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THIS AGREEMENT is made the       day of       <<20..>> 
 
BETWEEN: 
 
(1) <<Name of Company>> a company registered in <<Country of Registration>> under 

number <<Company Registration number>> whose registered office is at 
<<Registered office>> (“the Company”) and 

 
(2) <<Name of Distributor>> a company registered in <<Country of Registration>> under 

number <<Company Registration number>> whose registered office is at 
<<Registered office>> (“the Distributor”) 

 
WHEREAS:  
 
(A) The Company is the manufacturer and producer of various hardware and software 

computer products used in the field of <<  >>. 
 
(B) The Company has agreed to appoint the Distributor as its non-exclusive Distributor in 

the Territory for certain of those products on the terms and conditions contained in 
this Agreement. 

 
IT IS AGREED as follows:  
 

1. Definitions  

In this Agreement unless the context requires otherwise the following expressions 
shall have the following meanings: 

“Courseware Products” those of the Products which are by their nature related to 
training course content and material and including 
methodology; 

 
“Hardware Products” those of the Products which are computer hardware; 
 
“Initial order” the Distributor's initial order for the Products as set out in 

Schedule 4; 
 
“Intellectual Property  patents, trade marks, service marks, registered designs, 
  Rights” copyright, design rights, database, sui generis rights, 

moral rights, know-how, confidential information, 
proprietary information, trade secrets, trade names, 
business names, and any other intellectual property rights 
in any country, and any applications for any of the 
foregoing; 

 
“Invoice Price” in relation to the purchase of any of the Products, the 

amount invoiced by the Company to the Distributor 
excluding VAT and any other taxes, duties or levies and 
any transport and insurance charges included in such 
invoice; 

 
“Products” the Hardware Products, Software Products and 

Courseware Products and product training described in 
Schedule 1 and such other products as the parties may 
agree in writing from time to time; 
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“Product Documentation” the operating manuals and other literature 

accompanying the Products for use by end-users; 
 
“Retained Territories” the territories listed in Part 2 of Schedule 5 which 

comprise the territories in respect of which the Company 
may from time to time appoint exclusive distributors or 
those territories which the Company has reserved to itself; 

 
“Software Products” those of the Products which are computer software; 

 
“1Territory” the territory/ies defined in Part I of Schedule 5; and 

 
“Year” any period of twelve months commencing on either the 

date this Agreement or any anniversary of that date. 

2. Appointment  

2.1 The Company appoints the Distributor and the Distributor agrees to act as the 
non-exclusive distributor of the Company for the resale of the Products in the 
Territory during the period of this Agreement. 

2.2 The Distributor shall perform its obligations under this Agreement in 
accordance with all reasonable instructions which the Company may give the 
Distributor from time to time. 

2.3 The Distributor shall [not be entitled to appoint any sub-distributors] OR [only 
be entitled to appoint sub-distributors in accordance with sub-Clause 21.2]. 

2.4 The Distributor shall not be entitled to any priority of supply of the Products 
over the Company's other customers but the Distributor will be entitled to an 
allocation of production and delivery not worse than in sequence of delivery of 
orders to the Company from the Distributor and all other customers of the 
Company. 

2.5 The Distributor represents and warrants to the Company that it has the ability 
and experience to carry out the obligations assumed by it under this 
Agreement.  

3. Duration  

This Agreement shall commence on the date of this Agreement and continue for an 
initial period of <<e.g.3>> years from that date and shall continue thereafter for 
successive periods of <<e.g.3>> years unless and until terminated by either party 
giving to the other not less than one year's notice expiring on the last day of the said 
initial period or at any time thereafter but shall be subject to earlier termination as 
provided in this Agreement.  

4. Sale and Purchase of the Products  

4.1 The provisions of Schedule 2 shall apply to all orders.   

4.2 If there shall be any inconsistency between the provisions of Schedule 2 and 
any other provisions of this Agreement then the latter shall prevail. 

4.3 On the execution of this Agreement the Distributor shall [deliver a banker's 
draft to] OR [make an electronic transfer of funds to the bank of] OR <<insert 

� 
1
 This template assumes that the Territory will be all or part/s of the UK, not any other territory, and that both parties are based 

and operate in the UK. 
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other means of payment>> the Company in payment of 50% of the Initial 
Order, the value of which is indicated in Schedule 4, the balance of 50% to be 
payable [by the same means] on receipt of the Products the subject of the 
Initial Order. 

5. Training  

5.1 The Company shall provide training in the use, installation and maintenance of 
the Products for the Distributor's personnel in the manner specified in 
Schedule 3. 

5.2 Any additional training required by the Distributor shall be provided by the 
Company and the Distributor shall pay the Company’s charges for such 
training. The charges shall be the lower of the Company's scale of charges for 
training as per Schedule 7 as from time to time amended by agreement 
between the parties and the lowest charge rate at which the Company 
provides such training to its other distributors. 

5.3 The Distributor shall offer training in the use of the Products to all of its 
customers and shall use its reasonable endeavours to persuade them to 
complete training courses in accordance with the Company's minimum 
recommendations from time to time. 

6. Distributor's Obligations 

The Distributor shall:  

6.1 use its best endeavours to promote and extend the sale of the Products 
throughout the Territory; 

6.2 promptly inform the Company of any facts or opinions of which the Distributor 
becomes aware which are likely to be relevant to the commercial exploitation 
of the Products in the Territory and which are either advantageous or 
disadvantageous to the interests of the Company; 

6.3 at all times conduct its business in a manner which will reflect favourably on 
the Products and on the good name and reputation of the Company; 

6.4 not by itself or with others participate in any illegal, deceptive, misleading or 
unethical practices which may be detrimental to the Products, the Company or 
the public interest; 

6.5 [not for a period of <<number of years>> years from the date of this 
Agreement (whether alone or jointly and whether directly or indirectly) be 
concerned or interested in the manufacture, marketing, distribution or sale of 
any products which are similar to or compete with any of the Products or 
which perform the same or similar functions;] 

6.6 if any dispute shall arise between the Distributor and any of its customers in 
respect of the Products (or their installation or maintenance) promptly inform 
the Company and comply with all reasonable directions of the Company in 
relation thereto; 

6.7 at all times employ a sufficient number of full-time technical support and sales 
staff having sufficient training and expertise properly to display, demonstrate, 
sell and instruct customers in the installation and use of the Products and 
capable of addressing customer enquiries and needs regarding the Products; 

6.8 at all times maintain adequate demonstration facilities for the Products; 

6.9 supply to the Company such reports, returns and other information relating to 
orders and projected orders for the Products as the Company may from time 
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to time reasonably require; 

6.10 provide the Company with quarterly stock reports showing the Distributor's 
stock of each of the Products at the beginning and end of each quarter and 
the movement of stocks during the quarter; 

6.11 provide the Company with such financial information relating to the 
Distributor's business dealing with the Products as may be necessary for the 
Company to establish and maintain a credit limit for the Distributor from time to 
time; 

6.12 not make any promises or representations or give any warranties or 
guarantees in respect of the Products except such as are consistent with 
those which accompany the Products or as expressly authorised by the 
Company in writing; 

6.13 use the Company's trade marks and trade names relating to the Products only 
in the registered or agreed style in connection with the marketing and sale of 
the Products and not use such trade marks or trade names in connection with 
any other products or services or trade marks or trade names or as part of the 
corporate or any business or trade name of the Distributor; 

6.14 except with the Company's prior consent not alter, obscure, remove, interfere 
with or add to any of the trade marks, trade names, markings or notices 
affixed to or contained in the Products or the Product Documentation at the 
time at which they are delivered to the Distributor; 

6.15 except with the Company's prior consent not alter or interfere with the 
Products or the Product Documentation; 

6.16 keep sufficient quantities of the Products to satisfy customer demand for 
demonstration purposes; 

6.17 be responsible for the proper installation of the Products save where 
installation can readily and easily be undertaken by the customer in 
accordance with the instructions set out in the Product Documentation and the 
customer indicates that he wishes to undertake installation himself; 

6.18 offer maintenance contracts in respect of the Hardware Products to its 
customers on commercially reasonable terms and shall undertake its 
obligations thereunder to the standards generally observed in the industry; 

6.19 not offer or undertake any maintenance services in respect of the Software 
Products that it does not have the expertise to do; 

6.20 provide an efficient after-sales service in respect of the Products; 

6.21 observe all applicable laws and regulations in respect of and obtain all 
necessary licences, consents and permissions required for the [import,] 
storage, marketing and sale of the Products in the Territory; 

6.22 provide the Company with all information necessary to enable the Company to 
ensure that the Products comply with local laws and regulations and promptly 
advise the Company of any change or proposed change thereto; 

6.23 co-operate with the Company in the recall of any of the Products for safety 
checks or modifications; 

6.24 not at any time represent itself as agent of the Company; and 

6.25 permit the Company and its authorised agents at all reasonable times to enter 
any of the Distributor's premises used for the storage of the Products or 
maintenance of records relating to the Distributor for the purpose of 
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ascertaining that the Distributor is complying with its obligations under this 
Agreement. 

7. Company's Obligations  

7.1 The Company shall:   

7.1.1 provide the Distributor with such marketing and technical assistance 
that the Company is able to provide to assist the Distributor with the 
promotion of the Products; 

7.1.2 endeavour to respond as soon as possible to all technical queries 
raised by the Distributor or its customers concerning the use or 
application of the Products; 

7.1.3 provide the Distributor with adequate quantities of instruction manuals, 
technical and promotional literature and other information relating to 
the Products; 

7.1.4 subject to the Distributor complying with its obligations under clause 
6.22 ensure that the Products comply with local laws and regulations 
relating to their sale and use in the Territory; 

7.1.5 give reasonable advance notice of any significant change to any of the 
Products or of the Company's intention to discontinue selling any of the 
Products to the Distributor; 

7.1.6 offer to the Distributor for inclusion in the Products any product of the 
Company which can reasonably be regarded as a replacement for or 
successor to any Product which the Company discontinues selling 
pursuant to clause 10.2; 

7.1.7 provide the Distributor promptly with all information and assistance 
necessary to enable the Distributor properly to perform its obligations 
under this Agreement in respect of any modified or enhanced versions 
of the Products; 

7.1.8 endeavour upon request by the Distributor to make available to the 
Distributor any of the Products developed by the Company for third 
parties provided that royalty terms can be agreed between the 
Company and the Distributor in accordance with Schedule 6; 

7.1.9 where the Distributor so requests, provide the Distributor promptly with 
the services of Software Products and Courseware Products support 
personnel for the purposes of modifying and customising Courseware 
Products sold by the Distributor and the Distributor shall pay the 
Company’s charges for such services. The charges shall be the lower 
of the Company's scale of charges for such services as per Schedule 7 
as from time to time amended by agreement between the parties and 
the lowest charge rate at which the Company provides such services to 
its other distributors ; 

7.1.10 pay the Distributor a royalty for Courseware Products developed by the 
Distributor and sold by the Company outside the Territory in 
accordance with Part 2 of Schedule 6. 

7.2 The Company will not seek to use Courseware Products developed by the 
Distributor for any customer of the Distributor inside the Territory without the 
express prior approval of the Distributor which approval shall be subject to the 
provisions of Part 2 of Schedule 6.   

7.3 The terms of clauses 7.1.10 and 7.2 above will endure for a period of 
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<<number of years>> years after the termination of this Agreement including 
in circumstances where the Distributor is found to have repudiated this 
Agreement. 

7.4 Subject to satisfactory terms being agreed the Company will grant to the 
Distributor a non-exclusive manufacturing licence throughout the Territory on a 
royalty basis in respect of the <<insert name of product>> and any other 
Hardware Products developed by the Company during the period of this 
Agreement. 

8. Intellectual Property Rights  

8.1 The Distributor agrees and acknowledges that all Intellectual Property Rights 
in or relating to the Products and the Product Documentation are and shall 
remain the property of the Company or its licensors. 

8.2 The Distributor shall: 

8.2.1 not cause or knowingly permit anything which may damage or 
endanger any of those Intellectual Property Rights or assist others to 
do so; 

8.2.2 notify the Company immediately if the Distributor becomes aware of 
any illegal or unauthorised use of any of the Products or the Product 
Documentation or any of the Intellectual Property Rights in or relating 
to the Products or the Product Documentation and assist the Company 
(at the Company's expense) in taking all steps necessary to protect the 
Company's rights therein; 

8.2.3 affix such notices to the Products or their packaging or advertising 
associated therewith or the Product Documentation as the Company 
may be required by law so to do; 

8.2.4 indemnify the Company for any liability incurred to third parties for any 
use by the Distributor and its customers of the Products or the Product 
Documentation or any of the Intellectual Property Rights in or relating 
to the Products or Product Documentation otherwise than in 
accordance with this Agreement; and 

8.2.5 acknowledge that any goodwill or reputation for the Products 
generated by this Agreement will belong to the Company and upon 
termination of this Agreement for whatever reason the Distributor shall 
not be entitled to claim recompense or compensation for such 
enhanced goodwill or reputation. The provisions of this clause shall 
survive the termination of this Agreement. 

9. Confidentiality  

9.1 Neither party shall use or disclose to any persons (other than those who need 
to know the same) except as contemplated by and subject to the terms of this 
Agreement or with the written authority of the other party or as may be 
required by law: 

9.1.1 any confidential information concerning the products, customers, 
suppliers, business, accounts, finance or contractual arrangements or 
other dealings, transactions or affairs of the other party and its 
subsidiaries which may come to the first party's knowledge during the 
period of this Agreement; or   

9.1.2 any of the terms of this Agreement  
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all of which shall be “Confidential Information” for the following purposes. 

9.2 Each party shall use its best endeavours to prevent the unauthorised 
publication or disclosure of any Confidential Information and to ensure that 
any person to whom any Confidential Information disclosed by such party is 
aware that the same is confidential to the other party.  Each party undertakes 
to treat the other party’s Confidential Information with at least the same degree 
of care as it employs with regard to its own confidential information of a like 
nature and in any event in accordance with best current commercial security 
practices.  

9.3 Each party shall ensure that its employees are aware of and comply with the 
confidentiality and non-disclosure provisions contained in this Clause 9 and 
shall indemnify the other party against loss or damage which that other party 
may sustain or incur as a result of any breach of confidence by such first 
party's employees.   

9.4 If either party becomes aware of any breach of confidence by any of its 
employees it shall promptly notify the other party and give that other party all 
reasonable assistance in connection with any proceedings which that other 
party may institute against any such employees.   

9.5 The provisions of this Clause 9 shall survive the termination of this Agreement 
but the restrictions contained in this Clause 9 shall not apply or shall cease to 
apply to any information which is public knowledge or becomes so at a future 
date (otherwise than as a result of a breach of this clause by the party 
receiving that information. 

10 Reservation of Rights  

The Company reserves the right to:  

10.1 make modifications or additions to the Products or the Product Documentation 
or the packaging or finish thereof in any way whatsoever as the Company may 
in its discretion determine;   

10.2 discontinue selling any of the Products to the Distributor; and   

10.3 require the Distributor not to use or to cease to use any advertising or 
promotional materials in respect of the Products which the Company 
considers not to be in the Company's best interests.   

11 Territory 

11.1 [The Company shall not be liable to the Distributor if any of the Company's 
distributors appointed in other territories import any of the Products into the 
Territory for sale in the Territory.]   

11.2 [The Distributor shall not seek customers for the Products in the Retained 
Territories but the Distributor may fulfil any unsolicited orders for the Products 
actually placed by such customers. The Distributor shall not establish any 
branch or maintain any distribution depot outside the Territory for the sale of 
the Products.] 

12 Legal Relationship  

12.1 During the period of this Agreement the Distributor may and shall refer to itself 
as an authorised distributor of the Company in accordance with the 
Company's policies in effect from time to time and before so referring to itself 
(whether on the Distributor's business stationery, advertising material or 
elsewhere) the Distributor shall submit to the Company proof prints and such 
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other details as the Company may require and the Company may in its 
discretion grant or withhold permission for such proposed use.  

12.2 The relationship of the parties is that of seller and buyer and nothing in this 
Agreement shall render the Distributor a partner or agent of the Company. The 
Distributor is an independent contractor buying and selling in its own name 
and at its own risk. Except as may be expressly stated otherwise in this 
Agreement, the Distributor shall not bind or purport to bind the Company to 
any obligation nor do anything to create any liability of the Company to any 
third party nor pledge or purport to pledge the Company's credit. 

12.3 The Company shall not use the name of the Distributor in any promotional or 
other material and shall not without the express written consent of the 
Distributor make reference to any relationship between the Company and the 
Distributor. 

13 Termination  

13.1 Notwithstanding anything else contained in it, this Agreement may be 
terminated:   

13.1.1 by the Company forthwith on giving notice to the Distributor if: 

13.1.1.1 the Distributor shall (or shall threaten to) sell, assign, part 
with or cease to carry on its business or that part of its 
business relating to the distribution of the Products; or   

13.1.1.2 the control (as “control” defined in Section 1124 of the 
Corporation Tax Act 2010) of the Distributor changes to any 
person or persons other than the person or persons in control 
of the Distributor at the date of this Agreement (but the 
Company shall only be entitled to terminate within the period of 
60 days after the Company shall have been notified in writing 
of the change in control);   

13.1.2 by either party forthwith on giving notice to the other if: 

13.1.2.1 the other party commits any material or persistent breach of 
any term of this Agreement and (in the case of a breach 
capable of being remedied) shall have failed, within 30 days 
after the receipt of a request by notice from the first party so to 
do, to remedy the breach (such request to contain a warning of 
first party's intention to terminate);   

13.1.2.2 the other party shall have been unable to perform its 
obligations under this Agreement for a period of 90 
consecutive days or for periods aggregating 180 days in any 
Year (but the party entitled to terminate may only terminate 
within the period of 60 days after the expiration of the said 
consecutive period or Year); or   

13.1.2.3 the other party shall have a receiver or administrative 
receiver appointed of it or over any part of its undertaking or 
assets or shall pass a resolution for winding-up (otherwise 
than for the purpose of a bona fide scheme of solvent 
amalgamation or reconstruction) or a court of competent 
jurisdiction shall make an order to that effect or if the other 
party shall enter into any voluntary arrangement with its 
creditors or shall become subject to an administration order.   

13.2 The Distributor shall not be entitled to any compensation (whether for loss of 
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distribution rights, goodwill or otherwise) as a result of the termination of this 
Agreement in accordance with its terms.   

13.3 Each delivery of a consignment of the Products shall be regarded as a 
separate contract of sale and no one default in a delivery shall be cause for 
terminating this Agreement, but persistent default in delivery shall be a 
persistent breach for the purposes of clause 13.1.2.1. 

14 Effect of Termination  

On the termination of this Agreement, howsoever it terminates:  

14.1 All rights and obligations of the parties under this Agreement shall 
automatically terminate except for such rights as shall have accrued prior to 
such termination and any obligations which expressly or by implication are 
intended to come into or continue in force on or after such termination; 

14.2 The Distributor shall be entitled to sell any of its stocks of the Products which it 
has paid for in full and which it needs to fulfil any unperformed contracts 
outstanding at the date of termination (and to the extent and for that purpose 
the provisions of this Agreement shall continue in effect); 

14.3 The Distributor shall immediately eliminate from all its literature, business 
stationery, publications, notices and advertisements all references to it being 
an authorised distributor of the Company; 

14.4 The Distributor shall at its own expense forthwith return to the Company or 
otherwise dispose of as the Company may instruct all technical and 
promotional materials and other documents and papers whatsoever sent to 
the Distributor and relating to the Products or the business of the Company 
(other than correspondence between the parties in the Distributor's 
possession or under its control); 

14.5 The Distributor shall cause the Software Products and Courseware Products 
held for demonstration purposes to be erased from all computers and other 
devices and from all media, in each case of or under the control of the 
Distributor, and shall certify to the Company that the same has been done; 

14.6 All orders for undelivered Products shall be automatically cancelled; 

14.7 All outstanding unpaid invoices in respect of the Products shall become 
immediately payable in place of the payment terms previously agreed between 
the parties; 

14.8 The Company shall forthwith pay to the Distributor any amount standing to the 
credit of the Distributor's account with the Company (less any money then 
owed by the Distributor to the Company); 

14.9 The Company shall be entitled to repossess any of the Products which have 
not been paid for against cancellation of the relevant invoices (and the 
Distributor irrevocably licenses the Company, its employees and agents to 
enter any of the premises of the Distributor for such purpose); and 

14.10 The Company shall [have the option to] purchase all or any unsold Products in 
the possession or under the control of the Distributor which have been paid for 
by the Distributor (and which the Distributor does not need to fulfil any 
unperformed contracts of the Distributor outstanding at the date of termination) 
at the Invoice Price (or, if lower, the written down value of the Products 
appearing in the accounting records of the Distributor at the date of 
termination) subject to the Company paying all necessary VAT and other 
taxes duties or levies and paying the cost of and arranging transport and 
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insurance. The Distributor shall give the Company all necessary assistance 
and co-operation for the purpose of giving effect to the provisions of this 
clause and of delivering the Products to the Company. 

15 Liability 

15.1 The Company warrants to the Distributor that the Products sold to the 
Distributor under this Agreement will comply with their published specifications 
and will be of satisfactory quality. 

15.2 If the Company shall be in breach of the warranty set out in clause 15.1 its 
liability shall be limited to replacing the Products concerned (at the Company's 
risk and expense) or at its option refunding the price paid by the Distributor 
(subject to the Distributor returning the defective Products to the Company at 
the Company's risk and expense) or (if an abatement of the price is agreed 
with the Distributor) refunding to the Distributor the appropriate part of the 
price paid.   

15.3 The Company shall have no liability to the Distributor under clauses 15.1 and 
15.2 above: 

15.3.1 for any damage to or defects in any of the Products caused by fair 
wear and tear, improper use, maintenance or repair, negligent 
handling, failure to observe the instructions accompanying the 
Products or any alterations to the Products;   

15.3.2 unless in the case of any damage to or defect in the Products which 
would have been apparent on reasonable visual inspection, the 
Distributor notifies the Company of the same in writing within 14 days 
after the date of delivery thereof or in the case of any damage to or 
defects in the Products which would not have been apparent on 
reasonable visual inspection the Distributor notifies the Company of the 
same in writing 14 days after the defect becomes apparent to the 
Distributor and if no such notification is given the Distributor shall not 
be entitled to reject the Products concerned and shall be obliged to pay 
the price therefor in full.   

15.4 Notwithstanding anything else contained in this Agreement but subject to Sub-
Clause 15.5 below, the Company shall not be liable to the Distributor for any:  

15.4.1 indirect or consequential loss or damage, cost, expense or liability of 
any description; or  

15.4.2 direct or indirect loss of profits or contracts, 

whether arising from negligence, breach of contract or any other cause of 
action out of the subject matter of this Agreement. 

15.5 Neither party limits or excludes liability either for death or personal injury 
caused by its negligence or for fraudulent misrepresentation. 

15.6 Except as expressly provided in this Agreement no warranty, condition, 
undertaking, or term, express or implied, statutory or otherwise, as to the 
condition, quality, performance, durability or fitness for purpose of the 
Products is given or assumed by the Company and all such warranties, 
conditions, undertakings and terms are hereby excluded. 

16 Indemnities  

16.1 The Company shall indemnify the Distributor and keep the Distributor fully and 
effectively indemnified against any and all losses, claims, damages, costs, 
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charges, expenses, liabilities, demands, proceedings and actions which the 
Distributor may sustain or incur or which may be brought or established 
against it by any person and which in any case arise out of or in relation to or 
by reason of: 

16.1.1 any claim or allegation that any of the Products infringes any 
Intellectual Property Rights of any third party; or 

16.1.2 any claim that the Products do not comply with local laws and 
regulations relating to their sale and use in the Territory and which are 
not due to the Distributor's negligence, recklessness or wilful 
misconduct or any breach of its obligations under this Agreement.   

16.2 The Distributor shall indemnify the Company and keep the Company fully and 
effectively indemnified against any and all losses, claims, damages, costs, 
charges, expenses, liabilities, demands, proceedings and actions which the 
Company may sustain or incur or which may be brought or established against 
it by any person and which in any case arise out of or in relation to or by 
reason of:   

16.2.1 the negligence, recklessness or wilful misconduct of the Distributor in 
the performance of any of its obligations in connection with the 
installation and maintenance of the Products;  

16.2.2 any unauthorised action or omission of the Distributor or its 
employees;  

16.2.3 the manner in which the Distributor markets and sells the Products 
(unless authorised by the Company);   

16.2.4 the independent supply by the Distributor of any products or services 
for use in conjunction with or in relation to the Products; or   

16.2.5 any breach or alleged breach of any applicable laws or regulations 
relating to the storage, marketing or sale by the Distributor of the 
Products in the Territory.   

16.3 If any claim is made against either party for which indemnification is sought 
under this clause, the indemnified party shall consult with the other and, 
subject to being secured to its reasonable satisfaction, shall co-operate with 
the other in relation to any reasonable request made by the other in respect of 
such claim. 

17 Interpretation  

17.1 In this Agreement unless the context otherwise requires:   

17.1.1 words importing any gender include every gender;   

17.1.2 words importing the singular number include the plural number and 
vice versa;   

17.1.3 words importing persons include firms, companies and corporations 
and vice versa;   

17.1.4 references to numbered clauses and schedules are references to the 
relevant clause in or schedule to this Agreement;   

17.1.5 reference in any schedule to this Agreement to numbered paragraphs 
relate to the numbered paragraphs of that schedule;   

17.1.6 the headings to the clauses, schedules and paragraphs of this 
Agreement will not affect the interpretation;   
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17.1.7 reference to an enactment includes reference to that enactment as 
amended or replaced from time to time and to any subordinate 
legislation or byelaw made under that enactment;   

17.1.8 any obligation on any party not to do or omit to do anything is to 
include an obligation not to allow that thing to be done or omitted to be 
done;  and 

17.1.9 any party who agrees to do something will be deemed to fulfil that 
obligation if that party procures that it is done.   

17.2 In the case of conflict or ambiguity between any provision contained in the 
body of this Agreement and any provision contained in any schedule, the 
provision in the body of this Agreement shall take precedence.  

18 Agency, Partnership  

This Agreement shall not constitute or imply any partnership, joint venture, agency, 
fiduciary relationship or other relationship between the parties other than the 
contractual relationship expressly provided for in this Agreement.  

19. Amendments  

This Agreement may not be modified except by an instrument in writing signed by the 
duly authorised representatives of the parties. 

20. Announcements  

No party shall issue or make any public announcement or disclose any information 
regarding this Agreement unless prior written consent has been obtained from the 
other party. The provisions of this Agreement shall be regarded as Confidential 
Information of each party for the purposes of Clause 9. 

21. Assignment  

21.1 This Agreement is personal to the parties and, subject to clause 21.2 below, 
neither this Agreement nor any rights, licences or obligations under it may be 
assigned or delegated by either party without the prior written approval of the 
other party.   

21.2 Notwithstanding the foregoing[:][,] 

[21.2.1] either party may assign this Agreement to any acquirer of all or of 
substantially all of such party's equity securities, assets or business 
relating to the subject matter of this Agreement or to any entity 
controlled by, that controls, or is under common control with a party to 
this Agreement; and 

[21.2.2 the Distributor shall be entitled to appoint sub-distributors to perform 
such obligations in the Territory provided that prior approval of the 
Company is sought, which approval shall not be unreasonably 
withheld, and provided further that the Distributor shall at all times 
remain responsible for the performance and obligations of its sub-
distributors and shall procure that they be bound to the same extent 
in regard to confidentiality as the Distributor is bound under this 
Agreement; and] 

 
21.3 Any attempted assignment in breach of this Clause 21 will be void and without 

effect. 
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22. Entire Agreement 

22.1 Each party agrees with and confirms to the other that: 

22.1.1 it has not entered into this Agreement on the basis of, and shall not 
rely on, any representation that is not expressly incorporated into this 
Agreement; and  

22.1.2 it shall have no remedies against that other in respect of any 
statement, representation, assurance or warranty (whether made 
innocently or negligently) that is not set out in this Agreement.] 

22.2 Subject to Sub-Clause 22.3, this Agreement constitutes the entire agreement 
between the parties and supersedes and extinguishes all previous 
agreements, promises, assurances, warranties, representations and 
understandings between them, whether written or oral, relating to its subject 
matter. 

22.3 The obligations of the parties under any pre-existing non-disclosure 
agreement shall remain in full force and effect insofar as there is no conflict 
between such non-disclosure agreement and the provisions (other than Sub-
Clause 22.2) of this Agreement.  

23. Force Majeure  

[Neither party shall have any liability under or be deemed to be in breach of this 
Agreement for any delays or failures in performance of this Agreement which result 
from circumstances beyond the reasonable control of that party. If such 
circumstances continue for a continuous period of more than 6 months, either party 
may terminate this Agreement by notice to the other party.] 

OR  

[Notwithstanding anything else contained in this Agreement, neither party shall be 
liable for any delay in performing its obligations under it if such delay is caused by 
circumstances beyond its reasonable control (including without limitation any delay 
caused by any act or omission of the other party) provided however that any delay by 
a sub-contractor or supplier of the party so delaying shall not relieve the party from 
liability for delay except where such delay is beyond the reasonable control of the 
sub-contractor or supplier concerned. Subject to the party so delaying promptly 
notifying the other party in writing of the reasons for the delay (and the likely duration 
of the delay), the performance of such party's obligations shall be suspended during 
the period that the said circumstances persist and such party shall be granted an 
extension of time for performance equal to the period of the delay. Save where such 
delay is caused by the act or omission of the other party (in which event the rights, 
remedies and liabilities of the parties shall be those conferred and imposed by the 
other terms of this Agreement and by law):  

23.1 any costs arising from such delay shall be borne by the party incurring the 
same; 

23.2 either party may, if such delay continues for more than 10 weeks, terminate 
this Agreement forthwith giving notice to the other by reason of such 
termination.] 

24. Notices  

24.1 All notices under this Agreement shall be in writing.   

24.2 Notices shall be deemed to have been duly given:   

24.2.1 when delivered, if delivered by courier or other messenger (including 
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registered mail) during normal business hours of the recipient; or  

24.2.2 if transmitted by e-mail, on the first business day following 
transmission; or  

24.2.3 on the [second] business day following mailing, if mailed by prepaid 
first class post. 

In each case notices shall be addressed to the most recent address or e-mail 
address notified to the other party. 

25. Schedules  

The provisions of Schedules 1-7 shall form part of this Agreement as if set out here.  

26. Severance  

The parties agree that, in the event that one or more of the provisions of this 
Agreement is found to be unlawful, invalid or otherwise unenforceable, that / those 
provisions shall be deemed severed from the remainder of this Agreement and the 
remainder of this Agreement shall be valid and enforceable. 

27. Successors and Assignees  

27.1 This Agreement shall be binding upon, and inure to the benefit of, the parties 
and their respective successors and permitted assignees, and references to a 
party in this Agreement shall include its successors and permitted assignees. 

27.2 In this Agreement references to a party include references to a person: 

27.2.1 who for the time being is entitled (by assignment, novation or 
otherwise) to that party's rights under this Agreement (or any interest in 
those rights); or 

27.2.2 who, as administrator, liquidator or otherwise, is entitled to exercise 
those rights, 

and in particular those references include a person to whom those rights (or 
any interest in those rights) are transferred or pass as a result of a merger, 
division, reconstruction or other reorganisation involving that party. For this 
purpose, references to a party's rights under this Agreement include any 
similar rights to which another person becomes entitled as a result of a 
novation of this Agreement.  

28. Waiver  

No delay, neglect or forbearance on the part of either party in enforcing against the 
other party any term or condition of this Agreement shall either be or be deemed to be 
a waiver or in any way prejudice any right of that party under this Agreement. No 
right, power or remedy in this Agreement conferred upon or reserved for either party 
is exclusive of any other right, power or remedy available to that party,  

29. Counterparts  

This Agreement may be executed in any number of counterparts or duplicates, each 
of which shall be an original and such counterparts or duplicates shall together 
constitute one and the same agreement. 

30. Time is of the Essence  

Time shall be of the essence in this Agreement as regards any time, date or period 
mentioned in this Agreement or subsequently substituted as a time, date or period by 
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agreement in writing between the parties.  

31. Costs and Expenses  

Each party shall bear its own legal costs and other costs and expenses arising in 
connection with the drafting, negotiation, execution and registration (if applicable) of 
this Agreement.  

32. Set-off  

Where either party has incurred any liability to the other party, whether under this 
Agreement or otherwise, and whether such liability is liquidated or unliquidated, each 
party may set off the amount of such liability against any sum that would otherwise be 
due to the other party under this Agreement.  

33. Third Parties 

Subject to any provisions set out in this Agreement to the contrary, a person who is 
not a party to this Agreement has no right under the Contracts (Rights of Third 
Parties) Act 1999 to enforce any term of this Agreement, but this does not affect any 
right or remedy of a third party which exists or is available apart from such Act. 

34. Proper Law and Jurisdiction 

34.1 This Agreement shall be governed by, and construed in accordance with, the 
laws of England and Wales.  

34.2 Any dispute, controversy, proceedings or claim between the parties relating to 
this Agreement shall fall within the exclusive jurisdiction of the courts of 
England and Wales.  

34.3 In this Clause 34, “this Agreement” shall include any non-contractual matters 
and obligations arising from this Agreement or associated therewith. 

 
IN WITNESS WHEREOF this Agreement has been duly executed the day and year first 
before written 
 
SIGNED by  

<<Name and Title of person signing for Company>> 
for and on behalf of <<Company Name>> 
 
In the presence of 
<<Name & Address of Witness>> 
 
 
SIGNED by  
 
<<Name and Title of person signing for Distributor>>  
for and on behalf of <<Distributor Name>> 
 
In the presence of 
<<Name & Address of Witness>> 
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SCHEDULE 1 
Products 

   
<<Insert Details>> 
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SCHEDULE 2 
Sales Terms 

 

1 Orders 

1.1 Each order for the Products submitted by the Distributor to the Company shall 
be in writing and shall stipulate the type and quality of the Products ordered 
and the requested delivery date and delivery destination. 

1.2 The Distributor may cancel any order whether or not accepted or reduce the 
quantity of any of the Products ordered by submitting to the Company a notice 
which specifically refers to the relevant order, stipulates the changes and is 
actually received by the Company not less than 14 days prior to the requested 
delivery date or, if later, the estimated delivery date notified to the Distributor 
pursuant to paragraph 3.2 below. 

1.3 The Distributor shall be responsible for ensuring the accuracy of its orders.  
  

2 Price and Payment  

2.1 The price for each of the Products to be paid by the Distributor shall be the 
lower of the Company's price list as per Schedule 7 as from time to time 
amended by agreement between the parties and the lowest price at which the 
Company sells any of the Products to its customers or other distributors. 

2.2 All prices for the Products are exclusive of VAT or other applicable sales taxes 
which shall be paid by the Distributor at the appropriate rate. 

2.3 Payment for the Products shall be no later than 30 days after dispatch of the 
Products or completion of services, unless otherwise agreed. 

2.4 The Company may sue for the price of the Products notwithstanding that 
property has passed to the Distributor. 

2.5 Payment for the Products shall be made by [electronic transfer of funds to 
such bank account as the Company shall notify in writing to the Distributor 
from time to time] OR [<<insert other means of payment>>]. 

2.6 If payment for any of the Products is not received by the due date then 
(without prejudice to the Company's other rights and remedies) the Company 
shall be entitled to: 

2.6.1 suspend all further deliveries of the Products until payment is received; 
and 

2.6.2 charge the Distributor interest on the unpaid sum on a day to day basis 
(as well after as before judgment) from the due date to the date of 
payment (both dates inclusive) at the rate of 4% above the base rate of 
(name of bank) from time to time in force.  

2.7 The Company reserves the right to suspend deliveries of the Products while 
the aggregate amount of outstanding unpaid invoices exceeds the Company's 
credit limit for the Distributor from time to time as advised to the Distributor by 
notice.   

3 Deliveries  

3.1 The Company shall use all reasonable endeavours to meet the delivery dates 
requested by the Distributor but time of delivery shall not be of the essence 
and the Company shall have no liability to the Distributor if it fails to meet any 
requested or estimated date for delivery.   
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3.2 If the Company is unable to meet any requested delivery date it shall as soon 
as practicable notify the Distributor of its estimated date for delivery. 

3.3 Appropriation of the Products to any order of the Distributor shall occur when 
the Products are delivered to the Distributor. 

3.4 Delivery of the Products will be at the Company's premises at (insert details), 
or such other premises as the Company shall notify the Distributor from time 
to time ('the delivery point').   

3.5 The Company shall bear the expense of putting the Products in the 
possession of the carrier at the delivery point but the Distributor shall pay all 
other costs of transport and insurance.   

3.6 If requested in the Distributor's order the Company shall arrange (as agent for 
the Distributor) transport and insurance of the Products to the destination 
designated in the Distributor's order and shall obtain and promptly deliver to 
the Distributor the documents (if any) necessary for the Distributor or the 
Distributor's customer (as the case may be) to obtain possession of the 
Products. The Distributor shall reimburse the Company for all costs incurred 
by the Company in respect of the foregoing and all applicable provisions of 
this Schedule shall apply mutatis mutandis to the payment of such cost as 
they shall apply to the payment of the price for the Products.   

3.7 The Company reserves the right to make partial deliveries of any consignment 
of the Products ordered but unless otherwise agreed no delivery of the whole 
or any part of a consignment shall be made before the delivery date requested 
by the Distributor.   

3.8 The Company will pack the Products suitable for delivery to the destinations 
requested by the Distributor and each consignment shall be accompanied by 
a delivery note in such form as may be agreed between the parties.   

3.9 The Distributor shall be responsible for obtaining prior to delivery all the 
necessary licences, certificates of origin and other documents for the 
importation of the Products into the Territory and for paying all applicable 
import duties and other levies. 

3.10 The Distributor shall notify the Company within 14 days after delivery of any 
consignment of the Products of any shortage in the quantity ordered. The 
Company shall make good any such shortage as soon as reasonably 
practicable after notice is received from the Distributor in compliance with this 
paragraph but otherwise the Company shall have no liability to make good 
such shortage.  

4 Risk and Property  

4.1 Risk in each consignment of the Products shall pass to the Distributor at the 
delivery point upon placement of that consignment into the carrier's 
possession by the Company. 

4.2 Property (ownership) in any consignment of the Product shall not pass to the 
Distributor until payment in full and in cleared funds has been received by the 
Company in respect of the price for that consignment and for all other 
consignments of the Products for which payment is then due. 
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SCHEDULE 3 
 

Training 
 
<<Insert Details>> 
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SCHEDULE 4 
 

Initial Order 
 
<<Insert Details>> 
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SCHEDULE 5 
 

PART I: Territory 
 
<<Insert Details>> 
 
  

PART II: Retained Territories 
 
<<Insert Details>>� 
 

SCHEDULE 6 
 

Royalty Payments 
  

Part I 

The Distributor shall pay the Company a royalty on any of the Company's Courseware 
Products or third party courseware sold by or incorporated into a course requested by the 
Distributor. The amount of royalty will be agreed between the parties on a Courseware 
Products by Courseware Products basis but will at least cover the royalty payable by the 
Company to any third party in respect of third party courseware products.  

For the avoidance of doubt in this Agreement reference to 'third party courseware' means 
software and accompanying documentation developed by the Company at the request of 
third party customers in which the Company acknowledges that copyright remains with the 
commissioning third party customer but in respect of which the third party customer will allow 
the Company to re-use the same either unmodified or modified for retail sale to the 
Distributor.  

Courseware Products developed by the Company as a result of the Distributor's own request 
will be licensed to the Company by the Distributor on a royalty basis for use in the United 
Kingdom.  

The parties acknowledge that the enforceability of this Schedule is dependent upon mutual 
trust and an 'open book policy' and both parties will make available to each other such 
information as will be necessary for the parties to be sure that they are respectively 
complying with the true intent of this Agreement.  
 

Part II 

The Company shall pay the Distributor a royalty on any Courseware Products developed by 
the Distributor on its own behalf or on behalf of any customer of the Distributor. The amount 
of the royalty will be agreed between the parties on a Courseware Products by Courseware 
Products basis but will at least cover the royalty payable by the Distributor to any third party 
in respect of third party courseware products.  
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SCHEDULE 7 
 

Prices 
 

<<Insert Details>> 
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