
CONTENT SUPPLY AND ADVERTISEMENT AND PRODUCT REVENUE

SHARING AGREEMENT

THIS AGREEMENT is made on the [insert day] day of [insert month] [insert

year]

BETWEEN:

[Insert the name and address of the organisation supplying the content], ("the
Content Provider")

AND

[Insert the name and address of the organisation that will use the content],

("the Content User")

1. Interpretations

1.1 Unless the context otherwise admits words importing one gender shall

include all other genders and words importing the singular shall include the

plural and vice versa.

1.2 Reference to any statutory provisions in this Agreement shall include any

statutory provisions which amends or replaces it.

2. Outline of Agreement

2.1 The Content Provider provides: [Insert a brief description of the Content

Provider's business].

2.2 The Content User provides: [Insert a brief description of the Content

User's business].

2.3 The parties agree that the Content User web site located at [Insert

Content User's web address] will host and promote the following the

"Content", as provided by the Content Provider:

[Insert a complete description of the content to be used]

2.4 The Content User may host and link to further the Content during the

course of this Agreement, such Content to be agreed between the parties.



2.5 The Content User further agrees to promote and link to the current

Products and Services available on [Insert Content Provider's web address]
and listed below:

[Insert a complete description of the product and services that will be
promoted]

2.6 The parties further agree that the Content User may promote and link to
such other Products and Services as may be introduced on the Content

Provider's web site from time to time on such terms as to be agreed between

the parties.

2.7 The Content User acknowledges that the Content Provider makes no

representations concerning the volume of sales that will be generated from

such Products and Services where a percentage of revenue from these

Products and Services will be paid to the Content User.

3. Contract Period
This Agreement shall remain in force for a period of [Insert initial contract

term, e.g. Twelve months] from the date of the Agreement above ("Initial

Term") and shall continue thereafter unless or until terminated by either party

giving not less than [Insert notice period for termination, e.g. 1-6 months]
notice in writing, such notice not to expire before the end of the Initial Term.

Notwithstanding this the parties further agree that this Agreement may be

terminated before the expiry of the Initial Term in accordance with clause 18

of this Agreement.

4. Content Specification

4.1 Where the Content is displayed on the Content User's web site its use shall
be subject to the following restrictions:

4.1.1 The Content shall not be displayed with any content which is offensive,

obscene, defamatory or libellous, or

4.1.2 Displayed with any other content which the Content User knows or

ought to know infringes the intellectual property rights of a third party, or

4.1.3 Displayed with any other content from a third party company that in the

reasonable opinion of the Content Provider is in competition with the Content



Provider unless the Content User provides the Content Provider with

notification and receives the prior written permission of the Content Provider

to display their Content with that of a competitor to the Content Provider.

4.2 The Content User shall further ensure that all the Content is displayed in a

clear legible font style and size and that it is displayed on a web page

background that does not obscure or render the Content including text links
difficult to read.

4.3 Furthermore the Content User shall ensure that the Content displays

correctly and has a uniform appearance regardless of the type and version of
browser in which it is viewed and regardless of the type of access device on

which it is displayed.

4.4 The parties shall agree a timetable and procedure for the updating and
maintenance of the Content on the Content User's web site. Such timetable to

include the full contact details of the representatives of both parties in charge

of content or web site maintenance.

4.5 The Content Provider reserves the right to withdraw permission for the
Content to be displayed on the Content User's web site on giving 30 days

written notice should the conditions in this clause 4 be breached.

5. Co-Branding and Linking

5.1 The Content User acknowledges the importance of branding and

identifying any hosted Content or links to the Content or Products and Services
available on the Content Provider's web site as being provided by the Content

Provider and that all links shall be in a form agreed between the parties,

whether by means of a graphic or text link.

5.2 All graphics displaying the Content Provider's name and or logo shall be
active links back to the Content Provider's web site home or index page.

5.3 Any graphic link should only use the graphics supplied by the Content

Provider and in the format supplied by the Content Provider.

5.4 Any Content Provider graphics shall be displayed in the same or similar

display dimensions to any other graphics used for linking to a third party site

as displayed on the same web page. Furthermore the graphic shall not be
displayed in a manner that distorts the dimensions or colours of the graphic so

as to render it difficult to view or in the opinion of the Content Provider dilutes

the identity of the logo or could cause confusion to the public. The Content

User is free to use a suitable software program to reduce the file size of any
graphics so long the image quality of the graphic is not visibly altered or

reduced.



5.5 Any graphic shall also be coded with a text alternative ("img alt") tag

using Hypertext Markup Language (HTML) or other computer language coding
producing the same result in the format "[Insert Content Provider's web

address]" or such other text alternative as may be agreed between the

parties.

5.6 Any text link shall be displayed in a font in keeping with the look and feel

of the Content User's web site on which it is displayed and shall be displayed

in a font size no smaller than any other text link to another third party web

site as displayed on the Content User's web site. The content of such a text
link shall consist of "[Insert Content Provider's web address]" or such other

text link as may be agreed between the parties that accurately informs the

user that they will be transferred to the Content Provider's web site either

completely or within a framed environment within the Content User's web site.

5.7 Wherever possible all links shall be placed "above the fold" on any web

page on which they are displayed.

5.8 The parties shall ensure that all links whether graphic or text shall operate
correctly and transfer the user to the correct part of the requested web site. In

the event that any link fails the party on whose web site the link resides shall

take steps to correct the problem within a reasonable period of time and notify

the other party of the correction.

5.9 In recognition that the actions listed below in this clause 5 would impact

upon the value and goodwill of either party, the parties agree not to do the

following without the express prior written approval of the party to be
affected:

5.9.1 Use the web site address of the other party or any combination of the

other party's name in keywords contained within the Meta Tags of any web

page or repeated multiple times in the coding of any web page; or

5.9.2 Register the web site address of the other party or any similar sounding

or similarly spelt web site address or any combination of it as keywords with

any search engine or directory; or

5.9.3 Register any domain name similarly spelt to that of the other party or

deliberately mis-spelt.



6. Loss or Deterioration Of Service
In the event of system failure, loss of access or deterioration in service the

defaulting party shall take all reasonable steps to restore or rectify the service.

The non-defaulting party shall not be entitled to any form of compensation,

however the defaulting party shall within a reasonable period of time report to
the non-defaulting party the cause of the loss or deterioration in service.

7. Products and Services - Commission Payments

The Content Provider shall pay commission at [Insert agreed commission

percentage] % ("Commission Payments") upon all agreed Products and

Services purchased through the Content Provider's web site where the
customer comes from the Content User's web site during a single user session

("Qualifying Transaction"). Such payment percentages shall be based upon the

value of the Product or Service sold, net of VAT and associated sale charges or

deductions and credit card clearing payments.

8. Products and Services - Sales Reports

Within the period of seven working days after the end of each calendar month,
the Content Provider shall email to the Content User a report ("Monthly

Report") containing:

(a) All Qualifying Transactions entered into during such month; and

(b) The amount of Commission Payments payable in respect of such month.

9. Products and Services - Invoicing

9.1 The Content User shall invoice the Content Provider for Commission

Payments owed on all Qualifying Transactions within a period of 30 days after

the Content Provider receives payment for such Qualifying Transactions. The
Content Provider shall pay the amount thus invoiced, including any applicable

Value Added Tax or other sales-related tax, within the period of 30 days after

the date of each such invoice.

9.2 In the event that any Qualifying Transaction is charged-back to the

Content Provider, the Content Provider will deduct the associated Commission

Payment payable to the Content User, either during the same month that the

chargeback is made or from the amount of any subsequent month. The
Content Provider shall inform the Content User of this chargeback and the

reason for it prior to the chargeback deduction being made.



10. Products and Services - Tracking

The Content Provider and the Content User will collaborate to produce and test

an accurate and reliable system to track customers originating from the

Content User's web site who subsequently purchase Products and Services
through the Content Provider's web site during any single user session. Neither

party shall seek to charge the other for any time or resources spent producing

such a tracking system.

11. Products and Services  - Verification

The Content Provider shall maintain and retain throughout the term of this
Agreement and for a period of 2 years after its termination accurate records of

all Qualifying Transactions, and allow the Content User (or its appointee) to

conduct at the expense of the Content User an inspection of such of the books

and records of the Content Provider as are relevant to the calculation and

payment of Commission Payments, provided the Content User has given 30
days' prior written notice to the Content Provider, and that such an audit shall

not be made more frequently than once in every 6 months.

12. Products and Services - Security and Chargebacks

If the number of chargebacks from the Content User’s web site exceeds a

reasonable level as against the actual total number of Qualifying Transactions
originating through the Content User's web site the parties shall meet to

discuss methods to reduce such chargebacks, whether caused by technical

problems, customer error or by fraud.

13. Banner Advertisements or Sponsorship  - Commission Payments

13.1 The parties agree that if the Content User's web site hosts the Content,

that the Content User can display banner advertisements with the Content or
seek sponsorship for such web site pages from third parties. In return the

Content User agrees to pay to the Content Provider [Insert commission

percentage] % of all banner advertisement revenue or sponsorship

("Advertising Commission"), net of any Value Added Tax, other sales-related
tax or sales commission which may legitimately be payable thereon. The

Content User further agrees to the following:

13.1.1 To employ a reputable agency ("Third Party Agent") to sell the
advertising or sponsorship inventory on behalf of the Content User.



13.1.2 The fees charged by such Third Party Agent shall be reasonable.

13.1.3 That the Content User shall not seek or accept advertising or
sponsorship or permit the Third Party Agent to do so from the following:

13.1.4 Any organisation that produces or promotes content or services which

are offensive, obscene, defamatory or libellous.

13.1.5 If in doubt the Content User shall seek written clarification and

permission from the Content Provider in advance.

13.1.6 The Content Provider reserves the right to withdraw permission for all

Content and Links to be displayed on the Content User's web site on giving 30

days written notice should the conditions in this clause 13 be breached.

14. Banner Advertisements or Sponsorship - Sales Reports

Within the period of seven working days after the end of each calendar month

the Content User shall email to the Content Provider a Monthly Report
containing:

(a) The number of page-views attributed to the Content as hosted on the

Content User's web site; and

(b) The amount of Advertising Commission payable in respect of such month

by the Content User to the Content Provider.

Such Monthly Report shall also state the commission payable to the Third

Party Agent employed by the Content User to sell the advertising or

sponsorship inventory.

15. Banner Advertisements or Sponsorship - Invoicing

The Content Provider will invoice the Content User for the Advertising

Commission owed within the period of 30 days after the Content User receives
payment from the Third Party Agent. The Content User will pay the amount

thus invoiced, including any applicable Value Added Tax or other sales-related

tax, within the period of 30 days after the date of each such invoice.

16. Banner Advertisements or Sponsorship - Tracking

The Content User will use an effective method to track and collate page-view
figures for the Content hosted on the Content User's web site, including total



impressions for banner advertisements displayed with the Content and

resulting click-through ratios.

17. Banner Advertisements or Sponsorship - Verification

The Content User shall maintain and retain throughout the term of this
Agreement and for a period of 2 years after its termination accurate records of

all Advertising Revenue, and allow the Content Provider (or its appointee) to

conduct at the expensive of the Content Provider an inspection of such of the

books and records of the Content User as are relevant to the calculation and
payment of Advertising Revenue, provided the Content Provider has given 30

days' prior written notice to the Content User, and that such an audit shall not

be made more frequently than once in every 6 months.

18. Termination

18.1 Either party may terminate this Agreement immediately in the event

that:

18.1.1 Either party commits a serious, grave or material breach or persistent

breaches of this Agreement including non-performance, default or neglect of

its duties, responsibilities and obligations under this Agreement, and

18.1.2 Such breach remains unremedied for a period of 30 days from written

notice given by the other party specifying the breach and requiring its remedy.

18.2 Furthermore this Agreement may be terminated in the event that:

(a) Either party is unable to pay or has no reasonable prospects of paying

their debts the amount or aggregate amount of which equals or exceeds the

bankruptcy level within the meaning of the Insolvency Act 1986, or

(b) Being a company becomes subject to an administration order or goes into

liquidation, (other than for the purpose of amalgamation or reconstruction), or

(c) Has a receiver appointed to administer any of its property or assets, or

(d) Ceases or threatens to cease to carry on business, or

(e) Makes any voluntary agreement or enters into a compromise for the

benefit of its creditors, or

(f) There is a change of control (and for these purposes "control" means the
right to direct the affairs of the company either by ownership of shares,

membership of the board, or otherwise), or



(g) Fails to make payment in accordance with the terms of this Agreement.

18.3 Any termination of this Agreement shall be without prejudice to any

rights accrued in favour of either party in respect of any breach committed

prior to the date of (or giving rise to) such termination and to those provisions

of this Agreement which are by their construction intended to survive such
termination (including, without limitation, Clauses 11, 17, 20, 22, 23 and this

clause 18).

18.4 Neither party shall be liable for or be in breach of this Agreement by
reason of any delay in performance or failure to perform this Agreement

(except with respect to payment obligations) which results from matters which

are beyond either party's reasonable control and which such party is unable to

overcome by the exercise of reasonable diligence.

19. Notice

19.1 Any notice given by either of the parties under this Agreement shall be
served on the other party and addressed to that party's signatory by email,

personal delivery, pre-paid recorded delivery, first-class post, telex or facsimile

transmissions to the receiving party as set out in this clause 19:

[Insert contact details of the person within the Content Provider's organisation

who will receive any notice]

The Content Provider
Name:

Position:

Email:

Tel:

Fax:

Address:

[Insert contact details of the person within the Content User's organisation
who will receive any notice]

The Content User

Name:
Position:

Email:

Tel:

Fax:

Address:



or such subsequent addresses as may be notified by the party's to each other.

19.2 Any such notice shall be deemed to be effectively served as follows:

19.2.1 In the case of service by pre-paid recorded delivery or first-class post
48 hours after posting.

19.2.2 In the case of service by email, telex or facsimile transmission on the

next working day.

20. Confidentiality
Both parties shall keep confidential the specific terms of this Agreement and

not disclose them save to such employees or contractors as need to know the

relevant information for the purposes of performing this Agreement. The

parties agree that all information marked "Confidential", or where not marked

it is reasonable to judge such information as confidential, shall not be
disclosed for a period of 2 years after the expiry of this Agreement, except

where such disclosure is required by law or by order of a court in the

jurisdiction of England. The parties further agree that all information marked

as a "Trade Secret" and reasonably judged to constitute a trade secret shall
not be disclosed at any time during or after the expiry of this Agreement,

except where such disclosure is required by law or by order of a court in the

jurisdiction of England. Confidential information and Trade Secrets shall consist

of, but not necessarily be limited to: technical, commercial, financial,
operational, marketing or promotional information or data.

21. Press and Publicity
Both parties shall announce the existence of this Agreement by means of a

joint press release as agreed between the parties prior to being made public.

Either party may also produce subsequent press releases and other

statements of their own referring to the existence of this Agreement, but will
notify the other party in advance.

22. Data Protection

Both parties shall be registered under and observe the Data Protection Act

relevant to them, (1984 or 1998 Act) according to when each party first

registered. Both parties further confirm that they will not rent or sell customer
lists and / or contact details without the customer's express prior approval.



Either party may treat a breach of this clause 22 as a reason for termination of

this Agreement in accordance clause 18 of this Agreement.

23. Intellectual Property Rights

23.1 Each party grants to the other for the term of this Agreement a non-
exclusive, revocable, royalty-free licence to use its Content, name, logos,

trade marks, trade names and devices ("Intellectual Property") subject to the

restrictions in clauses 4, and 5 above and in any promotional and marketing

material issued by either party in a manner approved by the party whose
Intellectual Property is to be used, such approval not to be unreasonably

witheld or delayed.

23.2 Both parties warrant that they have the right to grant or permit the other
party to use the logos, trademarks, trade names and devices to the extent

required to fulfil the terms of this Agreement.

23.3 Neither party shall make any claim to the other party's Content, Products

or Services during or after the expiry of this Agreement.

23.4 Neither party shall make any claim to the other party's trademarks or

register or cause to be registered or apply for a materially similar trademark or

imitation of a trademark during or after the expiry of this Agreement.

23.5 Neither party shall register or cause to be registered any company name

which is materially similar to that of the other party.

23.6 On the expiry of this Agreement all licenses referred to in this clause 23

shall expire and the parties agree to immediately cease use of the Intellectual

Property of the other.

24. Limitation of Liability

24.1 Nothing in this Agreement shall exclude or limit liability for death or

personal injury resulting from the negligence of either party or their servants,
agents or employees.

24.2 Neither party shall be liable to the other under this Agreement in

contract, tort, or otherwise (including negligence), pre-contract or other
representations (other than fraudulent or negligent misrepresentations) or

otherwise for any loss of business, contracts, profits or anticipated savings or

for any indirect or consequential or loss whatsoever.

24.3 the Content Provider agrees to indemnify the Content User against any

claims, damages, losses, costs and expenses which the Content User may



sustain or incur in relation to any Content, Products or Services which the

Content Provider provides, such indemnity applying in respect of any claims

for any breach of applicable law or regulation or any infringement of any
intellectual property rights.

24.4 the Content User agrees to indemnify the Content Provider against any

claims, damages, losses, costs and expenses which the Content Provider may
sustain or incur in relation to any Content, Products or Services which the

Content User provides, such indemnity applying in respect of any claims for

any breach of applicable law or regulation or any infringement of any

intellectual property rights.

25. Assignment
Neither party may assign or otherwise transfer this Agreement or any rights,

duties and obligations hereunder without the prior consent in writing of the

other party.

26. Force Majeure

Neither party shall be liable for delay or failure to perform any obligation under

this Agreement if the delay or failure is caused by any circumstances beyond
its reasonable control, including but not limited to acts of god, war, civil

disorder or industrial dispute. If such delay or failure continues for a period of

at least 30 days, the party not subject to the force majeure shall be entitled to

terminate this Agreement by written notice to the other.

27. Joint Venture or Partnership

Nothing in this Agreement shall be construed as creating a partnership, joint
venture or an agency relationship between the parties and neither party shall

have the authority or power to bind the other party or to contract in the name

of or create a liability against the other party.

28. General

28.1 Failure by either party to enforce any accrued rights under this
Agreement is not to be taken as or deemed to be a waiver of those rights

unless the waiving party acknowledges the waiver in writing.

28.2 It is hereby declared that the foregoing paragraphs, sub-paragraphs and
clauses of this Agreement shall be read and construed independently of each

other. Should any part of this Agreement or its paragraphs, sub-paragraphs or



clauses be found invalid it shall not affect the remaining paragraphs, sub-

paragraphs and clauses.

28.3 No addition to or modification of any clause in this Agreement shall be

binding on the parties unless made in writing and signed by the signatories to

this Agreement or their duly authorised representatives.

28.4 This Agreement sets out the entire Agreement and understanding of the

parties and is in substitution of any previous written or oral agreements

between the parties.

29. Jurisdiction

This Agreement shall be interpreted, construed and enforced in accordance
with English law and shall be subject to the exclusive jurisdiction of the English

Courts.

IN WITNESS of which the parties have signed this Agreement the day, month

and year first above written.

[Insert Content Provider's Name]

[Insert name of person signing on Content Provider's behalf]

[Insert their position]

Signature:                                                        

[Insert Content User's Name]

[Insert name of person signing on Content User's behalf]

[Insert their position]

Signature:                                                        

(c) www.compactlaw.co.uk / all rights reserved / version 1.0



EXAMPLE AGREEMENT

CONTENT SUPPLY AND ADVERTISEMENT AND PRODUCT REVENUE
SHARING AGREEMENT

THIS AGREEMENT is made on the 9th day of November 2002

BETWEEN:

Acme Digital Partners, 45 Dover Street, London W2 8PP, ("the Content

Provider")

AND

Precision Delta Spindles, 89 Flood Street, Birmingham BR1 U22, ("the

Content User")

1. Interpretations

1.1 Unless the context otherwise admits words importing one gender shall

include all other genders and words importing the singular shall include the
plural and vice versa.

1.2 Reference to any statutory provisions in this Agreement shall include any

statutory provisions which amends or replaces it.

2. Outline of Agreement

2.1 The Content Provider provides: News, articles and various online
resources for defined manufacturing industry sectors.

2.2 The Content User provides: High specification industrial spindles to

manufacturers worldwide.

2.3 The parties agree that the Content User web site located at

precdeltasp.com will host and promote the following the "Content", as

provided by the Content Provider:

News and associated product reviews for the spindle industry,

including comparable tables for spindle specifications and uses.



2.4 The Content User may host and link to further the Content during the

course of this Agreement, such Content to be agreed between the parties.

2.5 The Content User further agrees to promote and link to the current

Products and Services available on www.acmedigps.com and listed below:

In-depth paid-for data relating to spindles tolerances and failures
under certified test conditions.

2.6 The parties further agree that the Content User may promote and link to

such other Products and Services as may be introduced on the Content
Provider's web site from time to time on such terms as to be agreed between

the parties.

2.7 The Content User acknowledges that the Content Provider makes no
representations concerning the volume of sales that will be generated from

such Products and Services where a percentage of revenue from these

Products and Services will be paid to the Content User.

3. Contract Period

This Agreement shall remain in force for a period of Twelve months from the

date of the Agreement above ("Initial Term") and shall continue thereafter
unless or until terminated by either party giving not less than Three months

notice in writing, such notice not to expire before the end of the Initial Term.

Notwithstanding this the parties further agree that this Agreement may be

terminated before the expiry of the Initial Term in accordance with clause 18
of this Agreement.

4. Content Specification
4.1 Where the Content is displayed on the Content User's web site its use shall

be subject to the following restrictions:

4.1.1 The Content shall not be displayed with any content which is offensive,
obscene, defamatory or libellous, or

4.1.2 Displayed with any other content which the Content User knows or

ought to know infringes the intellectual property rights of a third party, or

4.1.3 Displayed with any other content from a third party company that in the

reasonable opinion of the Content Provider is in competition with the Content

Provider unless the Content User provides the Content Provider with
notification and receives the prior written permission of the Content Provider

to display their Content with that of a competitor to the Content Provider.



4.2 The Content User shall further ensure that all the Content is displayed in a

clear legible font style and size and that it is displayed on a web page
background that does not obscure or render the Content including text links

difficult to read.

4.3 Furthermore the Content User shall ensure that the Content displays
correctly and has a uniform appearance regardless of the type and version of

browser in which it is viewed and regardless of the type of access device on

which it is displayed.

4.4 The parties shall agree a timetable and procedure for the updating and

maintenance of the Content on the Content User's web site. Such timetable to

include the full contact details of the representatives of both parties in charge

of content or web site maintenance.

4.5 The Content Provider reserves the right to withdraw permission for the

Content to be displayed on the Content User's web site on giving 30 days

written notice should the conditions in this clause 4 be breached.

5. Co-Branding and Linking

5.1 The Content User acknowledges the importance of branding and
identifying any hosted Content or links to the Content or Products and Services

available on the Content Provider's web site as being provided by the Content

Provider and that all links shall be in a form agreed between the parties,

whether by means of a graphic or text link.

5.2 All graphics displaying the Content Provider's name and or logo shall be

active links back to the Content Provider's web site home or index page.

5.3 Any graphic link should only use the graphics supplied by the Content
Provider and in the format supplied by the Content Provider.

5.4 Any Content Provider graphics shall be displayed in the same or similar

display dimensions to any other graphics used for linking to a third party site
as displayed on the same web page. Furthermore the graphic shall not be

displayed in a manner that distorts the dimensions or colours of the graphic so

as to render it difficult to view or in the opinion of the Content Provider dilutes

the identity of the logo or could cause confusion to the public. The Content
User is free to use a suitable software program to reduce the file size of any

graphics so long the image quality of the graphic is not visibly altered or

reduced.

5.5 Any graphic shall also be coded with a text alternative ("img alt") tag

using Hypertext Markup Language (HTML) or other computer language coding



producing the same result in the format "www.acmedigps.com" or such

other text alternative as may be agreed between the parties.

5.6 Any text link shall be displayed in a font in keeping with the look and feel

of the Content User's web site on which it is displayed and shall be displayed

in a font size no smaller than any other text link to another third party web

site as displayed on the Content User's web site. The content of such a text
link shall consist of "www.acmedigps.com" or such other text link as may

be agreed between the parties that accurately informs the user that they will

be transferred to the Content Provider's web site either completely or within a

framed environment within the Content User's web site.

5.7 Wherever possible all links shall be placed "above the fold" on any web

page on which they are displayed.

5.8 The parties shall ensure that all links whether graphic or text shall operate

correctly and transfer the user to the correct part of the requested web site. In

the event that any link fails the party on whose web site the link resides shall

take steps to correct the problem within a reasonable period of time and notify

the other party of the correction.

5.9 In recognition that the actions listed below in this clause 5 would impact

upon the value and goodwill of either party, the parties agree not to do the

following without the express prior written approval of the party to be
affected:

5.9.1 Use the web site address of the other party or any combination of the

other party's name in keywords contained within the Meta Tags of any web
page or repeated multiple times in the coding of any web page; or

5.9.2 Register the web site address of the other party or any similar sounding

or similarly spelt web site address or any combination of it as keywords with

any search engine or directory; or

5.9.3 Register any domain name similarly spelt to that of the other party or

deliberately mis-spelt.

6. Loss or Deterioration Of Service

In the event of system failure, loss of access or deterioration in service the
defaulting party shall take all reasonable steps to restore or rectify the service.

The non-defaulting party shall not be entitled to any form of compensation,

however the defaulting party shall within a reasonable period of time report to

the non-defaulting party the cause of the loss or deterioration in service.



7. Products and Services - Commission Payments

The Content Provider shall pay commission at 15% ("Commission Payments")
upon all agreed Products and Services purchased through the Content

Provider's web site where the customer comes from the Content User's web

site during a single user session ("Qualifying Transaction"). Such payment

percentages shall be based upon the value of the Product or Service sold, net
of VAT and associated sale charges or deductions and credit card clearing

payments.

8. Products and Services - Sales Reports

Within the period of seven working days after the end of each calendar month,

the Content Provider shall email to the Content User a report ("Monthly
Report") containing:

(a) All Qualifying Transactions entered into during such month; and

(b) The amount of Commission Payments payable in respect of such month.

9. Products and Services - Invoicing
9.1 The Content User shall invoice the Content Provider for Commission

Payments owed on all Qualifying Transactions within a period of 30 days after

the Content Provider receives payment for such Qualifying Transactions. The

Content Provider shall pay the amount thus invoiced, including any applicable
Value Added Tax or other sales-related tax, within the period of 30 days after

the date of each such invoice.

9.2 In the event that any Qualifying Transaction is charged-back to the

Content Provider, the Content Provider will deduct the associated Commission
Payment payable to the Content User, either during the same month that the

chargeback is made or from the amount of any subsequent month. The

Content Provider shall inform the Content User of this chargeback and the

reason for it prior to the chargeback deduction being made.

10. Products and Services - Tracking
The Content Provider and the Content User will collaborate to produce and test

an accurate and reliable system to track customers originating from the

Content User's web site who subsequently purchase Products and Services

through the Content Provider's web site during any single user session. Neither
party shall seek to charge the other for any time or resources spent producing

such a tracking system.



11. Products and Services  - Verification

The Content Provider shall maintain and retain throughout the term of this

Agreement and for a period of 2 years after its termination accurate records of
all Qualifying Transactions, and allow the Content User (or its appointee) to

conduct at the expense of the Content User an inspection of such of the books

and records of the Content Provider as are relevant to the calculation and

payment of Commission Payments, provided the Content User has given 30
days' prior written notice to the Content Provider, and that such an audit shall

not be made more frequently than once in every 6 months.

12. Products and Services - Security and Chargebacks

If the number of chargebacks from the Content User’s web site exceeds a

reasonable level as against the actual total number of Qualifying Transactions
originating through the Content User's web site the parties shall meet to

discuss methods to reduce such chargebacks, whether caused by technical

problems, customer error or by fraud.

13. Banner Advertisements or Sponsorship  - Commission Payments

13.1 The parties agree that if the Content User's web site hosts the Content,

that the Content User can display banner advertisements with the Content or
seek sponsorship for such web site pages from third parties. In return the

Content User agrees to pay to the Content Provider 10% of all banner

advertisement revenue or sponsorship ("Advertising Commission"), net of any

Value Added Tax, other sales-related tax or sales commission which may
legitimately be payable thereon. The Content User further agrees to the

following:

13.1.1 To employ a reputable agency ("Third Party Agent") to sell the

advertising or sponsorship inventory on behalf of the Content User.

13.1.2 The fees charged by such Third Party Agent shall be reasonable.

13.1.3 That the Content User shall not seek or accept advertising or
sponsorship or permit the Third Party Agent to do so from the following:

13.1.4 Any organisation that produces or promotes content or services which

are offensive, obscene, defamatory or libellous.

13.1.5 If in doubt the Content User shall seek written clarification and

permission from the Content Provider in advance.



13.1.6 The Content Provider reserves the right to withdraw permission for all

Content and Links to be displayed on the Content User's web site on giving 30

days written notice should the conditions in this clause 13 be breached.

14. Banner Advertisements or Sponsorship - Sales Reports
Within the period of seven working days after the end of each calendar month

the Content User shall email to the Content Provider a Monthly Report

containing:

(a) The number of page-views attributed to the Content as hosted on the

Content User's web site; and

(b) The amount of Advertising Commission payable in respect of such month
by the Content User to the Content Provider.

Such Monthly Report shall also state the commission payable to the Third

Party Agent employed by the Content User to sell the advertising or

sponsorship inventory.

15. Banner Advertisements or Sponsorship - Invoicing
The Content Provider will invoice the Content User for the Advertising

Commission owed within the period of 30 days after the Content User receives

payment from the Third Party Agent. The Content User will pay the amount

thus invoiced, including any applicable Value Added Tax or other sales-related
tax, within the period of 30 days after the date of each such invoice.

16. Banner Advertisements or Sponsorship - Tracking
The Content User will use an effective method to track and collate page-view

figures for the Content hosted on the Content User's web site, including total

impressions for banner advertisements displayed with the Content and

resulting click-through ratios.

17. Banner Advertisements or Sponsorship - Verification
The Content User shall maintain and retain throughout the term of this

Agreement and for a period of 2 years after its termination accurate records of

all Advertising Revenue, and allow the Content Provider (or its appointee) to

conduct at the expensive of the Content Provider an inspection of such of the
books and records of the Content User as are relevant to the calculation and

payment of Advertising Revenue, provided the Content Provider has given 30



days' prior written notice to the Content User, and that such an audit shall not

be made more frequently than once in every 6 months.

18. Termination

18.1 Either party may terminate this Agreement immediately in the event
that:

18.1.1 Either party commits a serious, grave or material breach or persistent

breaches of this Agreement including non-performance, default or neglect of
its duties, responsibilities and obligations under this Agreement, and

18.1.2 Such breach remains unremedied for a period of 30 days from written

notice given by the other party specifying the breach and requiring its remedy.

18.2 Furthermore this Agreement may be terminated in the event that:

(a) Either party is unable to pay or has no reasonable prospects of paying

their debts the amount or aggregate amount of which equals or exceeds the
bankruptcy level within the meaning of the Insolvency Act 1986, or

(b) Being a company becomes subject to an administration order or goes into

liquidation, (other than for the purpose of amalgamation or reconstruction), or

(c) Has a receiver appointed to administer any of its property or assets, or

(d) Ceases or threatens to cease to carry on business, or

(e) Makes any voluntary agreement or enters into a compromise for the

benefit of its creditors, or

(f) There is a change of control (and for these purposes "control" means the
right to direct the affairs of the company either by ownership of shares,

membership of the board, or otherwise), or

(g) Fails to make payment in accordance with the terms of this Agreement.

18.3 Any termination of this Agreement shall be without prejudice to any

rights accrued in favour of either party in respect of any breach committed

prior to the date of (or giving rise to) such termination and to those provisions
of this Agreement which are by their construction intended to survive such

termination (including, without limitation, Clauses 11, 17, 20, 22, 23 and this

clause 18).

18.4 Neither party shall be liable for or be in breach of this Agreement by

reason of any delay in performance or failure to perform this Agreement



(except with respect to payment obligations) which results from matters which

are beyond either party's reasonable control and which such party is unable to

overcome by the exercise of reasonable diligence.

19. Notice
19.1 Any notice given by either of the parties under this Agreement shall be

served on the other party and addressed to that party's signatory by email,

personal delivery, pre-paid recorded delivery, first-class post, telex or facsimile

transmissions to the receiving party as set out in this clause 19:

The Content Provider

Name: John Brown

Position: Business Development Manager
Email: jbrown@acmedigps.com

Tel: 0207 123 45609

Fax: 0207 123 45601

Address:   45 Dover Street, London W2 8PP

The Content User

Name: Peter Smith

Position: Director
Email: psmith@precdeltasp.com

Tel: 0331 987 987123

Fax: 0331 987 987124

Address:  89 Flood Street, Birmingham BR1 U22

or such subsequent addresses as may be notified by the party's to each other.

19.2 Any such notice shall be deemed to be effectively served as follows:

19.2.1 In the case of service by pre-paid recorded delivery or first-class post

48 hours after posting.

19.2.2 In the case of service by email, telex or facsimile transmission on the
next working day.

20. Confidentiality

Both parties shall keep confidential the specific terms of this Agreement and

not disclose them save to such employees or contractors as need to know the

relevant information for the purposes of performing this Agreement. The
parties agree that all information marked "Confidential", or where not marked

it is reasonable to judge such information as confidential, shall not be



disclosed for a period of 2 years after the expiry of this Agreement, except

where such disclosure is required by law or by order of a court in the

jurisdiction of England. The parties further agree that all information marked
as a "Trade Secret" and reasonably judged to constitute a trade secret shall

not be disclosed at any time during or after the expiry of this Agreement,

except where such disclosure is required by law or by order of a court in the

jurisdiction of England. Confidential information and Trade Secrets shall consist
of, but not necessarily be limited to: technical, commercial, financial,

operational, marketing or promotional information or data.

21. Press and Publicity

Both parties shall announce the existence of this Agreement by means of a

joint press release as agreed between the parties prior to being made public.
Either party may also produce subsequent press releases and other

statements of their own referring to the existence of this Agreement, but will

notify the other party in advance.

22. Data Protection

Both parties shall be registered under and observe the Data Protection Act

relevant to them, (1984 or 1998 Act) according to when each party first
registered. Both parties further confirm that they will not rent or sell customer

lists and / or contact details without the customer's express prior approval.

Either party may treat a breach of this clause 22 as a reason for termination of

this Agreement in accordance clause 18 of this Agreement.

23. Intellectual Property Rights

23.1 Each party grants to the other for the term of this Agreement a non-
exclusive, revocable, royalty-free licence to use its Content, name, logos,

trade marks, trade names and devices ("Intellectual Property") subject to the

restrictions in clauses 4, and 5 above and in any promotional and marketing

material issued by either party in a manner approved by the party whose
Intellectual Property is to be used, such approval not to be unreasonably

witheld or delayed.

23.2 Both parties warrant that they have the right to grant or permit the other
party to use the logos, trademarks, trade names and devices to the extent

required to fulfil the terms of this Agreement.

23.3 Neither party shall make any claim to the other party's Content, Products
or Services during or after the expiry of this Agreement.



23.4 Neither party shall make any claim to the other party's trademarks or

register or cause to be registered or apply for a materially similar trademark or

imitation of a trademark during or after the expiry of this Agreement.

23.5 Neither party shall register or cause to be registered any company name

which is materially similar to that of the other party.

23.6 On the expiry of this Agreement all licenses referred to in this clause 23

shall expire and the parties agree to immediately cease use of the Intellectual

Property of the other.

24. Limitation of Liability

24.1 Nothing in this Agreement shall exclude or limit liability for death or
personal injury resulting from the negligence of either party or their servants,

agents or employees.

24.2 Neither party shall be liable to the other under this Agreement in

contract, tort, or otherwise (including negligence), pre-contract or other
representations (other than fraudulent or negligent misrepresentations) or

otherwise for any loss of business, contracts, profits or anticipated savings or

for any indirect or consequential or loss whatsoever.

24.3 the Content Provider agrees to indemnify the Content User against any

claims, damages, losses, costs and expenses which the Content User may

sustain or incur in relation to any Content, Products or Services which the

Content Provider provides, such indemnity applying in respect of any claims
for any breach of applicable law or regulation or any infringement of any

intellectual property rights.

24.4 the Content User agrees to indemnify the Content Provider against any

claims, damages, losses, costs and expenses which the Content Provider may
sustain or incur in relation to any Content, Products or Services which the

Content User provides, such indemnity applying in respect of any claims for

any breach of applicable law or regulation or any infringement of any

intellectual property rights.

25. Assignment
Neither party may assign or otherwise transfer this Agreement or any rights,

duties and obligations hereunder without the prior consent in writing of the

other party.



26. Force Majeure

Neither party shall be liable for delay or failure to perform any obligation under

this Agreement if the delay or failure is caused by any circumstances beyond
its reasonable control, including but not limited to acts of god, war, civil

disorder or industrial dispute. If such delay or failure continues for a period of

at least 30 days, the party not subject to the force majeure shall be entitled to

terminate this Agreement by written notice to the other.

27. Joint Venture or Partnership
Nothing in this Agreement shall be construed as creating a partnership, joint

venture or an agency relationship between the parties and neither party shall

have the authority or power to bind the other party or to contract in the name

of or create a liability against the other party.

28. General

28.1 Failure by either party to enforce any accrued rights under this
Agreement is not to be taken as or deemed to be a waiver of those rights

unless the waiving party acknowledges the waiver in writing.

28.2 It is hereby declared that the foregoing paragraphs, sub-paragraphs and
clauses of this Agreement shall be read and construed independently of each

other. Should any part of this Agreement or its paragraphs, sub-paragraphs or

clauses be found invalid it shall not affect the remaining paragraphs, sub-

paragraphs and clauses.

28.3 No addition to or modification of any clause in this Agreement shall be

binding on the parties unless made in writing and signed by the signatories to

this Agreement or their duly authorised representatives.

28.4 This Agreement sets out the entire Agreement and understanding of the

parties and is in substitution of any previous written or oral agreements

between the parties.



29. Jurisdiction

This Agreement shall be interpreted, construed and enforced in accordance
with English law and shall be subject to the exclusive jurisdiction of the English

Courts.

IN WITNESS of which the parties have signed this Agreement the day, month
and year first above written.

Acme Digital Partners

John Brown
Business Development Manager

Signature:                                                                 

Precision Delta Spindles

Peter Smith

Director

Signature:                                                                 
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