MULTIMEDIA PRODUG IBUTION AGREEMENT
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THIS AGREEMENT is made the S>>
BETWEEN:
QD <<Name of Company>> a <Country of Registration>> under

number <<Company R4
<<Registered office>> (“thq

hose registered office is at

2) <<Name of Distributor>> a <Country of Registration>> under
number <<Company R{ hose registered office is at
<<Registered office>> (“thq

WHEREAS:

(A) The Company is the man pf various hardware and software
computer products used in

(B) The Company has agreed as its non-exclusive Distributor in

IT IS AGREED as follows:

© Simply-docs — TR.ADA.02 - Multimedia Prod

the Territory for certain of erms and conditions contained in

this Agreement.

Definitions

In this Agreement unless
shall have the following me

erwise the following expressions

“Courseware Products” hich are by their nature related to

t and material and including

“Hardware Products” ich are computer hardware;

“Initial order” der for the Products as set out in

“Intellectual Property
Rights”

rvice marks, registered designs,

, database, sui generis rights,
how, confidential information,
, trade secrets, trade names,
y other intellectual property rights
hny applications for any of the

“Invoice Price” ase of any of the Products, the
he Company to the Distributor
other taxes, duties or levies and

rance charges included in such

cts, Software Products and
hnd product training described in
ther products as the parties may
e to time;

“Products”

ment. 2



nuals and other literature
cts for use by end-users;

“Product Documentation

Part 2 of Schedule 5 which
in respect of which the Company
appoint exclusive distributors or
e Company has reserved to itself;

“Retained Territories”

“Software Products” ich are computer software;

“Territory” n Part | of Schedule 5; and
“Year” onths commencing on either the
hny anniversary of that date.
2. Appointment

2.1 The Company appd
non-exclusive distri
Territory during the

2.2 The Distributor s
accordance with all
Distributor from timd

2.3 The Distributor sha
be entitled to appoi

2.4 The Distributor sha
over the Company'
allocation of produg
orders to the Com
Company.

2.5 The Distributor rep
and experience tg
Agreement.

e Distributor agrees to act as the
the resale of the Products in the

ions under this Agreement in
which the Company may give the

pint any sub-distributors] OR [only
prdance with sub-Clause 21.2].

priority of supply of the Products
e Distributor will be entitled to an
se than in sequence of delivery of
br and all other customers of the

he Company that it has the ability
ions assumed by it under this

3. Duration

This Agreement shall com
initial period of <<e.g.3>
successive periods of <<g
giving to the other not les
initial period or at any tim
provided in this Agreement

is Agreement and continue for an
and shall continue thereafter for
d until terminated by either party
bXpiring on the last day of the said
b subject to earlier termination as

4, Sale and Purchase of the
4.1 The provisions of S Il orders.

4.2 If there shall be an
any other provision

the provisions of Schedule 2 and
he latter shall prevail.

4.3 On the execution (¢
draft to] OR [make

stributor shall [deliver a banker's
funds to the bank of] OR <<insert

0

! This template assumes that the Territory will
and operate in the UK.

other territory, and that both parties are based

© Simply-docs — TR.ADA.02 - Multimedia Prod| ment. 3



other means of pa
Order, the value of
payable [by the sa
Initial Order.

in payment of 50% of the Initial
edule 4, the balance of 50% to be
f the Products the subject of the

5. Training

be, installation and maintenance of
nel in the manner specified in

5.1 The Company shall
the Products for
Schedule 3.

5.2 Any additional trai
Company and the
training. The chargd
training as per Sc
between the partie
provides such traini

5.3 The Distributor sh4
customers and sh
complete training
recommendations f

tributor shall be provided by the
e Company’s charges for such
e Company's scale of charges for
to time amended by agreement
ge rate at which the Company

se of the Products to all of its
bndeavours to persuade them to
with the Company's minimum

6. Distributor's Obligations
The Distributor shall:

6.1 use its best endea
throughout the Terr

extend the sale of the Products

6.2 promptly inform the
becomes aware w
of the Products i
disadvantageous to

r opinions of which the Distributor
ant to the commercial exploitation
ich are either advantageous or
pany;

6.3 at all times conduc
the Products and o

er which will reflect favourably on
tation of the Company;

6.4 not by itself or wit
unethical practices
the public interest;

y illegal, deceptive, misleading or
| to the Products, the Company or

6.5 [not for a period
Agreement (whethg
concerned or intere
any products whic
which perform the g

>> years from the date of this
hether directly or indirectly) be
| marketing, distribution or sale of
bete with any of the Products or

6.6 if any dispute shall
respect of the Prod
the Company and
relation thereto;

butor and any of its customers in
or maintenance) promptly inform
ble directions of the Company in

6.7  at all times employ
staff having sufficie
sell and instruct c
capable of addressi

I-time technical support and sales
properly to display, demonstrate,
on and use of the Products and

d needs regarding the Products;
6.8 at all times maintai facilities for the Products;

6.9 supply to the Comg
orders and projecte

5 and other information relating to
as the Company may from time
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6.10

6.11

6.12

6.13

6.14

6.15

6.16

6.17

6.18

6.19

6.20

6.21

6.22

6.23

6.24
6.25

to time reasonably

provide the Comp
stock of each of th
the movement of st{

reports showing the Distributor's
ing and end of each quarter and

provide the Com ial information relating to the
Distributor's busine cts as may be necessary for the
Company to establi imit for the Distributor from time to

not make any pr
guarantees in resp
those which acco
Company in writing

bns or give any warranties or
ept such as are consistent with
as expressly authorised by the

use the Company's
in the registered or
the Products and n¢
any other products
corporate or any bu

ames relating to the Products only
on with the marketing and sale of
or trade names in connection with
s or trade names or as part of the
he Distributor;

except with the Co
with or add to an
affixed to or contai
time at which they ¢

t alter, obscure, remove, interfere
ade names, markings or notices
he Product Documentation at the
butor;

except with the Q not alter or interfere with the

Products or the Pro

keep sufficient qua
demonstration purp

to satisfy customer demand for

of the Products save where
ndertaken by the customer in
e Product Documentation and the
ke installation himself;

be responsible fo
installation can rg
accordance with the
customer indicates

f the Hardware Products to its
terms and shall undertake its
brally observed in the industry;

offer maintenance
customers on co
obligations thereung

not offer or underts
Products that it doe

rvices in respect of the Software
o do;

provide an efficient pect of the Products;

observe all applica
necessary licences
storage, marketing

ns in respect of and obtain all
bsions  required for the [import,]
in the Territory;

provide the Compa
ensure that the Pro
advise the Compan

essary to enable the Company to
aws and regulations and promptly
sed change thereto;

co-operate with the
checks or modificat

of any of the Products for safety

not at any time repr e Company; and

ts at all reasonable times to enter
the storage of the Products or
Distributor for the purpose of

permit the Compan
any of the Distrib
maintenance of rg
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ascertaining that t
Agreement.

g with its obligations under this

7. Company's Obligations
7.1 The Company shall

7.1.1 provide the
that the Co
promotion o

hrketing and technical assistance
to assist the Distributor with the

7.1.2 endeavour f{ possible to all technical queries

raised by t stomers concerning the use or
application g

7.1.3 provide the quantities of instruction manuals,
technical a and other information relating to

7.1.4 subject to t with its obligations under clause
ly with local laws and regulations

relating to t prritory;

7.1.5 give reasong
Products or
Products to

7.1.6 offer to the
Company w
successor t
pursuant to (

7.1.7 provide the
necessary t
under this A
of the Produ

y significant change to any of the
bn to discontinue selling any of the

the Products any product of the
regarded as a replacement for or
e Company discontinues selling

h all information and assistance
broperly to perform its obligations
ny modified or enhanced versions

btributor to make available to the
ploped by the Company for third
can be agreed between the
dance with Schedule 6;

7.1.8 endeavour
Distributor 4

7.1.9 where the D pvide the Distributor promptly with
the services nd Courseware Products support
personnel fq ying and customising Courseware
Products sd nd the Distributor shall pay the
Company’s s. The charges shall be the lower
of the Comp r such services as per Schedule 7
as from timg reement between the parties and
the lowest c ompany provides such services to
its other dist

7.1.10 pay the Dist
Distributor
accordance

beware Products developed by the
pany outside the Territory in

7.2 The Company will
Distributor for any ¢
express prior appro|
provisions of Part 2

ware Products developed by the
or inside the Territory without the
h approval shall be subject to the

7.3 The terms of cla ove will endure for a period of
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<<number of years
in circumstances
Agreement.

ation of this Agreement including
found to have repudiated this

7.4 Subject to satisfac
Distributor a non-ex
royalty basis in res
Hardware Productd
Agreement.

] the Company will grant to the
ence throughout the Territory on a
hme of product>> and any other
pany during the period of this

8. Intellectual Property Rig

8.1  The Distributor agr¢
in or relating to the
remain the propert

8.2 The Distributor shal
8.2.1 not cause

at all Intellectual Property Rights
uct Documentation are and shall
ensors.

nything which may damage or
roperty Rights or assist others to

8.2.2 he Distributor becomes aware of
y of the Products or the Product
tual Property Rights in or relating
entation and assist the Company
all steps necessary to protect the

Company's

8.2.3 affix such or their packaging or advertising
associated Documentation as the Company
may be req

8.2.4 indemnify th ity incurred to third parties for any

use by the [ ers of the Products or the Product
Documentat tual Property Rights in or relating
to the Prd umentation otherwise than in
accordance

8.2.5 acknowledgt Dbr reputation for the Products

generated b long to the Company and upon

termination { atever reason the Distributor shall
not be ent nse or compensation for such
enhanced g e provisions of this clause shall
survive the t ent.

9. Confidentiality

9.1 Neither party shall
to know the same)
Agreement or with
required by law:

rsons (other than those who need
by and subject to the terms of this
f the other party or as may be

9.1.1 any confidg
suppliers, b
other deali
subsidiaries
period of thi

9.1.2 any of the te

brning the products, customers,
e or contractual arrangements or
airs of the other party and its
first party's knowledge during the
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all of which shall be

9.2 Each party shall
publication or discl
any person to who
aware that the sam
to treat the other pa
of care as it emplo
nature and in any ¢
practices.

9.3 Each party shall e
confidentiality and
shall indemnify the
may sustain or inc
party's employees.

9.4 If either party becq
employees it shall |
reasonable assista
party may institute &

9.5 The provisions of t
but the restrictions
apply to any inform
date (otherwise th;
receiving that infor

10 Reservation of Rights
The Company reserves thg

10.1 make modifications
or the packaging or
in its discretion dets

10.2 discontinue selling 4

10.3 require the Distrib
promotional mater
considers not to be

11 Territory

11.1 [The Company sha
distributors appoint
Territory for sale in

11.2 [The Distributor sh
Territories but the [
actually placed by
branch or maintain
the Products.]

12 Legal Relationship

12.1 During the period o
as an authorised
Company's policies
(whether on the
elsewhere) the Dist

© Simply-docs — TR.ADA.02 - Multimedia Prod

b Distributor; and

ment.

” for the following purposes.

pany

rs to prevent the unauthorised
bl Information and to ensure that
ation disclosed by such party is
her party. Each party undertakes
ition with at least the same degree
confidential information of a like
best current commercial security

are aware of and comply with the
S contained in this Clause 9 and
or damage which that other party
each of confidence by such first

ach of confidence by any of its
party and give that other party all
hny proceedings which that other
bes.

the termination of this Agreement
9 shall not apply or shall cease to
wledge or becomes so at a future
pach of this clause by the party

cts or the Product Documentation
whatsoever as the Company may

ease to use any advertising or
Products which the Company
terests.

stributor if any of the Company's
port any of the Products into the

for the Products in the Retained
nsolicited orders for the Products
Distributor shall not establish any
tside the Territory for the sale of

ributor may and shall refer to itself
in accordance with the
e and before so referring to itself
ationery, advertising material or
e Company proof prints and such

8



other details as t
discretion grant or

12.2 The relationship of
Agreement shall re
Distributor is an ing
and at its own ris
Agreement, the Dig
any obligation nor
third party nor pledd

e and the Company may in its
ch proposed use.

ler and buyer and nothing in this
ner or agent of the Company. The
ying and selling in its own name
xpressly stated otherwise in this
purport to bind the Company to
y liability of the Company to any
e Company's credit.

12.3 The Company shal
other material and
Distributor make re
Distributor.

b Distributor in any promotional or
express written consent of the
ip between the Company and the

13 Termination

13.1 Notwithstanding a in it, this Agreement may be

terminated:
13.1.1 by the Comy otice to the Distributor if:
13.1.1.1 th all threaten to) sell, assign, part
[ its business or that part of its
ribution of the Products; or
13.1.1.2 th defined in Section 1124 of the

Corf bf the Distributor changes to any
pers the person or persons in control

of t ate of this Agreement (but the
Co bd to terminate within the period of
60 ¢ Shall have been notified in writing

ce to the other if:

13.1.2.1 th y material or persistent breach of
t and (in the case of a breach
shall have failed, within 30 days
by notice from the first party so to
do, ch request to contain a warning of
ate);

13.1.2.2 th ve been unable to perform its
greement for a period of 90
iods aggregating 180 days in any
| to terminate may only terminate
ys after the expiration of the said

13.1.2.3 ve a receiver or administrative
pver any part of its undertaking or
bolution for winding-up (otherwise
a bona fide scheme of solvent
uction) or a court of competent
order to that effect or if the other
voluntary arrangement with its

ubject to an administration order.

13.2 The Distributor sha ompensation (whether for loss of

© Simply-docs — TR.ADA.02 - Multimedia Prod| ment. 9



13.3

14 Effect of Termination
On the termination of this A

141

14.2

14.3

14.4

14.5

14.6
14.7

14.8

14.9

14.10

distribution rights, ¢ a result of the termination of this

Agreement in acco

Each delivery of 3
separate contract f
terminating this
persistent breach f

Products shall be regarded as a
It in a delivery shall be cause for
t default in delivery shall be a
13.1.2.1.

erminates:

All rights and ol
automatically termi
such termination a
intended to come i

The Distributor shal
has paid for in ful
outstanding at the ¢
the provisions of thi

The Distributor sh{
stationery, publicati
an authorised distri

The Distributor sha
otherwise dispose
promotional materi
the Distributor and
(other than corre
possession or unde,

The Distributor sha
held for demonstra
devices and from
Distributor, and sha

s under this Agreement shall
ts as shall have accrued prior to
expressly or by implication are
or after such termination;

its stocks of the Products which it
fulfil any unperformed contracts
o the extent and for that purpose
e in effect);

e from all its literature, business
sements all references to it being

rthwith return to the Company or
may instruct all technical and
5 and papers whatsoever sent to
or the business of the Company
e parties in the Distributor's

oducts and Courseware Products
ted from all computers and other
e of or under the control of the

that the same has been done;
All orders for undeli hutomatically cancelled;

t of the Products shall become
terms previously agreed between

All outstanding un
immediately payabl
the parties;

The Company shall
credit of the Distril
owed by the Distrib

The Company shal
not been paid for
Distributor irrevoca
enter any of the pre

ibutor any amount standing to the
Company (less any money then

5 any of the Products which have
the relevant invoices (and the
ny, its employees and agents to
Dr such purpose); and

The Company shall
the possession or u
by the Distributor
unperformed contra
at the Invoice Prig
appearing in the
termination) subjed
taxes duties or le

hase all or any unsold Products in
stributor which have been paid for
tor does not need to fulfil any
itanding at the date of termination)
ten down value of the Products
the Distributor at the date of
g all necessary VAT and other
of and arranging transport and
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15

16

Liability

151

15.2

15.3

154

15.5

15.6

Indemnities

16.1

insurance. The Dis
and co-operation f
clause and of delive

ompany all necessary assistance
effect to the provisions of this
ompany.

that the Products sold to the
with their published specifications

The Company wa
Distributor under th
and will be of satisf{

If the Company shj
liability shall be limi
risk and expense)
(subject to the Dist
the Company's risk
with the Distributo
price paid.

arranty set out in clause 15.1 its
cts concerned (at the Company's
) the price paid by the Distributor
ctive Products to the Company at
abatement of the price is agreed
butor the appropriate part of the

The Company shal istributor under clauses 15.1 and

15.2 above:

15.3.1 for any da y of the Products caused by fair
wear and aintenance or repair, negligent
handling, f instructions accompanying the

Products or bducts;

15.3.2 unless in th
would havg
Distributor n
after the da
defects in 1
reasonable
same in wr
Distributor a
be entitled tq
the price theg

p or defect in the Products which
basonable visual inspection, the
e same in writing within 14 days
in the case of any damage to or
Id not have been apparent on
ibutor notifies the Company of the
defect becomes apparent to the
is given the Distributor shall not
erned and shall be obliged to pay

Notwithstanding an
Clause 15.5 below,

15.4.1 indirect or @
any descripf

15.4.2 direct or ind

whether arising fro
action out of the sul

his Agreement but subject to Sub-
e liable to the Distributor for any:

age, cost, expense or liability of

tracts,

f contract or any other cause of
ent.

Neither party limits
caused by its neglig

her for death or personal injury
srepresentation.

Except as express
undertaking, or ter
condition, quality,
Products is given
conditions, underta

reement no warranty, condition,
tatutory or otherwise, as to the
or fitness for purpose of the
bmpany and all such warranties,
py excluded.

The Company shal
effectively indemn

and keep the Distributor fully and
losses, claims, damages, costs,
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charges, expenseq
Distributor may s
against it by any pg
by reason of:

16.1.1 any claim

16.1.2

oceedings and actions which the
may be brought or established
ase arise out of or in relation to or

of the Products infringes any

Intellectual R d party; or

any claim ot comply with local laws and
regulations use in the Territory and which are
not due td jligence, recklessness or wilful
misconduct htions under this Agreement.

16.2 The Distributor sha and keep the Company fully and
effectively indemnif losses, claims, damages, costs,
charges, expenses oceedings and actions which the
Company may sust be brought or established against
it by any person a ise out of or in relation to or by
reason of:

16.2.1 the neglige I misconduct of the Distributor in
the perfor ligations in connection with the
installation 4 roducts;

16.2.2 any unaut ssion  of the Distributor or its
employees;

16.2.3 the manner markets and sells the Products
(unless aut

16.2.4 the indepen butor of any products or services
for use in ca pn to the Products; or

16.2.5 any breach y applicable laws or regulations
relating to or sale by the Distributor of the
Products in

16.3 If any claim is mad br which indemnification is sought
under this clause, thall consult with the other and,
subject to being se satisfaction, shall co-operate with
the other in relation st made by the other in respect of
such claim.

17 Interpretation

17.1 Inthis Agreement u se requires:

17.1.1 words impo bvery gender;

17.1.2 words impo er include the plural number and
vice versa;

17.1.3 words impo ms, companies and corporations
and vice ve

17.1.4 references f H schedules are references to the
relevant cla Agreement;

17.1.5 reference i reement to numbered paragraphs
relate to the that schedule;

17.1.6 the heading edules and paragraphs of this
Agreement tation;
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18

19.

20.

21.

17.1.7 reference tq b reference to that enactment as
amended o time and to any subordinate
legislation o t enactment;

17.1.8 any obligati do or omit to do anything is to
include an d t thing to be done or omitted to be
done; and

17.1.9 any party
obligation if

hing will be deemed to fulfil that
is done.

17.2 In the case of con
body of this Agree
provision in the bod

kN any provision contained in the
contained in any schedule, the
take precedence.

Agency, Partnership

This Agreement shall not
fiduciary relationship or
contractual relationship exf

partnership, joint venture, agency,
een the parties other than the
5 Agreement.

Amendments

This Agreement may not b
duly authorised representa

nstrument in writing signed by the

Announcements

No party shall issue or mg
regarding this Agreement
other party. The provisio
Information of each party fq

bment or disclose any information
sent has been obtained from the
all be regarded as Confidential
0.

Assignment

21.1 This Agreement is
neither this Agree
assigned or delega
other party.

21.2 Notwithstanding thg

[21.2.1] either part
substantial
relating to
controlled |
this Agree

[21.2.2 the Distrib
such oblig
Company
withheld, g
remain reg
distributorg
in regard
Agreement

nd, subject to clause 21.2 below,
es or obligations under it may be
t the prior written approval of the

bment to any acquirer of all or of
ity securities, assets or business
this Agreement or to any entity
ler common control with a party to

ppoint sub-distributors to perform
ovided that prior approval of the
pval shall not be unreasonably
the Distributor shall at all times
ance and obligations of its sub-
hey be bound to the same extent
Distributor is bound under this

21.3 Any attempted assi Clause 21 will be void and without

effect.
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22.

23.

24.

Entire Agreement

22.1 Each party agrees pther that:

22.1.1 it has not e
rely on, an
Agreement;

22.1.2 it shall ha
statement,
innocently o

22.2  Subject to Sub-Cla
between the par|
agreements, pro
understandings bet
matter.

22.3 The obligations
agreement shall re
between such non
Clause 22.2) of thi

Force Majeure

ent on the basis of, and shall not
pt expressly incorporated into this

it that other in respect of any
ce or warranty (whether made
bet out in this Agreement.]

t constitutes the entire agreement
and extinguishes all previous
arranties, representations and
ten or oral, relating to its subject

any pre-existing non-disclosure
ect insofar as there is no conflict
d the provisions (other than Sub-

deemed to be in breach of this
e of this Agreement which result
ontrol of that party. If such
more than 6 months, either party

party.]

[Neither party shall have
Agreement for any delays
from circumstances bey
circumstances continue fo
may terminate this Agree

OR

[Notwithstanding anything
liable for any delay in per
circumstances beyond its
caused by any act or omis
a sub-contractor or suppli
liability for delay except
sub-contractor or supplie
notifying the other party in
of the delay), the performs
the period that the said c
extension of time for perfo
delay is caused by the ac
remedies and liabilities of
other terms of this Agreem

greement, neither party shall be
der it if such delay is caused by
ding without limitation any delay
ovided however that any delay by
g shall not relieve the party from
bnd the reasonable control of the
the party so delaying promptly
the delay (and the likely duration
jations shall be suspended during
 such party shall be granted an
od of the delay. Save where such
r party (in which event the rights,
e conferred and imposed by the

23.1 any costs arising f
same;

borne by the party incurring the

br more than 10 weeks, terminate
) the other by reason of such

23.2 either party may, if
this Agreement fo
termination.]

Notices
24.1 All notices under th
24.2 Notices shall be de¢ jiven:

24.2.1 when delive ier or other messenger (including

© Simply-docs — TR.ADA.02 - Multimedia Prod ment. 14




25.

26.

27.

28.

29.

30.

registered

24.2.2 if transmitt
transmissio

24.2.3 on the [sec
first class pqg

bss hours of the recipient; or

first business day following
ing mailing, if mailed by prepaid

In each case noticHg he most recent address or e-mail

address notified to

Schedules

The provisions of Schedul is Agreement as if set out here.

Severance

The parties agree that, i
Agreement is found to be
provisions shall be deeme
remainder of this Agreeme

r more of the provisions of this
rwise unenforceable, that / those
ainder of this Agreement and the
rceable.

Successors and Assigne

27.1 This Agreement sh
and their respectivg
party in this Agree

inure to the benefit of, the parties
bd assignees, and references to a
essors and permitted assignees.

27.2 In this Agreement r¢

27.2.1 who for th
otherwise) tq
those rights

27.2.2 who, as ad
those rights,

de references to a person:

bd (by assignment, novation or
this Agreement (or any interest in

otherwise, is entitled to exercise

and in particular th
any interest in thos
division, reconstrug
purpose, reference
similar rights to w
novation of this Agr

person to whom those rights (or
or pass as a result of a merger,
tion involving that party. For this
der this Agreement include any
comes entitled as a result of a

Waiver

No delay, neglect or forbe
other party any term or co
a waiver or in any way p
right, power or remedy in {
is exclusive of any other rid

her party in enforcing against the
shall either be or be deemed to be
party under this Agreement. No
| upon or reserved for either party
ilable to that party,

Counterparts

This Agreement may be e
of which shall be an orig
constitute one and the sa

f counterparts or duplicates, each
arts or duplicates shall together

Time is of the Essence

Time shall be of the esse
mentioned in this Agreemg

regards any time, date or period
ituted as a time, date or period by
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31.

32.

33.

34.

IN WITNESS WHEREOF this Ad
before written

SIGNED by

<<Name and Title of person signi
for and on behalf of <<Company

In the presence of
<<Name & Address of Witness>>
SIGNED by

<<Name and Title of person signi
for and on behalf of <<Distributor

In the presence of
<<Name & Address of Withess>>

© Simply-docs — TR.ADA.02 - Multimedia Prod

agreement in writing betwe

Costs and Expenses

Each party shall bear its
connection with the draftin
this Agreement.

er costs and expenses arising in
and registration (if applicable) of

Set-off

Where either party has in
Agreement or otherwise, a
party may set off the amou
due to the other party unde

e other party, whether under this
is liquidated or unliquidated, each
any sum that would otherwise be

Third Parties

Subject to any provisions
not a party to this Agree
Parties) Act 1999 to enford
right or remedy of a third p{

t to the contrary, a person who is
br the Contracts (Rights of Third
ment, but this does not affect any
hilable apart from such Act.

Proper Law and Jurisdic

34.1 This Agreement sh
laws of England ang

onstrued in accordance with, the

34.2 Any dispute, contro
this Agreement sh
England and Wales

34.3 In this Clause 34, 1
and obligations aris

im between the parties relating to
Sive jurisdiction of the courts of

lude any non-contractual matters
Dbr associated therewith.

executed the day and year first

ment. 16
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1 Orders

1.1 Each order for the e Distributor to the Company shall
be in writing and s d quality of the Products ordered
and the requested ¢ destination.

1.2 The Distributor ma er or not accepted or reduce the
guantity of any of t bmitting to the Company a notice
which specifically 1 er, stipulates the changes and is
actually received b an 14 days prior to the requested
delivery date or, if ery date notified to the Distributor
pursuant to paragrs

1.3 The Distributor sha ring the accuracy of its orders.

2 Price and Payment

2.1 The price for each id by the Distributor shall be the
lower of the Comg Schedule 7 as from time to time
amended by agree b and the lowest price at which the
Company sells any tomers or other distributors.

2.2 All prices for the Pr AT or other applicable sales taxes
which shall be paid hppropriate rate.

2.3 Payment for the Pr, han 30 days after dispatch of the
Products or comple therwise agreed.

2.4 The Company ma e Products notwithstanding that
property has passe

2.5 Payment for the P Dy [electronic transfer of funds to
such bank account notify in writing to the Distributor
from time to time] g of payment>>].

2.6 If payment for an received by the due date then
(without prejudice t ghts and remedies) the Company
shall be entitled to:

2.6.1 suspend all Products until payment is received;
and

2.6.2 charge the I unpaid sum on a day to day basis
(as well aft rom the due date to the date of
payment (bg rate of 4% above the base rate of
(name of ba brce.

2.7 The Company rese d deliveries of the Products while
the aggregate amo | invoices exceeds the Company's
credit limit for the O e as advised to the Distributor by
notice.

3 Deliveries
3.1 The Company shal pavours to meet the delivery dates

© Simply-docs — TR

requested by the [
and the Company 9
requested or estim3

ivery shall not be of the essence
e Distributor if it fails to meet any
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3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

4 Risk and Property

4.1

4.2

If the Company is
as practicable notif

sted delivery date it shall as soon
mated date for delivery.

Appropriation of thq bf the Distributor shall occur when

the Products are ddg

Delivery of the Prog
or such other pre
to time (‘the deliver

hbany's premises at (insert details),
all notify the Distributor from time

The Company sh
possession of the (
other costs of trans

of putting the Products in the
nt but the Distributor shall pay all

If requested in the
the Distributor) tra
designated in the [
the Distributor the
Distributor's custo
Products. The Dist
by the Company i
this Schedule shal

mpany shall arrange (as agent for
the Products to the destination
all obtain and promptly deliver to
essary for the Distributor or the
be) to obtain possession of the
e Company for all costs incurred
g and all applicable provisions of
to the payment of such cost as

they shall apply to t or the Products.
The Company rese rtial deliveries of any consignment
of the Products ord e agreed no delivery of the whole

or any part of a co
by the Distributor.

The Company will
requested by the D
a delivery note in s

The Distributor sh
necessary licence
importation of the
import duties and o

The Distributor sha
consignment of the
Company shall m
practicable after ng
paragraph but othd
such shortage.

before the delivery date requested

ble for delivery to the destinations
ignment shall be accompanied by
bd between the parties.

bbtaining prior to delivery all the
and other documents for the
ory and for paying all applicable

thin 14 days after delivery of any
pge in the quantity ordered. The
ortage as soon as reasonably
Distributor in compliance with this
[l have no liability to make good

Risk in each consig
delivery point up(
possession by the (

bhall pass to the Distributor at the
consignment into the carrier's

Property (ownershi
Distributor until pa
Company in respe
consignments of thg

the Product shall not pass to the
d funds has been received by the
t consignment and for all other
ent is then due.
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<<Insert Details>>

<<|Insert Details>>[]

The Distributor shall pay the Cqg
Products or third party coursewa
Distributor. The amount of royal
Products by Courseware Product
Company to any third party in resg

of the Company's Courseware
d into a course requested by the
en the parties on a Courseware
cover the royalty payable by the
are products.

For the avoidance of doubt in thi
software and accompanying doc
third party customers in which thé
commissioning third party custome
the Company to re-use the sa
Distributor.

0 'third party courseware' means
y the Company at the request of
s that copyright remains with the
the third party customer will allow
r modified for retail sale to the

ult of the Distributor's own request
oyalty basis for use in the United

Courseware Products developed |
will be licensed to the Company
Kingdom.

hedule is dependent upon mutual
hke available to each other such
sure that they are respectively

The parties acknowledge that the
trust and an 'open book policy'
information as will be necessar
complying with the true intent of t

burseware Products developed by
er of the Distributor. The amount
rseware Products by Courseware
y the Distributor to any third party

The Company shall pay the Distri
the Distributor on its own behalf g
of the royalty will be agreed betws
Products basis but will at least co
in respect of third party coursewar
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