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Software Distribution Agreement

SOFTWARE DISTRIBUTION AGREEMENT

AGREEMENT dated the day of 20

BETWEEN:  Company Pty Ltd of 12 Lambert Road Besterne 2000 (the “Supplier”);

AND: Other Company Pty Ltd of 1 Smith Street Pietersberg 7000

(the “Distributor”).
Wires distributign

O
&
<&
is distributio@ eement on

BACKGROUND
A. The Supplier is in the business of Johns Software P

of a computer program.
B. The Distributor’s business is Building Computers:
C. The Supplier and the Distributor have a

these terms and conditions.

THE PARTIES AGREE: _,.\Qi‘f (_(;3
1. APPOINTMENT AND TE Q QQ.E}
1.1 The Supplier appoints the Distrib e DistribE?r acoepfs its appointment as

1.2

1.3  Intheeve sion of t}@?m aé;érmitted by this Agreement:

(a reserves tl@ht @ust the Base fee effective from the date of
1on; and & Q:k
theyprovisions i A_a@ment apply.
1.4 hedDistributor 1 squjse the Software and Materials solely for the purpose of:
(a) marketi éQhe Software;
(b) dist@tmg the Software to Customers; and

(©) in;hlling the Software.

1.5  The Distributor must not install the Software for a Customer unless the Customer has
entered into a Licence agreement

1.6  During the Term the Distributor is entitled to market or distribute or sell software that
is competitive with or is similar in functionality to the Software. It will be a breach of

this clause for any director or shareholder of the Distributor to have an interest
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directly or indirectly in any company or business that markets, distributes or sells
software that is competitive with or is similar in functionality to the Software. This is
an essential term.

1.7  The parties acknowledge that they are not in a joint venture partnership and there is no
franchise arrangement or agency established by this Agreement. Neither party may
claim or hold itself out as having any other relationship, authority, right or entitlement

to represent itself or act as an agent of the other or to have any intef€§t or shareholding

in the other.
2. INITIAL SUPPLY OF SOFTWARE

2.1 On or before the Commencement Date, the Supplier

ide t istributor 6@11

t to Clau@r to the
by the Dis@ﬁhtor.
or damage éo@e @Nare and

Clause 2.1"Will pass ‘zhe utor when

a disk of the Software and all supporting Materi
2.2 The Supplier will Deliver the Software andgMate
Distributor’s Delivery Address, such deli
2.3 All responsibility and liability for risk a

Materials despatched pursuan

despatched. ,::-}b‘ QQ"-

3. ORDERS & MINIMUM ORDE IREME%& Q)

3.1 All orders for the ust made by 1s@or using the Supplier’s
prescribed orde am from ti t1 Orders must be sent to the
Supplier’s ess set out in S QJ

3.2 Orders cceéptance by t&up@q Acceptance by the Supplier will be
in writing. \:l-

i ust compﬁ\m
r is or becom ‘\N
imum Or&a

ticable.

34 Should the

33 ny Minimum Order Requirement. If the

arqglat he/she/it is or may become unable to comply

ent, the Distributor must notify the Supplier as soon

?1butor fail to meet a Minimum Order Requirement, the Supplier
reservesa\t@ ight to terminate the Agreement and the Supplier will be entitled to all
remedies available for breach of this Agreement.

3.5 Should the Distributor fail to meet a Minimum Order Requirement, the Supplier
reserves the right to convert the Agreement from an exclusive/sole basis to a non-

exclusive basis effective immediately.
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3.6  The Supplier reserves the right to supply the Distributor with an amount less than
what was ordered and in such circumstances the Supplier will refund or provide a
rebate to the Distributor adjusted pro rata for any amount already pre-paid.

3.7  The Supplier reserves the right to not accept orders from the Distributor or supply the
Distributor if the Distributor is in any way in breach of the Agreement including with

its payment obligations.

3.8  The Distributor may only cancel a placed or accepted orde the following
circumstances: 300 days.

4. DELIVERY & NOTICE OF DEFECTS

4.1 The Supplier undertakes to promptly deliver all on he Sgftware within\me

ever the S'fﬂsplier

-
g any c‘%@wntlal or

y (30) da}zﬁ@ E’Ggy of any
Oftware. In &Qﬁ

any such Notice, the Distributo ed to have accept@) ware

NTS é’ ".\

ing into thi e@ the Distributor will pay

Delivery Time Frame to the Distributor’s Deli

accepts no responsibility and will not be liable

4.2 The Distributor must notify the Supplier

of receipt of

Sehargih |
s the rlglgcg ar, terest at current commercial

fhé ,@&e,

late payment 9_{
able for p @\ oQghe Base fee when a Licence has been

Sk

O
53 ot obliged@})ay&Base fee unless it has received a Tax Invoice

5.2

ier will 15® T Q’Olce within twenty-one (21) days of request by the

utor. q‘%"

5.5 The DlstrlbuQI_erll pay the amount set out in a Tax Invoice within seven (7) days of
receipt @ Tax Invoice from the Supplier. All payments including any Extension
Fee are to be made by electronic transfer to the Supplier’s Banking Account set out in
Schedule A.

5.6  Any money or security received by the Distributor from a Customer in consideration
for a Licence will be held on trust for the Supplier until payment of the Base fee has

been made.
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5.7  The Distributor will permit the Supplier or its accountant access at reasonable times
and on reasonable notice to inspect and make copies of the Distributor’s books and
accounting records for the purpose of verifying the Distributor’s compliance with its
obligations under this Agreement.

6. SOFTWARE MODIFICATION, ENHANCEMENT & IP REGISTER

6.1 The Distributor must not copy, alter, modify, enhance, reverse engineer or otherwise

interfere with the Software without the prior written consent of th€ Supplier and the

Supplier reserves the right to impose any condition in co with giving its

consent.

6.2  Intellectual Property rights in any software prod ant t@eClause 6.1 @1
and mainf for

ly identi cnll such
4

6.3 The Supplier reserves the right at reasonab d on reasor%? otideto inspect
d to in Clat{%‘ 6.2.(_(,(@n expiry or
termination of this Agreemen ibutor will handt?er tqﬁt Supplier the IP

ginal har%ﬁppy @fher with all related
S

; N & &

y rights in the i@%r{gﬁain with the Supplier and the
¢ right to &@e In.QLlectual Property

titled duringo@e T@ o use the Intellectual Property including
N

s it may n require for the sole purpose of effectively

and/or distril@.& th(éo tware in the Territory. The Distributor may not
Y

immediately vest in the Supplier, and the Distrj
the duration of this Agreement an IP regi

software. This is an essential term.

register in either elect

source code and obig

7.2

ellectual P rt ny other purpose without the prior written consent of

pplier. Gt-’ q‘%"

7.3 If the Distrih}t_g;I creates the marketing material or marketing material additional to
Material_s&@,%vided by the Supplier, the Distributor will own the Intellectual Property
rights in such material. By this clause, the Supplier grants the Distributor a licence to
use Ulti soft in/on such material.

7.4  The Distributor must not in the future use any trade mark which is the same as or is
deceptively similar to any trade mark used in connection with this Agreement. This

clause survives this Agreement.
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8. CONFIDENTIAL INFORMATION
8.1 Each party undertakes not to use or disclose to any other person or entity any of the
other party’s Confidential Information and will only use such Confidential
Information in good faith and for the proper purposes of this Agreement and subject to
any restrictions imposed by the party that provides the Confidential Information. This
clause survives the end or termination of this Agreement.

9. SUPPLIER’S OBLIGATIONS, UNDERTAKINGS & WAR

9.1  The Supplier will provide the Distributor with the Materials i 101 to the Software
throughout the Term. If the Distributor uses these Ma
licensed to do so and at no fee. The Distributor dify, adapt -qyi
change the Materials to suit its reasonable re

Software in the Territory. There is no oblig
9.2  The Supplier undertakes to the DistriB se all rea oﬁ?ble Ggmmermal

the Territory and will use its b avours to supply a@ler@m the Distributor
in a timely manner. é
9.3 The Supplier unde ovidésthe DlStrlb@ nd@ts employees with such
training in the as the S@ﬁ‘ér c@ders necessary to enable the
istri Software.
TR
g

94  The S 1 reason ende?yours to ensure that any registered

sed in connedlon the Software remains registered.
9.5 es no W@hty @ the operation of the Software will be
ted or error-fr Q:k
1 UTOR’S G NS, UNDERTAKINGS & WARRANTIES

10.1 ter@xnto this Agreement with the Supplier, prior to or at the
time of s @g this Agreement the Distributor will provide a duly executed
perform_:_s&@ guarantee provided by a third party acceptable to the Supplier in favour
of the Supplier.

10.2  The Distributor will use its best efforts to promote market and distribute the Software
within the Territory so as to maximise the licensing of the Software within the

Territory during the Term. The Distributor must not make or publish any disparaging

remarks or comments about the Software or the Supplier. This is an essential term.

Initial: Page 5 of 19



Software Distribution Agreement

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.11

10.12

Initial:

The Distributor will use its best efforts to promote market and distribute the Software
within the Territory so as to maximise the licensing of the Software within the
Territory during the Term. The Distributor must not make or publish any disparaging
remarks or comments about the Software or the Supplier. This is an essential term.

The Distributor is entitled to market the Software as it thinks fit in the Territory and
may enter into such lawful agreements as it deems desirable to market and/or promote

the Software in the Territory.

The Distributor has provided its Marketing Plan and will d S necessary to

icd with the

®

provide the"%mtial

sted by t]@-cgstomer,
ibutor at no@

ensure it complies with such plan. The Marketing Plangmay only be

prior written consent of the Supplier.
Subject to a Customer entering into a Licence,
training in the use of the Software. If furthg

this will be as agreed between the Custo or expense

W %

to the Supplier.
pp CD
g ded by the

The Distributor must distribu

The Distributor mayguse ié's Intellectu op including its trade marks
ing and {ﬁfeti@f the Software and in its
promotional i the Software b t%r r.leﬁlfer purpose. This is an essential
I\ < -

not mtentloq%lly d@e, obscure or remove the Supplier’s trade

ry notice th, are. This is an essential term.

ft rom Customers and will provide the Supplier with

@of being requested to do so by the Supplier. This is an

essential ter@__
The Dis Q

or must not distribute the Software outside of the Territory or license or

supply the Software to any other person to license or distribute outside the Territory
without Supplier’s prior written consent. This is an essential term.
The Distributor has no authority to make any representation on behalf of the Supplier.

This is an essential term.
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10.13 At the time of entering into this Agreement, the Distributor warrants that to the best of
his/her/its knowledge no conflict of interest exists or is likely to arise in relation to the
performance of its obligations under this Agreement.

10.14 During the Term, the Distributor undertakes not to engage in any activity which may
or will compromise its ability to perform its obligations and the Distributor undertakes

to immediately inform the Supplier of any activity which constitutes or may constitute

a conflict of interest.
10.15 The Distributor acknowledges and agrees that at the end
Agreement the Distributor will hold the goodwill of 1
Software exclusively on trust for the Supplier and fi
by the Supplier to distribute the Software in the
11.  SUB-DISTRIBUTORS

11.1 The Distributor may not appoint a sub- T, @ rson (“Sub-

Distributor”) to perform any part of this Agec w%ggl consent
dc, the Distri@r wi@é responsible
ributor as if those @or @%ions were those
uch act om@ssiq&cﬂll be a breach of this

- ™

Agreement by the D P oY)

g y ") 14

11.2  No agreement bétwic i tor and a b-istfibutor may be for any period

NN

11.3 (e Distribut@'ﬁd Eagﬂub—Distributor will be binding on the
irectly or ind@y @ose any obligation on the Supplier.
11.4 st promp r st provide the Supplier with a copy of every

utor agreem%gx ent@ into. None of the terms of such agreements may

stent with @ g&’c&%nt.

11.5 istributor é&hn@? and holds harmless and keeps the Supplier indemnified
against all lf@g{l?lties and/or losses sustained as a consequence of any negligent,
imprope_if)} nlawful conduct and/or omission by any Sub-Distributor.

12. INDEMNITIES

12.1  Subject to Clauses 12.2 and 12.3, the Supplier indemnifies the Distributor against any
liability determined by a court of competent jurisdiction in relation to a claim for
infringement of Intellectual Property rights brought by a third party against the

Distributor.
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12.2

12.3

The Supplier will not indemnify the Distributor pursuant to Clause 12.1 unless the

Distributor:

(a) gives the Supplier Notice as soon as practicable of any infringement, alleged
infringement or suspected infringement;

(b) makes no admission without the Supplier’s prior written consent;

(c) gives the Supplier the option to conduct the defence of any such claim at its own

expense including negotiating a settlement or compromise;

(d) gives the Supplier all reasonable assistance in condu defence of any

ier’s exper@n
the rlght@'contmue

dursuant to Q‘a}S 2.1 if the
&

fringement arises from: .\‘Z‘

of the Software \@0 %uppher s prior
‘_}Q)

a manner \ﬁor qurpose not reasonably

such claim or action;

(e) permits the Supplier to alter or modify the Softgisare eS
order to render the Software non-infringin
(f) authorises the Supplier to procure
distribution of the Software.

The Supplier will not indemnify the D

infringement, alleged or suspec
(a) any alteration or modi

written consent; o

(b) any use
contempla authogised by the Q{ﬁﬁer@
(c) wuseo ¢ in any way _3\"3}\ a’?\ rm with products not expressly
lier; or
(d) relating to ths e entered into by the Distributor without

s prior wrl@ cc@

Supplier exer@s 1tnght under Clause 12.2(b) to defend such claim and
expense, @ st r will provide all necessary assistance, co-operation

1 .
O
rmatlon S er relating to the conduct of the defence.

12.

Initial:

The Distrib q;'ndemmﬁes and holds the Supplier harmless against any loss, costs,
demand_sk@ enses or liability whether direct or indirect arising out of any third party
claim alleging infringement if the claim arises from an event specified in Clause 12.3
or the ability of the Supplier to defend the claim has been prejudiced by the

Distributor’s failure to comply with the provisions of Clauses 12.2 or 12.4.
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13.
13.1

13.2

13.3

13.4

14.
14.1

14.2

Initial:

LIABILITY

Neither party will in the course of conducting its business engage in conduct which is
misleading or deceptive or is likely to mislead or deceive and/or constitutes a breach
of any law of the Territory. This is an essential term.

If either party wrongfully or improperly does anything or omits to do anything which
has the effect or consequence of rendering the other party liable to any third party or
Customer then the party whose act or failure to act has caused 'Stich liability fully

indemnifies the other party against all liabilities, losses, dam. ther claims that
it might thereby incur.

To the extent that any liability of the Supplier unde

canngibe excluded,sthe
©

goods or@cgcement

ds or acqt@?g equivalent
goods by the Supplier;

"2" P
(b) in relation to services is liited to the supply of the @ce é‘fhe Supplier

of having another@ n@'}wde again to the
ices sup%&) by @uppher

nditions.

Supplier’s liability:
(a) in relation to goods is limited to the supp

or repair or payment of the cost o

again or the payment o

Distributor simila

excused to the extent that
an event of Force Majeure.
inate this Ag{ge: Qn:edlately by Notice if:
rparty breac‘f&e %f this Agreement and fails to remedy such
ch within 20 @ess @s of being notified of such breach;
h&¥other paﬂ&@comﬁ&s bject to external administration or being a natural
erson becé@’s b pt or dies;
(c) the Di %tor (if a partnership) dissolves or enters a process of dissolution or
(ii@ oration) undergoes a Change of Control event; or
(d) the Distributor ceases or notifies of its intention to cease trading as a business in
the Territory.
If Notice is given under Clause 14.1, the Distributor must immediately cease to use
the Supplier’s Intellectual Property including any trade marks and if requested will

sign any document effecting such cessation.
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14.3  Either party may serve twenty-one (21) days Notice of termination on the other party
without in any way affecting accrued rights under this Agreement.
14.4  Where Notice of termination has been given by either party, the Supplier may:
(a) recover any copies of the Software and/or Materials then in the control, custody
or possession of the Distributor; or
(b) request and must promptly be provided with Notice that all Software has been

erased and Materials destroyed;

(c) be regarded as discharged from any further obligatio is Agreement;
and
(d) take any legal action to which it is entitled.

15. NON-COMPETE PERIOD

15.1 On expiry or termination of this Agreemen

dertakes t(@indlrectly

of any p@:t which is
eriod. Th Q@seégmvives this

16. RESTRAINT PERIOD Q‘

f this A ent and d@g hégstramt Period neither
either dir _S‘\h%rectly any employee or
d if a pa@bec 1& aware that an employee or

contractor of the y is seekln%s-l{c en.gaément during the Restraint Period,

or indirectly market, distribute, sell or

competitive with the Software for the Non

Agreement.

16.1 On expiry or terminati

party may solicit

contractor of gth

it will n® v part
17. EUTION ""v
17.1 , a dispute iﬁng@ween the parties in respect of any right or
K\
under this A@ne%‘éach party covenants with the other in good faith to

1 Steps nece@ pt to resolve the dispute.

17.2 event th par&%are unable between themselves to resolve a dispute within
a reasonablelperiod having regard to the nature of the dispute, then either party may
apply te@ Arbitration Foundation of Southern Africa for determination.

18. NOTICES

18.1 Any Notice given pursuant to this Agreement must be in writing in English signed by
an officer of the sender, addressed to the recipient at the address, facsimile number or
email address as set out in Schedule A or as a party may from time to time notify in

writing to the other.
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18.2 A Notice will be deemed given on the same day if hand delivered with authorised
receipt; if posted, then three (3) business days after date of posting; if faxed, upon
successful transmission record; and if by email, by return email to the sender
informing receipt of the email.

19. GENERAL PROVISIONS

19.1 (Variation) This Agreement including the Schedules may only be varied in writing

signed by both parties.
19.2  (Waiver) The waiver by either party of any right or entitlem laim in respect

of any breach of this Agreement must be in writing si 0 waiving.

party wiﬁl@e

19.3 A waiver will not preclude that waiving paa pon any @rright or

ed by the pa
No purported waiver that is not in writing and sign i
any effect whatsoever.

entitlement arising in the future or to clai reach of this

Agreement even if that future right, entit

t assign the benef@thlqﬂgreement without

the Supplier’s prior wri consent:
&

that previously waived
19.4 (Assignment) The Distributor
19.5 Prior to giving its ¢ ment, the \bha@ewes the right to impose
ign or novatl%ﬂ,f(/ @

any conditions

19.6  (Assigns) A a party 1nc1uc_1liﬁelr 1@ lawful successors and assigns.
includes &)@hbs@ry controlled by that party or by the
trol that pasty, ﬁb

19.7 i g ed by and is to be construed according to the
par@,s agree to submit to the jurisdiction of the Courts

ibunals of that 1nc
e Agree greement represents the entire agreement between the

parties relat@q:?o the subject matter of the Agreement and supersedes all prior

19.8

agreemg@ understandings, representations and warranties relating to the subject
matter of this Agreement. Neither party has relied on or been induced by any
representations or promises made to it prior to entering into this Agreement in
reaching its decision to enter into this Agreement on these terms.

19.9 (Imvalidity) If any provision of this Agreement is invalid under any law the provision
will be limited, narrowed, construed or altered as necessary to render it valid, but only

to the extent necessary to achieve such validity. If necessary the invalid provision
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will be deleted from the Agreement and the remaining provisions will remain in full
force and effect.

19.10 (Counterparts) This Agreement may be executed in counterparts, each of which will
be deemed to be an original and all of which together will constitute one instrument
and Agreement provided that those counterparts have been exchanged.

19.11 (Advice) Each party acknowledges and represents to each other that it has had the

opportunity to seek and obtain separate and independent legal ad before entering

into this Agreement. If either party has entered this Agree out first taking

legal advice it has done so at its sole and absolute discretion and it wil be entitled

to rely upon the absence of legal advice as a deft br of any of\fhe
clauses of this Agreement. O

20. DEFINITIONS

20.1  These words and phrases have the followi

4 c“ﬁ
cluding th @ed&gg and any
¥ &

.\
corpgration, a char@n c@b of the board of

he votin ts ing to shares in the

N

corporation, or a change o T mo an half the ed @es to which voting rights
& o

are attached. é Q}

“Commencement m the date speciﬁ_i(ﬁ S%Q%{le A.

“Confidential

“Agreement” means this software distribution ag

amendments in writing.
“Change of Control” means, in relat

directors, a change of control @f more th

s all info on iQwhatsoever form that is:

(a) S “Conﬁdentig, A et”, “Not to be Disclosed” or “Private”;

(b) is scribed 0@25\%&(0 by the discloser in any document or
ence as confi fal, SQ:,ret or private or not to be disclosed;

( ng party @s or-cﬂg t to know is confidential;

but do nclude an)élo S which prior to the date of this Agreement was lawfully

in the public domaiQ_Q?which the discloser has published, circulated or announced publicly
or was develop_e_@ the receiving party independently of the disclosing party.

“Customer” means a customer of the Distributor who has entered into a Licence.

“Deliver” means delivery of the Software by the Supplier to the Distributor following receipt
of an order from the Distributor within the timeframe set out in Schedule A.

“Delivery Time Frame” means the time frame for delivery by the Supplier set out in

Schedule A.
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“Distributor’s Delivery Address” means the address for delivery to the Distributor set out
in Schedule A.

“Rands” means South African Rands.

“Extension Fee” is the fee set out in Schedule A payable by the Distributor on any grant of
extension of the Term by the Supplier.

“Force Majeure” means any act, circumstance or omission over which the Supplier or the
Distributor could not reasonably have exercised control.

“VAT” means the Value Added Tax as defined in the Value Added

“Intellectual Property” includes all current and future copyright, circuit uts, semi-

conductors and designs, patents and trade marks whether re \b
“Licence” means a licence agreement entered into bet da Custom%saa\s a
result of this Agreement in the form attached as Scheg Qgia
“Marketing Plan” means the plan provided by t ched as Sc@\ﬂe C.
“Materials” means the documentation provided B lier to the b including
the operating manuals and other materj i ncdule A relat{@ to 6{9 oftware and
includes updates to those materials. QI-Q QQ"-

“Minimum Order Requirem ber of ordér$ whj ust be placed by the
Distributor with the Suppli i ified time fra 0 t%\Schedule A.

“Notice” means a noti

e W -
ng 1 glish inc ‘ﬁg t}@sent by facsimile, letter and

otices set out in,Solicd \ng
ok A
e period %;é.th%j -ez;d or termination of this Agreement set

ich the Diﬁy”l u@mdertakes not to market, distribute or sell

N
eans the@h-so]@atlon period after the end or termination of this
t in Sche$@~ w@by each party gives an undertaking not to engage the

ployees aréﬁ cm@rs.

“Base Fee” means t gse rate payable for each unit/item of the Software by the Distributor
to the Supplier i@ive of VAT set out in Schedule A.

“Software” means the computer program listed in Schedule A and all modifications, updates
and new releases.

“Tax Invoice” means a tax invoice that is VAT compliant. A Tax Invoice may be sent
electronically or by mail.

“Territory” means the Territory described in Schedule A.
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“Term” means the period starting on the Commencement Date set out in Schedule A and

includes any extension for a subsequent period.
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EXECUTED AS AN AGREEMENT on the day first mentioned.

SIGNED BY )
Company Pty Ltd )
in the presence of: )
) Director
Print Name:
Signature of Witness
Print Name:
Director/Secretary
Print Name:
SIGNED BY
Other Company Pty Ltd

in the presence of:

Signature of Witness
Print Name:
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SCHEDULE A
Software (Definition): Ulti soft
Materials (Definition): None
Commencement Date (Definition): 19/09/2009
Term (Definition): 3 years from start , or 30 June
2010
Territory (Definition): South Africa

Delivery Time Frame (Definition):

Minimum Order Requirements (Definition):

Base fee (Clause 5):

Supplier’s Banking Account (Clause 5.5)%

Non-Compete n
NP
N

Rest 'nt%
S

W)
O &
S <
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ADDRESSES:

Distributor’s Delivery Address:

Distributor’s Address for Notices:

Supplier’s Ordering Address:

Supplier’s Address for Notices:

Initial:

1 Angus Close Cape Town 2000

1 Angus Close Cape Town 2000

admin@email.co.za

1 Smith Street
Pietersberg *
7000

V &

t Pietersbe@O
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SCHEDULE B

[Attach a copy of the proposed Software Licence Agreement, marked ‘Schedule B’]
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SCHEDULE C
[Attach a copy of the proposed Marketing Plan, marked ‘Schedule C’]
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