2.3 Termination and amendment by mutual consent


The Parties may terminate or amend the agreement at any time by mutual consent in written form.

8.3. Entire agreement 


This agreement and its annexes and appendices shall constitute the entire agreement established between the parties in the subject of the agreement and supersedes all prior agreements, declarations, statements, negotiations, settlements and undertakings.


9. Consideration and payment terms


The reference prices offered by Supplier to Vodafone hereunder, that is the full consideration for the supply of Deliverables shall be as set forth in Exhibit 3 hereof, including all reduction tables contained therein.

The agreement fee and the expenses shall be paid in Hungarian Forint (HUF).

Supplier’s quoted prices are for Delivery Duty Paid (DDP) to the respective Delivery or Installation Site (e.g. room, shelter, etc.), as specified in the P.O., according to Incoterms 2000

The fee shall include the valuable consideration for all agreementual services in accordance with this agreement. Under this agreement, Supplier shall not be entitled to further payment of any fee or expense. 


All fees and charges quoted hereunder are net of all taxes. Vodafone shall be responsible for paying or refunding any Hungarian value added taxes and sales taxes, if any, on any prices of deliverables paid under this agreement. 


The Supplier shall be responsible for paying taxes based on the Supplier’s assets and net income. The Supplier shall always act as an independent Supplier and shall be responsible for paying social security contributions, other contributions, allowances and taxes in connection with its employees.


In the event that Vodafone is required to deduct withholding tax from any payment due hereunder, the total value of the invoice will be rounded up by the Vodafone to ensure the Supplier receives in cash the full sum due on the invoice and the Vodafone shall withhold and pay the tax on behalf of and for the account of the Supplier to the relevant tax office. The Vodafone shall provide the Supplier with a relevant tax receipt certificate. In the event that a double taxation treaty applies which provides for a reduced withholding tax rate, the Vodafone shall only withhold and pay the reduced tax on behalf and for the account of the Supplier if an appropriate exemption certificate is issued by the competent tax authority. 


9.1. Payment terms 


The Supplier shall issue invoices:


· in case of Deliverables subject to the Acceptance Test Procedure in the value of 80% of the price of such Deliverables set out on the respective P.O. on the basis of the prices enlisted in Exhibit 3 hereof upon Conditional Acceptance, in the value of 10% of such price upon Final Acceptance, and in the value of 10% of such price upon the expiration of the Warranty Period for such Deliverables;


· in case of Deliverables not subject to the Acceptance Test Procedure (on delivery only terms) in the value of 90% of the price of such Deliverables set out on the respective P.O. on the basis of the prices enlisted in Exhibit 3 hereof upon DDP delivery, and in the value of 10% of such price upon the expiration of the Warranty Period for such Deliverables;


· in case of Support and Maintenance Service in the value of 25% of the yearly fee defined in Exhibit 3 hereof quarterly afterwards;


· or as otherwise stipulated on the P.O.

Vodafone shall pay all invoices by bank transfer within thirty (30) days from the receipt of valid invoice.


9.2. Invoice Disputes

Any invoice disputes shall be raised by Vodafone in writing within 30 days of receipt and supported by reasons for disputing the invoice. In the event that the disputes and reasons are received within this period, the disputed portion of the invoice shall not be due and shall not be liable to be paid by Vodafone within the payment period (and, upon Vodafone’s request, the Supplier shall cancel or issue a credit note for the original invoice and reissue two invoices, one for the undisputed portion for payment hereunder and the other for the disputed portion for resolution hereunder). Should the dispute subsequently be agreed as valid then a credit note will be issued against the disputed invoice as applicable. Should the dispute subsequently be agreed as invalid then the invoice shall be paid within 30 days from the date on which the dispute is settled and the disputed payment shall accrue late payment interest from the original due date.


9.2.1 Default interest


Any Party delaying a payment required under this agreement shall pay interest on delayed payments at the rate of the Hungarian Central Bank base rate, calculated for the date upon which the delayed amount was due, until fully paid. 


10.  Disputes


Any invoice disputed shall be raised by Vodafone in writing within 30 days of receipt of invoice and supported by reasons for disputing the invoice. In the event that the disputed and reasons are received within this period, the disputed portion of the invoice shall not be due and shall not be liable to be paid by Vodafone within the payment period (and, upon Vodafone’s request, the Supplier shall cancel or issue a credit note for the original invoice and reissue two invoices, one for the undisputed portion for payment hereunder and the other for the disputed portion for resolution hereunder). Should the dispute subsequently be agreed as valid then a credit note will be issued against the disputed invoice as applicable. Should the dispute subsequently be agreed as invalid then the invoice shall be paid within 30 days from the date on which the dispute is settled and the disputed payment shall accrue late payment interest from the original due date.

11. Indemnity


The limits as per Clause 7 shall apply to this indemnity.


Each Vodafone and the Supplier shall indemnify the other party, its officers, agents, partners affiliates, employees for any and all damages arising out of or in connection with (i) the breach of any representation or warranty made by them hereunder, and (ii) the breach of this Agreement by a party or any third persons employed by such party, or for whom it is otherwise responsible by law in the course of performance of its obligations hereunder.


Each Vodafone and the Supplier shall indemnify and hold harmless the other party for any and all damages of any third party (including the reasonable amount of attorney’s expenses), as awarded by court, which is arising out of (i) the breach of any representation or warranty made by them hereunder, and (ii) the breach of this Agreement by a party or any third persons employed by such party, or for whom it is otherwise responsible by law in the course of performance of its obligations hereunder.


12. Confidentiality


Each Party shall take all reasonable steps to keep confidential and not to disclose (Confidential Information", unless disclosure of such information or data is permitted in writing by its owner, except that the Parties may disclose such information to those of their employees or consultants who have a need to know such information in order for the Parties to perform their obligations hereunder. Any Confidential Information shall be returned to the disclosing Party or, as requested by the disclosing Party, destroyed and such destruction certified in writing, when no longer needed for the purpose for which it was disclosed, but in no event later than five (5) working days following any termination or cancellation of the agreement, whichever is earlier.


The confidentiality obligations of the foregoing shall not apply to information which (i) is or hereafter becomes public other than through an act or omission attributable to the recipient or its employees; (ii) the recipient can demonstrate that it was already in its possession or was developed by it, or for it, independently before receipt of the same from the other Party; (iii) the recipient can demonstrate that it was received by it from others who had either not received the same directly or indirectly from the disclosing Party under this AGREEMENT, or received the same from said disclosing Party without an obligation of secrecy; (iv) is required to be disclosed by any applicable law, rule or regulation or by court or administrative agency order.


The prohibition contained in. shall not extend to disclosures made to government agencies or a court or arbitration tribunal as required for or in connection with obtaining patent or copyright protection and/or approvals by applicable regulatory authorities or in order to enforce or defend a right or obligation under this Agreement.

13. Personal Data


The Supplier undertakes that it will protect and handle all personal data belonging to or in the custody of Vodafone that is obtained by the Supplier for any reason under any circumstances, in strict compliance with all applicable laws, rules and regulations in force at any time in the European Union and/or in Vodafone’s country with respect to the protection of personal data.


14. Assignment and Subagreementing


Supplier shall assign, subagreement or otherwise transfer any of its rights and obligations, in whole or in part, under this Agreement only with the prior written approval of Vodafone.

Supplier shall be liable for the acts and omissions of any of its sub-Suppliers. Where the context requires, references to the ‘Supplier’ in this Agreement shall also include any relevant sub-Supplier. Notwithstanding the use of any sub-Supplier, the Supplier shall remain solely liable to Vodafone for the performance of Supplier’s obligations.

15. Trademarks


„Vodafone” is the registered trademark of Vodafone Group Plc. Vodafone has concluded a Trademark Agreement with Vodafone Group Plc according to which Vodafone is authorized for the use of the “Vodafone” trademark and has a restricted right of its disposal, and gives an unconditional and irrevocable warranty for this. 

Neither of the Parties may use the trademark of the other Party, directly or indirectly, without the express written consent of the latter. 


The Parties shall compensate each other for any loss arising from the breach of the above provisions.


Supplier may not make public and not use Vodafone’s name or Vodafone’s trade names in advertising, sales promotions, press releases or advertising material without Vodafone’s prior written consent.


16. Force Majeure


“Force Majeure” shall mean any circumstance beyond the reasonable control of either Party which prevents or impedes the due performance of this agreement by that Party including, but not limited to, the following: (i) government action or trade embargo; (ii) war or hostilities; or (iii) earthquake, flood, fire or other natural physical disaster. The mere shortage of labour or materials shall not constitute Force Majeure unless caused by circumstances which are themselves Force Majeure.


If either Party is delayed by Force Majeure in the performance of any of its obligations under this agreement by any of the events specified above, the Party so affected shall forthwith notify the other Party and as soon as reasonably possible and thereafter shall give further notice of the extension of any date or period specified in this agreement, for the completion of such obligations which such Party considers reasonable under the circumstances.


If either Party does not agree with the terms and conditions of such extension, then the matter may be referred to arbitration.


Where one Party is claiming a Force Majeure delay, the other Party is entitled to cancel this agreement or part thereof where the Force Majeure extends for three (3) months. In any event, before exercising its right of cancellation under this Clause, the Party requesting cancellation shall negotiate in good faith with the other Party to mitigate the effects of the Force Majeure, with a view to avoiding the requirement to cancel.


The Parties hereby agree to use their best efforts to seek to overcome the adverse effects on the work and any relevant schedule therefore arising out of Force Majeure and, in any event, to minimize the adverse consequences thereof.


17. Closing provisions 


17.1. Applicable Law and Dispute Resolution


This Agreement shall be subject to and interpreted in accordance with the laws of the Republic of Hungary. The Parties hereby exclude the application of (i) the UN Convention signed in Vienna on the international sale and purchase of goods published in Hungary by Law Decree No 20 of 1987 and (ii) the Law Decree No. 8 of 1978 on the application of the Civil Code in the international business relations (the “Law Decree”), with special respect to Sections 10, 11, 13, 14, 16, and 18 of the Law Decree.


The Parties agree that all disputes arising out of or in connection with this Agreement or any P.O., its breach, termination, validity or interpretation, shall be exclusively decided by the Court of Arbitration attached to the Hungarian Chamber of Commerce and Industry (Budapest) in accordance with its own Rules of Proceedings.


The arbitration shall take place in Budapest, and all proceedings shall be conducted in Hungarian.


The arbitration award shall be final and binding on the Parties.


17.2. Notices


All notices shall be in writing and effective upon receipt if delivered in person or sent by facsimile to the facsimile number indicated in this agreement or by certified or registered mail, return receipt requested, addressed to the appropriate party as indicated in this agreement.


17.3. Waiver


Failure by either Party to enforce any one or more of the conditions of this Agreement in the case of a breach by the other Party will not be deemed to be a waiver of any rights or remedies that Party may have in connection with that breach and will not be deemed a waiver of any subsequent breach or default of the same provision or of any other provisions. No provision of this Agreement will be deemed to have been waived unless such waiver is in writing and signed by a duty authorized representative of the waiving Party.


17.4. Annexes and Appendices


The annexes and appendices listed in this paragraph shall constitute and inseparable part of this agreement. The annexes and appendices are:


Annex 1: Acceptance Test Procedure


Annex 2: Project description and Schedule


Annex 3: Prices


Annex 4: Working conditions and conditions relating to property security, fire safety and environmental protection applicable to Supplier in the working area and its immediate vicinity

Annex 5: List of data and information constituting the business secrets of Vodafone Hungary Ltd. (“Confidential Information)

Annex 6: Secrecy Declaration

If the annexes and appendices to this agreement contain a contradiction, then the main text of the agreement shall be authoritative.

17.5. Signature


This agreement has been produced in four identical copies, of which the Parties shall receive two each. The agreement shall become valid upon signature of the parties.


The parties have mutually interpreted this agreement and their duly authorized representatives have signed it in acknowledgement that it coincides with their intentions in every respect


Budapest, XXXX XX, 200X

		................................................................

		................................................................



		[name]

		[name]



		[position]

		[position]



		Vodafone Hungary Ltd.

		[Supplier]





Annex 1


Acceptance Test Procedure

18. Acceptance Testing Schedule


The following figure shows the stages of the development and testing process at VFH side. The top line describes the time periods which are bordered by milestones of the process (in the bottom line) and contains important activities (dots in middle).
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Within the deadline specified in the Delivery and Acceptance Schedule, the Supplier will make arrangements for Vodafone, to inspect and test the Deliverable at the Supplier's facility prior to its delivery to Vodafone pursuant to the Acceptance Test Procedures.


Following such testing and prior to delivery to Vodafone, Vodafone may reject any Deliverable found defective or not complying with the Specifications and require its repair or replacement in accordance with the Acceptance Test Procedures.


After successful testing at the Supplier's facility, the Supplier shall deliver the Deliverable in accordance with the Delivery and Acceptance Schedule at the Installation Site.


Unless otherwise required by Vodafone, installation of any Deliverable shall be performed by the Supplier, and Supplier shall promptly proceed to the installation of the same at the Installation Site in accordance with the Delivery and Acceptance Schedule.


Upon completion of the installation and notification by the Supplier to Vodafone that the Deliverable is "Ready for Acceptance" (as defined in the Delivery and Acceptance Schedule), Vodafone shall perform acceptance tests in accordance with the Acceptance Test Procedures to ensure compliance with the applicable Specifications, and on the basis of the results of such tests, Vodafone shall either accept or reject the Deliverable by written notice to the Supplier. At the request of Vodafone, the Supplier shall attend and assist Vodafone in such testing.


After the "Ready for Acceptance Date" (as specified in the Delivery and Acceptance Schedule), the Supplier shall fully cooperate with and assist Vodafone, at no additional cost to the latter, in taking the Deliverable through the remaining steps specified in the Delivery and Acceptance Schedule (such as, System Acceptance Test, User Acceptance Test, Conditional Acceptance (or Go Live) and Final Acceptance, both defined in the Acceptance Test Procedures) in accordance with the Acceptance Test Procedures.


Factory Acceptance Test (FAT)


This step makes the Supplier able to prove that the Deliverable is prepared in proper quality, meets the requirements set out in specifications, all acceptance criteria are fulfilled and ready for the commencement of the test process to be conducted by Vodafone. This test also must contain a reasonable amount of regressive steps.


This is the final test as the product leaves the "factory", which plays a significant role in the commercial framework of the system development lifecycle. The successful completion of this test means the delivery of the Deliverable from the vendor but does not mean Acceptance even if the results of the test were accepted.


The test has to be executed on the site of and by the Supplier - based on a previously and mutually approved FAT Plan – and observed by representatives of Vodafone.


Delivery


Shipping of the Deliverable to Vodafone site.


Supplier declares that the Deliverable is prepared in proper quality and ready for commencing of further test process to be conducted by Vodafone. Based on the previously conducted Factory Acceptance Test Vodafone admits this fact.


Installation


Unless otherwise required by Vodafone, installation of any Deliverable shall be performed by the Supplier.


Ready for Acceptance


Supplier declares that the Deliverable is prepared and has “Ready For Acceptance” status, which means that Deliverable is ready for the commencement of acceptance tests (SAT, UAT) to be conducted by Vodafone. Based on the previously conducted FAT and the result of installation Vodafone admits this fact.


System Acceptance Test (SAT)


The System Acceptance Test is executed by Vodafone’s experts on a Vodafone test environment which is identical with the FAT environment and examines that the goals specified in the Specifications are realized or not; and also examines whether the system is fault-tolerant enough. Beyond that, it contains a regression test to examine if the system integrity and availability is not endangered by the new development and the old functionalities are still working well.


SAT may be performed after successful completion of FAT.


User Acceptance Test (UAT)


The general purpose of the UAT is to conduct final testing of the Deliverables, new releases, patches and parameter changes to accept them in term of Business. UAT may be performed after successful completion of SAT.

UAT environment should be identical to the Live Operation environment from parameter set-up and functionality point of view and must contain all of the prerequisites defined by the Supplier.


The successful completion of this test means the Conditional Acceptance of the Deliverable.


Conditional Acceptance (Go Live)


Successful completion of the User Acceptance Test of the relevant Deliverable. Even if the Deliverable is still containing errors or gaps to fulfil the requirements it can be accepted by Vodafone and uploaded to the Live Environment if it also contains working parts that important for business.


Punch List


This document contains detailed description and circumstances of the problems, which were detected during the test activities and temporarily accepted by Vodafone for the immediate introduction of the system if it contains working parts that important for business.


Supplier accepts the Punch List and agrees with its schedule (Punch List Clearance Period)


All of the problems have to be eliminated and the relevant documentation has to be corrected and updated up to the end of Punch-list Clearance period. The Punch List Clearance activity has an agreed deadline and as such Supplier is liable to Vodafone for Liquated Damages for late delivery.


Stability Period


Means the time period commencing when all items of the Punch List have been eliminated and the relevant documentation has been corrected and updated; and expiring after an agreed stability period passes without any error being logged.


Final Acceptance


Successful fulfilment of the requirements and the successful completion of the development at the end of the stability period, if the faults that have occurred during the time period from the delivery till the end of the stability period have been eliminated and the relevant documentation has been corrected and updated. Final Acceptance shall not be granted until complete documentation has been received by Vodafone, including “as-built” drawings.


Licences


Licenses are for an indefinite period. Each license becomes effective upon Conditional Acceptance and shall become irrevocable upon full payment of the license fee. After that point, the license cannot be terminated by the Supplier.


Warranty


The term “Warranty Period” means the period beginning on delivery of such Deliverable and ending a previously agreed time from Final Acceptance of such Deliverable.


19. Release Management


The suppliers release management methodology must have the following abilities at least:


· Releases must be clearly identified.


· Sequence of releases must be unambiguous.


· Prerequisites of releases must be clearly defined.


· Relationship among releases must be clearly defined (complementary or independent releases).


· The release itself must contain main properties like release ID, name, type, prerequisites, creation date and description of changes.


· The release itself must provide information about the relevant documentation, installation instructions, operation instructions, verification process and files affected.


· Releases must be able to be installed as update release onto an existing release or as new software onto a plain technical environment as well.


· Methodology must support both development and maintenance (bug fix) releases.


· Even if releases must keep their sequence during installation but they must be able to skip previous releases if those contains files revised by following releases only.


· Releases must be able to be installed without installation of a previously rejected release.


· When a development release is launched it must contain all of the maintenance releases that have been sent out during the development period (consolidated release).


· The methodology must be harmonized with Vodafone.


· Process and procedure of handling and installing each type of releases must be handed over to Vodafone in written form.


Annex 2


Project Description, Specification and Schedule


Annex 3


Prices


Annex 4 


Working conditions and conditions relating to property security, fire safety and environmental protection applicable to Supplier in the working area and its immediate vicinity


1. Property security conditions

· Between the time the working area is handed over and the time it is returned, Supplier shall be obliged to arrange for guarding of materials and equipment belonging to Vodafone on the working area unless an agreement is made to the contrary.


· Supplier shall indelibly mark its own company identification on materials and equipment it intends to temporarily bring into the working area while carrying out the work. Vodafone’s employees or the security service operating under agreement to Vodafone shall be entitled to prevent materials or equipment not bearing the Supplier’s company identification from being removed from the working area until the rights of ownership and/or use of these has been satisfactorily clarified.


· Supplier shall be responsible and bear liability for compensation in respect of damage caused by Supplier or arising through Supplier’s fault to materials, equipment, buildings or movable property owned by Vodafone on the working area during the period of occupation by Supplier.


· The persons that Supplier admits to the working area handed over by Vodafone shall have no criminal convictions.


2. Fire safety conditions


· The technology installation area shall be rated by Supplier in accordance with the planned work and handed over accordingly.


· Training in general and local fire safety regulations shall be provided by the manager responsible for the work (or his delegate). The training shall cover the following special specifications or rules:


· Smoking shall be permitted only in the designated areas. 


· Supplier shall obtain advance permission from Vodafone’s representative for occasional fire-hazardous activity. Supplier shall make the necessary fire safety arrangements (staff and equipment). These may include: fire safety certificate; switching off built-in fire safety equipment (under the conditions detailed in the next paragraph); obligatory periodic inspection of welding equipment; provision of appropriate manual fire extinguishers; etc.


· Supplier shall in every case check the sealing or repair of openings between rooms and boundary interfaces between fire sections in accordance with regulations (e.g.: after a new cable is fed through) and shall make a specific entry on the result in the working log.


· At the end of each day’s work, Supplier shall arrange for immediate removal of waste that was generated in the course of the work and constitutes a fire hazard or could subsequently cause a fire hazard.


· In case of fire, Supplier shall – in addition to its obligation to take active part in rescue and fire-fighting – shall bear an obligation to report and log the event and secure the site until the arrival of the fire brigade.


· If the attempt to extinguish the fire is unsuccessful or the extent of the fire renders intervention with a manual fire extinguisher inadvisable, the mode of raising the alarm shall be by telephone (Fire brigade 105). A fire successfully extinguished by manual fire extinguisher shall be reported immediately to Vodafone’s representative. Reporting to the Fire Brigade shall be carried out by Vodafone’s representative.


3. Environmental protection conditions

· Supplier shall be responsible for observing and inspecting the environmental requirements.


· Prior to commencing the work, Supplier shall make a written statement as to whether it will employ technology and material that pollutes, endangers or damages the environment, and what measures it will take to prevent pollution.


· If Supplier performs its agreementual activity by the use of hazardous materials and preparations, it shall obtain the relevant environmental permits and report to the environmental authority on its own responsibility prior to commencing the activity.


· Supplier shall with due heed to the environmental protection regulations collect and remove any hazardous waste and hazardous sewage generated in the course the work.


· Supplier shall arrange for stopping any environmental damage consequent on its activity and for remedying the damaged area. 


· Supplier shall be liable to pay environmental load charge and/or utilisation contribution in the case where it uses the environment as defined in the relevant statute.


· Supplier shall bear legal and compensation liability for activity endangering, polluting or damaging the environment, or activity in breach of the regulations.


4. Health and safety conditions

· The Working Area shall be handed over, 


The boundaries of the Working Area(s) shall be delineated. Supplier shall arrange the Working Area to be rendered into a condition suitable for carrying out the work. Supplier shall bear liability for events occurring on the Working Area having a causal relationship with its Work.


· Health and safety training shall be carried out for work in the Working Area or external work carried out in the production plant.


· An accident occurring on the Working Area shall be investigated by the injured party’s employer, but the agreementing Parties shall inform each other in writing and in appropriate detail of the occurrence of the accident and the findings of the investigation.


· In the course of the work, Supplier may not cause 


· a deterioration of working conditions,


· a deterioration of safety,


· sources of danger.


5. Other


Supplier shall


· Immediately remedy damage occurring during the work, and arrange for protection of equipment by covering before carrying out work that generates dust.

· Ensure continuity of operation and where necessary abide by work restrictions deriving from special operational conditions.

Annex 5 


List of data and information constituting the business secrets of Vodafone Hungary Ltd. (“Confidential Information)


1. Corporate policy relating to the operation and development of Vodafone Hungary Ltd. as a whole and of its departments.


2. Financial and trading data relating to the business and trading position of Vodafone Hungary Ltd., with special regard to operating costs, value and quantity data of warehouse stocks, financing costs and income.


3. Agreements and draft agreements governing Vodafone Hungary Ltd’s relationships with other companies and persons, and any proposals, offers, consultations, tender conditions and bids related to such agreements.


4. Financial or economic data of agreements and agreements made with, or intended to be made with companies or persons collaborating with Vodafone Hungary Ltd.


5. Budgets for Vodafone Hungary Ltd. as a whole and its internal organisations, and descriptions and plans relating to the company’s financial system and its components.


6. Information relating to Vodafone Hungary Ltd’s internal operation, the content of policies, regulations, directives and specifications regulating the company’s operation, and drafts of these.


7. Corporate plans, policies and strategies related to internal organisational corrections and organisational developments, and information related thereto.


8. Vodafone Hungary Ltd’s financial, economic or budget plan, feasibility study or payback calculation produced for any purpose and relating to any period, regardless of the content, feasibility and acceptance thereof.


9. Data on the company’s trading position (financial, economic, employment and resource management data) produced under statutory data provision obligation for statistical purposes and passed on to government or official bodies.


10. Data and information constituting the business secrets of a company or person collaborating with Vodafone Hungary Ltd.


11. Vodafone Hungary Ltd’s internal financial documents, invoices, copies thereof, and invoice and ledger data stored on a database.


12. Information and data relating to creditworthiness investigation methods and procedures applied or planned for introduction by Vodafone Hungary Ltd.


13. Security codes and passwords serving to identify customers and subscribers.


14. SIM cards’ PIN and PUK codes.


15. Any information or data relating to procedures, algorithms, codes, etc. employed or planned to be employed by Vodafone Hungary Ltd. for restriction of SIM cards used in subscriber equipment (SIM lock, operator lock, etc.) 


16. The content of identity data (codes, number pairs, number combinations, etc.) for impersonal use of subscriber services.


17. Methods, procedures, results and assessments of tests and analyses conducted to establish the security of planned equipment, methods and procedures for implementing means of payment for subscriber services.


18. Aggregate data, statistical indicators and trends relating to current subscribers and customers. 


19. Data relating to priority customers and their identities.


20. The content of consultations and agreements involving priority customers.


21. Date (except directory enquiries data) relating to telecommunications services provided to Vodafone Hungary Ltd’s employees and collaborating partners, adjustment parameters of the telecommunications network and the properties of the service provided.


22. The content of plans and concepts for any future service of Vodafone Hungary Ltd.


23. Concepts, development plans, proposals and other plans connected to Vodafone Hungary Ltd’s service development, sales and marketing policy.


24. Proposed or planned campaigns, service package plans, products, proposals and drafts for joint implementation jointly with members of the Vodafone Group or with telecommunications service providers and other organisations, companies and persons which or who collaborate or intend to collaborate with Vodafone Hungary Ltd.


25. The content of plans, concepts and calculations relating to launch of new services and products, and data connected thereto.


26. The content of plans, documents and training material connected with campaigns or advertisements serving the launch of new services and products.


27. Concepts, development plans, proposals and other plans for development of Vodafone Hungary Ltd’s sales network or expansion of its installations.


28. The content of consultations, draft agreements and signed individual agreements with Vodafone Hungary Ltd’s sales network members.


29. Date connected with the development strategy, plans and objectives of the internal IT system and communications network.


30. Data touching on the capacity, distribution or structure of the internal IT system and communications network, the types and technical characteristics of its equipment, its connection system, all of its databases and applications, and its technical details.


31. Data touching on the physical and staff resources, procedures and financial conditions relating to the operation, maintenance and supervision of the internal IT system, the communications network and the public service telecommunications network.


32. Content of concepts, plans and developments serving to raise the security of the internal IT system and the public service telecommunications network.


33. The equipment, procedures and operating settings providing data and information protection of Vodafone Hungary Ltd’s IT, internal communication and public service telecommunications systems, related information and technical data, and the algorithms and keys of coding procedures applied in protection of secrets.


34. The access procedures and identification codes of the staff operating the internal IT and public service telecommunications networks.


35. The user codes and passwords applied in the internal IT and public service telecommunications systems.


36. The content of electronic event logs, log entries and data generated in the internal IT and public service telecommunications networks.


37. Data connected with the development strategy, plans and objectives of Vodafone Hungary Ltd’s public service telecommunications network.


38. The technical content of collaboration agreements signed with foreign and domestic telecommunications companies, and the identifiers, user codes, technical data and parameters of equipment, phones and accessories connected with post-agreement-signature telecommunications service testing, supervision and maintenance.


39. Data related to the extent and capacity of Vodafone Hungary Ltd’s public service telecommunications network, the location, type and technical parameters of its base stations, and data relating to its interconnection system. 


40. Data related to the installation of Vodafone Hungary Ltd’s public service telecommunications network and the procurement terms and operation of its construction sites.


41. Data related to the qualitative and quantitative indicators and characteristics of its public service telecommunications services, and the adjustment parameters of the telecommunications network. 


42. Findings and assessments of inspections, investigations and audits cared out by external organisations.


43. Data relating to the inspection and detection capabilities of departments carrying out confidential inspections, and the content of drafts, concepts and preparatory documents relating to development of these capabilities.


44. Data relating to the content of agreements made with external organisations for the conduct of confidential investigations, procedures and inspections, and to the identity of the Suppliers.


45. Data, information, assessment, findings and the content of reports generated during confidential internal investigations. 


46. Data and information relating to possible abuses that may have adverse consequences for Vodafone Hungary Ltd. or that have caused actual damage to Vodafone Hungary Ltd., and other risk factors implying a security threat, and the content of concepts, plans and already-implemented measures to eliminate or minimise these risks.


47. Individual and aggregate (statistical) data relating to in-house data queries of the security department, and their data accesses and queries in the corporate databases.


48. The content of plans and concepts related to the installation of security systems (intruder alarm and protection systems, security video systems, electronic merchandise protection systems, access control systems, etc.), the detailed technical descriptions and adjustment parameters of implemented systems, data relating to the rules of ordinary use of these systems, the PIN and other user codes and passwords used in the systems, and number codes of safes.


49. The content of data, assessments and findings generated by the conformance testing or examination of procedures, methods, materials, equipment and documents planned for introduction or introduced at Vodafone Hungary Ltd.


50. Data related to the workforce organisation and composition of employees of Vodafone Hungary Ltd. and each of its departments.


51. Vodafone Hungary Ltd’s staff recruitment methods and procedures.


52. Offers and tender documents provided by training, consultancy and recruitment companies.


53. Data connected with the remuneration and other benefits of persons employed by Vodafone Hungary Ltd.


54. The content of Vodafone Hungary Ltd’s manager agreements and draft agreements.


55. Statements and summaries related to the monthly payroll.


56. Information and data related to individual performance of Vodafone Hungary Ltd’s employees and appraisal thereof.


57. Company policy related to the operation, development or expansion of the company vehicle fleet.


58. Collaboration with suppliers, installers and other agreemented partners related to the company vehicle fleet and its equipment, the content of signed agreements and agreements, and data relating to the conditions of collaboration and discounts provided to Vodafone Hungary Ltd.


Annex 6 


Secrecy Declaration


1. I, the undersigned, …, employee/representative of ………………………, hereby declare that I am bound by an obligation of secrecy in respect of confidential information constituting the business secrets of Vodafone Hungary Ltd. that come to my knowledge during my involvement in performance of the Agreement for Services (hereinafter Agreement) signed on …………….. between Vodafone Hungary Ltd. and ………………………………….. 


2. I have familiarized myself with the list of data constituting the business secrets of Vodafone Hungary Ltd. 


3. I am aware that I may hand over or make accessible data constituting Vodafone Hungary Ltd’s business secrets or data media containing such data only to representatives of organizations which, or to persons who are involved in performance of the Agreement and for which or whom familiarizations with the data is essential for fulfilment of their tasks relating to performance of the Agreement (authorized persons).


4. Within the 5 years following termination of the Agreement I may not make Vodafone Hungary Ltd’s business secrets accessible in any way to unauthorized persons and may not make them public.


5. I am aware that only an authorized representative of Vodafone Hungary Ltd may grant an exemption, and only in writing, in advance, from the secrecy obligation in respect of Vodafone Hungary Ltd’s business secrets.


6. I acknowledge that a data medium coming into my possession from Vodafone Hungary Ltd. and containing business secrets shall not be my own property and that I shall be obliged to return it to Vodafone Hungary Ltd. authorized representative when my involvement in performance of the Agreement ceases.


7. I am aware that any breach of business secrecy requirements could raise criminal consequences and compensation liability.


Signed: Budapest, XXXXXXXX 2008


Witness:


		................................................................

		................................................................



		

		



		

		



		

		



		For the Supplier

		Declaring Party





		Vodafone Hungary Ltd.
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		Nexon

		[date]
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1 Description of the demand


1.1 Rationale and purpose of demand

VF HU currently offers Bulk SMS service for the business customers (esp. ME, KEY, VGE) as SMSC connectivity only, i.e. no application is provided for customers for using the service. Based on the feedback of Enterprise Sales, there is a significant market demand for delivering both the Bulk SMS application and the SMSC connectivity (in commercial terms Bulk SMS tariff) in one.


VF HU expects several benefits when offering Bulk SMS application together with the Bulk SMS tariff. They are:


· Increasing the sales of Bulk SMS service due to delivering the complete solution (not losing those business opportunities or even existing customers who prefer to buy both the application and the tariff)


· Increasing the competitiveness of Vodafone in the corporate segment when Bulk SMS application is requested in tender  


· Increasing SMS revenue


· Increasing the loyalty of customers subscribing to Bulk SMS as they will use a complete solution, so no need to switch


Here are some examples of what Bulk SMS can be used for:

· Inform customers of product launches, specials and product-related news

· Notify debtors about account balances exceeded or overdue

· Provide information services to customers or subscribers

· Send time-critical information to a mobile workforce

· Send price changes and stock information to clients or sales staff

· Inform staff of meetings or schedule appointment reminders

· Run campaigns

1.2 Short description


VF HU currently offers Bulk SMS service for the business customers (esp. ME, KEY, VGE) as SMSC connectivity only, i.e. no application is provided for customers for using the service. Based on the feedback of Enterprise Sales, there is a significant market demand for delivering both the Bulk SMS application and the SMSC connectivity (in commercial terms Bulk SMS tariff) in one.


Bulk SMS application is considered as an interactive tool used in marketing to promote products and services. 


Given that SMS is more attractive than e-mail as a promotion channel (messages are received directly to the mobile device, no hardware dependency) for business customers and application is easy to use and affordable, higher penetration is expected when offering a comfortable solution for sending SMSs.

Bulk SMS application is a web-based tool suitable for sending SMSs to multiple addresses. It is used by the company administrator (COA) or any other authorized person within the company having valid login name and password.

Core functionalities:

· One or more items can be copied / imported from a contact list (external source) to the application (for adding as recipient).


· Creating group of recipients for easier administration (upload) when sending message


· List of recipients is uploaded only once even if messages are sent several times to the same group – no need to upload the list of recipients every time before sending SMSs

· Text of the message can be edited in the application, supporting text entry longer than 160 characters, i.e concatenation of messages.


· Scheduled message sending


· Message templates


· Delivery / status report of messages


· Delivery / status report of SMS campaigns


· Charts/graphs showing the effectiveness of SMS campaign


Other requirements:

· Language of the application is Hungarian


· User manual is to be provided in Hungarian


· Application is available via web in VF branded design


· Continuous support for development needs, i.e. when a corporate customer requires developments that are profitable for Vodafone, reasonable SLA (time / cost)  is to be provided for the customer 


Target group


All enterprise segment is targeted.

Commercial model of co-operation with 3rd party

Project is divided into two phases as follows:


		 

		phase1

		phase2



		VF branded webpage

		yes



		Selling the service

		VF



		1st line Customer Care

		VF



		2nd line Support

		3rd party

		VF



		3rd line Support

		3rd party



		Charging the customer (payment)

		Postpaid



		server hosting

		3rd party





VF-HU is responsible for the followings:


· creating service packages


· advertising the service


· selling the service


· providing customer care (1st line)


· providing customer care 2nd line – 2nd phase only

· retail charging


· developing the necessary provisioning and billing integration

· implementing SMSC connectivity (VPN) to application server 

3rd party is responsible for the followings:

· designing the application following the VF guidelines (logo, colour schemes, etc.) 


· hosting the application server

· providing help desk for VF-HU customer care (3rd line)


· sending the settlement and active user reports on a monthly basis


· Training Vodafone TST staff


1.3 List of required functionalities


Retail charging


Charging for the application


Bulk SMS application is available as a postpaid subscription on monthly fee.


Following price scheme is planned:


1. no one-off fee is charged


2. monthly fee is charged for the application: y HUF

Charging for the SMS traffic


In Phase1:


SMS is paid by the customer in advance (as prepaid) for the application provider / for Vodafone – depending on the technical evaluation. 


Revenue share is applied based on the SMS traffic.

In Phase2:


SMS is paid by the customer as a monthly fee (as postpaid) for Vodafone. 


Revenue share is applied based on the SMS traffic.


REPORTING


3rd party will provide reports on a weekly and monthly basis:


· Number of user accounts


· Number of active user accounts. Active user accounts are defined as those users who have used the service at least once during the last month


· Number of deactivated user accounts


Ordering the service


Customers can sign up for the service via the following channels:


· Phone: Customer Service (1788)


· Account manager

· E-mail: Customer Service


Provisioning the service


SMS is paid by the customer as a monthly fee (as postpaid) for Vodafone.

Bulk SMS offers will be available as of today. An additional offer is to be created for the Bulk SMS application itself (Bulk SMS application monthly fee).


When offer is put for the customer in CM, a user name and password is generated by the Customer Care. They are sent to the Company Administrator. 

Co-operation with 3rd party in support

1st line support


1st line support (customer care) is provided by VF-HU customer care (1788).


2nd line support


2nd line support (help desk) is provided by a dedicated team within VF-HU. This team is going to be trained by 3rd party

3rd line support


3rd line support (help desk) is provided by 3rd party.



Using Subscriber Management Portal for VF Technical Support Team (TST)

• User lookup


• View account details


• View activity logs


• Create new accounts for support personnel

2 Checklist for the affected areas


		Domain

		Examples

		Affected (yes/no)

		Short description



		Pricing

		

		No

		



		Sales channels

		Apollo, Corp. Apollo

		No

		



		Sales process

		

		No

		



		Complaint / error handling required

		

		No

		



		Billing system

		CM, AR, PC, SM

		Yes

		



		Provisioning

		UPS, PSM

		

		



		Self Care

		PSM, Online, eCare

		Yes

		· 



		Online

		vodafone.hu, online shop

		No

		



		Retention

		NBA, online retention

		No

		



		Prepaid systems

		IN, Masina, CRP

		No

		



		DWH

		

		No

		



		Reporting

		

		No

		



		3rd party interfaces

		OTP, KRA

		Yes

		



		Internal support systems

		Eventus, DCA

		No

		



		Network

		new APNs, new VMS

		Yes

		



		Bill layout/content

		

		Yes

		



		Settlement

		

		No

		





3 Technical concept

		Application/module name

		Activity to be done



		

		



		

		





3.1 Possible workaround solution


3.2 Technical estimates

3.3 Possible workaround solution


3.4 Technical estimates

Please find the detailed technical estimate template embedded.
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3.5 Timeline estimate

3.5.1 Tendering scenario


		Phase

		Measure

		Estimate



		Required date of final business input

		date

		



		Estimated length of RFQ creation

		bus. days

		



		Estimated length of tender

		bus. days

		



		Estimated length of implementation

		bus. days

		



		Estimated deployment date

		date

		





3.5.2 Non-tendering scenario

		Phase

		Measure

		Estimate



		Required date of final business input

		date

		



		Date of initial clarification round

		date

		



		First draft HLD readiness date

		date

		



		Comments and answers for draft HLD

		date

		



		Agreement on final HLD version

		date

		



		Date of FPQ

		date

		



		Estimated deployment date

		date

		





[image: image3.png]















[image: image1.png])

vodafone




_1309851843.xls

Sheet1


			


						Technical concept and effort estimation


						DM ID:															EDS Avg. Rate:						120,000 Ft


						Project Name:															EDS PM Rate:						150,000 Ft


						AM:															PM Overhead:						10%


						Experts consulted:


						System			Function description			Vendor			Design & Feasibility Estimate (MD)			Build Estimate (MD)			UAT Estimate (MD)			SUM Effort estimate (incl. PM)			Estimated Price (HUF)


																								0			0 Ft


																								0			0 Ft


																								0			0 Ft


																								0			0 Ft


																								0			0 Ft


																								0			0 Ft


																								0			0 Ft


																								0			0 Ft


																								0			0 Ft


																								0			0 Ft


																								0			0 Ft


						TOTAL			-			-			0			0			0			0			0 Ft





&R&"Arial"&14C2: Internal Use
&"Arial"&8 &UClassified on&U: 11/12/2008
 &UOwner&U: Szabolcs Tóth





Sheet2


			





&R&"Arial"&14C2: Internal Use
&"Arial"&8 &UClassified on&U: 11/12/2008
 &UOwner&U: Szabolcs Tóth





Sheet3


			





&R&"Arial"&14C2: Internal Use
&"Arial"&8 &UClassified on&U: 11/12/2008
 &UOwner&U: Szabolcs Tóth








