DATED

Q) << >>

(2) << >>

PROVIDER AGREEMENT
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THIS AGREEMENT is made the day of

BETWEEN:

1)

)

<<Name of Company>> a company registered in <<Country of Registration>> under
number <<Company Registration number>> whose registered office is at
<<Registered office>> (“Company”) and

<<Name of Provider>> a company registered in <<Country of Registration>> under
number <<Company Registration number>> whose registered office is at
<<Registered office>> (“Provider”)

WHEREAS:

(1)

)

The Company has established an interactive on-line computer shopping service
(“Mall”) pursuant to which the Company may sell products directly to visitors to the
Mall via all computer related distribution avenues, including, without limitation, the
interactive on-line computer services (the “Services”).

The Provider wishes to have its Products, <<brief description>> (list to be provided
per section 5.2 below) included on the Mall.

NOW THEREFORE, in consideration of the mutual covenants and agreements contained
herein and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Company and the Provider agree as follows:

Grant of Rights
Provider hereby grants to the Company the following rights:
1.1 The right and licence to market and sell the Products on the Mall;

1.2 The right and licence to use the Provider's name, Products (including the
likeness of the Products), trade marks, trade names, and copyrights (all
whether now owned or hereafter acquired) in connection with the Products for
all purposes in connection with the Mall including, without limitation, the Listing
(as defined in Clause 5 below) of the Products on the Services and the
promotion and advertising of the Mall and the Products;

Provider Warranty

Provider represents and warrants that it has the right, power and authority to enter
into this Agreement and perform its obligations hereunder and that the sale and
Listing of the Products on the Mall and the placement of the Products on the Mall will
not violate any agreement, by which the Provider is bound, or any law or
governmental regulation.

Term

The term of this Agreement shall commence on the date hereof and shall continue for
two (2) years from the date hereof (as such term may be extended from time to time,
the “Term Period”). The term of this Agreement shall be automatically extended from
year to year after the expiration of each Term Period unless terminated by either party
by providing written notice to the other party no earlier than sixty (60) days and no
later than thirty (30) days prior to the expiration of the Term Period.
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4, Territory

The Territory for the liceng
the world.

5. Listing of Products

5.1

the Company hereunder shall be

The Provider agrd
materials in conne
Company (including
with the Company i
(the “Listing”) on
representations sh
will use its best eff
instructions. The C
the Listing, including

pany with all information and
hnd reasonable requested by the
s of the Products) and cooperate
display and listing of the Products
uracy of all descriptions and
lity of the Provider. The Company
isting conforms to the Provider’s
ole right of use and ownership of
oftware related thereto.

5.2 Promptly after the e Provider the list of the Products
to be displayed on '), the Company shall commence
preparation of the

5.3  Allinformation, mat ust be presented to the Company
by the Provider no | after the date of this agreement.

5.4 If the Provider doe Any with all information, materials
and photographs | sixty (60) days, then all fees as
agreed to in parag e and payable upon expiration of
the sixty (60) day p¢

6. Sale Procedures

6.1 Promptly upon the pf an order to purchase any of the
Products, the Comj ase order (the “Purchase Order”)
to the Provider by acsimile or such other means as
agreed to by the ps der shall include the number and
type of Products o ructions, including the name and
address of the cust(

6.2 <<insert how invoic ctice>>

6.3 The Company is reg the Invoice.

7. Supply Price:

7.1 At the time that t e Company with the list of the
Products, the Provi pany with the price the Company
will be required to | Supply Price”). The Supply Price
may include, but pping and handling costs. The
Supply Price (excl andling costs) shall not be more
than the highest pri er for such Product from any of its
other retailers. Th the Supply Price (subject to the
limitation set forth e) at any time, and from time to
time, on not less th4 ritten notice to the Company.

8. Returns and Replaceme
8.1 The Provider unc hccept returns directly from the

© Simply-docs — TR.C&L.05.07 Provider Agreeme|

Customer(s) within
return, the Provider
below.

livery of the Products. Upon such
Price in accordance with Section 9



10.

11.

12.

13.
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their standard warranties and will
ny shall not be required to provide
honouring of any warranties, in

8.2 The Provider will p
honour such warra
any services to th
connection with the

8.3 Upon the receipt of o the Provider, the Provider shall

h return.

Refunds

In the event that the Provid
of Paragraph 7.1 or 7.2 ab(
Products, the Provider shi
paid by the Company) less
the Customer, the Produ
Products. The Company s
paid by the Customer, less

refunds pursuant to the provisions
) days after receipt of the returned
y the Supply Price (if previously
g charges, along with the name of
urchase Order number for such
the Customer the purchase price
g costs paid by the Customer.

[Set-up Fee

undable fee of £<< >> for the
clusion of the Listing on the Mall.
tion of this Agreement with the
system. No Listings will be added

The Provider shall pay to
preparation of the Listing f
One half of this amount
remaining half due prior to
to the Mall prior to receipt ¢

Inclusion of the Mall

The Company shall inclu
Services on which the M
warranties or assurances t

all with respect to each of the
pany makes no representations,
| on any of the Services.

[Exclusive Right of the C

12.1 The Provider agred
two (2) years after
(i) the placement (¢
from time to time
exclusive right to
not make any of
shopping system cq

12.2 The Exclusive Perig
terminated by the
earlier than sixty (6
no later than thirty (

mencing the date hereof through
ent of the Mall on a Service and
Mall (as such may be extended
, the Company shall have the
er’'s products. The Provider shall
pr sale to any on-line computer

extended from year to year unless
ritten notice to the Company no
ation of the Exclusive Period and
ration of the Exclusive Period.

12.3 The provisions of survive the termination of the

Agreement.]

Termination

If either party fails to obse]
other party may terminate
other party. This terminat
other party hereunder and
such breach. Upon termi
Agreement shall terminatg
Product(s) on the System.

obligations contained herein, the
(5) days prior written notice to the
dice to the accrued rights of the
b party’s rights in connection with
, the Provider’s rights under this
pll discontinue the Listing of the



14.

15.

16.

17.

18.

19.
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Indemnification

hold the Company, its directors,
And against any and all claims,
b (including reasonable legal fees),
ded, however, that Provider shall
ands, damages, liabilities, losses
ligence or wilful misconduct. This
\greement.

The Provider shall indem
officers, employees and
demands, damages, liabilit
relating directly or indirect
not indemnify the Compan
or expenses arising from t
indemnification shall surviv|

Notices

any notices, requests or other
be in writing and shall be given to
of this Agreement, or such other
, by hand delivery, courier service
fective upon receipt by the other

Except as otherwise spe
communications from one
such party at the address
address as such party ma
or facsimile transmission.

party.

Amendments and Waive

Any provision of this Agree
if, such amendment or wai
or delay by any party here
as a waiver thereof nor sh;
or further exercise thereof
rights and remedies prov
remedies provided by law ¢

or waived at any time if, and only
d by the parties hereto. No failure
, power or privilege shall operate
kercise thereof preclude any other
her right, power or privilege. The
b and exclusive of any rights or
t between the parties hereto.

Governing Law and Venu

d in accordance with the laws of
the English Courts.

This Agreement is to be g
England and the parties su

Assignhment

5sign and transfer this Agreement
g such assignment and transfer,
deemed to be references to the
rves the right to terminate this
party or parties that are direct

The Company shall have {
or its rights and obligation
references to the Compa
assignee and/or transfere
Agreement if this Agree
competitors of the Provide

Counterparts

counterparts, each of which shall
hall constitute one and the same

This Agreement may be e
be deemed an original bu
instrument.



IN WITNESS WHEREOF this Ag
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 <<Provider Na

In the presence of
<<Name & Address of Witness>>
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executed the day and year first



