	FORWARDING CONTRACT # __________

Moscow  ______________ 200__
«_______________________», hereinafter referred to as the “Customer”, in the person of Mr. _______________, acting on the basis of the ________________, on the one hand, and  JSC "DIALOG FREIGHT INTERNATIONAL",  hereinafter referred to as "Forwarder", represented by Mikhail Borozin, Director, acting in accordance with charter of company, on the other part, have concluded the present Contract as follows:



	1. Subject of the Contract.

1.1. Forwarder undertakes to render services of arranging of transportations and forwarding of Customer’s cargoes by all kinds of transport in accordance with Customer’s Orders.  The Customer undertakes to accept and pay for these services and actions performed and to reimburse the expenses effected by the Forwarder in connection with fulfillment of Customer’s Order.

1.2. For arranging of rendering of services Parties fill in Order for transportation of cargo (hereinafter referred to as MOVE ORDER).  Customer’s order includes information about the cargo, route of transportation, financial and other important terms of transportation. The Order, accepted and signed by Forwarder, will be considered as an addendum to this Contract.

1.3. Transportation of cargo, as well as rights, obligations and mutual liability of Forwarder and Customer, are regulated in accordance with Standard Conditions (1997) governing the FIATA Multimodal Transport Waybill or Standard Conditions (1992) governing the FIATA Multimodal Transport Bill of Lading, if issuing of such Bill of Lading is requested in Move Order and if the above terms are not contrary to the terms of this Contract.



	2. Rights and Obligations of the Customer
2.1. In accordance with the subject-matter of this Contract, the Customer shall be obliged to:

2.1.1. Provide the Forwarder in advance with form of Move Order, filled and signed by appropriate person, for arrange of transportation of each lot of cargo. Move Order should contain full, true and correct information about nature of cargo and it’s handling. In addition to Move Order Customer should provide a Forwarder with all the documents necessary  for receipt of the cargo, it’s transportation and fulfillment of customs formalities.

2.1.2 Guarantee that packing and marking of the cargo meet requirements and terms of transportation by chosen kind of transport, except cases when such packing and marking is arranged by Forwarder.

2.1.3. Comply with all national rules and international conventions for transportation of hazardous goods and in any case must inform Forwarder in writing about exact hazardous characteristics of goods before such goods are taken in charge by the Forwarder and, if necessary, indicate to him the precautions to be taken.

2.1.4. Approve with Forwarder all necessary terms before issuing Move Order for handling and transportation of hazardous goods or goods requiring special temperature regime. The Forwarder has a right to reject taking in charge of such goods.

2.1.5. Provide the Forwarder with documents for confirmation 0% rate of VAT as it’s specified in Article 165 of Tax Code of Russian Federation.

2.1.6. Provide the Forwarder with Power of Attorney for representation of the Customer in all government and municipal organizations, companies of all kinds of ownership if such power of attorney is necessary for fulfillment of Forwarder’s obligations.

2.1.7. Pay for Forwarder’s service according to the terms shown in Move Order and terms of part 4 of this contract.

2.2. In accordance with subject of this contract the Customer has a right to:

2.2.1. Obtain from the Forwarder information and documents related to transportation of the goods.

2.2.2. Change accepted Move Order after getting confirmation for such changes from the Forwarder.



	3. 2. Rights and Obligations of the Forwarder.

3.1. In accordance with the subject-matter of this Contract, the Forwarder shall be obliged to:

3.1.1. Act according to the accepted Customer’s Move Order;

3.1.2. Fill in transport documents according to the Customer’s Move Orders and requirements of rules and conventions for transportation of goods by different kinds of transport;

3.1.3. If required, arrange transit declaring of cargoes while international transportation;

3.1.4. On Customer’s request provide him with FIATA multimodal Bill of Lading or FIATA transport waybill for every shipment or terms of transportation as per item 1.3. of this contract.

3.1.5. Inform the Customer if damaged packing or cargo itself was found before taking in charge and don’t take such cargo in charge before obtaining written Customer’s instructions.

3.1.6. Inform the Customer immediately about changes of carrier’s, terminal’s tariffs, taking in force restrictions and other cases with direct relation to transportation.

3.2. In accordance with the subject-matter of this Contract, the Forwarder has a right to:

3.2.1 Don’t start transportation under this contract or temporary stop it in case of Customer’s fault to fulfill terms of payment, stated in this contract and Move Order. All expenses caused by this matter are refer to the Customer.

3.2.2. Hold the cargo under his control until full payment of Forwarder’s premium and compensation of all Forwarder’s expenses born in order of Customer ‘s interest or until providing the Forwarder with enough guarantees of such payment, including payments for earlier rendered and unpaid services. In this case the Customer also pays for all expenses connected with such hold of property. 



	4. Terms of payment.

4.1. The Forwarder or his Agent issue an invoice for 100% prepayment of whole transportation according to the Order within one day  since the date of acceptance of Order. The total cost for transportation, or rates per kind of services, or parts of job, per weight or measure including VAT  shall be  agreed in the Move Order. The cost of transportation or rates, shown in the Move Order and accepted by the Forwarder are final and subject to no changes in the process of transportation except the following cases:

a) extra charges which are out of Forwarder’s control (Customer’s fault to fulfill his obligation according to item 2.1. of this contract or delay with this fulfillment, extra storage or extra handling of cargo as per Customer’s request, extra expenses arisen due to actions or absence of actions of Customer and his agent, extra handling of cargo on request of authorities etc)

b) officially published changes of tariffs of carriers, ports, terminals, conventions and restrictions in force, changes of usual routes of transportation, arisen after accept of Move Order by the Forwarder and reflected the cost of transportation.

The Forwarders premium (commission) will be calculated as a difference between rate (rates) stated in the Move Order and Forwarder’s expenses paid to third parties, subcontracted by the Forwarder for fulfillment of his obligations according to Move Order. Such commission will include VAT 18%. On completion of transportation the Forwarder arrange final calculation and no later than 5 days produce the final invoice to the Customer as well as act of rendered service for the total agreed amount, approved in the Move Order, which will include Forwarder’s commission and Forwarder’s compensated expenses. The Forwarder shall not produce a list of his expenses except cases when the rate increased according to sub-items a) and b) of this item.

Shall Forwarder’s compensated expenses include expenses purchased without VAT or these expenses will not be subject to the terms of tax exclusions according to article 171, 172 of Tax Code of Russian Federation, such expenses will be billed to the Customer as a separate line without VAT in the invoice and act, without change of the total agreed amount or rate for transportation. As result, amount of VAT at the stage of approval of the rates and at the stage of final billing can differ without change of the total agreed amount or rate for transportation.

4.2. Payment of Forwarder's invoices by the Customer shall be arranged  within 10 business days from the date of their receipt and considered to be paid up since the date of receipt of money at the Forwarder’s account. All charges and commissions of all banks except the bank of beneficiary are for payer’s account.

4.3.  If the Customer defaults in due payment of invoice, billed by Forwarder and within a period as per item 4.1., the Customer should pay an interest upon the sum of invoice at a rate 0,1% for every calendar day from the 11th day from the date of invoice till effective payment. This interest should be paid together with the payment of invoice.

4.4. Terms and period of payment, differing from the terms, shown in this Contract, can be agreed by Parties in Order for certain transportation.

4.5. The Forwarder has a right to correct his tariffs for rendering service on receipt of written approval of the Customer.

4.6. If agreed by both Parties the Customer may transfer funds directly to the Forwarder’s subcontractors.



	5. Responsibility
5.1. The Forwarder and the Customer bear responsibility in accordance to legislation of Russian Federation and international law and conventions signed by Russian Federation for non-compliance or non-sufficient complience with obligations under this contract.

5.2. The Customer reimburse all losses of Forwarder caused by Customer’s fault to provide full and correct information about the cargo and it’s value.

5.3. If the Customer fails to provide the Forwarder with information referred to in item 2.1.4 and the forwarder is unaware of the dangerous nature of the goods and necessary precautions to be taken and if, at any time, such goods are deemed to be a hazard to life or property, such goods may at any place be unloaded, destroyed or rendered harmless, as circumstances may require, without compensation. The customer shall indemnify Forwarder against all losses, damage, liability, or expense arising out of such goods being in charge, or their carriage or other service actions to serve such cargo.
5.4. If any goods become a danger to life or property, they may in like manner be unloaded or landed at any place or destroyed or rendered harmless. If such danger was not caused by the fault or neglect of the Forwarder, he shall have no liability and the Customer shall indemnify him against all loss, damage, liability and expenses arising therefrom.

5.5. The Forwarder shall not be liable for any loss, damage or expense caused by defective or insufficient packing of goods or by inadequate loading loading, securing or packing within containers or other transport units when such loading or packing has been performed by the Customer or on his behalf by a person other than the Forwarder.

5.6. The Forwarder shall not be liable for any loss, damage or expense caused by defect or unsuitability of the container or other transport units supplied by the Customer, or if supplied by the Forwarder if a defect or unsuitability of the container or other transport unit would have been apparent upon reasonable inspection by the Customer. The Customer shall indemnify the Forwarder against all loss, damage, liability and expense so caused.
5.7. The Customer shall indemnify  the Forwarder against any loss caused by delay with delivery of the goods if such delay was caused by force majeure, by the fault of the Customer or any person acting on his behalf or if date of delivery was not stated in the Move Order.

5.8. The Forwarder’s liability for delay in delivery of the goods is 0,1% of the rate of transportation for every calendar day of delay, if the date of delivery was stated in the Move Order and accepted by the Forwarder. However the Forwarder’s of liability shall not exceed 5%.

5.9. The Customer shall be liable for Forwarder losses caused by cancellation of the Move Order, fault to release the goods to the Forwarder for transportation as agreed in the Move Order, detention or    of Forwarder’s transport. In case of cancellation of the Move Order the Customer shall also pay 10% penalty on top of Forwarder’s expenses.

5.10. The Customer shall be liable for the Forwarder’s losses caused by delay with transfer of freight and other charges as per Forwarder’s invoices and shall also pay an interest at a rate of  0,5% per day of unpaid amounts. If the rates are agreed and stated in the invoice in currency other than Russian rubles, the payment of invoices shall be effected in Russian rubles at the highest rate of exchange of Central Bank of Russian Federation for the whole period of delay of payment.

5.11. Should the Customer reject to reimburse the Forwarder’s expenses, connected with the rendering of service under this contract, and such rejection is considered to be unreasonable, 10% penalty should be paid in addition to the amount of Forwarder’s expenses.

5.12 The Customer shall be liable for all possible loss and damage, caused by hold of goods by the Forwarder in cases, stated under item 3.2.2 of this Contract.



	6. Force – majeure

6.1. Both parties will be discharged from liability in case of arising of circumstances of full or partial impossibility to fulfill obligations under this contract, including, but not be limited by the following: fire, acts of God, wars, war operations of any kind, blockades, import or export restrictions and other cases out of parties control. The period of fulfillment of party’s  obligations will be prolonged for a period of such force-majeure circumstances. 

6.2. The party intending to refer to force-majeure shall inform other party immediately about commence and finish of such circumstances.

6.3. The parties shall consider written notices and other documents issued by government authorities as a prove of existence of such circumstances.

6.4. If force-majuere is in force for a period of 3 months and longer, the Parties will start negotiations to find out an alternative ways of fulfillment of obligations under this Contract, acceptable for both Parties, to come to agreement of changing the terms of  this Contract  or it’s termination.


	7. Settlement of disputes

7.1. All disputes and disagreements arising from the Contract shall be settled by way of negotiations between the parties.

The refer any unsettled dispute relating to the execution of this Contract to Arbitration Court of Moscow according to the law of Russian Federation.


	8. Terms of validity, prolongation and termination of the Contract

8.1. The Contract shall be effective for one year and come into force at the time it is signed by both parties.

8.2. The Contract shall be automatically renewed for successive one year terms unless any party announces its intention to terminate the Contract giving the other party a written notice not less than 30 (thirty) days before the Contract expiration date.

8.3. In the event of circumstances preventing the performance of the Contract or in case the negative results of fulfilling the Contract become obvious the interested party shall forward to the other party the notification about the termination of the Contract, which shall be considered within ten days. The Contract is considered to be terminated if both Parties do not have any financial claims to each other and the agreement on it is concluded in writing and signed by both parties.



	9. Additional terms

9.1. The confirmation of provided services shall be done by a relevant Act.

9.2. The Parties shall undertake not to disclose confidential information communicated to each other during and after the performance of the parties obligations under hereto.

9.3. The Forwarder receives contact information about the Customer’s clients only for the purposes of coordination of services provided by the Forwarder to the Customer for the relevant clients of the Customer.

9.4. The Forwarder shall not be entitled to discuss tariffs on provided services directly with the clients of the Customer.

9.5. All payments shall be made between the Forwarder and the Customer. The Customer shall make payments with its clients independently and separately in accordance with its accords with its clients.

9.6. Any alterations and supplements to the Contract shall be executed in writing and signed by the authorized representatives of both Parties.

9.7. The Contract is drawn up in two copies, one copy for each party.

9.8. The Contract is drawn up in the Russian and English languages. In case of different interpretation a Russian version shall have priority force.

9.9. Any alterations and supplements to the Contract shall be considered as an integral part of the Contract.



	10. Legal addresses of the Parties

	Customer



	Forwarder

JSC «Dialog Freight International»

Registration address: Russia 105066 Moscow Elokhovsky proezd, 3 bldg.2

Post address: Russia 125212 Moscow Golovinskoye Shosse, 1a, P.O. Box 24

	10. Signatures of parties
______________________________                                                              ______________________________

On behalf of Customer                                                                                     On behalf of Forwarder
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