RING BACK TONE SERVICE
CONTENT PARTNERSHIP AGREEMENT

Dated June 23, 2018
Between

PT. XXXXXXXXXXXXXXXXXX
And

PT. YYYYYYYYYYYYYYYYY
THE RING BACK TONE SERVICE CONTENT PARTNERSHIP AGREEMENT

RING BACK TONE SERVICE CONTENT PARTNERSHIP AGREEMENT

BETWEEN

PT. XXXXXXXXXXXXXXXXX
AND

PT.  YYYYYYYYYYYYYYYYYY
This “AGREEMENT” made this day on the 23rd of June 2018
BY AND BETWEEN

The following “Parties” (each, a “Party”, and collectively, the “Parties”):

PT. XXXXXXXXXX, a company duly established under and by virtue of the laws of the Republic of Indonesia, having its domicile in Jakarta and having its office at Cyber Building 8th floor, Jl Kuningan Barat No. 8, Jakarta 12710, (herein after referred to as the “1st Party”), in this matter represented by  Mr. Kim  in his capacity as the President Director.
WITH

PT. YYYYYYYYYYYYY, a company duly established under and by virtue of the laws of the Republic of Indonesia, having its domicile in Jakarta and having its office at Cyber Building 10th floor, Jl Kuningan Barat No. 8, Jakarta 12710, (herein after referred to as the “2nd Party”), in this matter represented by Mr. Jang, in his capacity as the President Director.
RECITALS

 


WHEREAS, “1st Party” is a company holding a license to operate Ring Back Tone System and providing its services to the operators, which may be suitable for the purpose of the establishment of the Content Partnership with the operators.

 


WHEREAS, “2nd Party” is a company engaged in Mobile service and Content provision, which may be suitable for the purpose of the establishment of the Content Partnership. 


WHEREAS, “1st Party” and “2nd Party” agree to cooperate on Content provision and services of mutual benefit for the purpose of generating and sharing revenue as the result of this agreement. 


WHEREAS, “1st Party” and “2nd Party” agree to establish a Content Partnership Agreement (hereinafter, the “Agreement”) upon the terms and conditions hereinafter set forth.

 

 
NOW, THEREFORE, in consideration of the mutual covenants contained herein, “1st Party” and “2nd Party” (collectively the "Parties") hereby agree as follows:

Article 1

DEFINITION OF TERMS

Both “Parties” agree that the following definitions of terms are stipulated in order to provide uniformity in perception and to avoid any misconception of terminologies stipulated in the “Agreement”.  

The “Parties” agree that the terms hereunder are based on a generally accepted standard, which are as follows:

1.1.
SMS – Short Message Service may be defined as a service for sending and receiving text messages up to 160 characters to and from mobile phones.

1.2.
GPRS – General Packet Radio service may be defined as a non-voice value added service that allows information to be sent and received across a mobile telephone network.  It is a packet based wireless communication service with continuous connection to the Internet for mobile phone and computer users.
1.3.
IVR – Interactive Voice Response is a software application that accepts a combination of voice telephone input and touch-tone keypad selection and provides appropriate responses in the form of SMS, voice, fax, callback, e-mail and other media. 
1.4.
WAP – Wireless Application Protocol is a specification for a set of communication protocols/set of rules to standardize the way that wireless devices, such as cellular telephones can be used for Internet access, including e-mail, the World Wide Web, newsgroups, instant messaging, etc.
1.5.
WEB – The Web or World Wide Web is a way of accessing information over the medium of the Internet, which uses the HTTP protocol as one of the languages spoken over the Internet for the purpose of transmitting data and sharing information.

1.6.
Operator – The Operator may be defined as a cellular/mobile operator and/or fixed phone/PSTN (Public Switched Telephone Network) operator, which is a lawful entity having the commercial rights to distribute and/or sell voice and data related services through its network and/or infrastructure for the purpose of generating revenue.

1.7.
RBT – Refers to Ring Back Tone system developed by the 2nd Party, which is made available to Operator’s subscribers. The RBT referred to hereinafter, is using IVR, SMS, STK, and/or WAP that enables the mobile subscribers can change their own ring back tone.

1.8.
Mobile Solution – Mobile Solution refers to data and/or information accessible via Operator’s network/infrastructure, which is made available to Operator’s subscribers.  In the case of this “Agreement” , the mobile solution referred to is RBT and other solutions developed by the 1st Party.
1.9.
Content Charge – refers to fees on the subscribers of the “Operator” which shall be assessed for the use of the RBT contents.

Article 2

INTENTION
It is the intention of the “Parties” to establish a mutually beneficial business arrangement wherein both “Parties” agree to try the RBT service developed by the 1st Party.
2.1.
Both “Parties” shall advise the other party without delay for all important matters pertaining to the “Agreement” whereby the “Parties” shall furnish each other with copies of all important correspondence in its possession, particularly those relating to each other’s obligation.

2.2.
Each party shall provide in a timely manner with complete and accurate technical data and drawings about the Services, which are related to this “Agreement” and which “Parties” require for the intention in this “Agreement” and other information to the extent necessary and appropriate for the purpose.

Article 3

AGREEMENT
Both “Parties” agree to collaborate with each other in the formulation of this agreement for the purpose of identifying and developing revenue-generating opportunities of mutual benefit. 
The “Parties” acknowledge that the scope covered in this agreement would be as follows:

3.1.
RBT services - The “1st Party” shall allow the RBT content to be provided on its network for the purpose of Operator’s RBT service, where as “2nd Party” agrees to provide its RBT content.
3.2.
The “1st Party” agrees to provide its solutions, which the “1st Party” has the right to distribute, by itself, whereas the “2nd Party” shall distribute and/or market contents for the purpose of generating and sharing revenue. 

3.2.
Upgrades - The “1st Party” shall enhance and upgrade the solutions during the term of the “Agreement” and the required expenses and cost will be determined by both Parties based on the contract terms with customers. This includes the possibility to develop mobile services that can be delivered on different platforms such as SMS, MMS, WAP, GPRS, WEB, IVR, etc. 

3.3. 
Distribution Channel – The “1st Party” is responsible for developing the market channels so that contents from the “2nd Party” can be widely distributed. The responsibilities will include but will not be limited to market entry strategies, business proposals, commercial scheme negotiations, etc.

Article 4
REVENUE SHARING

Both “Parties” agree, the revenue sharing scheme of 45% (Forty Five Percent) for the “1st Party” and its operator and 55%(Eighty Percent) for the “2nd Party” from the total of Content charge shall be applied.

Article 5
ROLES AND RESPONSIBILITY

5.1.
The role of “1st Party” with respect to this Agreement is as following:

5.1.1. Provision of technical information and technical contact person required to initiate the service if the “1st Party” requires.

5.1.2. Necessary technical and operational assistance to 2nd Party in order to initiate the service if the “1st Party” requires.
5.2.
The role of 2nd Party with respect to this Agreement is as following: 
5.2.1. Provision of RBT contents.

5.2.2. Necessary technical and operational assistance to 1st Party in order to initiate the service if the “1st Party” requires.
Article 6
PUBLIC ANNOUNCEMENT

In consideration of the establishment of the Content Partnership, the “Parties” agree that information made available to the public will only take place with the prior written consent of both “Parties”.

Article 7
TERM OF AGREEMENT AND TERMINATION

7.1.
This “Agreement” shall become effective for a period of 1 (one) year commencing on the date it is signed by both Parties (unless terminated earlier) and shall be renewed automatically for successive 1 (one) year terms. This 

Agreement shall be renewed automatically without further notice, unless terminated in accordance with this agreement. Although this agreement terminates, this will not affect the roles and responsibilities of both parties which will be defined at a separate contract for the 3rd party. 

7.2.
This Agreement may be terminated by either 1st Party or 2nd Party forthwith giving written notice to the other party if that other party (a) commits any breach of this Agreement (including wrongful termination) and such breach, if capable of being remedied, is not remedied within sixty (60) days of written notice by the party (1st Party or 2nd Party) not in breach, or (b) shall have a receiver or judicial manager appointed over it or over any part of its undertaking or assets or shall pass resolution for winding-up (other than for the purpose of a bona fide scheme of solvent amalgamation or reconstruction) a court of competent jurisdiction shall make an order to that effect or if the other party shall become the subject of an administrative order or shall enter into any voluntary arrangement with its creditors or shall cease or threaten to cease to carry on business. As used in this Agreement, “term” shall mean the Initial Term and any Renewal Term thereof.

7.4.
Any loss incurred to either the 1st party or the 2nd Party from the termination of the Agreement due to the other’s faults, the Party under the loss may claim for damage to the other Party.
Article 8
FORCE MAJEURE

 

Neither party shall be liable to the other party under this “Agreement” for any failure nor delay in performance that is due to causes beyond its reasonable control, including but not limited to, acts of God, earthquake, labor disputes and strikes, riots, war of other unanticipated occurrence or problems, and governmental requirements. The obligations and rights of the party so excused shall be extended on a day-to-day basis for the period of time equal to that of the underlying cause of the delay as long as such delay remains beyond such party’s reasonable control.

Article 9
GOOD FAITH

The “Parties” will make sincere and best efforts in good faith for the successful implementation of each project tendered. 
Article 10
CONFIDENTIALITY

The “Parties” agrees to honor confidentiality of every transaction between the “1st Party” and the “2nd Party” from exposure to any 3rd Party.

10.1.
Both “Parties” agree that all data and information exchanged or shared between the “Parties” under this “Agreement” shall be used only for the purpose of carrying out each party’s responsibility under this “Agreement”.

10.2.
Both “Parties” agree to restrict disclosure of data and information made available by the disclosing party to only those individuals having a need to know in the performance of this “Agreement” and to protect such data and information with the same degree of care normally used to protect its own proprietary and confidential information and to use reasonable care in any event.

10.3.
The above restrictions on use and disclosure of data and information shall not apply to data and information which is:

10.3.1.
Available in the public domain through no fault of the recipient; or

10.3.2.
Already in the lawful possession of the recipient prior to its disclosure as evidenced by appropriate documentation; or

10.3.3.
Explicitly approved for release by written authorization of the disclosing party; or

10.3.4.
Disclosed to the recipient by a 3rd Party owing no duty of 



confidentiality towards the disclosing party in respect thereof; or

10.3.5.
Independently developed by the recipient without use or resort to such data and information and can be demonstrated by written records; or


10.3.6.
Required to be disclosed by law or pursuant to a judicial order.

Article 11
CONTRACT PERIOD AND RENEWAL

The “Parties” agree that the contract shall have a binding period of 6 (six) months commencing from the signing of the “Agreement”, however, upon expiration of the term, both Parties shall have additional agreement only if the 1st Party agrees to commercialize the system.
Article 12
ASSIGNMENT OR TRANSFER

 The “Parties” shall not assign or transfer the rights or obligations associated with this “Agreement”, in whole or in part, without any prior written consent.

Article 13
NOTICES

13.1.
Any notice required to be given pursuant to this “Agreement” shall be in writing and mailed by certified or registered mail, return receipt requested, or delivered by a national overnight express service or by facsimile, with a written acknowledgment of receipt to the following addresses:

a. “1st Party”  : PT.  XXXXXXXXX



Cyber Building 8th floor,



     

   Jl Kuningan Barat No. 8, Jakarta 12710, Indonesia



     Tel: +62-21-526-5619 & Fax: +62-21- 526-5620
b. “2nd Party” : PT. YYYYYYYYYY


     Cyber Building 10th floor,



     

   Jl Kuningan Barat No. 8, Jakarta 12710, Indonesia



     Tel: +62-21-526-9559 & Fax: +62-21- 526-9625
13.2.
Either party may change the address to which notice or payment is to be sent by written notice to the other party pursuant to the provisions of this paragraph.

Article 14
AMENDMENTS

This “Agreement” constitutes the entire understanding of the “Parties”, and revokes and supersedes all prior agreements between the “Parties” and is intended as a final expression of their “Agreement”. It shall not be modified or amended except in writing signed by the “Parties” hereto and specifically referring to this “Agreement”. This “Agreement” shall take precedence over any other documents that may be in conflict therewith.

Article 15
APPLICABLE LAW & JURISDICTION

15.1.
This “Agreement” shall be governed by and construed in accordance with the laws of the Republic of Indonesia.

15.2.
All disputes pertaining to this “Agreement” shall be settled amicably between the concerned “Parties”. 

15.3.
Failing such an amicable settlement referred above, the “Parties” hereof agree to settle such dispute through the Court of Jakarta as the competent court.

 

IN WITNESS WHEREOF, the undersigned hereby acknowledges that they have read and fully understand the foregoing “Agreement” and, further, that they agree to each of the terms and conditions contained herein. 

SIGNED by




     
SIGNED by

For and on behalf of



    
For and on behalf of

PT. XXXXXXXXXX




PT. YYYYYYYYYYY

Kim
 



                         Jang
President Director

                                    President Director

