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DISTRIBUTION AGREEMENT

This Distribution Agreement is made on the < Date > between

THE PARTIES:

BuzzCity Pte Ltd, a corporation organised and existing under the laws of Singapore, and having its principal place of business at 1 Lorong 2 Toa Payoh #02-03 Yellow Pages Building Singapore 319637. (hereinafter referred to as “BuzzCity”), and 
< Content Partner >a corporation organised and existing under the laws of < Country >and having its principal place of business at < Content Partner's Address > (hereinafter referred to as “Content Provider”):

Whereby it is agreed as follows:

Recitals

WHEREAS, BuzzCity is in the business of hosting, distributing and providing games and appl-cations to mobile telephone end-users, either directly or in partnership with wireless operators/carriers and/or portals;

WHEREAS, BuzzCity is doing this together with Content Providers, whose responsibilities relate mainly to creating, maintaining and updating high quality games and applications;

WHEREAS, the Content Provider desires to act as a Content Provider through BuzzCity  in providing games and applications to mobile telephone end-users, and 

NOW THEREFORE, The Parties to this Agreement have, with common understanding, agreed the following items concerning the above Content Provider Agreement:

This Agreement consists of:

1. Terms and Conditions of the Agreement, and
2. Attached appendices to the Agreement, 
which both Parties have accepted and approved in a written form.


Interpretation

The terms of the Agreement and all appendices are of equal standing.
1. Definitions

The following terms used in this Agreement are defined as follows,

1. ”Operator” – any mobile telephone company or mobile portal in the world which has an agreement with BuzzCity which allows BuzzCity to offer mobile services to the Operator’s customers.

2. ”Services” – Content Provider’s Services or applications.

3. ”Know How” - Any and all Know How communicated by BuzzCity  to Content Provider or vice versa relating to the planning, production or marketing of the Services, whether such Know How is protected by intellectual property rights or not and whether provided in written, oral or any other form.

4. “Territory” – Countries which are specified or added by Content Provider in Appendix 1.  

5. ”Content Provider” – A party that provides Content or Applications for any of the Services specified in this Agreement.

6. ”Information Owner” – A Content Provider or any other third party who owns the rights to the information to be used as Content for any of the Services specified in this Agreement.

7. “Branding Partner” – A party who has a Branding Partner agreement with BuzzCity. Branding Partner (which can be an Operator) will market value-added services to mobile phone users in the Territory.

8. “Content” - All services or applications which Content Provider provides through BuzzCity to end-users

9. “Application Data Centre” – The BuzzCity Platform where Content Provider’s Services are hosted

3. Working principles for Services/Content

Content Provider will deliver to BuzzCity the royalty-free content, and will provide any supporting material that helps in the distribution of their content. BuzzCity will deliver to endusers the value added services which are specified in this Agreement.

4. Exclusivity

This Agreement is non-exclusive for the specified content in the markets covered. 

5. Technical aspects relating to this Agreement and the Services and Contents as defined in this Agreement

The Parties to this Agreement have agreed and defined that the Services are delivered as content to be hosted by BuzzCity.

6. The Rights and Duties of Content Provider
Providing of the Services/ Content

The Content Provider shall deliver the Content ready for commercial use.

The quality of Content Provider’s Services and Content

Content Provider is responsible for delivering the Content and Services in agreed technical and artistic quality. The Services have to be at least equal in quality as services which Content Provider provide to its other customers. The Services shall be updated with the latest releases without any delay after each new release. 

Content localisation

If localization of the Content is necessary (e.g. in language or service), the Content Provider agrees to carry the responsibilities and costs related thereto.
Services/Content conformance to laws and customs

Content Provider is responsible for ensuring that the Services and Content offered by Content Provider under this Agreement always conform to law and good customs in each country it is agreed to be launched. Content Provider is solely responsible for ensuring that any and all copyright, trademark, patent or other intellectual property rights associated with the content and the provision of the Service in the Territory are covered.
7. The Rights and Duties of BuzzCity 

Marketing the Services/Content

BuzzCity shall have the right and obligation to market the Services/Content. BuzzCity can either do this by itself, or it can enter into agreements with Branding Partners and/or Operators in those countries that are covered in Appendix 1. BuzzCity shall have, unless otherwise agreed in writing, the right to assign to its Branding Partners the rights to brand the Content Provider's Services as they in their marketing see fit. By signing this Agreement Content Provider approves that BuzzCity is not under obligation to include representatives of Content Provider in BuzzCity's negotiations and agreements with Branding Partners and Operators.                         

BuzzCity will ensure that any agreements with Branding Partners and Operators will take into consideration and abide by all terms of this Agreement.

Branding Partners will be obliged to market the Services/Content in accordance with good marketing conduct and using their best efforts. In such marketing Branding Partners will have no obligation to neither mention Content Provider’s name nor use its logos, symbols or signs.

Reporting

BuzzCity shall provide Content Provider with monthly usage reports, and if possible provide the Content Provider with possibility to view content usage online in realtime.

8. Intellectual Property Rights

Content Provider acknowledges the right, title and interest of BuzzCity  in and to the Know How and to the names ”BuzzCity” whether as a trade mark, a company name or any other symbol, as well as to any other trademark, copyright, patent or other intellectual property right used during the term of this Agreement. Content Provider will not at any time do or cause to be done any act or thing which in any way impairs, or intends to impair, any such right, title and interest. Content Provider shall not in any manner represent that it has any ownership in any of the above mentioned intellectual property rights or the Know How. 

BuzzCity acknowledges the right, title and interest of Content Provider in and to its know how and to the name “< Content Partner >", whether as a trade mark, a company name or any other symbol, as well as to any other trademark, copyright, patent or other intellectual property right used during the term of this Agreement. BuzzCity will not at any time do or cause to be done any act or thing which in any way impairs, or intends to impair, any such right, title and interest. BuzzCity shall not in any manner represent that it has any ownership in any of the above mentioned intellectual property rights or the Content Provider’s know how.
The ownership of its know how and any intellectual property rights as well as the goodwill relating thereto, shall always remain vested in BuzzCity , both during the term of this Agreement and thereafter.  Upon expiration or earlier termination of the term of this Agreement, Content Provider will discontinue any and all use of them. Content Provider further agrees that in no event shall Content Provider record or register, or attempt to record or register any part of the know how or any part of BuzzCity’s (whether or not registered / registrationable or non registrationable) intellectual property. 

The ownership of the Content Provider’s know how and any intellectual property rights as well as the goodwill relating thereto, shall always remain vested in Content Provider, both during the term of this Agreement and thereafter. Upon expiration or earlier termination of the term of this Agreement, BuzzCity will discontinue any and all use of them. BuzzCity  further agrees that in no event shall BuzzCity  record or register, or attempt to record or register any part of the Service or any part of Content Provider’s (whether or not registered / registrationable or non-registrationable) intellectual property.

10. Relations with the Information owners

Content Provider has expressly confirmed that he only will use information to which he has title or the right of use. Content Provider shall always be responsible towards BuzzCity that no copyrights or other intellectual property rights are infringed in using the information/Content/Service provided by Content Provider.

11. Compensation

All content and service provided to BuzzCity is royalty free.
Content Provider will be responsible for the payment systems, billing and collection of revenues from the Operators for the sale of any content or service provided to BuzzCity.

BuzzCity’s distribution service via www.djuzz.com is a free to use service to Content Partners. All advertising revenue earned from www.djuzz.com will be solely retained by BuzzCity. All revenues earned through the content (ad-funded and try and buy) will be solely retained by the Content Partner.

12. Secrecy of Know How

Content Provider shall not disclose or divulge know how obtained from BuzzCity to any third party during the term of this Agreement or thereafter. Content Provider shall make sure all of its employees abide to the same obligations.

BuzzCity shall not disclose or divulge know how obtained from Content Provider under this Agreement to any third party during the term of this Agreement or thereafter. BuzzCity shall make sure all of its employees abide to the same obligations.

13. Duration

This Agreement shall become effective on the < Date > and shall continue in force for a period of twelve (12) months, after which it shall be auto-renewed for consecutive periods of next thirty six (36) months, unless terminated by a written notice at least three (3) months prior to the end of the current agreement period. 

14. Default or Insolvency 

In addition to any other rights, which BuzzCity /Content Provider may have, BuzzCity/Content Provider shall have the right to terminate this Agreement at any time:

(1) In the event Content Provider/BuzzCity files a petition for bankruptcy or is adjudicated bankrupt or if a petition for bankruptcy is filed against Content Provider/BuzzCity or if Content Provider/BuzzCity becomes insolvent or makes an assignment for the benefit of its creditors or an arrangement pursuant to any bankruptcy law or if a receiver is appointed for it or its business.

In the event this Agreement is so terminated, neither Content Provider/BuzzCity nor its receivers, representatives, trustees, agents, administrators, successors and/or assignees shall have any right to sell, exploit or in any way deal with the Service/Content. 

(2) If Content Provider/BuzzCity fails to perform any other term or condition of this Agreement, and if such default continues for a period of thirty (30) days after written notice of such default.

 (3) BuzzCity  shall have the right to terminate this Agreement, in the event that BuzzCity ’s rival gets directly or indirectly fifty percent (50 %) or more of the voting stock of Content Provider, or of any lower percentage allowing for a de facto control over Content Provider.

15. Termination

In the event that either of the Parties hereto defaults in the performance of any obligation provided hereunder or commits a breach of any of the provisions hereof, and if such default or breach is not corrected within thirty (30) days after the other non-defaulting Party dispatches a notice of such default or breach to such defaulting Party the other non-defaulting Party may forthwith terminate this Agreement.
 Any expiration or terminations of this Agreement for any reason whatsoever shall not relieve any Party of any obligations under this Agreement, which is expressly stated elsewhere in this Agreement.

16. Effect of Expiration or Termination

After the expiration or termination of this Agreement, the Parties will refrain from further direct or indirect use of the information obtained from other Party.

After the validity of this Agreement either Party must immediately give up all content in the wider sense of the word that it has in its possession when this Content Provider Agreement finishes (for example software programs, diskettes, CD’s, DVD’s and so on), which are connected to the other Party.
17. Relationship of Parties

This Agreement shall not be deemed to create any joint venture, association, company or partnership between the Parties. It is intended that each of the Parties hereto shall be independent of the other.

18. Indemnification and liquidated damages

Content Provider hereby agrees to indemnify BuzzCity and hold it harmless from and against any and all claims, demands, causes of action, damages, costs and expenses, including reasonable attorneys’ fees, whether incurred during the term of this Agreement or thereafter, arising out of any breach of this Agreement or thereafter, inaccuracies in the information content of those Services provided to the operators/carriers and/or portals, which are not provided by BuzzCity itself or claims arising from the use of contents. 

BuzzCity hereby agrees to indemnify Content Provider to hold it harmless from and against any and all claims, demands, causes of action, damages, costs and expenses, including reasonable attorneys’ fees, whether incurred during the term of this Agreement or thereafter, arising out of inaccuracies in the information content of those Services provided to the operators/carriers and/or portals as are provided by BuzzCity or claims arising from the use of contents. 

19. Force Majeure

A case for a release from obligations (Force Majeure) is deemed to have been caused by an overwhelming and abnormal impediment or occurrence that prevents the fulfilment of the Agreement and which neither party had reason to take into account when entering into the Agreement and which is independent of any action by either party and could not be averted or prevented without unreasonable expense or loss of time ("an event of Force Majeure").

Such occurrences may be but shall not be limited to war, mutiny, internal unrest, expropriation, or confiscation for public needs, embargo, act of God, discontinuation of public transportation, or supply of energy, labour conflict or fire or some unusual event with equally drastic effects beyond the Parties' control.

20. Arbitration

Any dispute controversy or claim arising out of or relating to this Agreement, or breach, termination or validity thereof shall be finally settled by arbitration in accordance with rules of the United Nations Commission on International Trade Law (“UNCITRAL”). The arbitral tribunal shall consist of sole arbitrator. If the Parties cannot name the arbitrator in 15 (fifteen) days, the arbitrator will be named by any district court in Singapore. The arbitration shall take place in Singapore. The arbitration proceedings shall be held in English and the decision of the arbitrator will be given in English. 
21. Applicable Law

The validity, construction and performance of this Agreement shall be governed by and construed in accordance with the laws of Singapore.
22. Partial Invalidity 

In the event that any one or more of the provisions contained in this Agreement shall be invalid, illegal or unenforceable in any respect under any applicable law for any reason whatsoever, the validity, legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby.

23. Governing Language

Concerning this Agreement all information, materials, notices and communications between the parties hereto shall be prepared or executed in the English language only.

24. Notices

All information, materials, notices and communications required or permitted to hereunder shall be in writing and shall be valid and sufficient if dispatched by fax, email, or air mail postage as the case may be, to the following respective addresses or such other addresses as shall be designated by the Parties hereto by written notice. The details of the Parties are stated below.

BuzzCity:

BuzzCity Pte Ltd
1 Lorong 2 Toa Payoh

#02-03 Yellow Pages Building

Singapore
319637
Content Provider:

< Content Partner >
< Address >
< Address >
< Address >
< Address >
25. Non-Waiver

Failure or neglect by BuzzCity  to enforce at any time any of the provisions hereof shall not be construed nor shall be deemed to be a waiver of BuzzCity’s rights hereunder nor in any way affect the validity of the whole or any part of this Agreement nor prejudice BuzzCity ’s rights to take subsequent action.

26. Confidentiality

The Parties to this Agreement are obligated to keep this Agreement and its appendices confidential and not divulge to a third party the other Party’s business or professional secrets and the Parties to the Agreement are also responsible for their representatives observing this confidentiality.

Exceptions from the obligation of confidentiality may be allowed only with the written consent of Parties to the Agreement.

The obligation of confidentiality does not apply to any possible arbitration proceedings.

27. Transferability

This Agreement may not be transferred to a third party without the other contractual Party’s written consent. 
28. Modifications and additions

All modifications and additions to this Agreement and appendices must be made in writing and must be signed by both parties. 

For and on behalf of 
Content Provider:
Name: < Signatory's Name >
Designation: < Designation >
Date: < Date >
< Content Partner >
< Address >
< Address >
< Address >
For and on behalf of BuzzCity:

Name: Lai Kok Fung
Designation: Chief Executive Officer 
Date: < Date >
BuzzCity Pte Ltd

1 Lorong 2 Toa Payoh

#02-03 Yellow Pages Building

Singapore

319637

APPENDIX 1 
DISTRIBUTION AGREEMENT

Territory – Global , Non - Exclusive
For and on behalf of Content Provider:

Name: < Signatory's Name >
Designation: < Designation >
Date: < Date >
< Content Partner Address >
< Address >
< Address >
< Address >
For and on behalf of BuzzCity:

Name: Lai Kok Fung

Designation: Chief Executive Officer 
Date: < Date >
BuzzCity Pte Ltd

1 Lorong 2 Toa Payoh

#02-03 Yellow Pages Building

Singapore

319637
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