СONTRACT No __________________

The city of Moscow                                                                                   “__” ___________, 2008

________________, herein after referred to as “Contractor”, represented by _______________,  acting under ________________ of the one part, and _______, hereinafter referred to as “Customer” , represented by ____________, acting under Articles of Association, on the other part, hereinafter jointly referred to as “Parties”, settled this contract (hereinafter referred to as “Contract”) as follows:

1. DEFINITIONS

1.1. For this Contract Parties agreed to use terms and definitions in the following meaning:

1.1.1. Service provider – legal person or sole proprietor rendering to Subscriber mobile radiotelephony services.  

1.1.2. Reporting period – period equal to one calendar month.

1.1.3. Subscriber – natural or legal person being a party of contract on mobile radiotelephony service rendering, other party of which is Service provider.

1.1.4. SMS (Short Message Service) – service with help of which Subscribers can bring in and send short messages (SMS-messages).

1.1.5. Subscriber’s request – Subscriber’s SMS containing Prefix of Contractor and sent by Subscriber to Service number in order to receive Subscriber’s Content.

1.1.6. Reply – Contractor’s message addressed to Subscriber in answer to Subscriber’s request.

1.1.7. Service numbers – numbers given by Provider to Subscriber for reception of Subscriber’s requests. Service numbers are specified in annex No 1 to this Contract.

1.1.8. Prefix – unique sequence of symbols, identifying Contractor’s messages and contained in the text of SMS. Prefixes are specified in annex No 1 to this Contract.

1.1.9. Content – entertaining and informational, news and analytical materials, informational and entertaining services provided by Contractor.

1.1.10. Service – program code at hardware and software system of Customer, providing

1.1.10.1. Transmission of Subscriber’s requests to Contractor;

1.2.10.2. Transmission of Contractor’s Reply in answer to Subscriber’s requests.

1.1.11. Fraud – Subscriber’s requests not provided with money on subscriber account.

1.1.12. Spam is mass mailing of SMS-, MMS-, ICQ-messages (letters) with advertising and other content, for the purpose of Subscriber to initiate sending Request on Service number with signification of Contractor’s Prefix.

1.1.13. Private office – WEB-interface where it is possible to observe for statistics of SMS-services, to manage them, to change settings.

2. SUBJECT OF THE CONTRACT

2.1. Customer assigns, and Contractor undertakes liability to render services for calling of Subscriber’s requests on Service numbers with pointing out of Contractor’s Prefix for remuneration.

2.2. Contractor sets about service rendering from the moment of Contract signing. Services are rendered by Contractor within the validity period of this Contract.  

2.3.  Contractor itself carries out search of Content’s consumers.

3. LIABILITIES OF THE PARTIES

3.1. Contractor undertakes:

3.1.1. Not to use Service numbers for purposes not provided with this Contract.

3.1.2. To provide Content not contradicting to requirements of Russian Federation legislation.

3.1.3. Not to permit unauthorized e-mail and SMS delivery of potential Subscribers (spam);

3.1.4. Not to permit use of illegal forms of requests (fraud);

3.1.5. To inform Subscriber about cost of Content with use of Service numbers.

3.1.6. To report to Subscriber names of Service Providers via which Content is provided.

3.1.7. In case of restriction of Content providing, based on telephone models, to inform Subscriber thereof, for Subscriber to carry out Subscriber’s request.

3.2. Customer undertakes:

3.3. To create Service for purpose of reception of Subscribers’ requests containing Prefix of Contractor, and of mail reply in accordance with conditions of this Contract.

3.3.1. To keep statistics on Subscriber’s requests.

3.3.2. To pay to Customer remuneration in time, in the procedure provided for in this Contract

4. COST OF SERVICES AND SETTLEMENTS

4.1 Within 20 (twenty) days after termination of Reporting period Customer sends to Contractor Report of the Services rendered (hereinafter referred to as Report), executed under annex No 2 to this Contract.

4.2. Within 3 (three) days after receipt of Report Contractor represents to Customer one copy of the Report signed for its part, and invoice for payment, or within the same period it represents reasonable written refusal to sign the Report. If Customer does not receive signed Report and refusal to sign Report within the abovementioned period, then Contractor is deemed to agree with information specified in Report, and Report is deemed to be signed by Contractor.

4.3. In case of receiving of reasonable refusal of Contractor to sign Report, Parties negotiate and make up proceeding containing list of drawbacks, terms of their removal and further settlements within 3 (three) working days following the receiving of reasonable refusal by Customer.

4.4. Remuneration of Contractor, and also number of Subscriber’s requests for calculation of Contractor’s remuneration is determined with Customer’s statistics system, according to rates stated in Private cabinet.

4.5. Contractor’s remuneration shall be transferred on its settlement account within 10 (ten) working days from the moment when Customer receives invoice from Contractor on the assumption of Report signed by the Parties (taking into consideration p. 4.6. of this Contract).

4.6 If remuneration sum for any Reporting period is less than 1 000 rubles, then payment of such remuneration will be effected simultaneously with payment of remuneration for the following Reporting period.

4.7. Settlements on this Contract were effected in rubles. Payment is considered to be carried out from the moment when money is written off from Customer’s settlement account.

5. RESPONSIBILITY OF THE PARTIES

5.1. If Subscribers complain about quality of Content provided by Contractor, then Contractor shall pay to Customer for damage in the amount equal to sum written off from subscriber account for sending of Subscriber’s request. Customer, in its turn, will compensate to Subscriber transferred amount for detected complaint after receiving of repayment money from Contractor.

5.2. Each of the Parties bears responsibility only for actual damage inflicted on the other Party within the limits stated in this Contract; loss of benefit (non-derived income) are not refundable, except as otherwise provided with this Contract.

5.3. If judgment of collection of money form Customer is rendered against Customer, then Contractor shall correspondingly pay to Customer for damage within the time period specified in requirement of repayment. 

5.4. If disputes under this Contract arise, then the Parties will take measures to regulate them by negotiations. If consent has not being achieved for 15 days since the moment of dispute arising, dispute between the Parties is settled in accordance with current legislation of Russian Federation in Arbitration court of the city of Moscow.

5.5. If Customer receives complaint from Subscriber or Service Provider with identification of Contractor’s Prefix and ICQ, telephone number and/or e-mail address, where breach specified in p. 3.1. of this Contract  was fixed, then Customer has right to block Customer’s Prefix. In case of such blocking Customer does not bear responsibility under this Contract.

5.6. The Parties came to an agreement to consider data represented by Service Providers with specification of numbers from whose credit call accounts money were not written off, as sufficient evidence of use of illegal forms of requests (Fraud). Customer reserves the right to carry out sampling control of current state of numbers suspected of Fraud, and in case of their functionality and absence of debts before Service Provider, customer has right to require retesting of all numbers specified in the list of Service Provider within 48 hours.

5.7. If Fraud is found out after receiving of detailed verification from Service Provider, then Contractor shall pay for all sum of Fraud.

5.8. Repayment takes place with withholding of corresponding amounts from remuneration payable to Contractor.

5.9. Contractor is informed that period of controlling verification carried out by Service Provider is no less than one Reporting period.

5.10. If Spam is found out, then Contractor’s Prefix is blocked with backup withholding of all money payable to Contractor and clarification of reasons of unauthorized mailing.

5.11. The Parties came to an agreement that if the fact of unauthorized mailing is confirmed, then amounts withheld by Customer transfer to ownership of Customer as penalty provisions, what Contractor is informed about.

6. RESPONSIBILITIES OF CONTRACTOR

6.1. Contractor does not bear responsibility for delay in providing or non-providing of services under this Contract, if such delay (non-providing) is determined with technical or other circumstances which Customer is responsible for, and also which took place as a result of technical works carried out by Customer.

6.2. Contractor guarantees that Content in full meet current legislation, social, ethic standards, does not contain messages insulting human dignity, promoting violence, calls to racial, religious disagreements, and also pornography elements.

6.3. Contractor alone bears responsibility for quality and substance of Content, and also its full compliance with current legislation of Russian Federation and legislation of those states, which Content covers.

7. GUARANTEES 
7.1. Contractor bears responsibility before Subscribers and other persons for license and patent compliance of Content with current legislation of Russian Federation.

7.2. Upon realization of Content Customer does not have liabilities to receive any licenses and patents except provided by this Contract, and it does not have liabilities to pay remuneration to third parties.

8. FORCE-MAJEURE

8.1. At the onset of circumstances of insuperable force preventing from complete or partial fulfillment of obligations by any of the Parties under this Contract, that is: fire; natural calamities; war; ban or restriction of activity on the part of state authorities; or other similar circumstances, which effect the Parties are unable to remove, terms of fulfillment of obligations by the Parties are postponed according to the period during which such circumstances are in force. Onset of such circumstances shall be confirmed by corresponding authorized bodies. The Party, which can not fulfill its obligations under this Contract due to circumstances of insuperable force, shall inform in writing the other Party of onset and loss of effect of such circumstances not later than 5 (five) calendar days.

8.2. If circumstances of insuperable force last more than one month then each of the Parties has right to cancel this Contract, and in this case neither of the Parties has no right to require of the other Party compensation of losses caused with cancel of this Contract. In this case mutual payment on debts, payable before receiving of corresponding written notification by one of the Parties is settled between them not later than 10 (ten) days after cancel of this Contract.

8.3. Non notification or out-of-time notification deprives Party right to refer to any of the abovementioned circumstances as to ground releasing from responsibility for non fulfillment of obligations under this Contract.

9. TERM OF VALIDITY AND PROCEDURE FOR TERMINATION OF CONTRACT

9.1. This Contract comes into force form the moment of its signing by the Parties, and it is valid for the period of one calendar year. This Contract is considered to be tacitly prolonged for the following calendar year, unless neither of the Parties declares in writing its intention to cancel this Contract no less than 30 (thirty) calendar days before the supposed date of termination. Number of prolongations is not restricted.

9.2. This Contract may be cancelled by one of the Parties, and the Party initiating termination of this Contract informs thereof the other Party in writing not less than 30 (thirty) days before planned date of termination of this Contract.

9.3. Termination of this Contract does not releases Parties from responsibility to repay all debt (if any) which appeared before termination of this Contract.

10. MISCELLANEOUS 

10.1. Customer has right to block Prefix of Contractor if there is Spam.

10.2. Customer provides for algorithm of protection against Fraud. Remuneration is not paid to Customer for Subscriber’s requests states as “Fraud”.

10.3. All amendments to this Contract are valid only if they are executed in writing and signed by authorized representatives of both Parties. All the terms in this Contract are essential ones.

10.4. Neither of the Parties of this Contract is entitled to delegate its rights and obligations under this Contract to third parties, without written agreement of another Party.

10.5. After signing of this Contract all previous negotiations, correspondence, contracts and agreements between the Parties thereupon are considered invalid.  

10.6. This Contract is executed in two copies, both being equally valid, one copy for each of the Parties.

10.7. All additional annexes to this Contract are its integral part.

10.8. Parties have right to involve third parties for them to fulfill particular obligations under this Agreement, and they bear responsibility before the other Party for actions carried out by those third parties.

11. CONFIDENTIALITY

11.1 Terms of this Contract, amendments, agreements, annexes to it, and also other accompanying information are confidential. Parties are obliged not to disclose any information which has become known to them in respect of fulfillment of this Contract terms, except for the cases provided with legislation of Russian Federation.

12. DETAILS AND SIGNATURES OF THE PARTIES.

Contractor:                                                 Customer:

For Contractor                                            For Customer 

General Director                                         General Director

______________/________/                        ______________/_________/

Place of Seal                                                 Place of Seal

