SERVICE PROVISION AGREEMENT No

Vilnius, [date]

We, Verozona UAB, company code 226040370, located at Antakalnio str. 84, Vilnius, duly represented by a project manager Kristina Mašanauskaitė, acting under delegation No 21A of 2007.06.19 (hereinafter referred to as “VEROZONA”),

 and

a natural entity [name, surname], personal number […], residing at […]., (hereinafter referred to as “the Service Provider”),
[…]JSC, company code […], located at […], (hereinafter referred to as “the Service Provider”),
together collectively referred to as “the Parties”, or each of the referred to as “the Party”, entered in the following service provision agreement (hereinafter referred to as “the Agreement”).
1. TERMS USED IN THE AGREEMENT
1.1. Sender – a person who subscribes a subscription payment service and makes a payment by premium rate SMS messages using WAP technology in the mobile Internet.
1.2. Charging is performed by premium rate short telephone numbers as well as in by WAP technology in the mobile Internet or when a Sender is charged by subscription.

1.3. Operator – a company providing data subscription and sender billing services. An operator serves as a mediator between a VEROZONA and a Sender. In this case it includes but not limits to Bite Lietuva, Omnitel, Tele2, etc.
1.4. Project – information that the Service Receiver would like to charge for (information from a website/WAP site, radio show, or information downloaded to a mobile phone).

1.5. Project related messages – SMS messages sent to users from the Service Provider’s short telephone numbers to pay for the services provided under premium rates.

1.6. Subscription charging – a service of a periodical payment for goods and services subscribed by a Sender. The payment is initiated by VEROZONA and initiation rules are prepared and submitted to a Sender and a Service Receiver by email or electronic measures used by the Service Provider.

2. THE SUBJECT MATTER

2.1. VEROZONA shall charge for the services provided by the Service Provider. A Sender shall pay the Operator for the Project Services under a contract(s) concluded with the Operator. The Operator shall pay VEROZONA for the Project Services under a contract concluded with VEROZONA. VEROZONA shall pay for the service provider under this contract.
2.2. The Parties shall together agree on the Service provision procedure.

3. DUTIES AND RESPONSIBILITIES OF THE PARTIES

3.1. The Service Provider shall undertake:

3.1.1. to start the provision of the Services indicated in article 2.1 of the Agreement to a Sender as of the signing day of the Agreement, if not decided  otherwise;
3.1.2. to consider the provision of Services to be started as of the day of the first service provided to a Sender;
3.1.3. to ensure the quality, particularity, correctness of the Services provided to Sender under the present Agreement as well as their compliance with legislation of the Republic of Lithuania; Service provider takes all responsibility if its service violate the legislation of Republic of Lithuania;
3.1.4. to provide only those Services that are in compliance with legislation of the Republic of Lithuania, public order and high moral ground;

3.1.5. to follow all oral and written instructions of VEROZONA related to the Services indicated in article 2.1 of the Agreement;
3.1.6. not to disclose the value and content of the present Agreement to the third parties;
3.1.7. to pay for services of VEROZONA call center and cover compensations paid out by VEROZONA to Senders, if, due to the quality of the Project Service of the Service Provider, a Sender calls to the call center and/or VEROZONA has to pay a refund to a Sender for a wrongly charged call:
3.1.7.1. a fee of a service provided by a call center shall be a fee agreed upon with a company providing VEROZONA with calling services at a time of the service provision;
3.1.7.2. VEROZONA shall be entitled to deduct the amount indicated in this paragraph from a monthly reconciliation with the Service Provider. Should there be no balance of debt of VEROZONA, the Service Provider shall pay VEROZONA under the invoice within 15 (fifteen) days as of its receipt.

3.2. VEROZONA shall undertake:
3.2.1. to provide the Service Provider with conditions and opportunities to provide services in an operative and thorough manner with a prior coordination of the service provision place, time and form with the Service Provider;
3.2.2. to provide the Service Provider with all information required for the Service provision indicated in the present Agreement;
3.2.3. in case of charging by premium rate SMS messages, to reserve an available keyword chosen by the Service Receiver. Should the Service Provider fail to use the keyword within 90 (ninety) days, VEROZONA shall have a right to transfer it to the third party;
3.2.4. to support operating systems of VEROZONA and ensure their operation during the whole Project period;

3.2.5. to coordinate all technical connections and carry out all necessary works and researches to have a quality connection with a mobile Operator and to meet all aims and tasks set for the Project;
3.2.6. to provide an early notification about known possible technical disorders influencing the Service quality;

3.2.7. to protect and archive receiver’s data following the order established by law.

3.2.8. to provide the Service Provider with a private accession to a charging system to generate reports;
3.2.9. to reconcile charges with the Service Provider by the 15th day of next month by sending a monthly charging report or providing an online access to it;
3.2.10. immediately to inform the Service Provider about any changes in legal and factual circumstances related to the present Agreement or its execution;
3.2.11. timely to pay for the services provided following the conditions, order and terms indicated in this Agreement;
3.2.12. not to disclose the value and content of the present Agreement to the third parties.
3.3. Rights of VEROZONA and the Service Provider:

3.3.1. not to pay the Service Provider for the Project Services charged, if:
3.3.1.1. the Sender pays in an illegal manner and/or does not pay at all;
3.3.1.2. third parties illegally use a SIM card of a Sender’s mobile phone and buy the Project Services;

3.3.1.3. in both case the Service provider shall have a right to claim a written confirmation of the Operator about a non-payment fact.
3.3.2. to have a right to limit charging of a concrete Sender, if a value of a monthly charging exceeds 100 (one hundred) Litas.

4. RULES FOR PROVIDING SUBSCRIPTION BILLING SERVICES

4.1. Service provision to the user:

When subscribing a service the user shall be clearly notified on the provision terms and conditions and rates. The service provision shall be considered to be correct, if the service meets the following requirements for the information provision:

4.1.1. Requirements for information on the internet or TV:

a) Text about the service shall be laid horizontally and clearly. The rules or content of the service shall be formulated in a simple and comprehensible manner;

b) Font size shall be legible;

c) Service rates and terms shall be provided next to the service short number in the same size and style as the short number, service name or internet or mobile internet address of the service;

d) The service rate and terms shall be shown for the same amount of time as the service short number;

e) The service rate shall be expressed in numbers;

f) The service shall be identified as subscription by indicating SUBSCRIPTION next to the service short number.

4.1.2. Requirements for information in external advertisements, press or other printed means of information:

a) Text about the service shall be laid horizontally and clearly. The rules or content of the service shall be formulated in a simple and comprehensible manner;

b) Font size must be legible;

c) Service rates and terms shall be provided next to the service short number in the same size and style as the short number;

d) Information on the service provided shall cover the area of at least 10 per cent of the whole layout.

e) The service rate shall be expressed in numbers;

f) The service shall be identified as subscription by indicating SUBSCRIPTION next to the service short number.

4.1.3. Requirements for information on the radio or other audio means of information:

The service shall be clearly described and defined. The service rates shall be comprehensibly announced; the service shall be clearly defined as subscription.

4.2. The user’s notification on the service

The user shall be clearly and precisely notified by providing the following information on the channel communicating the service:

a) The service is of the subscription nature;

b) The service subscription and renewal fees and rates (e.g. the service subscription fee by SMS is LTL 0.30; the service fee – LTL 3 per week);

c) Frequency of the automatic service renewal: daily/weekly/monthly/as long as the user does not unsubscribe or until the expiry of the subscription service period;

d) Service subscription and unsubscription;

e) Customer service number, website, name of the company providing the service;

f) Description or content of the service to be subscribed by the user.

4.3. Subscription of the service

The Service Provider shall provide the user with the following means of service subscription:

4.3.1. SMS: Having familiarised themselves with the correctly provided information in press or another information channel the user shall send a subscription SMS message following the procedure specified in the subscription instruction. If the user’s subscription is successful, the user shall receive a reply SMS message notifying on a successful service subscription and material service conditions: name, rates and fees, costumer service telephone number and link to the website with information on the service.

Example of the information message:

“You have subscribed a service “Service”. The membership fee is LTL X per Y days. For more information please visit www.paslauga.lt (wap.paslauga.lt) or call us at xxxxxxxx”.

4.3.1.1. Template of rules for SMS subscription provided on websites:

Service rates and unsubscription:

· Service membership (subscription) is paid. To subscribe the service send an SMS message at a short number XXXX with a keyword YYYY. The subscription message costs LTL Z.

· The subscription fee is automatically charged every X days. The subscription fee is LTL X per Y days.

Service unsubscription:

· The user may terminate the service membership (unsubscribe) at any time by sending an SMS message at a short number XXXX with a keyword YYYY. The unsubscription costs LTL 0.30.

· All services may be managed at http://savitarna.vero.lt.

4.3.2. WAP: the WAP site of the service shall have a section “Rules”. The rules shall clearly define service rules and include information on the Service Provider, service subscription and unsubscription, customer service telephone number and email address. The user willing to subscribe the service shall click the link “I agree with the rules and want to subscribe the service”, which records the service subscription. If the service subscription is successful, the service recipient will receive a free SMS message with information on a successful service subscription with material service conditions: name, rates, costumer service telephone number and link to the website with information on the service.

Example of the information message:

“You have subscribed a service “Service”. The membership fee is LTL X per Y days. For more information please visit www.paslauga.lt (wap.paslauga.lt) or call us at 852xxxxxx”.

4.3.2.1. Template of rules for SMS subscription provided on mobile websites (WAP sites):
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All information laid down in paragraphs 4.3.1.1 and 4.3.2.1 must be provided to the service users.

4.4. Unsubscription and information on the service

The service recipient shall have the following possibilities to unsubscribe from the service:

a) The unsubscription SMS message may not cost more than LTL 0.30;

b) Unsubscription on the mobile internet (WAP) must be free of charge;

c) Unsubscription on a mobile website (WAP site), if it is a mobile internet service. The unsubscription link must be on the homepage of the service;

d) The Service Provider must allow the user to unsubscribe from the service without any time or any other limitations.

4.5. Validity of the subscription service

4.5.1. The subscription service has a finite automatic renewal term, after which the service user has to re-confirm the service subscription by sending an SMS message or confirming the membership on the mobile internet (WAP). The subscription period of the print media shall be one year, of the rest of the services and clubs ( 3 months. After expiry of the subscription period the Service Provider shall automatically terminate the user’s membership and notify the user by a free SMS message.

4.5.2. If the user is a member of a subscription service on the mobile internet (WAP) but has not visited the service within 3 service renewal periods or has not used the service, the Service Provider  shall terminate the membership of such user by notification as defined by paragraph 4.5.1 (after expiry of the subscription period).

4.6. The Service Provider’s communication with the registered service users

4.6.1. The Service Provider may promote using the service by SMS messages:

· if users have agreed to receive SMS messages;

· if the Service Provider has new information which may be interesting to the user;

· if such SMS messages are free of charge to the user;

· if the user has a possibility to refuse to receive such information.

4.6.2. Such communication shall be allowed not more than 2 SMS messages per month per one user (telephone number).

4.6.3. At the request of VEROZONA the Service Provider shall terminate such communication.

4.7. Start of the subscription service and  changes of the conditions

4.7.1. The provision of the subscription service to the user may be started only after the notification of VEROZONA and the consent (written or electronic) of VEROZONA to provide the service to users.

4.7.2. The Parties agree to provide VEROZONA
 with all information related to the provisions laid down herein and supporting the Service Provider’s compliance with the terms and conditions set.

4.7.3. Any changes in any conditions of subscription services related to pricing and terms shall be deemed as a start of a new subscription service, therefore, prior to application of new changes, the consent of VEROZONA shall be received.

4.7.4. VEROZONA shall confirm the service provision to users after receipt of the consent of operators.

4.8. Response to queries

a) The Service Provider shall reply to all queries of VEROZONA or service user within 1 business day and solve the problem within 3 business days as of receipt of the query by the contacts specified in the contract.

b) If the service is provided incorrectly (fails to comply with at least one of the conditions established by the Rules) and the Service Provider is warned about that by VEROZONA, the Service Provider shall correct the service so that it would comply all requirements established by the contract within 1 business day as of the receipt of the notification by VEROZONA. If the Service Provider fails to fulfil this obligation, VEROZONA shall disconnect the incorrect service and terminate the user’s billing for it. If VEROZONA limits or terminates the incorrect provision of a certain service, the Service Provider may not claim for indemnification from VEROZONA at any circumstances.
4.9. Subscription periodicity for Bitė Lietuva mobile operators clients 

Bitė Lietuva mobile operator clients can have only weekly and monthly subscriptions. It means, that Bitė Lietuva clients can be charged for subscription service only once per week or once per month.
5. Dissemination of illegal and restricted mobile content

5.1 Definitions:

Mobile content service shall mean any kind of service provided via the mobile telephone, transmitted as SMS, MMS, WAP, voice or any other means of communication to a mobile telephone user who is a client of Bite Lietuva, Tele2 and Omnitel or a prepaid service user.

Illegal mobile content service shall mean a mobile content service which disseminates information prohibited by legal acts of the Republic of Lithuania, e.g.:

· Information containing pornography (including information containing sexual intercourse with children (paedophilia), animals, sexual intercourse between persons of the same sex, one-man sex);

· Erroneous data which may damage a person’s dignity;

· Information, the purpose of which is to sneer at a person, a group of persons, to insult them, to defame, tarnish the name of a legal entity, to disdain, encourage the hatred towards them or discriminate on the basis of sex, sexual orientation, race, nationality, language, origin, social status, beliefs, creed, opinion or any other reasons;

· Information infringing intellectual property rights of other persons, a person’s privacy, personal data protection and any other rights protected by legal acts of the Republic of Lithuania;

· Information inciting military conflicts, hatred towards a group of any nationality, origin, disability, racial or sexual orientation, etc.;

· Information relating to a criminal act or any other violation of law and disclosing personal identification data of a person suspected, accused or convicted of a criminal act and not hiding from law enforcement institutions or court or personal identification data of a minor who suffered from a criminal act or any other violation of law;

· information disclosing personal identification data of the minor who injured himself/herself or attempted to do that, committed or attempted suicide;

· information violating dignity and/or interests of the minor by disclosing his/her personal data;

· information presenting opinions and judgments of minors, as well as their photos or video material about them in the context of negative social phenomena by abusing their trust and inexperience;

· Advertising forbidden by legal acts of the Republic of Lithuania;

· Other information forbidden by legal acts of the Republic of Lithuania. 

Restricted mobile content service shall mean a mobile content service providing the information restricted by legal acts of the Republic of Lithuania. The restricted information shall be as follows: 

· information which has a negative effect on the physical, psychical and moral development of the minors;

· information related to the rendering of physical and psychological violence and modelling of criminal acts; detailed information about killing, injuring or torturing people or animals as well as about vandalism, positively treated violence, indulgence of violence or cruelty; 

· information positively treating criminal acts or idealising criminals;

· information related to erotica or sexual behaviour of human beings and encouraging sexual desire, showing sexual intercourse, its simulation or any other sexual satisfaction, private parts of a human body, sex accessories, except for the cases where such information is attributed to pornography, which is forbidden;

· information showing dead or injured people (except for the cases where it is necessary for the identification of a person); 

· information provoking fear and horror, promoting self injury or suicide; 

· information containing bad language or gestures;

· information positively treating addiction to narcotic, psychotropic substances, tobacco or alcohol, encouraging the consumption, production, distribution or purchase of the mentioned;

· Other information restricted by legal acts of the Republic of Lithuania. 

Mobile payment tools shall mean all mobile payment methods provided by VEROZONA to pay for services via mobile telephone, for example, by an SMS, via WAP or voice call.

5.2 VEROZONA policy of illegal mobile content services

Under no circumstances VEROZONA shall participate in disseminating illegal mobile content services and provide payment services to Service Provider offering such mobile content services.

5.3 VEROZONA policy of restricted mobile content services

VEROZONA shall provide payment services to the Service Provider offering restricted mobile content services pursuant to the procedure established by law provided that the Service Provider shall duly control the access to restricted mobile content services in accordance with the regulations established in legal acts.

5.4 Special requirements for Service Providers advertising restricted mobile content services

The Service Provider advertising restricted mobile services shall meet the following requirements when using the payment services of VEROZONA:

5.4.1 The Service Provider shall have an introductory page in their websites and wapsites, where users will confirm their age and will be warned of the content of information pursuant to the procedure established by law.

5.4.2 The Service Provider advertising its service in any form of mass media or to persons shall have no right to mention the name of VEROZONA or names of mobile operators and/or show their trademarks, also the Service Provider shall have no right to mention a possibility of customers to use services of other mobile operators, etc.

5.4.3 The Service Provider advertising its service in any form of mass media or to persons shall expressly indicate that the services advertised are for a certain age group and make their users to confirm their age pursuant to the procedure established by legal acts.

5.5 Fine for the breach of contract:

If the Service Provider breaches VEROZONA policy of restricted and illegal mobile content services, the Service Provider shall pay to VEROZONA a penalty of EUR 1000 (one thousand euros) per breach and indemnify the damage done to VEROZONA, including non-pecuniary damage. In such events VEROZONA shall be entitled immediately and without any liability to terminate the contract for the provision of mobile content services concluded with the Service Provider. The Service Provider shall indemnify to VEROZONA any fines imposed to VEROZONA, awarded damages, advocacy expenses incurred as a result of the dissemination of information in non-conformity with the requirements of this Annex.

6. SETTLEMENTS AND PAYMENTS

6.1. VEROZONA shall pay for all SMS messages sent by the Project Senders and paid by Operators during one calendar month within 45 (forty-five) days as of the end of the payment period agreed by the Parties. Services shall be paid for, if the service value accumulated for the current and previous months exceeds 100 Litas.
6.2. Should VEROZONA pay under the present Agreement not in time, the Service Provider shall have a right to claim a default interest of 0.02 % for every calendar day so delayed.
6.3. The Project Service of the Service Provider, charging rates and income share from the rate charged shall be defined in annexes of the present Agreement.
6.4. In cases established by the legislation of the Republic of Lithuania, VEROZONA paying the Service Provider being a natural entity for the Project Services shall deduct income tax of individuals from the Service value and pay it to the account of the national budget for the Service Provider.
7. FORCE MAJEURE

7.1. In case of circumstances beyond their control, that could neither have been foreseen nor prevented (force majeure), no Party shall be liable for any failure to perform its obligations. The Party that is not able to perform its obligations due to the force majeure situation shall imediately inform the other Party, especially when the other Party has a reasonable ground to expect the performance of these obligations.
7.2. The Parties shall interpret force majeure circumstances as they are established in the Civil Code of the Republic of Lithuania.
8. CONFIDEALITY
8.1. The Parties shall be under an obligation not to disclose the commercial information provided and be confidential during and after the term of the Agreement as well as in case of its early termination. They undertake not to disclose any commercial, business, technical, financial and other confidential information which may be gained or become available during the performance of this Agreement and/or cooperation in an oral, written or any other manner. 
9. THE EFFECT AND TERMINATION OF THE AGREEMENT

9.1. This open-ended Agreement shall take effect on the date of its signing.
9.2. The Agreement shall have effect in the territory of the Republic of Lithuania. The charging territory of VEROZONA is not limited to the territory of Lithuania.
9.3. Should the other Party fail to perform its obligations set in the Agreement or do it in an inappropriate manner, the Agreement may be terminated unanimously. Should this happen, the other Party shall be notified about the termination of the Agreement in writing at least 30 (thirty) days in advance.
9.4. After the termination of the Agreement each Party shall obligate to stop providing services, if those services include elements developed by the other Party and that Party possesses copyrights, excluding cases when copyrights to those elements have been transferred to the other Party.
10. DISPUTE SETTLEMENT

10.1. All disputes arising between the Parties from the present Agreement shall be resolved in an amicable way. Should any such attempt fail, the dispute shall be settled following the procedure established by the Lithuanian law according to the registered address of VEROZONA.
11. LIABILITY

11.1. The Service Provider shall provide and be liable for the quality, correctness and explicitness of the Services provided as well as their compliance with the legislation of the Republic of Lithuania and other legal acts being in force.
11.2. VEROZONA shall not be liable for the queries sent by a user in an incorrect manner and shall not keep statistics of incorrect queries.
11.3. VEROZONA shall not be liable neither for the capacity of the Operator’s connection nor for the resulting reduced service quality nor for the capacity during holidays.
11.4. VEROZONA shall not be liable for the incorrect Sender billing resulting due to the fault of the Service Provider.
12. FINAL PROVISIONS

12.1. The Parties shall have no right to transfer obligations arising from this Agreement to the third party without a prior written consent of the other Party.
12.2. No employee, agent or representative of the Service Provider and VEROZONA shall be authorized to bind VEROZONA or the Service Provider with any statement, claim or guarantee, unless it is indicated in the present Agreement.
12.3. Each contracting Party shall have a right to transfer a claim right to the third party to pay for the services provided or to perform the financial obligations set in the Agreement with a prior written notification.
12.4. The Parties shall have a right to agree on the demonstration of the products developed during the execution of the Agreement and their promotional use by an individual written agreement.

12.5. All notifications and other correspondence of one Party shall be considered to be received by the other Party:
12.5.1. on the delivery date, if delivered by confirming it in writing;

12.5.2. next day after mailing, if sent by registered mail;

12.5.3. on the faxing date, if faxed by 2 pm;

12.5.4. next day after faxing, if faxed at 2 pm or later;

12.6. The Parties shall immediately inform the other Party in writing on any changes in its address or other information. All notifications (documents) sent by one Party to the other Party before the notification on the changes of the address of the latter one shall be considered to be properly submitted.
12.7. All notifications related to the present Agreement shall be sent in writing by fax, mail or delivery with a confirmation in writing.

12.8. The Parties agree that the present Agreement substitutes all prior agreements and obligations, both oral and written ones, related to the Agreement.

12.9. Should any part of the Agreement become null and void, the rest parts of the Agreement shall remain in force.
12.10.  The Agreement shall be executed and interpreted according to the law of the Republic of Lithuania.

12.11.  The Agreement may be supplemented or amended only in writing signed by both Parties.
12.12.  The Agreement has been concluded in 2 (two) copies, each of which is biding, each Party having received one copy.
13. PARTICULARS OF THE PARTIES:
	VEROZONA

Verozona UAB, represented by a project manager Kristina Masanauskiene, acting under delegation No 21A of [date]

Company address: Antakalnio str. 84, Vilnius

Company code: 226040370

Bank: AB Bankas Hansa LTB

Bank code: 73000

Account No.: LT57 7300 0100 7385 3278

Tel.: +370 651 45803

Fax: +370 650 02462

Email: km@vero.lt
Project Manager

Kristina Mašanauskaitė
(Signature)
L.S
	Service Provider

Name, surname

Address:

Personal No.:

Bank:

Bank code:

Account No.:

Tel.:

Fax:

Email:

Name, surname

(Signature)


Annex No 1 of the Service Provision Agreement No. […] of [date]
Title of the Project: 




The Parties agree that the service fee will be calculated according to the income received from Operators during the performance of this Project. They also agree to divide percentage shares and their money terms set in the present Annex No 1 and listed below without any additional deductions.

To be supplemented after negotiations.

Notes:

* Bite FIX – a fee of 0.05 cents for the Operator for an SMS message sent.

* Tele2 FIX – a fee of 0.127 cents for the Operator for an SMS message sent.

* Prices indicated without VAT.

	VEROZONA

Verozona UAB, represented by a project manager Kristina Masanauskiene, acting under delegation No 21A of [date]

Company address: Antakalnio str. 84, Vilnius

Company code: 226040370

Bank: AB Bankas Hansa LTB

Bank code: 73000

Account No.: LT57 7300 0100 7385 3278

Tel.: +370 651 45803

Fax: +370 650 02462

Email: km@vero.lt
Project Manager

Kristina Mašanauskaitė
(Signature)

L.S
	Service Provider

Name, surname

Address:

Personal No.:

Bank:

Bank code:

Account No.:

Tel.:

Fax:

Email:

Name, surname

(Signature)
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RULES





I agree with the rules and want to become a member.





SERVICE


Description of the service





RATES AND FEES


It is a subscription service. Membership fee is LTL X for 5 days. Membership fee shall be automatically charged.





UNSUBSCRIPTION


You may unsubscribe the service on the homepage or by clicking “To unsubscribe”.


All services may be managed at savitarna.vero.lt.


In case of any troubles please email us at � HYPERLINK "mailto:000@000.lt" ��000@000.lt� and leave your telephone number.





I agree with the rules and want to become a member.











