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Inter Technic Reciprocal Voice Services Agreement

This Service Agreement (“Agreement”) is entered into as of 


, (“Effective Date”) by and between INTER TECHNIC, office at 319 Oldham Road, Rochdale, OL16 5JG, U.K) and ______________________, a ______________ corporation, with a business address at ___________________________, it’s successors and/or assigns (“Service Partner”) (collectively “Parties” or individually a “Party”).

WHEREAS, INTERTECHNIC and Service Partner are in the business of providing telecommunications services; and

 

WHEREAS, INTERTECHNIC desires to purchase international long distance voice services from Service Partner, and Service Partner wishes to purchase international long distance services from INTERTECHNIC (hereinafter referred to as “Services”).

 

NOW THEREFORE, in consideration of the promises and mutual agreements contained in this Agreement and other good and valuable consideration, the receipt and sufficiency of which the Parties acknowledge, the Parties agree as follows:

1.
PROVISION OF SERVICES

The Parties agree to provide the Services to each other at the initial rates and to the initial destinations set forth herein.  The obligation to purchase and supply Services shall be binding only at such times when one Party delivers traffic to the other Party for termination and the terminating Party agrees to accept such IDD traffic.  

2.
USAGE CHARGES 

2.1
  Each Party shall maintain a Usage Charge Schedule that shall set forth the wholesale usage charge for each locale where calls may be terminated.  For each telephone call originating from a Party’s POP and terminating on the other Party’s network, the originating Party shall pay the terminating Party the usage charge specified in the terminating Party’s Usage Charge Schedule according to the destination of the telephone call.  Either Party may amend or modify its Usage Charge Schedule upon not less than seven (7) days prior written notice to the other Party.      

2.2
Notwithstanding anything to the contrary, Usage Charges are computed in 1-second increments with a minimum of 1 second per call. Mexico is computed in 60-seconds increments with a minimum of 60 seconds per call, Gambia is charged 60/1 increment and USA 6/6 increments per call. Charges shall accrue upon completion of the first test call. 

3.
BILLING PROCESS 

3.1   INTERTECHNIC shall submit an invoice to Service partner every Monday covering the charges from the previous week (Monday – Sunday). Service Partner shall make payment to INTERTECHNIC within three (3) days. At Service Partner request, INTERTECHNIC shall send magnetic copies of the CDRs for the applicable period(at the then applicable charge) or give to Customer free access to its web site to download said CDRs. Service Partner shall submit an invoice to INTERTECHNIC  every Monday covering the charges from the previous week (Monday – Sunday). INTERTECHNIC shall make payment to Service Partner within three (3) days.  At INTERTECHNIC request, Service Partner shall send magnetic copies of the CDRs for the applicable period (at the then applicable charge) or give INTERTECHNIC free access to its web site to download said CDRs.  Charges will be offset and payment will be due from the debtor Party in accordance with Section 4 below.

3.2    In the event that one Party is in the position of creditor Party for two (2) consecutive billing periods, that Party may request that the debtor Party provide audited financial statements. In addition, the creditor Party may require the debtor Party to make a deposit (the “Deposit”) as set forth in Section 4.1 below.  The debtor Party’s failure to provide the Deposit within the timeframe set forth below shall be grounds for immediate suspension of the Services.  In addition, the creditor Party shall be entitled to terminate this Agreement without further notice and any payments owed by one Party to the other through the effective date of such termination shall be immediately due and payable.  The suspending or terminating Party under this Section 3.2 shall not be liable to the other Party for any costs or other damages associated therewith. 

4.
SETTLEMENT, CREDIT LIMIT AND PAYMENT 

4.1

  The Parties shall exchange invoices at the conclusion of each billing period.  After offsetting the charges, the debtor Party shall pay the net amount due to the creditor Party within three (3) days of the date on which it receives the invoice (the “Due Date”).  A one and one-half (1.5%) per month late fee or such other lower rate which is the maximum lawful rate available under law shall be charged on any amounts not paid by the debtor Party by the Due Date.  In the event that payment is received late for two (2) consecutive billing periods, then the debtor Party shall furnish the creditor Party with a Deposit equal to one (1) month’s usage, calculated by averaging the previous three (3) months’ usage.  The Deposit shall provide for security and/or late payment(s) and will be made within five (5) days of request by the creditor Party. The debtor Party’s failure to make deposit of any additional funds called for in this paragraph within the timeframe specified, or to pay the required shortfall within five (5) days after the issuance of a statement of shortfall, shall be deemed a default in accordance with Section 6.3.In case the total amount due to the Party is less than $2000.00 the receiving party is entitled to bear the Bank Charges of $30.00 that is levied by the bank for any transfers of less than $2000.00.

        4.2 Credit Limit:

              The Credit Amount provided by INTERTECHNIC to the Company is $(  3,000     )
                  The Credit Amount provided by the Company to INTERTECHNIC is $(  3,000     ) 
 
       The Credit limit may be increased by one party via the written request from another party
4.3     Payment shall be made to  INTERTECHNIC via wire transfer to:

Bank Name: BARCLAYS 

Account Name: INTERTECHNIC Ltd
Account Number: 87075755
Swift Code: BARCGB22 

Company Address: 319 Oldham Road, Rochdale OL16 5JG, U.K
Bank Address: 1 Market Street, Bolton, U.K  
Bank Name: Mashreq Bank 

Account Name: SAKHAWAT COMMERCIAL BROKER LLC

Account Number: 019100017765

IBAN: AE860330000019100017765

Swift Code: BOMLAEAD 

Bank Address: Deira , Dubai , U.A.E
Payment shall be made to Service Partner if amount is higher or equal than US: $3000 via wire transfer to:

Bank Name:  

Account Name: 

Account Number: 

ABA/Routing: 

Swift Code: 

Company Address: 

Bank Address: 
4.4    Each Party will be responsible for payment of all undisputed charges as reflected on any billing statement.  Any request for a billing adjustment must be made in good faith and in writing within seven (7) days of the invoice date.  Any such request for adjustment shall not be cause for delay in the payment of the undisputed balance due.  Neither Party shall have an obligation to pay any amount which has been disputed in good faith until such time that the dispute is satisfactorily resolved by the Parties.  Notifications of any contested or disputed amount must be in writing and sent as describe in Section 11.4.  Written notification must be accompanied with a detailed written support, for any service interruption credit or other credit to which the Party requesting the billing adjustment believes itself entitled, and both Parties will promptly address and attempt to resolve the claim.  In the event the Parties are unable to resolve the dispute amicably, Customer has the affirmative obligation of providing written notices and support documentation for any good faith billing dispute of an invoice within five (5) days after receipt of the invoice by Customer. If Customer does not report a billing dispute within the five (5) day period, Customer shall have irrevocably waived its right to dispute the invoices. Customer shall pay all billing dispute amounts subject to resolution of the billing dispute. it shall be resolved by arbitration in accordance with Section 11.3.

4.5   Each Party shall be exclusively responsible for and pay all expenses associated with all billing, collection, and provision of customer service activities in connection with calls originated by its customers.  No payments due hereunder are contingent on payment due to either Party from its own customers.  Under no circumstances shall either Party be responsible to the other for fraudulent or un-billable calls, credits given by the other Party, bad debts or other uncollectible amounts incurred by the other Party.

4.6   The charges specified in this Agreement are exclusive of value added tax ("VAT"), or any other applicable tax, which, if due and owing, shall be added to the invoice and charged to and paid by the originating Party (the purchaser of the Services) at the then prevailing rate.  Any applicable sales tax exemptions must be certified in writing to the terminating Party (the Party providing the Service) and supported by appropriate documentation.  Neither Party shall be liable for any taxes based on the other Party's net income.

5.
REGULATIONS.  This Agreement is made expressly subject to all present and future valid orders, regulations of any regulatory body having jurisdiction over the subject matter of this Agreement.

6.
TERM AND TERMINATION.   

6.1    TERM.  This Agreement shall expire one (1) year after the Effective Date, unless earlier terminated as provided herein (the “Initial Term”).  This Agreement will be automatically renewed on a month-to-month basis after the expiration of the Initial Term or any mutually agreed subsequent term unless the Parties mutually agree to extend the agreement for a longer period.  If either Party desires to cancel this Agreement upon the expiration of the Initial Term or any subsequent term, it shall give the other Party written notice of its intent to cancel at least thirty (30) days prior to the expiration of the then current term.

6.2    SUSPENSION.  In the event charges due pursuant to settlement statements submitted by one Party to the other are not paid in full by the Due Date, the owed Party shall have the right to suspend all or any portion of the Services after giving the owing Party twenty-four (24) hours prior written notice (“Suspension Notice”) until such time the settlement statement has been paid in full.

6.3   TERMINATION.  Either Party may terminate this Agreement:  (a) if the other Party fails to fulfill any of its material obligations under this Agreement; (b) if the POP is not fully provisioned within ninety (90) days of the effective date through no fault of the terminating Party; (c) if the other Party is in breach of Section 7 (Confidentiality); (d) if the other Party becomes insolvent or admits in writing its inability to pay debts as they mature, or makes an assignment for the benefit of creditors; or (e) if a petition under any foreign, state or United States bankruptcy act, receivership statute, or the like is filed by the other Party.  Termination due to default under Section 6.3 shall be effective thirty (30) days after written notice to the defaulting Party if the default has not been cured within such thirty (30) day period.  Notwithstanding the foregoing, termination due to default under Section 6.3(d) and 6.3(e) shall be effective immediately. 

6.4    EFFECT OF TERMINATION.  Upon termination of this Agreement for any reason, each Party shall remain liable for those obligations that accrued prior to the date of such termination. 

6.5   SURVIVAL.  The following provisions shall survive the expiration or termination of this Agreement for any reason:  Section 4 (Settlement and Payment); Section 6 (Term and Termination); Section 7 (Confidentiality); Section 9 (Indemnification); Section 10 (Limitation of Liability); and Section 11 (General Provisions).

7. CONFIDENTIALITY.  

7.1
For purposes of this Agreement, "Confidential Information" means, with respect to either Party, any and all information in written, representational, electronic, verbal or other form relating directly or indirectly to the present or potential business, operation or financial condition of the disclosing Party (including, but not limited to, information identified as being proprietary and/or confidential, pricing, marketing plans, customer and supplier lists, service data, and any information which might reasonably be presumed to be proprietary or confidential in nature) excluding any such information which (i) is known to the public (through no act or omission of the receiving Party in violation of this Agreement), (ii) is lawfully acquired by the receiving Party from an independent source having no obligation to maintain the confidentiality of such information, as can be demonstrated by written documentation, (iii) the receiving Party can demonstrate was known to the receiving Party prior to its disclosure under this Agreement, (iv) the receiving Party can demonstrate was independently developed by the receiving Party, or (v) required to be disclosed by governmental or judicial order, in which case the Party so required shall give the other Party prompt written notice and use best efforts to ensure that such disclosure is accorded confidential treatment.   

7.2    Either Party may disclose or make available to the other Confidential Information in connection with the activities contemplated hereunder.  Each Party agrees that during the Term of this Agreement and thereafter (a) it shall provide at a minimum the same care to avoid disclosure of unauthorized use of confidential information as is provided to provide its own similar information, but in no event less than a reasonable standard of care; (b) it will use Confidential Information belonging to the other solely for the purposes of this Agreement and (c) it will not disclose Confidential Information belonging to the other to any third Party (other than its employees and/or consultants reasonably requiring such Confidential Information for purposes of this Agreement who are bound by obligations of nondisclosure and limited use at least as stringent as those contained herein) without the express prior written consent of the disclosing Party.  Each receiving Party will promptly return to the disclosing Party upon request any Confidential Information of the disclosing Party.  

7.3   Except as may be expressly agreed in writing between the Parties, all trade and service marks, inventions, patents, copyrights, registered designs, design rights and all other proprietary or intellectual property rights shall, be and remain in the ownership of the relevant Party. Nothing herein shall confer or be deemed to confer on either Party expressly, implied or otherwise, any rights or licenses in the intellectual property of the other.  

8.
WARRANTIES.

8.1   AUTHORIZATION.  Each Party represents and warrants to the other Party that the execution and delivery of this Agreement and the performance of such Party’s obligations under this Agreement have been duly authorized, and that the Agreement is a valid and binding agreement, enforceable in accordance with its terms.

8.2    LEGAL COMPLIANCE.  Each Party represents and warrants to the other Party that it has obtained, or will obtain prior to offering the Services hereunder, all licenses, approvals and/or regulatory authority necessary to provide the Services described herein.

8.3   NO Other Warranties.  PARTIES ACKNOWLEDGE THAT IT IS TECHNICALLY IMPRACTICABLE TO PROVIDE SERVICE FREE OF FAULTS, AND DO NOT UNDERTAKE TO DO SO.   Except as expressly set forth in this Agreement, no Party makEs any other representations or warranties of any kind, express or implied, including without limitation any implied warranties of merchantability, fitness for a particular purpose OR NONINFRINGEMENT or any other implied warranties arising out of usage of trade, course of dealing or course of performance.

9. INDEMNIFICATION.  

9.1    Either Party or its respective agents, employees, or other representatives will defend, indemnify and hold harmless the other Party and such Party’s affiliates, directors, officers, employees, proprietors, independent contractors, consultants, partners, shareholders, representatives, customers, other service partners, agents, predecessors, successors, and permitted assigns from and against any claim, suit, demand, loss, damage, expense (including reasonable attorneys' fees and costs) or liability that may result from, arise out of or relate to:  (a) any acts or omissions by the other Party arising out of or in connection with this Agreement; (b) any breaches of representations, warranties, conditions, covenants or agreements contained in this Agreement; (c) any intentional or negligent violations by either Party of any applicable laws or governmental regulation; or (d) contractual relations between the other Party and a third Party.

9.2    Each Party acknowledges that the other Party has control over the content of information transmitted by one Party to another and that neither Party will examine the use to which one Party or its customers or users put the Services or the nature of the information Service Partner or Service Partner’s users send or receive.    The Parties agree not to transmit and to prohibit its users from transmitting content that is unlawful, threatening, abusive, harassing, defamatory, libelous, deceptive, fraudulent, invasive of another’s privacy, tortuous, or contains explicit or graphic descriptions or accounts of sexual acts.  Each Party hereby indemnifies and holds harmless the other Party, its stockholders, officers, directors, employees and agents from any and all loss, cost, damage, expense, or liability relating to or arising out of the transmission, reception, and/or content of information of whatever nature transmitted or received by a Party or a Party’s users.

10.
LIMITATION OF LIABILITY.  

10.1   CALL COMPLETION.  Neither Party shall be liable or responsible in any way for the failure of calls to be completed, for any reason whatsoever or for no reason, including, without limitation, the failure of other Party’s service partners to terminate such calls, or the failure of such calls to be completed.   

10.2   MINIMUM VOLUME OF TRAFFIC AND TRANSMISSION.  Neither Party shall be obligated by this Agreement to commit a minimum volume of traffic. Neither Party shall convey traffic to destinations not agreed to between the Parties.

10.3 GENERAL LIMITATION.   in no event shall either party be liable for any incidental, indirect, special, punitive, consequential or similar damages of any kind WHATSOEVER,  EVEN IF A PARTY WAS ADVISED OF THE POSSIBILITY THEREOF OR COULD HAVE FORESEEN SUCH DAMAGES.  IN ANY EVENT, THE TOTAL LIABILITY PAYABLE BY ONE PARTY TO ANOTHER FOR ANY CAUSE WHATSOEVER, REGARDLESS OF THE FORM OF ACTION, AND WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHER THEORY SHALL BE LIMITED TO DIRECT, PROVEN DAMAGES WHICH SHALL NOT EXCEED, IN THE AGGREGATE, THE RECURRING CHARGES PAID BY THE DAMAGED PARTY HEREUNDER TO THE OTHER PARTY DURING THE ONE-YEAR PERIOD PRIOR TO THE TIME OF THE CLAIM OR CAUSE OF ACTION IN QUESTION.  

11.
GENERAL PROVISIONS.

11.1
ASSIGNMENT.  Neither Party may assign its rights or obligations under this Agreement without the prior written consent of the other Party, which consent shall not be unreasonably withheld or delayed, except that either Party may assign the Agreement to any entity controlled by, under the same control as, nor did controlling say Party.  This Agreement shall bind and inure to the benefit of the Parties to this Agreement and their respective successors and permitted assigns

11.2 GOVERNING.  This Agreement shall be in all respects, governed by and construed and enforced in accordance with the laws of the State of New York, including all matters of construction, validity and performance. Any action to enforce or interpret the terms of this Agreement shall be instituted and maintained in the Courts of New York, NY, USA.  Customer hereby consents to the jurisdiction of such court and waives any objections to such jurisdiction. In any action or proceeding arising out of this Agreement, the party prevailing in such action shall be entitled to recover its reasonable attorneys' fees and costs.

11.3
ARBITRATION.  Any and all disputes arising out of, under, or in relation to this Agreement shall be finally settled exclusively through arbitration conducted in accordance with the Rules of Conciliation and Arbitration of the International Chamber of Commerce.  The arbitral tribunal shall be composed of a sole arbitrator.  The English language shall be used throughout the arbitral proceeding. The cost of the arbitration proceeding, including the fees and expenses of the arbitrator, shall be shared equally by the Parties.  Each Party shall bear its own costs in preparing and presenting its case.

11.4
NOTICES.  All notices shall be written in English and shall be sent via hand delivery, confirmed facsimile or overnight courier to the Parties at their business addresses or to such other address as either Party may specify by notice to the other pursuant to this Section.  A notice shall be regarded as having been given:  (i) when delivered, if sent by hand; or (ii) the two (2) business days following the date of confirmed transmission, if sent by facsimile and overnight courier on the next business day; or (iii) the business day following the date of confirmed delivery, if sent by overnight courier.  Notices shall be sent to:

	INTER TECHNIC
	 SERVICE PARTNER

	General and Legal:
	General and Legal:

	INTER TECHNIC
	 

	Attn: Legal
	Attn : 

	319 Oldham Road
	

	Rochdale OL16 5JG, U.K
	 

	Office Ph.: +44 208 123 7373
	 Office Ph: 

	Facsimile:  +44 208 123 7373
	 Fax : 

	Email: legal@inter-technic.co.uk
	 Email:

	
	

	Billing and disputes:
	 Billing and disputes:

	INTER TECHNIC
	

	Attn: Billing Department
	Attn:

	319 Oldham Road
	

	Rochdale OL16 5JG, U.K
	

	Office Ph.: +44 208 123 7373
	 Office Ph: 

	Facsimile:  +44 208 123 7373
	 Fax : 

	Email: billing@inter-technic.co.uk 
	 Email 

	
	

	New rates and rate changes:
	 

New rates and rate changes:

	INTER TECHNIC
	 

	Attn: Rates Department
	 Attn: 

	319 Oldham Road
	

	Rochdale OL16 5JG, U.K
	

	Office Ph.: +44 208 123 7373
	 Office Ph: 

	Facsimile:  +44 208 123 7373
	 Fax : 

	Email: rates@inter-technic.co.uk 
	 Email : 


11.5
INDEPENDENT Contractors.  This Agreement and the relations hereby established do not constitute a partnership, joint venture, franchise or agency between the Parties.

11.6
SEVERABILITY.  If any provision of this Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other term or provision hereof.  The Parties agree that they will negotiate in good faith or will permit a court or arbitrator to replace any provision hereof so held invalid, illegal or unenforceable with a valid provision which is as similar as possible in substance to the invalid, illegal or unenforceable provision.

11.7
CAPTIONS.  Captions of the sections and subsections of this Agreement are for reference purposes only and do not constitute terms or conditions of this Agreement, and shall not limit or affect the terms and conditions hereof.

11.8
WAIVER.  No provision of, right, power or privilege under this Agreement shall be deemed to have been waived by any act, delay, omission or acquiescence on the part of either Party, its agents, or employees, but only by an instrument in writing signed by an authorized officer of each Party.  No waiver by either Party of any breach or default of any provision of this Agreement by the other Party shall be effective as to any other breach or default, whether of the same or any other provision and whether occurring prior to, concurrent with, or subsequent to the date of such waiver.

11.9
Counterparts. TC "
§19.19 Counterparts." \l 1   This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  In making proof of this Agreement, it shall not be necessary to produce or account for more than one such counterpart.

11.10 FORCE MAJEURE.  The Parties’ obligations under this Agreement are subject to, and neither Party shall be liable for delays, failures to perform (except the payment of money for services utilized hereunder), damages, losses or destruction, or malfunction of any equipment or any consequence thereof caused or occasioned by, or due to fire, flood, water, the elements, labor disputes or shortages (except such labor disputes or shortages solely affecting relative either of the Parties), utility curtailments, power failures (except such power failures solely affecting either of the Parties or their respective data centers), explosions, civil disturbances, governmental actions, shortages of equipment for supplies, unavailability of transportation, acts or omissions of third Parties, or any other cause beyond the Party’s reasonable control.  Neither Party shall represent that the other is responsible for the type or quality of services to its customers.

11.11
SERVICE INTERRUPTIONS, MODIFICATIONS, AND INSTRUCTIONS. The Parties agree that either Party may, as required and in its sole discretion: (i) temporarily suspend the Services for the purpose of repair, maintenance or improvement of equipment, software or telecommunication services, and any cabinets or ducts enclosing them; vary the technical specification of the Services for operational or regulatory reasons; or give instructions about the use of the Services resulting from any mandatory government laws and regulations that become applicable during the term of this Agreement.  Such instructions shall, while they are in force, be deemed to form part of this Agreement.  Each Party shall also advise the other Party of items that are believed to be reasonably necessary in the interests of safety or for improving the quality of the Services.  Where such items would result in a degradation of service or a danger if not complied with, then either Party reserves the right to introduce them into this Agreement, subject to prior notification.

11.12
NETWORK SECURITY.  The Parties will cooperate on all issues related to fraud, misuse or damage of data and the network. The Parties will inform each other on the occurrence of such event in due course, exchange all necessary and relevant data, including but not limited to customer information, and will jointly discuss and work out measures either to prevent or eliminate such fraud, misuse or damage.  Each Party’s obligation hereunder to transfer information to the other Party shall not apply to the extent that a Party is prohibited from doing so by laws and regulations of its own country applicable to telecommunications Services and/or data privacy. Each Party will strictly comply with the laws and regulations regarding telecommunications Services and data privacy applicable in its respective countries, and will inform the other Party, if and what special treatment of data generated in connection with telecommunications services delivered under this Agreement may be required under such laws and regulations by the other Party.

11.13
ENTIRE AGREEMENT AND MODIFICATIONS.  This Agreement together with the exhibits and attachments hereto constitute the entire agreement between the Parties with regard to the subject matter hereof and supersedes all prior communications, agreements and understandings, whether written or oral, relating to the subject matter hereof.  This Agreement may only be modified by a written instrument duly executed by each Party, making specific reference to this Agreement and the clause to be modified.
IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the date first written above.
INTERTECHNIC 





Service Partner

By:  ________________________



By: ________________________

Name:  
Waqar Haider 
       



 
Name: 
Title: Director Business Development



Title: 
Inter Technic                                                        Client 
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