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SERVICE AGREEMENT

Date:  02 /02/08    
B E T W E E N:

Pars Carrier 

Incorporated under the laws of Australia,

Address: 1/40 Loch St - West End - Queensland - Australia 4101
- And –
(Hereinafter called the “Customer”)


WHEREAS the Customer wishes Pars Carrier to provide the services of hosted soft-switching Voice over IP traffic including the billing platform, and Pars Carrier  is agreeable to providing such services in accordance with this Agreement, subject to the terms and conditions hereinafter set forth;

NOW THEREFORE WITNESSETH THAT, in consideration of the premises and mutual covenants set forth herein and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Customer and Pars Carrier agree as follows:

1. SERVICES AND PRICING
1.1. In accordance with and subject to the Terms and Conditions set out in this agreement, Pars Carrier will provide the Customer with the following services.

	Item
	Description 
	Quantity Months
	Per Min Price

	1
	i)Soft-switching of Voice over IP traffic
	12 months
	………..USD per minute

	
	ii) Billing platform
	
	

	
	iii) Web Interface to add/remove GW and setting routing and billing
	
	

	2
	Setup Fee
	1
	….. USD


Main Softswitch and billing service is as below:

The platform is MVTS II with following features:

· New intelligent routing capabilities 

· Computer-aided profitability monitoring 

· Native support of SIP and H.323; 

· Various proxy options for both SIP and H.323 

· Load balancing mechanism 

· Elaborate analysis and reporting tools 

· Advanced Billing and accounting capabilities / Invoice Generation

Also following advanced features in intelligent routing:

· Cost (LCR etc.) 

· Quality (QoS, ASR, ACD etc.) 

· Dial peer capacity 

· Gateway or route load 

· Precedence or accessibility of destination gateway 

· Time of day, day of week etc. 

· Route capacity 

· Destination gateway precedence/accessibility 

· Other business critical parameters 

(Note: For each user/pass there are 15 hours technical support for helping and setting and general solution providing) 

2. PAYMENT

2.1 Payment Terms. The customer need to have balance in order to use the SoftSwitch & billing system, so it is needed to have at least 500$ balance for minimum to start using service. In case of lack balance Pars Carrier reserves the right to terminate services setout above. To re-activate the services, the Customer needs to pay its outstanding balance in addition to setup fee.

Note: All wire charge for payment and refunding (in case the customer request fir refunding his balance) is by the Customer

2.2 Installation Fee. One-time installation fee is for set-up user/pass and general information for using system including setting sample test call passing SoftSwitch (Only for the plans need installation fee).

3. NOTICES

3.1
Ownership of Facilities. Pars Carrier shall be the sole and exclusive owner of all hardware, software, equipment, systems or facilities provided by it to deliver the services and remaining at the Pars Carrier Tech.’s data center for the Term and any renewals thereof of this Agreement (collectively the “Facilities”), save and except all equipment, products and peripherals purchased outright by the customer. Such Facilities shall remain the property of Pars Carrier; the customer shall pay for the full retail cost of the repair or replacement of any damaged Facilities or part thereof, together with any costs incurred by Pars Carrier in obtaining or attempting possession of such Facilities, plus all applicable taxes.

3.2
Additional Services. Should the Customer require additional services or a change to the Services contracted for in      Section 1 hereof, the Customer may negotiate with Pars Carrier to obtain such additional or changed services (the   “Additional Services”) at such price etc. as may be determined by Pars Carrier An agreement to subscribe for the Additional Services shall be executed by both parties and attached hereto as a schedule to this Agreement, which schedule shall be incorporated into this Agreement by reference, inference, or otherwise shall be deemed to form part of, shall be read together with and shall be subject to the terms of this agreement

4.
Cancellation by Pars Carrier Ltd.


Pars Carrier reserves the right to cancel service after 15 day sooner alarming. All fees paid in advance of cancellation will be pro-rated and paid by Pars Carrier. Any violation of policies which results in extra costs will be billed to the customer (i.e. transfer, space etc.)

5.
Cancellation by the Customer

The Customer has the right to cancel service after 15 day sooner alarming if he accepts all wire transfer costs to pay back him his balance remained.

6.
Lawful Purpose


Pars Carrier reserves the right to refuse service to anyone. Customers may only use Pars Carrier server for lawful purpose. Transmission of any material in violation of any Federal, Provincial or Local regulation is prohibited. This includes, but is not limited to copyrighted material, material legally judged to be threatening or obscene, and material protected by trade secrets. The designation of any materials as such described above is left entirely to the discretion of Pars Carrier management. 

7.
Indemnification

CUSTOMER AGREES THAT IT SHALL DEFEND, INDEMNIFY, SAVE AND HOLD Pars Carrier HARMLESS FROM ANY AND ALL DEMANDS, LIABILITIES, LOSSES, COSTS AND CLAIMS, INCLUDING REASONABLE ATTORNEY'S FEES ASSERTED AGAINST Pars Carrier, ITS AGENTS, ITS CUSTOMERS, OFFICERS AND EMPLOYEES, THAT MAY ARISE OR RESULT FROM ANY SERVICE PROVIDED OR PERFORMED OR AGREED TO BE PERFORMED OR ANY PRODUCT SOLD BY CUSTOMER, IT'S AGENTS, EMPLOYEES OR ASSIGNS. CUSTOMER AGREES TO DEFEND, INDEMNIFY AND HOLD HARMLESS Pars Carrier AGAINST LIABILITIES ARISING OUT OF; (1) ANY INJURY TO PERSON OR PROPERTY CAUSED BY ANY PRODUCTS SOLD OR OTHERWISE DISTRIBUTED IN CONNECTION WITH Pars Carrier LTD.'S SERVER; (2) ANY MATERIAL SUPPLIED BY CUSTOMER INFRINGING OR ALLEGEDLY INFRINGING ON THE PROPRIETARY RIGHTS OF A THIRD PARTY; (3) COPYRIGHT INFRINGEMENT AND (4) ANY DEFECTIVE PRODUCTS SOLD TO CUSTOMER FROM Pars Carriers’ SERVER. 

8.
Disclaimer

Pars Carrier LTD. WILL NOT BE RESPONSIBLE FOR ANY DAMAGES YOUR BUSINESS MAY SUFFER. Pars Carrier LTD. MAKES NO WARRANTIES OF ANY KIND, EXPRESSED OR IMPLIED FOR SERVICES WE PROVIDE. Pars Carrier LTD. DISCLAIMS ANY WARRANTY OR MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. THIS INCLUDES LOSS OF DATA RESULTING FROM DELAYS, NON-DELIVERIES, WRONG DELIVERY, AND ANY AND ALL SERVICE INTERRUPTIONS CAUSED BY Pars Carrier LTD. AND ITS EMPLOYEES. Pars Carrier LTD. RESERVES THE RIGHT TO REVISE ITS POLICIES AT ANY TIME. ALL SUB-NETWORKS, RESELLERS AND DEDICATED SERVERS OF Pars Carrier LTD. MUST ADHERE TO THE ABOVE POLICIES. FAILURE TO FOLLOW ANY TERM OR CONDITION WILL BE GROUNDS FOR IMMEDIATE ACCOUNT DEACTIVATION. 

9.            Force Majeure
               Neither party shall  be responsible for non-performance hereunder where such non-performance is due to causes beyond that party’s reasonable control including, without limitation, acts of God, fire or other natural catastrophe, explosion, vandalism, strikes, labor disputes, cable cuts, outages, acts or any governmental body, national emergencies, insurrections, riots, wars, terrorism or any act or omissions of any third party. 

                IN WITNESS WHEREOF this Agreement has been executed by the parties under the hand of their respective proper representatives as of the date first above written. 

The Customer:

Pars Carrier                                                                   
Saeed Karimian                                                              
Per: ______________________________

per: _______________________________
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