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This agreement is signed on the tO,n.Oay of.Novemb..r;29gj-by eg*_p*e;;;mj*,sAwcHnn NIGAM LlMlrED, , .orornfiJdiJt#.,i ;;;," the companies Act 1e56 having itsRggistered and corporate ofi ice at Bharat Sanchar Bhawan, Harish chandra Mathur Lane,Janpath '  new Delh i  -  110001 act ing through shr i  H.c .  pant ,  c .s .  & GM(Legat)  (here inaf ter
cdteo 'BSNL', which expression shall ,  unless repugnant to the context, include shall  mean andinglude its permitted successors and assigns) of the FrRST pARTy BSNL

AND

l:j]:'l::l"i': 
Limited {hereinafter referred to as ,,NoKrA,,), a company havins itsR6gistered off ice at2nd Floor, commercial Plaza, Radisson complex, National Highway No. g,

Mahipalpur '  New Delh i  110037,  Ind ia,  on the sECoND PART, (which express ion unlessotFrenarise repugnant to t e context and meaning thereof, shail  mean and incrude its permrtted
s$ccessors and assigns).
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wHEREAS BsNL is engaged in the business of providing telecom services throughout
the country except the metro districts of Derhi and Mumbai.

WHEREAS;

1' NoKIA is engaged in the business of manufacturing and sell ing mobile nandsets.
2 '  BSNL is engaged in the business of  providing telecom services throughout the

country except the metro districts of Delhi and Mumbai.
3' BSNL and NoKIA are desirous to establish an arrangement under which the parties

shall work on terms set out herein for the benefit of both the parties in developing a
bundled handset solution, which combines mobile handset and mobile connectron. This
arrangement is expected to enhance value to the Mobile customers of BSNL and GSM
mobile handset customers of Nokia. This arrangement is also expected to increase
overail demand of Mobire connections as well as GSM mobire handset.

AND WHEREAS in an endeavor to provide the very best of services, BSNL keeps launching
schemes from time to time whereby it offers various cost friendly schemes to rts new/potential
customers' Nokia and BSNL believe that they can further their business interest by forging a
nonexclusive arrangement and teaming for providing Mobile Handsets along with Mobile
service from BSNL to its customers throughout the country except the metro districts of
Delhi  and Mumbai and have thus agreed to launch the "Nokia BSNL Reverse Bundle of fer ,
(herein after referred to as "Offe/,).

AND WHEREAS parties herein are prepared to sign an
Handsets Bundred arong with BSNL's GSM Mobire service
customers of BSNL.

Agreement for providing Mobile
to the exist ing and prospective

whereupon and in pursuance of the said intent, parties have agreed to enter into this
AGREEMENT oN NoN EXcLUSIVE BAsts  Aq nar rha  ro rmc anA aa^- , i r i ^^^  - - - . . , - , -  ,

th is AGREEMENT
slyE BASIs as per the terms and conditions provided unoer
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NOW THIS AGREEMENT WITNESSETH AS FOLLOWS:

In consideration of the due observance and performance of al l  the terms and condit ions
mentioned in this AGREEMENT, schedules I to V and Annexure I attached hereto andforming part of this Agreement, BSNL and NoKIA agree to sign this AGREEMENT toprovide the offer to the customers of BSNL throughout the country except the metro
distr icts of Delhi and Mumbai as per terms & condit ions contained in schedules and
Annexures attached hereto.

This AGREEMENT, subject to condit ions therein, shall  remain in force for a period of
Two (2) years from the date of execution, unless earrier terminated in terms of this
Agreement' The Agreement period may be further extended by one (1) year on mutual
consent, i f  deemed expedient.

NOKIA and BSNL hereby agree and unequivocally undertake to ful ly compry with al l
terms and condit ions stipulated in this Agreement, schedules and Annexure attached
hereto and without any deviation or reservations of any kind unless mutually agreed in
writ ing between NOKIA and BSNL at a given t ime. The detai ls of the scheme may be
changed from time to t ime on mutually agreed basis in writ ing, based on marKet
condit ions.

The laws of India as applicable and promulgated/modif ied/amended or replaced from
time to t ime shall  govern this Agreement. This Agreement shall  be subject to lurisdict ion
of the Courls at New Delhi alone.

Part ies wil l  comply with al l  applicable laws, rules and regulations of the Government with
respect to their respective obrigations under this Agreement.

This Agreement shall  not be amended, modif ied, artered or changed in any manner
except in writ ing and duly executed by the authorized representative of each pany.

The Agreement is a confidential document. Both part ies shall  not divulge any part of this
Agreement either through oral or writ ten communication or through any other mode to
any third party except '.f.lh" competent courvrribunar or on a written order/direction
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of any courustatutory authority and to its authorized officers and auditors, legal advisorsor attorney' The responsibi l i ty for enforcing non-disclosure vis-d-vis backeno partners forthe project shall lie with both the parties.

l f  any provision of this Agreement is found to be unenforceable, the remainder shall  beenforced as ful ly as possible and the unenforceabre provision shail  be deemed modif iedto the l imited extent required to permit i ts enforcement in a manner most croseryrepresenting the intention of the parties expressed herein.

The Agreement together with schedules and Annexure annexed hereto constitute theentire Agreement between the part ies and revokes and supersedes a1 previous
discussions/correspondence between the parl ies, i f  any, concerning the matters coveredherein whether writ ten, oral or implied. There are no representations, warrantres, termsand condit ions binding the part ies, which are not expressry set out in this Agreement.

Notwithstanding any other provision to the contrary herein, terms which by their naturesurylve termination or expiration of this Agreement r shall  bind the pari ies fol lowing anyexpiration or termination of this Agreement.

This Agreement shall  be deemed to have come into effect from the date of signrng of thisAgreement.

Notwithstanding any other provision to the contrary herein, for their respectrveobligations the Part ies agree to abide by the governing guiderines and regurations asand when framed by DoT/TRAI/ Government and to consider amendment/ modif ications
in the Agreement i f  so warranted.

Both Part ies shall  have discretion to sign similar agreements with other erigibrecompanies for similar kind of arrangement.

This Agreement is being entered on a Principal to principal basis and does not createany employer - employee relation between the part ies. Nothing contained herein shallbe deemed to create-.anYrPartnership, joint venture between the parties or a merger of
l iabi l i t ies or undertakings or create any employment
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or relationship of principal and agent between BSNL and Nokia and/or
representatives, employees and agents.

IN wlrNESS WHEREOF the Parties hereto have caused this AGREEMENT to be dutv
executed on the date above written.

FoT BHARAT SANCHAR NJGAM LIMITED For NOKIA INDIA pR|VATE LtMITED

| : , 1 ; t o i ' i ! e d  :

Witnessed by

a)
Sisnature:-)kry3.
Name: V;: ;4y Szv64
Occupation'. SEPV{cE

Address: 6+4\bt Urh^t S*.<l'ruz_
place: BJ.^."ra---.,

Ne.o belld _ |
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Signature:

Name:

Occupation:

Address:

Place:
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SCHEDULE _ I

1 .  PURPOSE AND SCOPE OF AGREEMENT

1'1 '1  BSNL is  des i rous of  bundl ing i ts  Mobi le  s lM cards wi th  Mobi le  Handsets of  NoKIAthroughout the country except the metro distr i ; ts;f Derhi and Mumbai.

1 1 '2  NOKIA shal l  ensure del ivery of  agreed number of  Mobi re Handsets to  the NokiaRedistr ibutors (hereinafter referred to as "RDSs'), who wil l  bundle the same with BSNL,s
Mobi le  SIM Cards.

1'1 3 NOKIA shall  be responsible for the after sales service of Mobire Handsets during thewarranty period as per Nokia's standard warranty policy without any l iabi l i ty on BSNL,spart in this regard.

1'1'4 Nokia must ensure interoperabil i ty of the Mobile Handsets with the exist ing mobitenetwork as on the date of signing of this Agreement.

2 ROLE & RESPONSIBILITIES OF THE PARTIES

21 ROLE & RESPONSIBILITIES OF BSNL

2 1 '1  BSNL shal l  supply  the agreed number of  BSNL s lM cards to  the NOKIA RDSs,  speci f ied
by NoKIA for the purpose of bundling by such Nokia RDSs against their requisit ion
throughout the country except the metro distr icts of Derhi and Mumbai.

2'1'2 BSNL shall  ensure t imely col lection of cAFr, activation, bi l l ing and entry of records in
respect of the BSNL srM cards issued through RDSs to BSNL customers.

2 '1 '3  BSNL shal l  issue the Appl icat ion Forms to Nokia RDSs for  the purpose of  d is t r ibut ion to
retai lers and BSNL shall  arrange for their col lection as per devised mechanism by BSNL.

2'1'4 BSNL shall at regular intervals tally records pertaining to BSNL slM cards issued to
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2'1 '5 BSNL shal l  be solely responsible for  the qual i ty of  the BSNL slM cards used for th isbundling scheme' its activation, bil l ing, colrection of revenue and post subscriptionservices' verif ication of subscribers and any taxation issues whatsoever related to theBSNL srM cards bundred by RDSs as part of offer under this Agreement.

on a periodic basis BSNL shall provide Nokia with such repons regarding the offer asmay be mutua'y agreed upon between the parties and vice versa.

ROLE & RESPONSIBILITIES OF NOKIA

2 2 1 The delivery of the Mobile Handsets to the Nokia RDSs on trme sha, be theresponsibil i ty of Nokia' The Nokia RDSs shall then be responsibre to deriver the ReverseBundled Mobile Handsets with BSNL's logo on the packing to the retair market. All costs,expenses incurred in this regard shall be borne by Nokia. BSNL shail not be riabre for thepayment of any such amount.

2'2'2 Nokia wil l facil i tate BSNL in tallying of records pertaining to the srMs issued to Nokia,sRDS/ Retail network under this Offer.

2'2'3 Nokia wil l issue necessary instructions to the retail network through the RDSs regarding
the process of Bundled Handset delivery to the customer and the oocumentation
tnvolved therein' BSNL will through its franchisee arrange to coilect the compretedApplication Forms along with the necessary documents on daily basis from the retailersfor activation of the services.

2'2'4 Nokia wil l '  for valid business purpose as envisaged under this Agreement and a writtenrequest from BSNL in this regard, provide city wise details (in BSNL jurisdiction) ofNokia infrastructure regarding the followino:

Details of the moders of Mobire Handsets init iaily raunched for the offer.

Existing RDS/Retair ouilets/ Dearers/ Distributors/ Franchisee etc.

Repair/ Technical Support Center
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( iv) Detai ls of exclusive company centers (ouflet) having l ive demonstration faci l i t ies
for each model of handset offered.

BSNL underlakes not to divulge information received as aforesaid to any third party
whatsoever without prior writ ten permission from Nokia.

2 '2 '5  NOKIA wi l l  ensure that  the Mobi le  Handsets shourd have a unique and va l id  lMEl
number for identif ication and marking. Nokia shall  ensure that good quali ty Mobile
Handsets' which have passed al l  standard quarity checks and parameters, are
distr ibuted to the RDSs for the purpose of this offer. Further any damaged Mobile
Handset shall  be replaced by Nokia in accordance with i ts standard warranty policy. l t  is
clarif ied that Nokia shall  be solely responsible for any issue relating to or arising out of
the Mobile Handset or the warranty attached to the Mobire Handset in accoroance with
its policies' and BSNL shall  not in any manner be responsible or l iable for the Handset or
its warranty.

2 2 6 Nokia at i ts discretion shall  be entit led to include addit ional distr ibution channels in
addit ion to the RDS covered under this Agreement. In the event Nokia exercises this
option then the Part ies wil l  mutually agree on the process for the addit ional channels of
distr ibution.

3. QUALITY OF SERVICE

3 1 Telecom Regulatory Authority of lndia (TRA|)/Dor/Government and BSNL may specify
Qos parameters from time to t ime and the same shall  be adhered to by both part ies as
they may aPply to, them per the terms of this Agreement. BSNL agrees that i t  shall  meet
such Qos requiry'ments set forth by TRAr/DoT/Government.
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SCHEDULE _ t I

.1 4
I I

MISCELLANEOUS CONDITIONS

NOKIA may at i ts sole discretion arrange to sel l  i ts Mobile Handsets through thefranchisees of BSNL for this offer. Any such franchisees shall  be mapped to the
concerned Nokia RDS for procuring Mobile Handsets and resell ing to customers. BSNL
may act as a facir i tator and coordinator for this arrangement.

NOKIA shall  provide ful l  specif ication and functionali ty detai ls of Mobile Handsets
empanelled for this Offer.

BSNL and NoKIA shall  hold periodic consultations for reviewing progress / resurts of
strategies for advert ising' marketing and promoting the Mobile Handsets under the offer.
Accordingly exclusive advert isements wil l  be released after mutual consultatrons and
cost sharing of which shall  be decided mutually. However, BSNL and NoKIA are free to
promote these separately and independently through their own init iat ives.

Part ies endeavor that the value of the bundled offer which wil l  include handset by NOKIA
& services by BSNL be perceived as higher than the value in case the customer
purchases these separately. The addit ional value perceived by the customer coutd be
created through fol lowing means:

a) NOKIA may offer some addit ional accessories or uti l i t ies along with the handset
free of cost & BSNL may offer addit ional service / downloads free of cosr as mav
be agreed to between the parties from time to time.

b) Any other benefit  proposed by NoKIA in the form of add on faci l i t ies t ike free
applications/software etc on the bundled handset as may be agreed to between
the part ies from time to t ime.

BSNL reserves e right to discontinue the commerciar provisioning of the BSNL
seryices at a1y.

: / ' l '  '

in future depending upon its network conditions or market scenario
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or directives from the regulator/ l icensor or due to change in i ts own l icense condit ions orupon directions from the competent government authorit ies

NOKIA shall  provide at i ts own cost BSNL logo on the Reverse Bundled MobileHandsets packaging under this offer. BSNL slM card may be packed in such a mannerthat BSNL brand/logo is displayed prominenfly, provided that the design of such BSNLbrand/logo is mutually approved in writ ing and consistent with Nokia,s orandingguidel ines.

PATENT RIGHTS

Parties shall  indemnify each other against al l  third-party claims/actions of infr ingement ofIPR' patent'  trademark or industrial design rights arising from the performance of theirrespective obligations under this Agreement.

REPRESENTATIONS AND WARRANTIES

Each Party represents and warrants in relation to i tself and to the other that:
a' lt has all requisite corporate power and authority to execute, deliver and perform

its obligations under this Agreement and has been fury authorized by arr requisite
corporate actions to do so;

b' l ts signing of this Agreement has been ful ly authorized by al l  requisite corporate
actions;

c' This Agreement is a val id and binding obligation, enforceable against i t  in
accordance with its terms.

d . It wil l perform its obrigations under this Agreement in compriance with arl
applicable and enforceable laws, ordinances and regulations and wil l obtain and
maintain in full force and effect, any permits, ricenses, consents, approvars and
authorizations necessary for the performance of its obrigations hereunder.
It wil i provide such reasonabre cooperation as the other party reasonabrv
requests in order to give fuil effect to the provisions of this Agreement.
It has full r ight, t i i le and interest in and to ail trade names, trademarks, service\  

| , ve ,  U  quc ' t  I  t d t  n5 ,  se r v l c€
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rimited right of use of those owned by any of its vendors, affir iates orsubcontractors) which it provides to the other par1y, under this Agreement, andthat any rpR provided by a party wi, not infringe the marks of any third party.g The execution and performance of this Agreement by either of the parties doesnot and sha, not viorate any provision of any existing Agreement with any party.

INTELLECTUAL PROPERTY RIGHTS

a Both Parties hereby agree to make available their respective lntellectuar property
for the use on and in context with the promotion of this offer. Each party shall bethe exclusive owner of its respective Intellectual property and the other party
shall not have any right or claim, ownership, user rights in respect of the same.Neither Party shall use the other Party's Inteilectuar property except for thepurpose contemplated herein' such common use of the respective lntelectualProperty on or in respect to this offer shall not entiile either party to anypayment/fee/ revenue from the other party.

' Use of these marks shall conform to the other party's policies and inure to suchParty's benefit. Neither party sharr register the other parly,s marks orsubstantia'y simirar marks in its name or use the same in any mannerwhatsoever' which does not have the prior written approval of the other parly.
Both parties acknowredge that the afore going rimited ricense given by bothParties to each other shail not be construed as a grant of any right, t ire orrnterest in the other party,s Intellectual property.
Neither Party shall  use the other party,s Intel lectual
purpose of this Agreement and with the express written
Party.

Both Parties undertake to defend each other from and against any crarm,damage, suit, action etc, f ired especiaily on account that the design, specification
or use of any of the Indemnifying Party's lntellectuar property or that used in theoffer infringes the Interectuar property Rights of a third party and both panres
shall further indemnify each other from and against any rosses, damages, costs,

r,expenses 
incurred by or awarded against the other party as a resurt of or rn

/connectton with any such rights claim / action.

NNlr
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Upon the expiry / termination of this Agreemenr, neither
use the brand name or the lntellectual property of the
written consent of the other party.

Party shall  be enti i led to
other Party without the

5 SUB.CONTRACTS

Neither Party shall  assign/transfer and sub-contract i ts interests/obrigations under thecontract without the prior written permission of the other party.

FORCE MAJEURE

lf at anytime' during the continuance of this contract, the performance in whore or rn partby either party of any obligations under this contract shall  be prevented or derayed byreason of any war, or hostir i ty, acts of the pubric enemy, civir commotion, sabotage, f ires,f loods' explosions, epidemics, quarantine restr ict ion, str ikes, lockouts or act of God(Hereinafter referred to as "Events,,) provided notice of happenings, of any sucheventuali ty is given by the either party to the other within 21 ,Jays from the date ofoccurrence thereof'  neither party shall  by reason of such event be enti i led to terminatethis and contract shall  be resumed as soon as practicabre after such event may come toan end or cease to exist, ' provided further that if the performance in whole or parl of anyobligation under this contract is prevented or derayed by reason of any such event for aperiod exceeding 60 days either party may, at i ts option terminate the contract.

TERMINATION

Either party may' without prejudice to any other remedy for breach of contract by giving3 months notice before termination of the agreement, terminate this Agreement In wholeor in part' Further either Party shall have the right to terminate the Agreement forlhwith'::::_":T that other partv is unabre to perform its part of the obrigations under the
In tne evef that other Party is unable to perform its part of the obligations under 1Agreementf i9r a continuous period of f i f teen (15) days, due to any reason whatsoever.

oy'.'l f'
/i,', lN : .  , : , . ._ , : - : - . , . , r , f f i

: i l". ll vt'-',7,i
:  A u t h o r i s e c i  i

t4



7A CONSEQUENCES OF TERMTNATION

Unless otherwise agreed in writ ing by between parlies, any sums payabre underthis Agreement and which are unpaid at the date of termination shall forlhwithbecome due and payable by the parties.
It is agreed between the parties, that in case this Agreement is terminated/expires and the Reverse Bundle Mobile Handsets are sti l l  available in the market,the respective obrigations of the party with regards to such Reverse BundreMobire Handsets, sha, survive the termination/expiry of this Agreement. Thus,the provisions of this Agreement shall, to the extent stateo

survive the termination thereof 
rrrc EArerrr slaleo or necessarily implied,

cancellation' termination or expiration of this Agreement shall not relieve orrelease either party from making payments, which may be owing to the otherparty under the terms of the Agreement.
Each party sha, at its own expense prompry return to the other parly arlconfidentiar information, documentation and materiars, software as weil as a,presenv future marketing prans or presenv future moders which rerate to theReverse Bundred Mobire Handsets & Mobire services, together with any copiesthereof or any other documents entrusted.

8 . ARBITRATION

Any and ai l  disputes, controversies and confricts (,,Disputes,,) arising out of thisAgreement between the Part ies or arising out of or relating to or in connection with thisAgreement or the performance or non-performance of the rights and obligations set forthherein or the breach, termination, invalidity or interpretation thereof shall  be referred forarbitrat ion in terms of the Arbitrat ion and concil iat ion Act, 1gg6 or any amenomentsthereof'  Prior to submitt ing the Disputes to arbitrat ion the part ies sharr resorve ro setrethe dispute/s through mutual negotiat ion and discussions. In the event that the saiddispute/s are not settled within 30 days of the arising thereof, the same shail finaily besett led and determined by arbitrat ion in accordance with the Arbitrat ion and concir iat ion

::: :: lli lri ' lndment 
thereof rhe prace of arbitration shail be New Derhi and the

a .

b .

d .



conducted by a sole arbitrator. The
the Arbitrat ion and Concil iat ion Act.

sole arbitrator shall  be appointed as per provisions of
1 996.

The arbitral award shall  be in writ ing and shall  be f inal and binding on each parly and
shall  be enforceable in any court of competent jurisdict ion. None of the part ies shall  be
entit led to commence or maintain any action in a court of law upon any Dispute arising
out of or relating to or in connection with this Agreement, except for the enforcement ofan arbitral award or as permitted under the Arbitrat ion and concil iat ion Act, 1gg6.

Pending the submission to arbitrat ion and thereafter, t i l l  the tr ibunal renders i ts awaro or
decision' the Part ies shall ,  except in the event of termination of this Agreement or in the
event of any interim order/award is granted under the afore stated Act, continue toperform their obl igations frnder this Agreementrl igations frr
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