
1 Grant of License:  

1.1 EdTech hereby grants to Client, including to all Clients's Authorized Users, the right to 

access and use the GetBEE platform under the specifications as explained in Signed 

Proposal by both parties  

1.2 EdTech shall provide the Services to the Client in accordance with the Signed 

Proposal,the provisions of this Agreement and Good Industry Practice. 

1.3 The "Go Live Date" is the date the GetBEE platform under specifications as explained 

in Signed Proposal (“New Website”) is published in the domain agreed with Client.   

1.4 From the Go-Live Date Ed-Tech shall: 

 

a) deliver a reasonable level of on-going customer service support through email and 

telephone to the Client available from 09.00 to 17.00 UAE time on each Business 

Day in order to resolve any technical issues faced while using the New Website. 

EdTech will promptly inform the Client of any complaints from Users relating to the 

quality of EdTech’s customer service support and EdTech will endeavour to resolve 

such complaints. 

b) deliver such reasonable levels of technical support for a reasonable number of 

administrators of the New Website designated by the Client. EdTech standard turn 

around time for support tickets is 48 working hours. Technical support requests 

take a minimum of 5 working days to be resolved. 

c) While EdTech support is available to the client and their management/admin team, 

it is acknowledged and agreed that supporting the end user are the responsibility 

of the Client. 

2 Term and termination  

2.1 This Agreement takes effect on the date the Signed Proposal is signed and will, 

subject to the remainder of this clause 2.1, continue for a period of twelve months from 

the Go Live Date (the "Term"). 

2.2 Either Party may, by written notice to the other, terminate this Agreement for any 

reason whatsoever by giving not less than thirty (30) days' prior written notice to the 

other. 

2.3 Without prejudice to any rights that have accrued under this Agreement or any of its 

rights or remedies, either Party may terminate this Agreement with immediate effect by 

giving written notice to the other Party if: 

(a) the other Party commits a material breach of any term of this Agreement 

(including failure to pay any amounts due under this Agreement) and (if that 

breach is remediable) fails to remedy that breach within a period of ten (10) 

days after being notified in writing to do so; 

(b) the other Party: 

(i) suspends, or threatens to suspend, payment of its debts; or 

(ii) is unable to pay its debts as they fall due or admits inability to pay its 

debts. 
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(c) the other Party commences negotiations with all or any class of its creditors 

with a view to rescheduling any of its debts, or makes a proposal for or enters 

into any compromise or arrangement with its creditors other than (in the case 

of a company) for the sole purpose of a scheme for a solvent amalgamation of 

that other Party with one or more other companies or the solvent reconstruction 

of that other Party; 

(d) a petition is filed, a notice is given, a resolution is passed, or an order is made, 

for or in connection with the winding up of that other Party (being a company); 

(e) a creditor or encumbrancer of the other Party attaches or takes possession of, 

or a distress, execution, sequestration or other similar process is levied or 

enforced on or sued against, the whole or any part of the other Party's assets; 

(f) any event occurs or proceeding is taken with respect to the other Party in any 

jurisdiction to which it is subject that has an effect equivalent or similar to any 

of the events mentioned in Clause 2.3(a) to Clause 2.3(e) (inclusive); 

(g) the other Party suspends or ceases, or threatens to suspend or cease, carrying 

on all or a substantial part of its business. 

2.4 Without affecting any other right or remedy available to it, EdTech may terminate this 

Agreement with immediate effect by giving written notice to the Client if:  

(a) Client suffers any adverse publicity which means that this Agreement 

remaining in force could, in the reasonable opinion of EdTech, adversely affect 

the reputation or interests of EdTech or any of its Affiliates;  

(b) if the Client commits a material breach of any of EdTech’s policies or 

procedures 

2.5 The termination or expiry of this Agreement shall be without prejudice to any 

obligations, rights (including right to payment of amounts earned but not invoiced) or 

liabilities of any of the Parties which have accrued before such termination or expiry. 

2.6 Any provision of this Agreement that expressly or by implication is intended to come 

into or continue in force on or after termination of this Agreement shall remain in full 

force and effect. 

2.7 Termination of this Agreement, for any reason, shall not affect the accrued rights, 

remedies, obligations or liabilities of the Parties existing at termination. 

2.8 On expiry or termination of this Agreement, EdTech shall: 

(a) immediately cease to use those Intellectual Property (including trademarks, 

logos and Materials) of or provided by the Client; 

(b) deliver to the Client all Materials, information or data provided by the Client to 

EdTech for the purposes of the Agreement. EdTech shall certify to the Client 

that it has not retained any copies of such Materials, information or data, except 

for one copy which EdTech may use for audit purposes only and subject to the 

confidentiality obligations in Clause 6. 

2.9 Any termination of this Agreement is deemed to be exercised within the meaning of 

mutual consent as contemplated by articles 218 and 267 of Federal Law 5 of 1985 (as 

amended). 
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3 Payments 

3.1 In consideration of providing the Services, the Client shall pay EdTech the charges in 

accordance with Signed Proposal. 

3.2 All payments owed by the Client to EdTech shall be made to the following bank 

account: 

Account Name: EdTech Solutions FZ LLC 

Bank Name:ADIB, DIC Branch, P.O Box 46000 Dubai, UAE 

SWIFT: ABDIAEAD 

IBAN: AE870500000000015886523 

3.3 The Charges are exclusive of VAT, sales or other applicable taxes, which shall be  

charged in addition at the rate in force at the date any payment is due to EdTech. The 

Client shall, in addition, to the Charges pay to EdTech the amount of any applicable 

VAT subject to the provision of a valid VAT invoice. 

3.4 If payment is monhlty, Client shall pay the Subscription Fee to EdTech due on 15th of 

each month. 

3.5 Interest on Late Payments. Any amount not paid when due will bear interest 

from the due date until paid at a rate 

equal to [1]% per month ([12.68]% annually) or the maximum allowed by Law, 

whichever is less. 

4 Intellectual Property  

4.1 All Intellectual Property Rights in the New Website (including the source code, the 

design template and the structure of the online platform of the New Website in its 

entirety), but excluding the Materials, arising in connection with this Agreement shall 

be the property of EdTech, and EdTech hereby grants the Client a non-exclusive 

licence of such Intellectual Property Rights for the purpose of the use and operation of 

the New Website. The Client agrees not to duplicate, copy or replicate any of the 

Intellectual Property Rights of EdTech in respect of the New Website. 

4.2 The Client shall indemnify EdTech against all damages, losses and expenses arising 

as a result of any action or claim that the Materials infringe the Intellectual Property 

Rights of a third party. 

4.3 EdTech shall indemnify the Client against all damages, losses and expenses arising 

as a result of any action or claim that the New Website (other than the Materials) 

infringes any Intellectual Property Rights of a third party, other than infringements 

referred to in Clause 4.2.  

4.4 The indemnities in Clause 4.2 and 4.3 shall be subject to the following conditions: 

(a) the party seeking indemnification (the Indemnified Party) promptly notifying the 

party from whom it is seeking indemnification (the Indemnifying Party) in writing 

of the claim; 

(b) the Indemnified Party making no admissions or settlements without the 

Indemnified Party's prior written consent (not to be unreasonably withheld or 

delayed); and 
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(c) the Indemnified Party giving the Indemnified Party all information and 

assistance as the Indemnified Party may reasonably require in respect of the 

claim.  

5 Site Content and Usage 

5.1 EdTech shall update the New Site with Materials provided from time to time by the 

Client. 

5.2 The Client acknowledges that it is solely responsible for the acceptable use by the 

users of the New Website and agrees to indemnify and hold harmless EdTech from 

any and all claims, demands, disputes, and/or lawsuits, of any kind against EdTech 

and/or EdTech’s officers or shareholders, arising from the use of the New Website by 

its users  

5.3 The Client acknowledges that EdTech has no control over any content placed on the 

New Website by its users and does not purport to monitor the content of the New 

Website. EdTech shall remove content from the New Website where it reasonably 

suspects such content infringes any applicable laws, regulations or third party rights 

(such as content that is obscene, indecent, pornographic, seditious, offensive, 

defamatory, threatening, liable to incite racial hatred, menacing, blasphemous or in 

breach of any third party Intellectual Property Rights) ("Inappropriate Content "). 

EdTech shall notify the Client immediately if it becomes aware of any allegation that 

any content on the New Website may be Inappropriate Content. 

6 Confidentiality  

6.1 Each of the Parties acknowledge that by virtue of this Agreement, each may be 

afforded access to, and acquire knowledge of the other Party’s confidential information. 

6.2 Each Party agrees that with respect to any confidential information that is disclosed by 

one Party (the "Disclosing Party") to the other Party (the "Receiving Party"), that the 

Receiving Party shall not disclose such confidential information other than to persons 

in its organization who have a need to know, or use such confidential information for a 

purpose inconsistent with the terms of this Agreement. 

6.3 Each Party shall exercise at least the same degree of care to safeguard the 

confidentiality of the other party’s confidential information as it does to safeguard its 

own proprietary confidential information of equal importance, but not less than a 

reasonable degree of care. 

6.4 The confidentiality obligation of each Party shall not apply to the following: 

(a) any matter which a Party can demonstrate is already generally available and 

in the public domain otherwise than as a result of a breach by it of clause 6.2; 

(b) any disclosure which may reasonably be required for the performance of that 

Party’s obligations, or the enforcement of its rights; 

(c) disclosure of information which is required by any law (including any order of 

a court of competent jurisdiction) or governmental or regulatory body; 

(d) disclosure of any information which is already lawfully in the possession of the 

Receiving Party prior to its disclosure by the Disclosing Party;  

(e) the provision of information to shareholders, suppliers, professional 

consultants or subcontractors of that Party for purposes connected with this 

Agreement; and 
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(f) disclosure of information to enable the relevant Party to comply with its 

insurance related obligations. 

7 Limitation of liability 

7.1 Notwithstanding anything in this Agreement, no Party shall have any liability to the 

other (whether in contract, tort or otherwise) for any consequential, incidental, special 

or indirect losses (including loss of anticipated profits) arising from or relating to this 

Agreement, whether arising out of any breach of this Agreement, indemnity, any fault 

or negligence on the part of a Party or its affiliates (or their respective employees) or 

otherwise. 

7.2 Nothing in this clause 7.2 or otherwise in this Agreement shall exclude or in any way 

limit the liability of any party for fraud or fraudulent misrepresentation, or any liability to 

the extent the same may not be excluded or limited as a matter of applicable law.  

8 Notices 

8.1 Any notice or other communication to be given under this Agreement shall be given in 

writing in English and may be delivered in person or by email to the relevant party as 

follows: 

(a) First Party: at the address set out on the Signed Proposal  

(b) Client: at the address set out on the Signed Proposal 

9 Governing Law 

9.1 This agreement shall be governed and construed in accordance with the laws of the 

Dubai International Financial Centre ("DIFC"). 

9.2 Any dispute arising out of or in connection with this Agreement, including any question 

regarding its existence, validity or termination, shall be referred to and finally resolved 

by the DIFC Courts which shall have exclusive jurisdiction to settle such dispute. This 

provision shall survive termination of this Agreement. 

9.3 Both Parties agree that they shall submit to the jurisdiction of the Small Claims Tribunal 

("the SCT") of the DIFC in any case where the SCT shall have jurisdiction in any dispute 

arising out of this Agreement and in particular, the payment of any monies due under 

this Agreement. The signature of this Agreement shall be taken as the Parties written 

consent to the SCT having jurisdiction in any such matter. 

10 General 

10.1 Entire Agreement 

(a) This Agreement constitutes the entire agreement between the Parties and 

supersede any arrangements, understanding or previous agreements relating 

to the subject matter they cover, whether oral or written.  

(b) Each Party acknowledges that, in entering into this Agreement it does not rely 

on, and shall have no remedy in respect of, any statement, representation, 

assurance or warranty of any person other than as expressly set out in this 

Agreement.  

10.2 Variation and Waiver 
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(a) Any variation of this Agreement shall be in writing and signed by or on behalf 

of all Parties.  

(b) Any waiver of any right under this Agreement is only effective if it is in writing 

and it applies only to the person to which the waiver is addressed and the 

circumstances for which it is given.  

(c) Unless specifically provided otherwise, rights arising under this Agreement are 

cumulative and do not exclude rights provided by law.  

10.3 No Partnership 

The Parties to this Agreement are not in partnership with each other and there 

is no relationship of principal and agent or employer and employee between 

them. Otherwise as set out herein, EdTech shall not have any authority to bind 

or commit the Client in any way or vice versa.  

10.4 Severability 

(a) If any provision of this Agreement (or part of a provision) is found by any court 

or administrative body of competent jurisdiction to be invalid, unenforceable or 

illegal, the other provisions shall remain in force.  

(b) If any invalid, unenforceable or illegal provision would be valid, enforceable or 

legal if some part of it were deleted or modified, the provision shall apply with 

whatever modification is necessary to give effect to the commercial intention 

of the Parties.  

10.5 Further Assurance 

(a) Each Party shall promptly execute and deliver all such documents, and do all 

such things, as the other Parties may from time to time reasonably require for 

the purpose of giving full effect to the provisions of this Agreement. 

(b) Each Party shall ensure that it directs its representatives and managers to vote 

and act in accordance with, and to give effect to, this Agreement and do all 

such things, as may be required for the purpose of giving full effect to the 

provisions of this Agreement to the extent allowed under applicable law.   

10.6 Counterparts 

This agreement may be executed in any number of counterparts, each of which 

is an original and which together have the same effect as if each Party had 

signed the same document.  

10.7 Survival of Rights and Obligations 

(a) Any termination of this Agreement is without prejudice to any rights and 

obligations of either party which have accrued prior to the termination date. 

(b) The provisions of clause 11 (Confidentiality) shall survive termination of this 

Agreement for a period of 3 years. The provisions of clauses 6 (Intellectual 

Property andIndemnification), 13 (Notices) and clause 14 (Governing Law) 

shall survive termination of this Agreement. 

10.8 Costs and Expenses 
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(a) Each of the Parties shall bear its own costs and expenses (including advisors’ 

fees and expenses) in connection with the preparation, negotiation and 

completion of this Agreement.  

(b) All and any transaction costs or pay-in or pay-out transfer fees, for payments 

passing through the client´s chosen payment gateway, shall be at the expense 

of the client. 

10.9 Language 

This agreement is made in the English language and the English language 

version of this Agreement and any document, notice, waiver, variation and 

written communication relating to this Agreement will prevail over any 

translation and any version in any other language. 

10.10 Assignment and subcontracting 

Neither Party may assign, subcontract or encumber any right or obligation 

under this Agreement, in whole or in part, without the other's prior written 

consent, such consent not to be unreasonably withheld. 

 

 
  



7 

 

SECTION DEFINITIONS:  
 

In this Agreement, unless the context otherwise requires, the words and expressions below 

shall have the following meanings: 

"Affiliate" means any entity that directly or indirectly Controls, is Controlled by, or is under 

common Control with another entity; 

"Applicable Laws" means as applicable from time to time any other laws, any policies, 

guidelines or industry codes made by any regulatory body having jurisdiction over a party or 

any of that party’s assets, resources or business (in each case whether or not legally binding), 

which apply to the performance of the Services or to which either party is subject; 

"Business" means the business of the Client and its Affiliates; 

"Business Day" means a day other than a day which is a Friday, Saturday or public holiday in 

Dubai, the UAE when banks in Dubai are open for business; 

"Control" means the beneficial ownership of more than 50% of the issued share capital of a 

company or the legal power to direct or cause the direction of the general management of the 

company, and the expressions controlled and controls shall be construed accordingly; 

"Controller" has the meaning given in applicable Data Protection Laws from time to time; 

"Customer Personal Data" means any Personal Data provided by or on behalf of the Client. 

"Data Protection Laws" means any Applicable Laws relating to the processing, privacy and use 

of Personal Data, as applicable to either party or the Services, including: 

(a) the Directive 95/46/EC (Data Protection Directive) and/or Data Protection Act 1998 

or the GDPR; 

(b) any laws which implement any such laws; 

(c) any laws that replace, extend, re-enact, consolidate or amend any of the foregoing; 

and 

(d) all guidance, guidelines, codes of practice and codes of conduct issued by any 

relevant Data Protection Supervisory Authority relating to such Data Protection Laws 

(in each case whether or not legally binding); 

“Data Protection Supervisory Authority" means any regulator, authority or body responsible for 

administering Data Protection Laws; 

"Data Subject" has the meaning given in applicable Data Protection Laws from time to time 

"Go Live Date" has the meaning given to it in clause 1.3; 

"GDPR" means the General Data Protection Regulation (EU) 2016/679; 

"Good Industry Practice" means in relation to the performance of any of the Services, their 

performance to the standard of skill, care, prudence and foresight, in each case with appropriate 

management and control of quality, that a leading professional supplier of services similar to 

the Services would use in the performance of those services; 

"Intellectual Property Rights" means patents, rights to inventions, copyright and related rights, 

trade marks, trade names, domain names, rights in get-up, rights in goodwill or to sue for 
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passing off, unfair competition rights, rights in designs, rights in computer software, database 

right, topography rights, moral rights, rights in confidential information (including without 

limitation know-how and trade secrets) and any other intellectual property rights, in each case 

whether registered or unregistered and including all existing and future rights capable of 

present assignment, applications for and renewals or extensions of such rights, and all similar 

or equivalent rights or forms of protection in any part of the world; 

"Materials" the content provided to EdTech by the Client from time to time for incorporation in 

the New Website (including but not limited to the Client’s branding, trademarks and logos); 

"New Website" the website at the URL to be selected by the Client and to be hosted by EdTech 

pursuant to this Agreement; 

"Personal Data" has the meaning given in applicable Data Protection Laws from time to time; 

"Personal Data Breach" has the meaning given in the GDPR; 

"Processing" has the meaning given in applicable Data Protection Laws from time to time (and 

related expressions, including process, processing, processed, and processes shall be 

construed accordingly); 

"Processor" has the meaning given in applicable Data Protection Laws from time to time; 

"Protected Data" means Personal Data received from or on behalf of the Client, or otherwise 

obtained by EdTech (or anyone acting on its behalf) in connection with the performance of 

EdTech’s obligations under this Agreement; 

"Sub-processor" means any sub-contractor engaged by EdTech (or by any other Sub-

processor) for carrying out any processing activities in respect of the Protected Data; 

"Term" has the meaning given to it in clause 2.1; 

"UAE" means the United Arab Emirates; 

"User" shall mean a user of the New Website  

“VAT" means value added tax chargeable in the UAE. 

Interpretation 

(a) The clause, schedule and paragraph headings used in this Agreement are 

inserted for ease of reference only and shall not affect construction. 

(b) The Schedules form part of this Agreement and shall have effect as if set out 

in full in the body of this Agreement. Any reference to this Agreement includes 

the Schedules. 

(c) References to the word "include" or "including" (or any similar term) are not to 

be construed as implying any limitation and general words introduced by the 

word "other" (or any similar term) shall not be given a restrictive meaning by 

reason of the fact that they are preceded or followed by words indicating a 

particular class of acts, matters or things. 

(d) References to statutory provisions or enactments shall include references to 

any amendment, modification, extension, consolidation, replacement or re-

enactment of any such provision or enactment (whether before or after the date 
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of this Agreement) unless any such change imposes upon any party any 

liabilities or obligations which are more onerous than as at the date of this 

Agreement. 

(e) This Agreement shall be binding on, and enure to the benefit of, the Parties to 

this Agreement and their respective personal representatives, successors and 

permitted assigns, and references to any Party shall include that Party's 

personal representatives, successors and permitted assigns. 

(f) Any obligation on a Party not to do something includes an obligation not to 

allow that thing to be done. 

(g) A reference to this Agreement or to any other agreement or document referred 

to in this Agreement is a reference of this Agreement or such other agreement 

or document as varied or novated (in each case, other than in breach of the 

provisions of this Agreement) from time to time. 

(h) A reference to "writing" or "written" includes email. 
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	(a) First Party: at the address set out on the Signed Proposal
	(b) Client: at the address set out on the Signed Proposal


	9 Governing Law
	9.1 This agreement shall be governed and construed in accordance with the laws of the Dubai International Financial Centre ("DIFC").
	9.2 Any dispute arising out of or in connection with this Agreement, including any question regarding its existence, validity or termination, shall be referred to and finally resolved by the DIFC Courts which shall have exclusive jurisdiction to settl...
	9.3 Both Parties agree that they shall submit to the jurisdiction of the Small Claims Tribunal ("the SCT") of the DIFC in any case where the SCT shall have jurisdiction in any dispute arising out of this Agreement and in particular, the payment of any...

	10 General
	10.1 Entire Agreement
	(a) This Agreement constitutes the entire agreement between the Parties and supersede any arrangements, understanding or previous agreements relating to the subject matter they cover, whether oral or written.
	(b) Each Party acknowledges that, in entering into this Agreement it does not rely on, and shall have no remedy in respect of, any statement, representation, assurance or warranty of any person other than as expressly set out in this Agreement.

	10.2 Variation and Waiver
	(a) Any variation of this Agreement shall be in writing and signed by or on behalf of all Parties.
	(b) Any waiver of any right under this Agreement is only effective if it is in writing and it applies only to the person to which the waiver is addressed and the circumstances for which it is given.
	(c) Unless specifically provided otherwise, rights arising under this Agreement are cumulative and do not exclude rights provided by law.

	10.3 No Partnership
	The Parties to this Agreement are not in partnership with each other and there is no relationship of principal and agent or employer and employee between them. Otherwise as set out herein, EdTech shall not have any authority to bind or commit the Clie...

	10.4 Severability
	(a) If any provision of this Agreement (or part of a provision) is found by any court or administrative body of competent jurisdiction to be invalid, unenforceable or illegal, the other provisions shall remain in force.
	(b) If any invalid, unenforceable or illegal provision would be valid, enforceable or legal if some part of it were deleted or modified, the provision shall apply with whatever modification is necessary to give effect to the commercial intention of th...

	10.5 Further Assurance
	(a) Each Party shall promptly execute and deliver all such documents, and do all such things, as the other Parties may from time to time reasonably require for the purpose of giving full effect to the provisions of this Agreement.
	(b) Each Party shall ensure that it directs its representatives and managers to vote and act in accordance with, and to give effect to, this Agreement and do all such things, as may be required for the purpose of giving full effect to the provisions o...

	10.6 Counterparts
	This agreement may be executed in any number of counterparts, each of which is an original and which together have the same effect as if each Party had signed the same document.

	10.7 Survival of Rights and Obligations
	(a) Any termination of this Agreement is without prejudice to any rights and obligations of either party which have accrued prior to the termination date.
	(b) The provisions of clause 11 (Confidentiality) shall survive termination of this Agreement for a period of 3 years. The provisions of clauses 6 (Intellectual Property andIndemnification), 13 (Notices) and clause 14 (Governing Law) shall survive ter...

	10.8 Costs and Expenses
	(a) Each of the Parties shall bear its own costs and expenses (including advisors’ fees and expenses) in connection with the preparation, negotiation and completion of this Agreement.
	(b) All and any transaction costs or pay-in or pay-out transfer fees, for payments passing through the client´s chosen payment gateway, shall be at the expense of the client.

	10.9 Language
	This agreement is made in the English language and the English language version of this Agreement and any document, notice, waiver, variation and written communication relating to this Agreement will prevail over any translation and any version in any...
	10.10 Assignment and subcontracting
	Neither Party may assign, subcontract or encumber any right or obligation under this Agreement, in whole or in part, without the other's prior written consent, such consent not to be unreasonably withheld.
	Interpretation
	(a) The clause, schedule and paragraph headings used in this Agreement are inserted for ease of reference only and shall not affect construction.
	(b) The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.
	(c) References to the word "include" or "including" (or any similar term) are not to be construed as implying any limitation and general words introduced by the word "other" (or any similar term) shall not be given a restrictive meaning by reason of t...
	(d) References to statutory provisions or enactments shall include references to any amendment, modification, extension, consolidation, replacement or re-enactment of any such provision or enactment (whether before or after the date of this Agreement)...
	(e) This Agreement shall be binding on, and enure to the benefit of, the Parties to this Agreement and their respective personal representatives, successors and permitted assigns, and references to any Party shall include that Party's personal represe...
	(f) Any obligation on a Party not to do something includes an obligation not to allow that thing to be done.
	(g) A reference to this Agreement or to any other agreement or document referred to in this Agreement is a reference of this Agreement or such other agreement or document as varied or novated (in each case, other than in breach of the provisions of th...
	(h) A reference to "writing" or "written" includes email.



