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FOR A BETTER URBAN FUTURE




DISTRIBUTION LICENCE AGREEMENT
BETWEEN

THE UNITED NATIONS HUMANS SETTLEMENTS PROGRAMME

AND

[INSERT NAME OF THE PARTNER]

THIS DISTRIBUTION LICENCE AGREEMENT (hereinafter referred to as the “Licence”) is entered into between:  
[Insert Partner Name, details of the Partner and Address], [hereinafter referred to as the [Insert acronym of partner];
AND: 

THE UNITED NATIONS HUMAN SETTLEMENTS PROGRAMME originally established as the United Nations Centre for Human Settlements (Habitat) by resolution of the United Nations General Assembly 32/162 of 19 December 1977, and thereafter transformed into a subsidiary organ of the United Nations General Assembly by its resolution 56/206 of 21 December 2001, (hereinafter referred to as the “UN-Habitat”) and having its principal headquarters situate in Nairobi, Kenya, and for the purposes hereof, care of P. O. Box 30030, Nairobi, GPO 00100, Kenya (hereinafter referred to as “UN-Habitat”).
PREAMBLE

WHEREAS, [Insert Producer Name] (individually referred to as the “Producer” and collectively referred to as the “Producers”) have [Insert Project undertaken by the Producers], in partnership with UN-Habitat and the [Insert acronym of partner];
WHEREAS, UN-Habitat and each Producer entered into a Small Scale Agreement of Cooperation (hereinafter referred to as the "Agreement of Cooperation") whereby each Producer [Insert Outcome of the Project undertaken by the Producer];

WHEREAS, the Agreement of Cooperation resulted in [Insert Outcome of the Project] (hereinafter referred to as the “Project”); 

WHEREAS, UN-Habitat owns all proprietary rights, including copyright into the Project pursuant to the terms and conditions of the Agreement of Cooperation;
WHEREAS, UN-Habitat hereby wishes to grant to the [Insert acronym of partner] certain distribution rights on the Project in accordance with the terms and conditions set out herein; 

WHEREAS, UN-Habitat has in its possession the master copies of the Project and agrees to deliver same to the [Insert acronym of partner] to allow its distribution activities;
WHEREAS, UN-Habitat and the [Insert acronym of partner] (hereinafter collectively referred to as the “Parties” and individually as the “Party”), have entered into this Licence in a spirit of trust and cooperation; 
NOW THEREFORE, the Parties have agreed as follows:
Article I
Preamble
1.
The Preamble shall form an integral part of this Licence.

Article II
Description of the Project

	Title
	Year of Production
	Producer

	[Insert title]
	[Insert year of production]
	[Insert Producer name]


Article III

Assignment of Internet Rights
1.
UN-Habitat hereby assigns to the [Insert acronym of partner] the following rights, privileges and licence in the Project, for the period between [Insert dates for the term of the Licence] (hereinafter referred to as the “Term of the licence”);

2.
The non-exclusive rights to distribute the Project on the [Insert acronym of partner] internet websites entitled [Insert Partner websites] (hereinafter referred to as the “Sites”), worldwide, in perpetuity (the “Term”), including the right to download the Project or distribute them by streaming on Internet or by any other means;

3.
All rights that are necessary for the use and distribution of excerpts of the Project on any support or medium now known or hereafter devised, including but not limited to television, radio, publications, websites and movie theatres, for the purposes of promoting the Sites and the Project;

4.
The right to reproduce and encode, digitally or in any other form in which it may be hosted on a server and distributed on the Internet;

5.
The right to retain copies of the Project in the original form or digital form; 

6.
The right to associate advertisers or sponsors with the distribution of the Project on the Internet, by banner ad or hyperlink or by other means.

Article IV

Assignment of Distribution Rights
1.
UN-Habitat hereby also assigns to the [Insert acronym of partner] the non-exclusive right to distribute the Project, on the following Media and in the following Markets, throughout the world during the Term of the Licence:

Media:

[Insert applicable media form]

Markets: 
Consumer Market, Institutional Market and Festival [if applicable] 

Article V

Delivery of the Materials
1.
Delivery shall be deemed to have been completed when the following items, meeting the [Insert acronym of partner] requirements, have been received by the [Insert acronym of partner], by [Insert date of receipt by the partner of the following items listed below], at UN Habitat’s expense:


(i)
[Insert items to be delivered in connection to the Project];
2.
The [Insert acronym of partner] shall examine the materials within thirty (30) days of delivery. Each [Insert items delivered] shall include the final credit with the [Insert acronym of partner] logo.  In the event that the materials do not meet the [Insert acronym of partner] requirements, the [Insert acronym of partner] shall so notify the Producers and UN-Habitat.  UN-Habitat shall within twenty (20) days of receipt of the notice, make the necessary corrections.

Article VI

Distribution Fees
1.
Should the [Insert acronym of partner] commercially distribute the Project, UN-Habitat hereby directs the [Insert acronym of partner] to pay to the Producers all the revenues received for the distribution of the [Insert acronym of partner], less a Distribution Fee amounting to ten percent (10%) of the Gross Revenue (as further defined hereinafter in Schedule A) which it shall be allowed to deduct from the Gross Revenue. If the Project are sold individually, each Producer shall receive the Net Revenue (less the [Insert acronym of partner]’s 10% commission) arising from the sales of the Project it produced. If sold as a compilation, Net Revenues will be paid to the Producers as per Schedule A hereof.

2.
Net Revenue shall be paid by the [Insert acronym of partner] to each Producer by cheque in [Insert Applicable Currency], to the name and coordinates of the Producer as indicated above.

Article VII

Financial Conditions
1. UN-Habitat hereby confirms that it is not registered for the purposes of the GST.
2.
If so required by the Income Tax Act of [Insert name of the Country], an amount corresponding to the non-resident tax shall be deducted from the payments to be made to the Producers.

Article VIII

Representations, Warranties and Non-Performance
1.
UN-Habitat warrants that it holds all rights and authorizations needed for the distribution of the Project under this Licence; 

2.
UN-Habitat agrees, in the event that a claim is made or action brought in relation to the Project, to advise the [Insert acronym of partner] immediately in writing.

3.
Nothing in or relating to this Licence shall be deemed a waiver of the Privileges & Immunities of the UN including UN-Habitat.

Article IX

Dispute Settlement
1.
The parties shall use their best efforts to settle amicably any dispute, controversy or claim arising out of this License or the breach, termination or invalidity thereof. Where the parties wish to seek such an amicable settlement through conciliation, the conciliation shall take place in accordance with the UNCITRAL Conciliation Rules then obtaining, or according to such other procedure as may be agreed between the parties.

2.
Any dispute, controversy, or claim between the parties arising out of the License or the breach, termination, or invalidity thereof, unless settled amicably under Article 9.6 above, within sixty (60) days after receipt by one party of the other party’s written request for such amicable settlement, shall be referred by either party to arbitration in accordance with the UNCITRAL Arbitration Rules then obtaining. The decisions of the arbitral tribunal shall be based on general principles of international commercial law. For all evidentiary questions, the arbitral tribunal shall be guided by the Supplementary Rules Governing the Presentation and Reception of Evidence in International Commercial Arbitration of the International Bar, 28 May 1983 edition. The arbitral tribunal shall be empowered to order the return or destruction of goods or any property, whether tangible or intangible, or of any confidential information provided under the License, order the termination of the License, or order that any other protective measures be taken with respect to the goods, services or any other property, whether tangible or intangible, or of any confidential information provided under the License, as appropriate, all in accordance with the authority of the arbitral tribunal pursuant to Article 26 (“Interim Measures of Protection”) and Article 32 (“Form and Effect of the Award”) of the UNCITRAL Arbitration Rules. The arbitral tribunal shall have no authority to award punitive damages. In addition, unless otherwise expressly provided in this License, the arbitral tribunal shall have no authority to award interest in excess of the London Inter-Bank Offered Rate (“LIBOR”) then prevailing, and any such interest shall be simple interest only. The parties shall be bound by any arbitration award rendered as a result of such arbitration as the final adjudication of any such dispute, controversy, or claim.

Article XI
Amendment
1.
This Licence constitutes the entire agreement between the parties and there is no other agreement, written or oral, relating to the subject of this Licence other than as set out herein.  Any modification of this Licence shall be set down in writing and signed by the parties. 

Article XII
Termination

1. This Licence may be terminated by either Party giving the other party a written notice of thirty (30) days prior to its intention to terminate.  UN-Habitat may terminate forthwith this Licence at any given time should the mandate or the funding of the project be curtailed or terminated. The initiation of arbitral proceedings in accordance with Article IX (2) (“Dispute Settlement”), above, shall not be deemed a termination of this Licence.
2. Without restricting the generality of clause 1 above, UN-Habitat has the right to terminate this Licence without prior notice irrespective of the thirty (30) days notification as stated in clause 1 above, if the overall coordination and smooth programme implementation, for whatever reason, cannot be concluded. 
3. The obligations assumed by the Parties under this Licence shall survive termination of the Licence to the extent necessary to permit orderly conclusion of activities, the withdrawal of personnel, funds, property, settlement of accounts between the Parties hereto and settlement of contractual liabilities that are required in respect of contractors or suppliers.

Article X

Notices
1. All notices required to be given shall be delivered to the mailing address or facsimile number set out below for each of the parties:
	To UN-Habitat
For Operational Matters:

Names:

Title:

Address:

Telephone Number:

Email Address:

For Financial and Policy Matters:

Names: 
Title:  
Address: UN-Habitat, P.O. Box 30030

Nairobi 00100, Kenya

Telephone Number: 

Email Address: 


	To [[Insert Partner name]]
For Operational Matters:

Names:

Title:

Address:

Telephone Number:

Email Address:

For Financial and Policy Matters:
Names:

Title:

Address:

Telephone Number:

Email Address:


2.
Each party shall inform the other of any change of address.

Article XII
Miscellaneous

1.
This Licence shall be binding on the parties and their successors, assigns and legal representatives to the extent permitted by law. 

2.
No tolerance by a party of non-performance of an obligation set out in this Licence shall be deemed to be a waiver by that party of its right to require the other party to perform such obligation.

Article XIII
Entry into Force
1.
This Licence shall enter into force upon signature by the authorized representatives of the Parties and shall remain valid for a period of [Insert date and year of expiry] from the effective date of this Licence, unless earlier terminated by either Party in accordance with Article XII clauses (1) and (2) or extended by written agreement by the Parties in accordance with Article XI clause (1) above. 

IN WITNESS WHEREOF the undersigned duly authorized representatives of UN-Habitat and [insert acronym of partner], have signed this Agreement in two original copies at the place (s) and on the date (s) below written.

	UN-Habitat

	[[Insert acronym of partner ]

	___________________________

[insert name]
[insert title]
Place: Nairobi

Date: ____________________________


	______________________

[insert name] 

[insert title]
Place: 

Date: ____________________________




Schedule A
STANDARD DEFINITIONS

1.0
Licence means the non-exclusive right granted to [Insert acronym of partner] to distribute the Project for the specified period between [Insert the term].

2.0
Compilation in cases where the Project is, or the Projects are, part of a compilation, the [Insert acronym of partner] Distribution Fee and the Net Revenue owed to each Producer shall be calculated as a percentage based on the length of the Producers’ respective Project against the total length of the compilation. 

3.0
Gross Revenue means one hundred percent (100%) of the monies received and earned by the [Insert acronym of partner] (including non-returnable advances and guarantees), from the Distribution of the Project(s) in the Territory, less withholding taxes to the extent that an offsetting claim cannot be made against the amount of tax withheld, and not subject to forfeiture or return.

4.0
Festival means any form of public exhibition of the audio-visual work to an audience at any event held periodically in a set place at which films are shown dealing with a given genre, theme or topic. Public exhibition can occur at the following locations: a festival, whether or not admission fees are charged and prizes are awarded.

5.0
Consumer Market (aka Video rights) means any form of distribution of the Film, other than television, among consumers for the purpose of private viewing.

6.0
Institutional Market (aka Non-Theatrical Market) means any form of distribution of the audio-visual work to educational institutions, educational classes and gatherings, companies, clubs or other organisations of an educational, cultural, charitable or social nature including recognised film societies or film libraries, for the purpose of public exhibition free of charge to the audience and/or by closed circuit television. 

7.0
Internet means the network of locally and globally linked computers communicating through the TCP-IP communication protocols or any neighbouring technology allowing the playback of sounds and images.

8.0

Net Revenue means Gross Revenue less the [Insert acronym of partner] Distribution Fee set out in Article VI, clause 1 herein stated.

� Insert all the projects undertaken by the Producers in connection to the Agreement of Cooperation.
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