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THIS AGREEMENT i s made t h e 7 day o t \ j l 
BETWEEN:-

1987 

( 1 ) PHILATELISTS LIMITED ( r e g i s t e r e d i n England w i t h number 
1493607) whose r e g i s t e r e d o f f i c e i s a t Lex House, 370,386 
High Road, Wembley, M i d d l e s e x ( " t h e Vendor") 

(2) RAPID 2178 LIMITED i n t e n d e d t o be renamed PHILATELIC 
DISTRIBUTION CORPORATION ( r e g i s t e r e d i n England w i t h 
number 2080543) whose r e g i s t e r e d o f f i c e i s a t w i l e c House, 
32/84 C i t y Road, London EC1 ( " t h e P u r c h a s e r " w h i c h 
e x p r e s s i o n s h a l l i n c l u d e i t s s u c c e s s o r s and p e r m i t t e d 
a s s i g n s ) ' a n d 

( 3 ) LONDON & NEW YORK INTERNATIONAL STAMP COMPANY LIMITED 
( r e g i s t e r e d i n E n g l a n d w i t h number 1292506) whose 
r e g i s t e r e d o f f i c e i s a t St M a r g a r e t s , Mount Park Road, 
Harrow on t h e H i l l , M i d d l e s e x ( " t h e G u a r a n t o r " ) 

WHEREAS:-

(A) The Vendor has a u t h o r i t y t o o f f e r f o r s a l e t h e so'.e r i g h t 
o f r e p r i n t o f t h e Stamps as de f i n e d b e l o w 

(B) The Vendor w i s h e s t o s e l l t o t h e P u r c h a s e r a l l necessary 
a r t work t r a n s p a r e n c i e s p r i n t i n g p l a t e s s e p a r a t i o n s and a l l 
o t h e r m a t e r i a l s ( w i t h t h e e x c e p t i o n o f a r t i s t s o r i g i n a l s ) 
re 131 i n.g to t he St amps and t o g r a n t t o t h e Purchaser the r i g h t 
t o rep t: i n t t h e Stamps on t h e ter m s and c o n d i t i o n s and tor the 
c o n s i d e r a t i o n s p e c i f i e d h e r e i n 

NOW IT IS HEREBY AGREED as f o l l o w s : -

1 . DEFINITIONS 

(A) I n t h i s Agreement u n l e s s t h e c o n t e x t o t h e r w i s e r e q u i r e s 
t h e f o l l o w i n g e x p r e s s i o n s s h a l l have t h e f o l l o w i n g meanings:-

E x p r e s s i o n Mean i ng 

" t h e Stamps" a l l t h e stamps s e r v i n g normal 
p o s t a g e use i n r e s p e c t of w h i c h 

(a ) t h e Vendor has a c q u i r e d 
f r o m a l i c e n s i n g e n t i t y 
and r e t a i n s a t the d a t e 
h e r e o f t h e r i g h t s t o 
produ c e and s e l l i n c l u d i n g 
b u t n o t by way o f 
l i m i t a t i o n t h e stamps 
c o p i e s whereof a:e shown 
on t h e s ample s hoet s which 
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a r e annexed h e r e t o and 
w h i c h have been i n i t i a l l e d 
by t h e p a r t i e s f o r 
i d e n t i f i c a t i o n ; and 

( b ) any o t h e r stamps s e : v i n g 
n o r m a l p o s t a l use i n 
r e s p e c t o f w h i c h t h e 
Vendor h e r e a f t e r a c q u i r e s 
t h e same o r s i m i l a r r i g h t s 

o t h e r t h a n t h e E x c l u d e d Issues 

" t h e E x c l u d e d I s s u e s " t h e i s s u e s o f Stamps s e t o u t i n 
Schedule 1 and any o t h e r i s s u e 
o f Stamps w h i c h i s e x c l u d e d 
f r o m t h e s a l e h e r e u n d e r 
p u r s u a n t t o Clause 3. 

" r e l a t e d p h i l a t e l i c a l l p h i l a t e l i c m a t e r i a l r e l a t e d 
m a t e r i a l " t o t h e Stamps i n l c u d i n g i n 

• a r t i c u l a r b u t w i t h o u t 
p r e j u d i c e t o t h e g e n e r a l i t y o f 
th e f o r e g o i n g p r o g r e s s i v e 
p r o o f s de l u x e s h e e t s 
i m p e r f o r a t e stamps s o u v e n i r 
s h e e t s and b o o k l e t s . 

" L i c e n s i n g e n t i t y " an o v e r s e a s government o r o t h e r 
p e r s o n g r a n t i n g r i g h t s now or 
i n t h e f u t u r e t o t h e Vendor t o 
produce and s e l l t h e Stamps 

" t h e M a t e r i a l s ' * a l l n e c e s s a r y a r t w o r k 
t r a n s p a r e n c i e s p r i n t i n g p l a t e s 
s e p a r a t i o n s and a l l o t h e r 
m a t e r i a l n e c e s s a r y f o r t h e 
r e p r i n t i n g o f t h e St amps and 
t h e r e l a t e d p h i l a t e l i c m a t e r i a l 
e x c l u d i n g a r t i s t s o r i g i n a l s 

" t h e Sample Sets'* up t o 1000 c o m p l e t e s e t s where 
a v a i l a b l e o f each o f t h e Stamps 
i n c l u d i n g t o t h e e x t e n t t h a t 
such i t e m s a r e s t i l l a v a i l a b l e 
s o u v e n i r s h e e t s de l u x e sheets 
and b o o k l e t s where t h e s e were 
i s s u e d o r r e l e a s e d p r i o r t o t h e 
d a t e h e r e o f 

" t h e Term" i n r e l a t i o n t c each s e r i e s of 
th e Stamps t h e p e r i o d d u r i n g 
w h i c h t h e Vender r e t a i n s che 
r i g h t f r o m t h e L i c e n s i n g e n t i t y 
t o p roduce and s e l l such s e r i e s 

..tBliiwj, 



/ // 

" t h e T e r r i t o r y ' 

' \ \ { / " t h e ] P r o m o t i o n R i g h t s 

ft J 

I 
t h e P3cJy*tr\Righ£s 

t h e W o r l d 

t h e s o l e and e x c l u s i v e r i g h t 
and l i c e n c e t o r e p r i n t the 
Stamps ( b u t w i t h o u t t h e two t o p 
v a l u e stamps i n each s e t ) f o r 
use w h e t h e r as give-aways or 
o t h e r w i s e i n c o n n e c t i o n w i t h 
t h e p r o m o t i o n o r a d v e r t i s e m e n t 
o f any p r o d u c t | j a thot—fe-han 
61ompQ) o r s e r v i c e i n c l u d i n g 
(where p e r m i t t e d by t h e Vendor 
i n i t s s o l e d i s c r e t i o n and 
s u b j e c t t o any r e q u i rement5 o f 
t h e L i c e n s i n g e n t i t y ) by means 
o f i n c o r p o r a t i n g t h e name o f 
any company p r o d u c t o r s e r v i c e 
on t h e Stamps 

the s o l e and e x c l u s i v e r i g h t 
and l i c e n c e t o r e p r i n t the 
Stamps ( b u t w i t h o u t t h e two t o p 
v a l u e stamps i n each s e t ) f o r 
use i n p a c k e t s t c be s o l d 
t h r o u g h w h o l e s a l e and r e t a i l 
c h a n n e l s o f d i s t r i b u t i o n 

he Cons i d e r a t i o n " t h e sum o f 
t h e Vendo r 
a c c o r d a n c e 
Clause 4 

£320,000 p a y a b l e t o 
by t h e Purchaser i n 
w i t h t h e terms of 

t h e R o y a l t y " 

t h e Vendor's S o l i c i t o r s 

t h e P r i n t e r s " 

t h e Access L e t t e r 

one h a l f o f any r o y a l t y 
r e c e i v a b l e by t h e Purchaser on 
an a s s i g n m e n t or s u b - l i c e n c e o f 
t h e P r o m o t i o n R i g h t s and/or t h e 
Packet R i g h t s under Clause 6(D) 

Watson F a r l e y & W i l l i a m s of 
N a v i g a t i o n House One A i d g a t e 
London EX3N 1AA 

Format I n t e r n a t i o n a l L i m i t e d or 
such o t h e r s e c u r i t y p r i n t e r s as 
s h a l 1 be n o m i n a t e d by the Vendor 

t h e l e t t e r s i g n e d by t h e Vendor 
and t h e P r i n t e r s subs t a n t i a l l y 
i n the f o r m s e t o u t i n Schedule 
2 

(B) The e x p r e s s i o n " t h e Vendor" s h a l l i n c l u d e where 
a p p r o p r i a t e i t s u l t i m a t e h o l d i n g comp3ny and t h e s u b s i d i a r y 
companies of such u l t i m a t e ho I d i ng comp in*/ (as d e f i n e d in S . 7 1 6 
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Companies 1985) w h i c h t h e Vendor w a r r a n t s c o m p r i s e s t h o s e 
companies l i s t e d i n S c h e d u l e 3 

(C) The e x p r e s s i o n " t h e P u r c h a s e r " s h a l l i n c l u d e t h e G u a r a n t o r 
and i t s s u b s i d i a r y companies ( a s d e f i n e d i n S.736 Companies A c t 
1985) 

(D) R e f e r e n c e s t o C l a u s e s , s u b - c l a u s e s and Schedules a re t o 
Clauses and s u b - c l a u s e s o f and Schedules t o t h i s Agreement 

2 . GRANT OF RIGHTS TO THE PURCHASER 

(A) The Vendor h e r e b y agrees t o s e l l t o t h e Pur c h a s e r and t h e 
Purchaser h e r e b y a g r e e s t o p u r c h a s e : -

a l l r i g h t s t i t l e and i n t e r e s t i n t h e M a t e r i a l s and 
a i l e x i s t i n g and f u t u r e c o p y r i g h t and o t h e r r i g h t s o f 
any n a t u r e i n t h e M a t e r i a l s w h i c h a r e now o r may i n 
t h e f u t u r e be owned by t h e Vendor; 

t h e Sample S e t s ; and 

s u b j e c t aIways t o t h e r i g h t s and r e q u i rements o f any 
re l e v a n t L i c e n s i n g e n t i t y and t o t h e r i g h t s r e s e r v e d 
t o t h e Vendor by p r o v i s i o n s _of C l a u s e 6 t h e r i g h t t o 
use t h e M a t e r i a l s g n a t h e StampsAj rans r e r r e d p u r s u a n t 
t o p a r a g r a p h ( i ) or t h i s s u b - c l a u s e ( A ) l p r o duced 
t h e r e f r o m f o r any pur p o s e k. 

TO HOLD t h e same u n t o t h e Pur c h a s e r a b s o l u t e l y s u b j e c t to : -

( a ) any r e s t r i c t i o n s imposed by any r e l e v a n t l i c e n s i n g 
a u t h o r i t y i n r e l a t i o n t o t h e Stamps t h e M a t e r i a l s or 
any s e r i e s t h e r e o f and 

( b ) t h e t e r m s and p r o v i s i o n s o f t h i s Agreement 

3 . EXCLUDED ISSUES 

(A) The E x c l u d e d I s s u e s and t h e r e l a t e d p h i l a t e l i c m a t e r i a l . 
M a t e r i a l s and Sample S e t s r e l a t i n g t o o r p r o d u c e d i n c o n n e c t i o n 
t h e r e w i t h a r e e x c l u d e d f r o m t h e s a l e h e r e b y e f f e c t e d and t h e r e 
s h a l l be deemed t o be i n c l u d e d i n t h e e x p r e s s i o n a l l f u t u r e 
e x c l u s i v e i s s u e s o f Stamps p r i n t e d and pr o d u c e d by o r t o t h e 
o r d e r o f t h e Vendor 

(8) For t h e p u r p o s e s o f s u b - c l a u s e (A) o f t h i s C l a u s e a f u t u r e 
e x c l u s i v e i s s u e s h a l l be an i s s u e o f Stamps p r i n t e d and 
produced a c r e r t h e d a t e h e r e o f by c r on t h e i n s t r u c t i o n s of t h e 
Vendor f o r s a l e t o a t h i r d p a r t y or p a r t i e s on t h e b a s i s t h a t 
the Vendor r e t a i n s no r i g h t i t s e l f t o i s s u e and s e l l t h e Stamps 
c o m p r i s e d i n t h e f u t u r e e x c l u s i v e i s s u e o t h e r t h a n t h r o u g h i t s 
P h i l a t e l i c Bureaux f o r no r m a l p o s t a g e use. 

*' < i i > 

\) 

A' 
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(C) The r i g h t s r e s e r v e d u nder t h i s C l a u s e s h a l l n o t p e r m i t t h e 
vendor t o i s s u e a f u t u r e e x c l u s i v e i s s u e f e a t u r i n g c a r s , 
t r a i n s , R o y a l t y o r any o t h e r s u b j e c t w h i c h t h e Purchaser has 
e s t a b l i s h e d t o t h e r e a s o n a b l e s a t i s f a c t i o n o f t h e Vendor t h a t 
i t proposes t o f e a t u r e i n a c o n t i n u i t y programme t o be i s s u e d 
w i t h i n 12 months t h e r e a f t e r by t h e Pu r c h a s e r 

4 . CONSIDERATION FOR GRANT OF RIGHTS TO THE PURCHASER 

(A) I n c o n s i d e r a t i o n o f t h e r i g h t s g r a n t e d by t h e Vendor t o 
the P u r c h a s e r under t h i s Agreement t h e Pu r c h a s e r s h a l l pay t o 
the Vendor:-

( 1 ) £20,000 o f t h e C o n s i d e r a t i o n on c o m p l e t i o n of t h i s 
Agreement and t h e b a l a n c e as f o l l o w s : 

( i ) s u b j e c t t o p a r a g r a p h ( i i ) o f t h i s s u b - c l a u s e 24 
m o n t h l y i n s t a l m e n t s o f £12,500 t o be p a i d a t t h e 
end o f each c a l e n d a r month, t h e f i r s t o f w h i c h 
s h a l l be p a y a b l e on t h e 3 1 s t J a n u a r y 1987 

( i i ) i n t h e e v e n t t h a t t h e P u r c h a s e r s h a l l be 
s u c c e s s f u l i n s u b - l i c e n s i n g t h e P r o m o t i o n R i g h t s 
and t h e Pac k e t R i g h t s p u r s u a n t t o Clause 5(D) 
t h e n on a c c o u n t o f t h e b a l a n c e o f t h e 
c o n s i d e r a t i o n t h e n due h e r e u n d e r by t h e 
Purc h a s e r t o t h e Vendor t h e Pur c h a s e r s h a l l pay 
by means of: an a c c e l e r a t e d payment t h e amount o f 
any lump sum r e c e i v e d f o r such s u b - 1 i c e n s i n g and 
t h e f u t u r e m o n t h l y i n s t a l m e n t s s h a l l c o n t i n u e a t 
t h e r a t e o f £12,500 per month u n t i l t h e b a l a n c e 
o f t h e c o n s i d e r a t i o n i s p a i d , w i t h t h e l a s t 
i n s t a l m e n t b e i n g reduced i f n e c e s s a r y 

( i i i ) i n t h e e v e n t t h a t any i n s t a l m e n t s s h a l l be p a i d 
l a t e , t h e n i n t e r e s t a t t h e r a t e o f 2% above t h e 
base r a t e o f B a r c l a y s Bank s h a l l be added, 
c a l c u l a t e d on a d a i l y b a s i s f r o m t h e due d a t e o f 
payment t o t h e a c t u a l d a t e o f payment except 
t h a t i n r e s p e c t o f any i n s t a l m e n t s w h i c h may 
f a l l due f o r payment a f t e r t h e 3 1 s t December 
1987 i n t e r e s t w i l l be added a t t h e s a i d r a t e 
c a l c u l a t e d as f r o m t h e 1 s t J a n u a r y 1988 t o t h e 
d a t e o f a c t u a l payment 

( 2 ) t h e R o y a l t y t o be p a i d i n pounds s t e r l i n g 15 days 
a f t e r t h e r e c e i p t o f t h e same by t h e Purchaser 
t o g e t h e r wi t h a s t a t e m e n t showing t h e sum due 

(3) The Vendor may i t i t s own expense a p p o i n t an independent 
d u l y q u a l i f i e d a c c o u n t a n t t o a u d i t and examine t h e books of t h e 
Purchaser r e l a t i n g t o t h i s Agr eemont no t mo r e t h a n t w i c e per 
~:nn urn d u r i n g t h e Te r m on r e a s o n a b l e n o t i c e t o a s c e r t a i n t h e 
R o y a l t y due t o i t h e r e u n d e r 
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5. COMPLETION 

C o m p l e t i o n o f t h i s Agreement s h a l l t a k e p l a c e i m m e d i a t e l y 
f o l l o w i n g s i g n a t u r e and exchange h e r e o f when:-

(A) t h e Vendor S h a l l 

( i ) d e l i v e r t h e Access L e t t e r t o t h e P u r c h a s e r ; and 

( i i ) ( i f r e q u e s t e d by t h e 
P u r c h a s e r s ' expense) 
e x e c u t e d a s s i g n m e n t s 
a g r e e d t o be s o l d o r 
by d e l i v e r y 

P u r c h a s e r so t o do and a t t h e 
d e l i v e r t o t h e Purchaser d u l y 
o f s uch o f t h e a s s e t s hereby 
a s s i g n e d as a r e not t r a n s f e r a b l e 

ft 

(B) t h e P u r c h a s e r s h a l l d e l i v e r t o t h e Vendors s o l i c i t o r s f o r 
the account o f t h e Vendor a b a n k e r s d r a f t f o r £20,000 being 
t h a t p a r t o f t h e C o n s i d e r a t i o n p a y a b l e on c o m p l e t i o n 

(C) W i t h i n 10 days a f t e r C o m p l e t i o n t h e Vendor s h a l l d e l i v e r 
the Sample S e t s t o t h e P u r c h a s e r at such a d d r e s s i n England as 
the Purchaser may d i r e c t 

/ 
6 . UNDERTAKINGS BY THE PURCHASER 

The Purchaser h e r e b y w a r r a n t s 
w i t h t h e Vendor as f o l l o w s : -

r e p r e s e n t s and u n d e r t a k e s t o and 

r 
Y - 1 

X T ' -

(A) The Vendor s h a l l have t h e r i g h t and t h e Purchaser s h a l l 
p e r m i t t h e Vendor t o have access t o t h e M a t e r i a l s on the terms 
of the Access L e t t e r f o r t h e pu r p o s e s o n l y o f p r i n t i n g Stamps 
or s e t s o f t h e Stamps a t t h e Vendor*s expense f o r t h e i r normal 
t r a d e and p h i l a t e l i c b u reau b u s i n e s s e s d u r i n g t h e p e r i o d o f s i x 
months from t h e d a t e o f f C i n a l r e l e a s e o f such Stamps or s e t s o f 
St amps and t h e r e a f t e r may c a l l upon t h e P u r c h a s e r t o p r i n t such 
Stamp o r s e t s o f Stamps as a r e r e q u i r e d by t h e Vendor at a 
p r i c e t o be n o t more t h a n h a l f o f t h e w h o l e s a l e p r i c e 
e s t a b l i s h e d by t h e Vendor f o r such Stamps o r s e t s o f Stamps 

{3) The P u r c h a s e r , i n t h e name o f t h e P u r c h a s e r , and at the 
expense o f t h e P u r c h a s e r s h a l l t a k e a l l s t e p s t h e Purchaser 
r e q u i r e s f o r t h e p r o t e c t i o n by r e g i s t r a t i o n o r o t h e r w i s e o f a l l 
r i g h t s and c o p y r i g h t , r e g i s t e r e d d e s i g n s , c o n f i d e n t i a 1 
i n f o r m a t i o n and t r a d e marks ( w h e t h e r r e g i s t e r e d o r 
u n r e g i s t e r e d ) and a l l o t h e r such r i g h t s r e l a t i n g t o t h e 
development, use and e x p l o i t a t i o n o f t h e Stamps under t h i s 
Agreement t h r o u g h o u t t h e T e r r i t o r y 

(C) The P u r c h a s e r s h a l l t a k e a l l s t e p s w h i c h t h e Purchaser 
c o n s i d e r s n e c e s s a r y t o p r o t e c t and d e f e n d t h e r i g h t s g r a n t e d t o 
tr,e Purchaser by t h e Vendor under t h i s Agreement. The c o s t of 
any such a c t i o n and/or p r o c e e d i n g s s h a l l be f o r t h e account of 
tne Purchaser and t h e Vendor a g r e e s t o c o - o p e r a t e f u l l y w i t h 
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the P u rchaser i n t h e c o n d u c t o f such a c t i o n and/or proceeding%{ 
i n c l u d i n g w i t h o u t l i m i t a t i o n agree!ng t o t h e use o f i t s name 
i n s o f a r as may be n e c e s s a r y i n c o n n e c t i o n t h e r e w i t h \ 

(D) The Pur c h a s e r h e r e b y a p p o i n t s t h e Vendor as i t s s o l e and 
e x c l u s i v e agent f o r a p e r i o d o f s i x months f r o m t h e d a t e hereo 
to n e g o t i a t e w i t h any t h i r d p a r t y a s u b - l i c e n c e oc t h e 
w o r l d w i d e r i g h t s t o p u r c h a s e f r o m t h e Pur c h a s e r and d i s t r i b u t 
the Stamps o r any o f them f o r t h e p u r p o s e o n l y o f e x p l o i t i n g 

"the! Promot i o n R i g h t s and t h e Packet R i g h t s on t h e b a s i s o f -
d t a ft agreement annexed h e r e t o w i t h such amendments o n l y as t r i e 
Pu r£hase r may ag ree i n wr i t i ng and a^minimum p r i c e o f £160,000 
and^minimurfr R o y a l t y o-fi—9- pac—oonfe on t h e Net Sales (as t h e r e i n 
d e f i n e d ) and t h e P u r c h a s e r h e r e b y u n d e r t a k e s and agrees w i t h 
the Vendor t o e n t e r i n t o any agreement n e g o t i a t e d by the Vendor 
on i t s b e h a l f i n a c c o r d a n c e w i t h t h i s s u b - c l a u s e ; 

(E) The P u r c h a s e r w i l l use i t s b e s t e f f o r t s a t a l l t i m e s t o 
promote t h e saLe o f t h e Stamps p r o d u c e d under t h i s Agreement 
and t o p r o t e c t t h e i r p h i l a t e L i c c r e d i b i l i t y and f o r t h i s 
purpose s h a l l a p p o i n t a r e p r e s e n t a t i v e o f t h e Vendor t o . i t s 
Soard of D i r e c t o r s as a n o n - e x e c u t i v e d i r e c t o r w i t h o u t 
a u t h o r i t y t o make b i n d i n g commitments on b e h a l f o f the 
Purchaser and on such o t h e r terms as may be m u t u a l l y ag reed 
cetween t h e p a r t i e s 

(F) The P u r c h a s e r s h a l l p r o m p t l y f u l f i l o r p r o c u r e t he 
f u l f i l m e n t o f a l l o r d e r s p l a c e d by t h e ve n d o r p u r s u a n t t o 
sub-clause (A) o f t h i s C l a u s e 

(G) Unless o t h e r w i s e a g r e e d i n w r i t i n g between t h e p a r t i e s t h e 
Purchaser w i l l n o t s e l l , i s s u e , d i s t r i b u t e or o t h e r w i s e d i s p o s e 
of the Stamps o r any s e r i e s o r i s s u e o f them o r e x e r c i s e any o f 
i t s r i g h t s a c q u i r e d h e r e u n d e r u n t i l such Stamps- whether i s s u e d 
b e f o r e or a f t e r t h e d a t e h e r e o f have been on s a l e f o r a p e r i o d 
of s i x months f r o m t h e d a t e o f t h e i r f i r s t r e l e a s e 

7 . UNDERTAKINGS BY THE VENDOR 

The Vendor h e r e b y w a r r a n t s r e p r e s e n t s and u n d e r t a k e s t o 
w i t h t he P u r c h a s e r as f o l l o w s : -

(A) The Vendor i s t h e owner o f t h e M a t e r i a W ^ t r a n s f e r r ^ e d 
the Purchaser p u r s u a n t t o C l a u s e 2 ( A ) ( i ) and has t h e f u l l r i g h t 
and t i t l e t o s e l l t h e same t o t h e P u r c h a s e r on t h e terms o f 
t h i s Ag reemen t 

(8) P r i o r t o t h e d a t e h e r e o f t h e Vendor i s n o t i n breach of 
-iriy of i t s ag r eemen t s w i t h any L i c e n s i n g e n t i t y save t h a t not 
a l l monies due t o e v e r y such e n t i t y by t h e Vendor have been 
p o i d and t h e Vendor knows o f no reason i n e x i s t e n c e p r i o r t o 
:he s i g n a t u r e o f t h i s Agreement ( o t h e r t h a n such non-payment) 
**>'hy any scch agceement s h o u l d be t e i m i n a t e d by t h e r e l e v a n t 
L i c e n s i n g e n t i t y 
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(C) P r i o r co t h e d a t e h e r e o f t h e Vendor e i t h e r owned the 
c o p y r i g h t o r had a l e g a l r i g h t t o r e p r i n t and a l l f o r i t s own 
henef i t t h e St amps and r e l a t e d p h i l a t e l i c m a t e r i a l now i n 
e x i s t e n c e and has power t o e n t e r i n t o t h i s Agreement f o r t h e 
sa l e o f t h e a s s e t s s e t o u t i n Cla u s e 2(A) 

(D) The Vendor u n d e r t a k e s t h a t t h e M a t e r i a l s a r e o r s h a l l be 
of m e r c h a n t a b l e q u a l i t y and f i t f o r t h e i r p u r p o s e 

(E) The Vendor has n o t p r i o r t o t h e d a t e o f t h i s Agreement 3nd 
s h a l l n o t knowi n g l y h e r e a f t e r s e l l t h e St amps produced by i t t o 
t h i r d p a r t i e s f o r use by such t h i r d p a r t i e s f o r promot i o n and 
packet purposes n e i t h e r w i l l i t g r a n t t h e r i g h t s t o r e p r i n t t o 
any o t h e r t h i r d p a r t y and i n t h e e v e n t o f t h e Vendor becoming 
aware t h a t any t h i r d p a r t y i s u s i n g t h e Stamps f o r such 
purposes i t s h a l l i m m e d i a t e l y n o t i f y t h e Purchaser 

(F) The Vendor s h a l l p r o m p t l y a d v i s e t h e P u r c h a s e r by n o t i c e 
m w r i t i n g o f any u n a u t h o r i s e d r e p r e s e n t a t i o n o r i m i t a t i o n of 
the Stamps o r o f any o t h e r i m p r o p e r o r w r o n g f u l use o r o t h e r 
i n f r ingement o f any c o p y r i g h t , t radema r k o r o t h e r r i g h t s 
connected w i t h t h e St amps i n c l u d i ng, b u t no t 1 i m i t e d t o , t h e 
g o o d w i l l a t t a c h e d t o t h e Stamps or any t h r e a t t o do any o f 
those t h i n g s , w h i c h may come t o i t s n o t i c e 

{G) P r i o r t o any s a l e by t h e Vendor o f any o f t h e a r t i s t ' s 
o r i g i n a l s r e l a t i n g t o t h e Stamps i t w i l l f i r s t o f f e r t h e same 
by n o t i c e i n w r i t i n g t o t h e Pu r c h a s e r a t a p r i c e s p e c i f i e d by 
the Vendor. The P u r c h a s e r may a c c e p t such o f f e r by t e n d e r i n g 
to the Vendor t h e s p e c i f i e d p u r c h a s e p r i c e w i t h i n 7 days o f t h e 
date o f t h e s a i d n o t i c e b u t f a i l i n g t h i s t h e Vendor s h a l l be a t 
l i b e r t y t h e r e a f t e r t o s e l l such a r t i s t ' s o r i g i n a l o r o r i g i n a l s 
to any person at any p r i c e n o t b e i n g l e s s t h a n t h e p r i c e 
s p e c i f i e d i n t h e n o t i c e t o t h e Pu r c h a s e r 

8 . FURTHER ASSURANCE 

For f u r t h e r s e c u r i n g t o t h e P u r c h a s e r t h e r i g h t s h e r e b y 
assigned and g r a n t e d t h e Vendor h e r e b y u n d e r t a k e s t o and w i t h 
the Purchaser t h a t i t w i l l s u b j e c t always t o t h e r e q u i r e m e n t s 
of or any n e c e s s a r y c o n s e n t by any r e l e v a n t L i c e n s i n g e n t i t y a t 
the r e q u e s t and expense o f t h e Pur c h a s e r do o r e x e c u t e a l l such 
f u r t h e r a c t s deeds documents and i n s t r u m e n t s f r o m t i m e t o t i m e 
necessary t o v e s t t h e s a i d r i g h t s i n t h e Pu r c h a s e r and f o r t h e 
p r o t e c t i o n and e n f o rcement o f t h e same 

9 • TERMINATION 

(A) T h i s Agreement s h a l l be t e r m i n a t e d w i t h i m m e d i a t e e f f e c t 
l- r e l a t i o n t o any s e c i e s or i s s u e o f t h e Stamps i f t h e 
l i c e n s i n g e n t i t y c o n c e r n e d w i t h d r a w s o r t e r m i n a t e s t h e r i g h t s 
of the Vendor t o p r o d u c e and i s s u e t h e s e r i e s o r i s s u e such 
t h a t t h e a b i l i t y o f t h e Vendor t o a s s i g n and t r a n s f e r t o e 
f igh:s and Ma t e r i a 1s h e r e u n d e r 1s p r e v e n t e d o r ceases. Save as 
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a f o r e s a i d t h i s Agreement s h a l l 
c o p y r i g h t and a l l r e n e w a l s and 
t h e r e a f t e r i n p e r p e t u i t y 

c o n t i n u e f o r t h e f u l l p e r i o d o f 
e x t e n s i o n s t h e r e o f and 

(8) Upon t h e t e r m i n a t i o n o f t h i s Agreement i n r e l a t i o n t o any 
s e r i e s or i s s u e o f t h e Stamps t h e P u r c h a s e r w i l l i m m e d i a t e l y 
cease p r o d u c i n g such Stamps o r t h e r e l e v a n t s e r i e s t h e r e o f and 
w i l l h o l d t o t h e o r d e r o f t h e Vendor t h e M a t e r i a l s r e l a t i n g . t o 
such s e r i e s o r i s s u e and w i l l i f so r e q u i r e d by the Vendor 
d e l i v e r t h e same t o i t o r as i t may d i r e c t 

10. NOTICES 

(A) A l l n o t i c e s t o be s e r v e d under t h i s Agreement s h a l l be 
d e l i v e r e d by hand o r s e n t by t e l e x o r f a c s i m i l e message, f i r s t 
c l a s s p r e - p a i d r e g i s t e r e d p o s t ( a i r m a i l i f o v e r s e a s ) t o t h e 
addresses s e t o u t above o r t o such o t h e r address as t h e 
addressee may have n o t i f i e d t h e o t h e r p a r t y f o r t h e purpose o f 
t h i s C l a u s e . 

(B) A n o t i c e s h a l l be deemed t o have been s e r v e d i f d e l i v e r e d 
by hand on t h e d a t e o f d e l i v e r y , i f p o s t e d on t h e e x p i r a t i o n o f 
48 hours o r i n t h e case o f a i r m a i l seven days a f t e r p o s t i n g 
and i f s e n t by t e s t e d t e l e x ( w i t h c o r r e c t answerback) or 
f a c s i m i l e message a t t h e t i m e o f t r a n s m i s s i o n . 

11. LAW 

The c o n s t r u c t i o n v a l i d i t y and p e r f o r m a n c e o f t h i s Agreement 
s h a l l be g o v e r n e d i n a l l r e s p e c t s by E n g l i s h law. The p a r t i e s 
submit t o t h e n o n - e x c l u s i v e j u r i s d i c t i o n o f t h e High C o u r t o f 
England. 

12. GENERAL 

(A) T h i s Agreement c o n t a i n s t h e e n t i r e agreement o f t h e 
p a r t i e s h e r e t o and i t i s e x p r e s s l y d e c l a r e d t h a t no v a r i a t i o n s 
of t h i s Agreement s h a l l be e f f e c t i v e u n l e s s agreed i n w r i t i n g 
and s i g n e d by t h e d u l y a u t h o r i s e d r e p r e s e n t a t i v e s o f b o t h 
p a r t i e s . 

(S) N o t h i n g i n t h i s Agreement s h a l l be deemed i n any way t o 
c o n s t i t u t e a p a r t n e r s h i p , j o i n t v e n t u r e o r agency between t h e 
p a r t i e s t o t h i s Agreement. 

(C) No w a i v e r o f any t e r m , c o n d i t i o n or breach o f t h i s 
Ag reement s h a l l be deemed a w a i v e r o f any o t h e r t e r m s , 
c o n d i t i o n s o r l a t e r b r e a c h e s o f t h i s Agreement. 

(D) S h o u l d any t e r m o f t h i s Agreement be c o n s i d e r e d v o i d or 
'•'cicable under any a p p l i c a b l e law t h e n such term s h a l l be 
severed o r amended i n such a manner as t o render r he rema i nee t 
of t h i s Ag reement v a l i d o r e n f o r c e a b l e , u n l e s s the who 1 e 
co-rcmercial o b j e c t i s t h e r e b y f r u s t r a t e d . 
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(E) T h i s Agreement, sha11 be' b i n d i n g upon and i n u r e to the 
b e n e f i t o f each p a r t y and i t s r e s p e c t i v e s u c c e s s o r s and a s s i g n ; 

(F) A l l Clause h e a d i n g s i n c l u d e d i n t h i s Agreement a re f o r 
c o n v e n i e n c e o n l y and a r e n o t a p a r t o f t h i s Agreement and s h a l l 
not be used t o i n t e r p r e t any p r o v i s i o n o f t h i s Agreement. 

13. THE GUARANTOR'S OBLIGATIONS 

(A) The G u a r a n t o r h e r e b y u n c o n d i t i o n a l l y and i r r e v o c a b l y 
g u a r a n t e e s t o t h e Vendor t h e due and p u n c t u a l p e r f o r m a n c e by 
the P u r c h a s e r o f i t s o b l i g a t i o n s under t h i s Agreement and 
u n d e r t a k e s t o i n d e m n i f y and keep i n d e m n i f i e d t h e Vendor a g a i n s t 
a l l l o s s e s damages c o s t s and expenses o f wh a t s o e v e r n a t u r e 
w h i c h may be s u f f e r e d o r i n c u r r e d by i t by reason o f any 
d e f a u l t o r d e l a y on t h e p a r t o f t h e P u r c h a s e r i n t h e 
p e r f o r m a n c e o f t h e s a i d o b l i g a t i o n s 

(3) T h i s g u a r a n t e e i s a c o n t i n u i n g g u a r a n t e e and s h a l l n o t be 
a f f e c t e d by any i n t e r m e d i a t e payments o r s e t t l e m e n t o f acc o u n t 

(C) P r i o r t o c a l l i n g upon t h e G u a r a n t o r t o p e r f o r m hereunder 
the Vendor s h a l l n o t be r e q u i r e d t o p u r s u e , u t i l i s e o r e x h a u s t 
any o t h e r r i g h t remedy o r s e c u r i t y w h i c h i t may have o t h e r thar 
making demand on t h e P u r c h a s e r 

IN WITNESS w h e r e o f t h i s Agreement has been e n t e r e d i n t o 
t he day and y e a r f i r s t above w r i t t e n 
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5CHEDULE 1 

The E x c l u d e d I s s u e s 

Past Stamp I s s u e s n o t s u b j e c t 
t o t h e R i g h t t o R e - p r i n t 

I tern 

( 1 ) P e r f o r a t e d de l u x e S o u v e n i r Sheets t o commemorate 
H.M. Queen M o t h e r s 8 5 t h B i r t h d a y i s s u e d by<-

S t . V i n c e n t 
S t . V i n c e n t G r e n a d i n e s 
Union I s l a n d o f S t . V i n c e n t 
U nion I n l a n d o f S t i 
Bequia I s l a n d o f St 
T u v a l u / 
T a v a l u I s l a n d s o f : I 

Nanumea 
Nanumaga 
Nui 
N i u t a o 
Va i t u p u 
N u k u f e t au 
F u n a f u t i 
Nuku1aelae 

B r i t i s h v i r g i n i s l a n d s 
Montser r a t 
N e v i s 
St . L u c i a 

i f t c c n y 
V i n c e n t 

// / 

// % f / •<\ 

i 1 

(2) M i n t Stamps ( p e r f o r a t e d and i m p e r f o r a t e d ) Souvenir Stamps 
( p e r f o r a t e d and i m p e r f o r a t e d ) De Luxe S o u v e n i r Sheets 
( p e r f o r a t e d and i m p e r f o r a t e d ) and P r o g r e s s i v e P r o o f s 
commemorating C h r i s t o p h e r Columbus i s s u e d by: -

Nev i s 
S t . V i n c e n t 

(3) De Luxe S o u v e n i r S h e e t s ( p e r f o r a t e d and i m p e r f o r a t e d ) and 
P r o g r e s s i v e P r o o f s commemorating Boy S c o u t s A n n i v e r s a r y 
i s s u e d by S t . V i n c e n t and S t . L u c i a 

(4) De Luxe S o u v e n i r S h e e t s ( p e r f o r a t e d and i m p e r f o r a t e d ) and 
P r o g r e s s i v e P r o o f s commemorating R o t a r y and Chess i s s u e d 
by T u v a l u . 

(5) S o u v e n i r Sheets ( p e r f o r a t e d 
commemocating Hal l e y s Comet 

and impe r f o r a t e d ) 
i s s u e d by M o n t s e r r a t 

{5) S o u v e n i r Sheets ( p e r f o r a t e d and i m p e r f o r a t e d ) f e a t u r i n g 
Autos ( r e f e r e n c e 2038) i s s u e d by S t . V i n c e n t 

gg^gVr*'*-5^V^Mi'^iWW^u.';;'tire-<Sf*s?i^'- v.v.i*A>w*ibam*iinf.'7net*.', w w n •—vr~,v-t .-:~3tt-r 
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(7 ) S o u v e n i r S h e e t s ( p e r f o r a t e d and i m p e r f o r a t e d ) f e a t u r i n g 
L o c o m o t i v e s ( r e f e r e n c e _ 3 0 3 5 ) i s s u e d by S t . V i n c e n t 
G r e n a d i n e s 

( 8 ) M i n t Stamps ( p e r f o r a t e d and i m p e r f o r a t e d ) S o u v e n i r Sheets 
( p e r f o r a t e d and i m p e r f o r a t e d ) De Luxe S o u v e n i r Sheets 
( p e r f o r a t e d and i m p e r f o r a t e d ) and P r o g r e s s i v e P r o o f s 
f e a t u r i n g M i c h a e l J a c k s o n i s s u e d by B r i t i s h V i r g i n I s l a n d s 

( 9 ) L i m i t e d E d i t i o n s o f P r o g r e s s i v e P r o o f s as s e t - o u t below;-

PROGRESSIVES - LIMITED EDITIONS 
ON ORIGINAL PRINTERS' CARDS 

LEADING ARTISTS QUEEN ELIZABETH I I 60TH 
BIRTHDAY 

T u v a l u 6001 S a i n t L u c i a 9043 
Nanumea 6015 Tuva l u 9044 
Nanumaga 6011 Nanumaga 9045 
S t . V i n c e n t 6000 Nanumea 9046 
Grens o f St V i n c e n t 6003 N i u t a o 9047 
Montse r ra t 6009 Nuku f e t au 9048 
Nevi s 6013 N u k u l a e l a e 9049 
Sequia 6014 Nui 9050 
S a i n t L u c i a 6002 Va i t u p u 9051 
Nev i s 6006 F u n a f u t i 9052 

Mev i s 9053 
S t . V i n c e n t 9054 
Grens o f St V i n c e n t 9055 
Sequia 9056 
Union I s l a n d 9057 
BV1 9058 
Mon t s e r ra t 9059 

QUEEN MOTHER'S 85TH 
BIRTHDAY 

ROYAL WEDDING 

Tu v a l u 
M o n t s e r r a t 
Nev i 5 

Grens o f S t . 
St . V i n c e n t 
Union I s l a n d 
S a i n t L u c i a 
Bequ i a 
V'unaf u t i 
Nukufet au 
Nu i 
Nanumea 
Nanumaga 
Va i t j p u 
Nuku lae lae 
N i 'J a t o 
BV1 

V i n c e n t 

9000 
9002 
9004 
9006 
9008 
90 10 
9012 
9014 
9016 
9018 
9020 
9022 
9024 
9026 
9028 
'10 3 0 

BVI 
M o n t s e r r a t 
Nev i s 
S a i n t L u c i a 
S t , V i n c e n t 
Grens of S t V i n c e n t 
Beguia 
Union I s l a n d 
Tuva l u 
Funa £uti 
Nanumaga 
Nanumea 
N i u t ao 
Nu i 
Nuku c e t a u 
Nuku1ae 1 ae 
V a i t u p u 

A 

V 
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SCHEDULE 2 

The Access L e t t e r 

From P h i l a t e l i s t s L i m i t e d 
P h i l a t e l i c S c h o o l 
F r i t h a m House 
F r i t h a m n ear L y n d h u r s t 
Hampshire S04 7HH 

To: Format I n t e r n a t i o n a 1 L i m i t e d 
Park House E s t a t e 
Park House S t r e e t 
London SE1 1987 

Dear S i r s 

We have e n t e r e d i n t o an agreement t o d a y w i t h R a p i d 2173 L i m i t e d 
s h o r t l y t o be re-named P h i l a t e l i c D i s t r i b u t i o n C o r p o r a t i o n 
L i m i t e d ( " P h i l a t e l i c D i s t r i b u t i o n C o r p o r a t i o n L i m i t e d " ) whereby 
we have s o l d a l l t h e m a t e r i a l s r e l a t i n g t o a l l o u r p a s t , 
p r e s e n t and f u t u r e stamps s e r v i n g n o r m a l p o s t a g e use ( o t h e r 
than t h o s e s p e c i f i e d i n p a r a g r a p h s 1 ( a ) t o ( f ) be low) ("the 
Stamps") and a l l r e l a t e d p h i l a t e l i c m a t e r i a l s c o m p r i s i n g 
p r o g r e s s i v e p r o o f s , de l u x e s h e e t s , i m p e r f o r a t e stamps, 
souveni r s h e e t s and b o o k l e t s h e l d by you t o our o r d e r and have 
g r a n t e d P h i l a t e l i c D i s t r i b u t i o n C o r p o r a t i o n L i m i t e d the r i g h t 
t o r e p r i n t t h e Stamps and P h i l a t e l i e D i s t r i b u t i o n C o r p o r a t i o n 
L i m i t e d has g r a n t e d t o us t h e r i g h t o f access ro t h e m a t e r i a l s 
t o p r i n t and r e p r i n t t h e Stamps and t h e r e l a t e d p h i l a t e l i e 
m a t e r i a l s f o r our n o r m a l t r a d e and bureaux b u s i n e s s e s d u r i n g 
the p e r i o d o f s i x months f r o m t h e d a t e o f f i r s t r e l e a s e o f such 
Sta,T,ps. 

We hereby a u t h o r i s e and d i r e c t you as f o 1 l o w s : -

1. To r e t a i n and ho I d t o t h e o r d e r o f P h i l a t e l i c D i s t r i b u t i o n 
C o r p o r a t i o n L i m i t e d a l l a r t w o r k t r a n s p a r e n c i e s p r i n t i n g 
p l a t e s s e p a r a t i o n s and o t h e r m a t e r i a l h e l d by you ("the 
M a t e r i a l s " ) w i t h i m m e d i a t e e f f e c t o r , i f l a t e r , L30 days 
a f t e r f i r s t i s s u e o f Stamps c r e a t e d by you f r o m the 
M a t e r i a l s w h e t h e r b e f o r e o r a f t e r t h e d a t e h e r e o t r e l a t i n g 
t o t h e Stamps o t h e r t h a n t h e i s s u e s o f Stamps as s e t o u t 
t h e Schedule h e r e t o 

2. Not t o p a r t w i t h p o s s e s s i o n o f any o f t h e M a t e r i a l s e x c e p t 
i n a c c o r d a n c e w i t h t h e p r i o r w r i t t e n i n s t r u c t i o n s o f 
P h i l a t e l i c D i s t r i b u t i o n C o r p o r a t i o n L i m i t e d 
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To a c c e p t o r d e r s f o r r e p r i n t s f r o m t h e M a t e r i a l s d i r e c t 
f r o m P h i l a t e l i c D i s t r i b u t i o n C o r p o r a t i o n L i m i t e d 

Not t o a l l o w any o t h e r p e r s o n f i r m or company o t h e r than 
P h i l a t e l i c D i s t r i b u t i o n C o r p o r a t i o n and o u r s e l v e s and b o t h 
our s e r v a n t s a g e n t s and o f f i c e r s and you as P h i l a t e l i c 
D i s t r i b u t i o n C o r p o r a t i o n L i m i t e d ' s agent t o have any 
access t o any o f t h e M a t e r i a l s e x c e p t on t h e p r i o r w r i t t e n 
i n s t r u c t i o n s o f b o t h P h i l a t e l i c D i s t r i b u t i o n C o r p o r a t i o n 
and o u r s e l v e s 

You acknowledge and u n d e r t a k e and a g r e e : -

1. That you have i n y o u r p o s s e s s i o n t h e M a t e r i a l s i n r e l a t i o n 
t o t h e Stamps shown on t h e sample s h e e t s annexed 

2. That c o m m e r c i a l l y a c c e p t a b l e stamps can be r e p r i n t e d f r o m 
t h e M a t e r i a l s 

3. You have n o t and w i l l n o t impose any l i e n a g a i n s t any o f 
the M a t e r i a l s e x c e p t t o t h e e x t e n t o f any u n p a i d charges 
f o r any work done on P h i l a t e l i c D i s t r i b u t i o n C o r p o r a t i o n ' s 
i n s t r u c t i o n s b u t you s h a l l n ot have t h e r i g h t t o impose 
any l i e n i n r e s p e c t o f u n p a i d c h a r g e s f o r any work done on 
our i n s t r u c t i o n s 

4. T h i s Ag reement i s i r r e v o c a b l e and may not be a l t e r e d o r 
mod i f i e d e x c e p t w i t h t h e p r i o r w r i t t e n c o n s e n t o f 
P h i l a t e l i c D i s t r i b u t i o n C o r p o r a t i o n 

5. You a c c e p t t h e t e r m s and c o n d i t i o n s o f t h i s l e t t e r and 
agree t o be bound t h e r e b y 

Yours f a i t h f u l l y 
f o r and on beha1f o f 
PHILATELISTS LIMITED 

We agree and c o n f i r m t h e above 
f o r and on b e h a l f o f FORMAT 
INTERNATIONAL LIMITED 

We agree and c o n f i r m t h e above 
f o r and on b e h a l f o f 
PHILATELIC DISTRIBUTION CORPORATION 
LIMITED 

THE SCHEDULE 

[ S c h e d u l e 1 t o t h i s Agreement t o be 
se t o u t h e r e ] 
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SCHEDULE 3 

L i s t o f h o l d i n g and s u b s i d i a r y companie 
o f t h e Vendor 

P h i l a t e l i s t s ( H o l d i n g s ) L i m i t e d 

P h i l a t e l i s t s C a r i b b e a n L i m i t e d 



SIGNED by 
on b e h a l f o f PHILATELISTS 
LIMITED i n t h e p r e s e n c e 
o f :-

SIGNED by 
on b e h a l f o f RAPTD 2178 
LIMITED i n t h e p r e s e n c e 
o f :-

Di r e c t o r 

SIGNED by CLIVE HAROLD 
FEIGENBAUM on b e h a l f o f 
LONDON & NEW YORK 
INTERNATIONAL STAMP 
COMPANY LIMITED 
i n t h e o r e s e n c e o f : -

Di r e c t o r 


