DISTRIBUTION AGREEMENT

_____________________________________________________________

AGREEMENT NUMBER ___________________ DATE_______________________


This AGREEMENT made and entered into as of the date set forth below, by and between The Pomrap Group, Inc., herein referred to as TPG, a North Carolina corporation, having its principal place of business at __________________________ and ___________________ (“Distributor”), with its principal place of business at the address specified at the end of this agreement.


WHEREAS, TPG has conceived, developed and own certain proprietary computer programs and support services more particularly described in Schedule A attached hereto and incorporated herein by reference (“Products and Services”);


WHEREAS, TPG is desirous of granting an exclusive distributorship to Distributor for marketing and maintenance of Products and Services within exclusively assigned territories specified in Schedule B attached hereto and incorporated herein by reference (and they hereinafter being called the “Territory”_ and Distributor is desirous of undertaking responsibility for marketing and maintenance of Products and Services within said Territory;


WHEREAS, Distributor has sufficient facilities, resources, and personnel to adequately market Products and Services within said territory and perform its marketing duties under this Agreement and is not precluded by any existing arrangements, contractual or otherwise, from entering into this Agreement.


NOW, THEREFORE, in consideration of the foregoing and in consideration of the mutual covenants hereinafter set forth, it is agreed by and between the parties hereto as follows:

1.
Appointment of Distributor; Territory

1.1  TPG hereby grants the Distributor the exclusive right to solicit orders and enter into agreements for the use of TPG’s Products and Services specified in Schedule A within the Territory with customers (exclusive of on-going negotiations of current Agreements with _____) who carry on business in the Territory (hereinafter called “customer”).  Notwithstanding, Distributor shall obtain written approval from the Chairman, TPG, for all custom software, linkages, and services (other than standard maintenance and support) prior to the execution of any Agreement by Distributor with its customers.  The Distributor shall have the right to sell TPG Products and Services as specified in Schedule A and as may be updated and changed by TPG from time to time.  Distributor shall have no right to appoint others to be distributors of TPG’s Products and Services without TPG’s prior written consent, and any such attempted appointment, without prior written consent, shall be void and without effect.


1.2  The relationship of TPG and the Distributor under this Agreement shall be, and shall at all times remain, one of independent contractor and not that of franchisor and franchisee, employer and employee, joint ventures, partners, affiliates, or principal and agent.  Except as otherwise provided for in this Agreement neither TPG nor the Distributor shall have any authority to assume or create any obligation on the other’s behalf with respect to the Products and Services or otherwise, and neither TPG nor the Distributor shall take any action that has the effect of creating the appearance of its having such authority.

2.
Duties of Distributor

2.1  Distributor shall use its best efforts to aggressively promote and solicit orders for the use of TPG’s Products and Services within the Territory at prices established by TPG and as agreed with Distributor to vary from time to time.  Distributor shall prepare and forward to TPG reports of its sales prior to the shipment of Products and commencement of Services by TPG.


2.2  The Distributor shall solicit orders whereby customers shall purchase from the Distributor the right and sublicense to use the Products and Services through Distributor sublicense agreements which shall contain terms and conditions similar to those set forth in TPG’s then existing Software Use Agreements as the same may be amended from time to time.  A copy of the most recent edition of TPG ‘s Software Use Agreement is attached hereto as Exhibit I.  Distributor will not vary such terms and conditions in its agreements with customers without the prior written authorization from TPG, which terms of variance shall be presented to TPG.  The Distributor and its customers shall not have any rights to use the Products and Services except through the customer’s acquisition of the rights to use pursuant to this Section 2.2.  The license hereby granted to the Distributor authorizes the Distributor to (I) sublicense the Products and Services and (II) use the Products and Services for demonstrating and servicing customers of TPG Products and Services and for no other purposes.  A copy of the Distributor’s prospective customer agreements must be attached to this contract as Exhibit II.  Such agreements shall contain language protecting TPG’s confidential information as described in Section 9 below and TPG’s copyright and trade secret rights under both U.S. and local law.  A copy of each executed agreement must be mailed to TPG within thirty (30) days of the date signed by prospective customers.


2.2.1  TPG hereby grants to Distributor and Distributor hereby accepts, subject to the terms and conditions set forth in this Agreement, an exclusive and non-transferable license to sublicense to customers located in the Territory TPG Products and Services specified in Schedule A.


2.3  Both Distributor and TPG shall keep accurate accounts, books and records relating to the business of this Agreement with respect to the Products and Services in accordance with generally accepted commercial accounting principles and practices and sufficient to enable either party to ascertain compliance by the other party with regard to both parties’ obligations under this Agreement; and provide either party, upon at least five (5) business days prior notice, access to such accounts, books, and records, so the questioning party may inspect, audit and verify compliance of both parties with their obligations under this Agreement.  All expenses incurred by this activity shall be independently paid by each party.


2.4  TPG hereby designates the Distributor as its authorized sales representative for the Products listed on Schedule A in the Territories and the Distributor agrees to provide the following administrative services to customers of the Products:


2.4.1  Invoicing:


2.4.2  Notification to TPG of customer requests for the remedy of program errors:


2.5.  The foregoing services of the Distributor shall not relieve TPG of its obligation to promptly repair and program defects reported by customers if accompanied by valid and properly documented information.  The method of repair for reported defects is selected solely by TPG.


2.6  In the event any customer for any reason, during the term of this Agreement and any subsequent renewal periods, ceases to be entitled to the use or possession of the Products, Distributor shall take immediate action to insure that the Products and Services are completely removed from the premises of customer.  Distributor shall promptly obtain and furnish TPG with a copy of a letter from such customer certifying complete removal and return of Products and Services.

3.
Duties of TPG

3.1  During the term of this Agreement, TPG agrees to provide to Distributor’s customers all Products and Services as indicated in the Distributor’s agreement with its customers.


3.2  TPG shall provide all technical sales support required and shall not unreasonably withhold requests for on-site technical support as determined by Distributor to support new sales.


3.3  TPG shall reimburse all reasonable travel and living expenses of Distributor incurred as a direct result from the sales and distribution of TPG Products and Services.  Such reimbursement shall be made within thirty (30) days of submission by Distributor.


3.4  TPG shall provide legal services and consulting to Distributor for activities directly related to the sale of TPG Products and Services.


3.5  TPG shall on the first day of each calendar month pay Distributor a monthly retainer in the amount of _____________________________ dollars ($   ) to conducts any and all sales activities under this  Agreement.


3.6  If, for any reason, TPG is unable to provide the Products and Services to Distributor’s customer, then TPG agrees to provide the source code and all realted technical documentation and training materials to Distributor at no additional charge to Distributor within ten (10) days.  Distributor will then assume and retain all rights to the software to install, enhance, and support the software to that specific customer(s) only with no additional fees due to TPG.

4.
Royalties
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