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Consignment and distribution agreement: distributor
version

Dated: [date]
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This agreement is dated: [date]

It is made between: [Super Network Ltd]

Of [address] (“Super Network”).
And [Merchant name]

Of [address] (“the Merchant”)

These are the agreed terms:

1. Definitions

These definitions apply unlessthecontexXt s s e e e e e EEEEE EE RN

“Confidential Information”

“Consignment Stock”

"Control"

means all information about a party to this
agreement, including any information which may
give a commercially competitive advantage m m m
EEEEEEEEEEEE EEEEEEEEEESR
EEEEEEENEN:

information about employees, their performance
andllllllllllllllll,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s m m , m m
EEEEENE EEEEEEEEN EEEEEEEN,;
information about the Intellectual Property, know-
howandallaspeCtS e s s e e e EEEEEEEE R
EEEEEEENEN,

information created or arising from this
agreement;

It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse s s m e m m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEE.

means all stock of Products in the possession m =
EEEEEEEEEEEEEEEEEER.

(including all derived terms), means, with respect
to the relationship between two or more corporate
bodies, the possession, directly or indirectly, of
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[“Incoterm”

“Customer”

“Fee”

“Intellectual Property"

“Logistics Centre”
“Price”

“Product”

“Territory”

Interpretation

the power to direct the affairs or management of a
corporate body, whether through the ownership of
voting securities, as trustee or executor, by
contract or otherwise, including, without limitation,
EEEEEEEN  EEEEEEEEEEEEN EEEHRN
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEESRE.

means latest version of pre-defined commercial
rules of international trade publishedby s m m m m
EEEEEEsssnssnnnnmnnn2020.]

means a customer of Super Network e m m m m m
EEEEEEEREER.

means a charge made by Super Network to the
Merchanton------------------
EEEEEN.

means and includes:

intellectual property of every sort, whether or not
registered or registrable in any country, including
KnOwW-hOW s s s s EEEEE EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEE.

means premises used by Super Network m m m m
E NN EEEEEEERER.

means the price at which the Merchant sells m m =
EEEEEEEEEEEEEEEEERE.

means any product offered for sale from time to
time-----------l----------
HE.

means the [country /state/ e e e e e e [ Ew

m]]

In this agreement unless the context otherwise requires:
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2.1.

2.2.

2.3.

2.4,

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

a reference to a person includes a human individual, a corporate entity
andanyorganisation e s s s s EEEEEEEEEEEEEEEEEEER
EEEEEEN.

in connection with any benefit given by this agreement, a reference to a
partyinCludleSE s s e e EEEEEEEEEEEEEEN EENEEEEEN
EEEN.

a reference to a person includes reference to that person’s successors,
legal representatives, permitted assigns and any person to whom rights
and obligations are transferred orpassas a s e e e EEEEE EEE E
E BN , EEE N EEEEEEEEEEEEEEEE-EEEEEEEEEETRmR
EEEENE.

a reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontexXt s s e e EEE N . EEEEEEEEE
EEEEEEEEEEEEEEEEEEERE.

the headings to the paragraphs and schedules (if any) to this
agreementareinserfe( e e EEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEEN.

any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s e e EE EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEN,

[except where stated otherwise], any obligation of any person arising
fromthSEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
[

a reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEERE.

the words “without limitation” shall be deemed to follow any use of the
WordSs “mmmm’ mmem‘snnn’' mmmnm.

a reference to an act or regulation includes new law of substantially the
SamME I E AN EEEEEEEEEEEEEEEEEEEEEEEEEEENERN.

all money sums mentioned in this agreement are calculated net of
goods and services tax/harmonized saleSa s , s e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEER.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
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agreementandanyverSsionO' s s s s e EEEEEEEEEEEEEEEN
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEETRm
n.

Relationship of parties

3.1.

3.2.

3.3.

Each of the parties warrants that it has the authority to enter into this
agreement[------------l-----------------
EEEEEN]

Nothing in this agreement shall create a partnership, franchise or
agency or other relationship between any of the partieS, s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
n.

Neither party shall have, nor represent that it has, any authority to
make any commitmentonthe s s s e e e e EEEE S , EEEEEEEE
EEEEEEEEEEEEEEEE.

Entire agreement

4.1.

4.2.

4.3.

This agreement contains the entire agreement between the parties and
supersedes @l E e e EEEEEEEEEEEEEEEEEEEEEEEEER

Each party acknowledges that, in entering into this agreement, it does
not rely on any representation, warranty, informaton s s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERN.

As an exception to the last previous sub paragraphs, the parties do rely
EEEEEEEEEEEEEEEEEEEEEEEEEEEN:

[Enter list of otherdocsanddateS s e e e e e e e e e e EEE N N

Warranties by Merchant

The Merchant now warrants to Super Network that:

5.1.

it has or will have good titletoevery ProduCt s s s s s s s s e e mm ®
EEEEENEN,;
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5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

it has the unrestricted authority to grant the rights and licenseS m m m m
EEEEEEEEEEEEEEEEEENEN,

it has all the intellectual property rights that are necessary to market, m
E Nl EEEEEEEEEEEEEEEERN.

every Product will be of merchantable quality and will comply with any
specification, provided eithergenerally, s s s s s s s e s s s EEEE N
EEEEEEEEEEEEEEEEEEEER.

it is not aware of any right of or claim by, any third party in the Territory
which would prejudice the promotion or sale of the Products by Super
Network or the use of any of the Intellectua/l s m e , s e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EE N EEEEEEED EEEEEEEEEEEE.

the Product will be free from defects in performance for its intended
use for a period of [one year] fromthedatc s m e e e e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

sale of the Product by Super Network will not violate any law, s m m m m
EEEEEEEEEEEEEEEEEER.

Appointment of Super Network

6.1.

6.2.

6.3.

The Merchant now appoints Super Network as its [exclusive / non-
exclusive| s e EEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEElD EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEE.

This is a consignment agreement whereby Super Network agrees m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HENE.

Super Network shall hold the Merchant’s stock until sold, whereupon it
WileEsesesesssssEEEEEEEEEEEEEEEEEEEEEEEN.N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEER
EEEEEEEN.
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Representative liaison

7.1

7.2

7.3.

With effect from today, Super Network and the Merchant e s s e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

Super Network will provide a document setting out detailed practical m
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEER.

The representative of a party at a design review meeting shall be a
perSOHWithlIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEE BEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEERN.

Consignment Stock management

8.1.

8.2.

8.3.

8.4.

SuperNetwork e s e s E S EEEEEESEEEEEEEEESEEEEEER

Super Network and the Merchant shall mutually agree s s m e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEND . EEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEm].

An appropriate level of Consignment Stock is for between [ s s m m =
IIIIIl]IllllllIlllllllllllllllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEERNENR.

It is the responsibility of the Merchant e s s s e e e e e e e EEEEE RN
EEEEEEEEEEEE NN NN NN NN EEEEEEEEEEN , EEEN
EEEEEEEENEEEN:

8.4.1 The Merchant shall calculate from Super Network records
supplied, thelikely s s e e e s e e EEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEESEEEEEEEEEEEEENEEENE
EEEEEEEEEEEESEEEEEEEEEEEEEN.

8.4.2 The warehouse manager shall send to the Merchant a formal m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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8.5.

8.6.

8.7.

8.8.

8.4.3 The Merchant shall deliver the Consignment Stock.

[Based on orders taken,] Super Network shall purchase whatever
guantity of Product it requires [from timetotime /s e e e e e e | m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
IIlllIlIIIIIIII[IIIIIIIIIIIIIIIIIlll
IIIIIIIIIIIIIIIIIIII].

Title in the Products ordered shallpassffom e s s s e e e e e e mm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEE[EEEEEEEE/EEEN]

ThespaceallocateditO NN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENENN.

If ever Super Network decides to allocate less space or no space to a
Product it may give noticetoMerchant s s s s s s s e e e m , e nm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEESRm
EEEE NN, EEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[
EEEN|EEEN.

Delivery to Super Network

9.1.

9.2.

OR

9.3.

Products shall be shipped by the Merchant CIF (m s s m , s mmm , m m
IIIIIIIIIIIIIIIIIIIIIIIIII)IIIIIIIII
EEEEEEEEEEEEEEE.

Risk shall pass when the Super Network warehouse manager hands a
signed form of acceptance tothedriver. s s s e e e e s ‘e e e EEE®m
E’ EEEEEEEN EEEEEEEEEEEEENEEEENEEEEENEEERN
EEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE-EEENE.

Super Network is solely responsible for payment of all costs associated
WiheEeESESESEEEEEEEEEEEEEEEEEEEEEEENEEEEENR
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9.4.

9.5.

OR

9.6.

9.7.

9.8.

9.9.

9.10.

In the event that any person or authority charges Super Network for
some service or tax in connection with the Products, Super s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEElD EEEEEEENR EEEEEEEEEEEEEETSR
n.

Product will not be accepted by Super Network unless each package or
unit designed for point-of-sale is markedwith s s s s s e e e e mm m,
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEETRm
H, EEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEETRm
IIIIIIIIIIIIIIIIIIIIIII(IIII)IIII.III
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
E NN EEEEEEEEEEEEENE.

Product will not be accepted by Super Network unlesseacCh e m mm m
EEEEEEEEEEEEEEEEEENE-EEEE-EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEENR.

So far as any failure by Merchant to supply the required information m =
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEERN.

If Super Network accepts an order for a Product forwhich e s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEERN.

The Merchant will pack with every Product, s s s s s s s e e e e mm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEE.

The Merchant will maintain warrantyand poSt- s s s s s e e s m mEm =
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEERNR.

8 © Andrew Taylor and Net Lawman Ltd



10.

Transportation

[There are many ways and alternative deals possible. s s s s s s e s E ®
EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEERm
EEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

I

10.1. ThefollowingIncoterms s e e e E EEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEENN:

10,11 EXWhamed e e e, seeeeeeennnn | annn®
2020 .

10.1.2 FCAnamed s s mm , sm s snnnn]|nmnn®2020
10.1.3 CPThamel s m e, sessesnsnnnn|nmnn®2020
10.14 CIPnamed s mm s , ssmsssssnsnnn]|nnnn®2020
10.15 DPUMNamed s s m s , s memesesnnnn]|nmnn®2020
10.16 DAP[named s mmm , smmmsessnmnn]|nnnn®2020
10.1.7 DDPnamed s s mm , snms s s nsnnn|nmnn®2020
10.1.8 FAShamed s mm s, ssmssssnsnnn|nnnn®2020
1019 FOBnamedmmmm , smmmsnssnmnn]|nnnn®2020
10.1.10CFRnamed s s mm s s e esmessnnnn|unmnn®2020

10.1.11CIF[named s m s ,seeeesnsnnnn|nnnn®2020

10.2. Allrights,obligationS, s s s s s s EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEN.
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11.

12.

10.3.

Unless otherwise agreed in this agreementsofar s s e e e e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEND . EEEEETSR
EEEEEEEEEEEEEE|[EEEEEEEN]

The Price

11.1.

OR

11.2.

AND

11.3.

OR

11.4.

11.5.

11.6.

11.7.

The Price shallbetheprce s s s e s e EEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEESEEEEEEEENEEEEEEEER
EEEEENN.

The Merchantwillsellthec s e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEE].

Once agreed, the Priceforthe s s e e e e e e e EEEE EEEEEEE|
EEEEEEEN | EEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEN.

The Merchant may increase the Prices at any time upon giving [12]
WeekSIIIIIIIIIIIIIIII.IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEE.

The Prices are exclusiveofgoodsand s s s s s s s/ seeEEnm
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENN.

The maximumamountOf s e e EEEEEEEEEEEEEEEEE[EE
BN EEEEEEEEEEEEEEEN.

Super Network may choosethe s s s s e e e e EEEEEEEEEEEE
EEEEEEEEEEEESEEEEEEEEEEEEENEN.

Purchase procedure: deductions and invoicing

12.1.

The Merchant shallissueaninvoiCE s s e E E EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN.
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12.2. Super Network will pay the Merchantwithin (30 s s s s s e e s s =
EEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEETSRm

12.2.1

12.2.2

12.2.3

12.2.4

12.2.5

12.2.6

anydebtlIIIIIIIIIIIIIIIIIIIIIIIIIl
u,

agreed costsofanymarketin e e s s s e e e EEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEENN
EEEN;

the invoiced price of Products returned by Customers;

Products ordered by SuperNetwork N e s s s s e e e e mm ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEENEN,

areserve against possiblefutuUre s s e e e e e s , EEEEE N
e[ 10 EEEEEEEEEEEEEEEEEEENEN.

agreed fixed costs of any future marketing programme,;

12.3. Atany time, the Parties may agree the terms of a specific promotional
Campaignforllllllll.IIIIIIIIIIII,IIIIIIII

13. Terms of payment by Super Network for Products

13.1. All sums due under this agreement:

13.1.1

13.1.2

shall be made in full, withoutany set- s s s e e e e e e e mE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEN.

shall be paid by the due date, failing which the Merchant may
charge-----------l-------------l--
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
[8]% e mEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENERN,
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13.2.

13.3.

13.4.

13.5.

13.6.

13.7.

13.8.

13.1.3 Payments shall be made by Super Network e s m e e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEER.

OR

13.1.4 Payments shall be made by Super Network e s s s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEER.

OR
13.1.5 [specify method of payment and due date]

On request, the Merchantwillsupply s s s s s s s e e s EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEE.

If any applicable law requires any tax or charge to be deducted before
payment,llllllllllllllllllllllllIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEERN.

Any sum due under this agreement not expressed in Canadian dollars
Shal s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HENE.

Banking charges by the receiving bank on payments to the Merchant m
EEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEERNE.

The parties shallcollaboratc s s e e e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEN.

Where credit has been agreed in writing between e s s s e e e m . m m
IIIIIIIIlIIIIIIIIIIIIIIIIIIIIIIIII30
EEEEEEEEEEEEEEEEEEEEEEERN.

No right of set off shall arise.
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14.

15.

Fees for Super Network services

14.1.

14.2.

14.3.

Feesforallservicesprovide s s e e e e EEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEERZ.

Fees shall be invoiced in any month for obligations incurred by
Merchant e e e EEEEEEEEEEEEN EEESEEEEEEEEEEER
EE[14]eEEE/EEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEENEEEN.

The Pricetobepaidby Super s s s s s s e s s s e e EEEEEEER
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEER
EEEEEEEN.

Loss of, or damage to Consignment Stock

15.1.

15.2.

Super Network will pay the Merchant the replacement cost of any
ConsignmentStOCK e s e e E S EEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEED  EEEEEEEEEEEEEEEEEEEESRm
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEN:

15.1.1 thatoccurredbeforc s e e E E EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN.

15.1.2 totheextentthatitarosedirectly s s e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEE.

15.1.3 which is indirect, incidental, consequential, or special damages
including,but s e e EEEEEEEE S EEEEEEEEEEER
EEEEEEEEEEEEEENEN, EEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

Each of the parties undertakesto assistthe s s e e e EEE EEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.
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16. Product returns

16.1.

16.2.

16.3.

16.4.

16.5.

Atany time, Super Network mayretUrn e s e e s EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
,y AN EEEEEEEEEEENEN:

16.1.1 forsomereaSON E E e E E E E E E EE N -EEEEEEEEEN
EEEEEEEENER,;

16.1.2 the Product has been discontinued by either Party;
16.1.3 the Product has been returned by a Customer;

16.1.4 thisagreementhaSemsmeeens[seeenennn|[100]|mm
EEEENN;

16.1.5 the Product is defective or not of merchantable quality m m m =
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEESR
EEEEEEEElD EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEERN,

16,16 theProduCi e e e e E E E EEEEEEEEEEEEEEEENER
EEN

A Product returned for the eitherof the m m e m [2 /3 |a e e e mm,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEN,;

So far as any Product has been returned by a Customer of Super
Network, thE s e e EEEEEEEEEEEEEEEEEEEEEEEEEN
eseenenennEn$ |20 R EEEEEEEEEEEEEEEEEEE

Upon its receipt of any Product return permitted under this paragraph,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

If ever, for any reason whatever,there s s s s e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEN,EEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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17.

Products defective or not as ordered

17.1.

17.2.

17.3.

17.4.

17.5.

17.6.

Immediately upon taking deliveryofany s s e s , s e e e e e e Emn®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
.

17.1.1 comply with their description on the order; and

17.1.2 areofsatisfactory s s s s s s s/ EEEEEEEEEEEEEE
EEEEENN.

If Super Network finds any defect in the quality or quantity of the
Products, or afailuretocomplywith e s s s s s s s sesEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEDE . EEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEN|/]|EEEEE
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

If Super Network claims thatany ProduCt s s s s s s e, sesmm®
EEEEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEN
EEEEEEEEEEEEEN.

If the Merchant agrees concerningthedefect, s s e e e e e e e e mE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEE.

The Merchantwillrepair s s s s e s EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENR:

17.5.1 thedefectisreportedmm e e e e e eeennennn|[12]nnm
EEEEEEEENEEN;

17.5.2 the defect results only from faulty design;

17.5.3 Super Network hasreturnedthe s s s e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
u.

If the Merchant repairs or replaces Products, Super Network s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEESR
EEEEEEEEEEERE.
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18.

19.

Super Network right of resale to the Merchant

If any Customer returns a Productto Super Network s s s s e e e e mmm N,
EEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEm

18.1.

18.2.

18.3.

18.4.

Super NetworkshallinvoicCEe s s s e EEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEN.

theconsequentsuUmdlc EEEE EEEEEEEEEEEEEEEEEER
EeEEE[28 | mmmnm.

the Products shall become Consignment Stock.

SuperNetwork mayrequirethe s s e e EEEEEEEEEEEEEEEEN
EEEEEEEN, EEEESEEEEEEEEEEEEENEEEEEN.

Marketing arrangements

19.1.

19.2.

19.3.

19.4.

19.5.

Super Network will list and display the ProductS i Ne e s s s s e mm =
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HEN.

Subiject to this agreement, Super Network iSeE s e s s e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

Super Network may offer marketing [opportunities / promotions] to m =
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEESR
EEEEEEEEEElD EEEEEEEEEEEEEEEEEEEEEENESRm
EEEEEEEE[EEEn/EEEE]

The Merchant agrees that from time to time it will be necessary for m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN.

SuperNetworkagreeS e s s e EEEEEEEE EEEEEEEEEENEEN
EEEEEEEEEEEEEENEN:

1951 sellanyother s e e e e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEN;
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20.

19.6.

19.7.

19.5.2 beinvolvedinanyway iNneE e e e e e s e EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEN,;

19.5.3 sell the Products outside the Territoryor s s s s s e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEER.

Super Network is solely responsible for compliancewith s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Super Network will make sure that its marketing team attends the
officesofthe Merchantfrom e s s e s e e EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
mmmm3]

Reconciliation of stock records

20.1.

20.2.

20.3.

BoththeMerchani s s e s e e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEENEENR:

20.1.1 shipped to a Logistics Centre;

20.1.2 recorded as received at a Logistics Centre;
20.1.3 sold out of the Logistics Centre;

20.1.4 paid for by Super Network;

20.1.5 returned by a Customer;

20.1.6 returned by Super Network to the Merchant.

IIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIII
EEEEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEED EEEEEEEEN.
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21.

22.

Products recall

21.1.

21.2.

21.3.

21.4.

Super Network’s reports

EEEEN:

22], s [EEEE]|EEEE . EEEEEEEEEENEN,

222, aEEE[EEEE | EEE N EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN[EEEE|EEEN;

22.3. aEEE [ EEEE]|EEEE EEEEEEEEEEEEEEEEEEEEER
EEEEEN,;

224, s E[EEEE | EEE N EEEEEEEEEEEEEEEEEEEEER
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23.

24.

225, aEEE [ EEEE]|EEE N EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEN EEEN, EEENN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Insurance

23], EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E,essesnnnnnnnnnnnnnnn$[2,000,000 emmmm
EEEEEEEEEEN.

23.2. susssEEEEEEsnnnnnnnnnnnnnnnn$[5,000,
OO0 seemmEmmN.

23.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEN.

Mutual Indemnities

241, aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEN:

241 ] s e EEEEE N, EEEEEEEEEEEEEEEEEEEEEEN
EEEEN, EEEN, EEEEEEEEEEEEEENNER,;

2412 s e aEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENENEN,

2413 EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEENERN,;

2414 s aEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEERN
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25.

24.2.

24.3.

24 .4,

242] EEEEEEEE EEEEEEEEEEEEENEEEEEENEEEER
EEEEEEEEEEEEN, EEEN, EEEEEEEEENEEER
EEN,

2422 EaEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEENEEEENEENNNEN,

2423 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEENEEEEEEEEEEENEEEEENEENN,ENN
B, EEEEEENEEENEENEEEENNEN,

2424 a e EEEEEEEEEEENEN EEEN , EEEEEEEENEHN
EEEEEEEENNER,;

2425 E A EEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEN.

IIIIIlIl(IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIllIIII)IIIIIIIIIIIIIIIIIIII,l
A EE EEEEN  EE NN EEEEEENEEENEEEEEEEEEEEEEEERNm
AN EEEEEEEEEEEENERN.

Disclaimers and limitation of liability

25.1.

25.2.
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20.

25.3.

25.4.

25.5.

25.6.

25.7.

253 ] SR EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

2532 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN,

2533 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEN EEEEENEEN, EEEEEEEEER
EN.

25.4.1 indirect or consequential loss; or

2542 mEEEEEEEEEEEEEEEEEEEEEEEENEEN EEN
B, EEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEN.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIII)IIIIIIIIII

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, NN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E,EEEEEEEEEEEN SEEEEEEEEEEEEEEEEEEER
een$[10,000 . e e EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN, EEEEEEESEEEEEENEEEEENEEN
EEEEEEN.

Compliance and regulation

26.1.
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27.

28.

2602, EEEEEEEEEEEEEEEN [ EEEEEEEEEEEEEEEN|EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE.

26,3, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

Confidential Information

271, EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
, AEEEEEEEEEEEEEEEEEEEEENEEEEEEEEENENENER
I

27/1].] E e EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEENEEENEEEEENNENEN,

2712 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEEEEEEEEENEN,;

2713 EEEEEEEN , EEEN, EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
En[mmmEE...

2714 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEN.

Intellectual Property

28], EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEN
EEEEEENEN,

28,2, EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEERN
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28.3.

28.4.

28.5.

28.6.

29. Assignment

29.1.

29.2.

EEEEEEEEEEEEEEEN EEEN . EEEE-EEEE BEEENE,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETSR
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN.

30. Sale of business or change of Control

30.1.
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31.

30.2.

30.3.

30.4.

The Merchant agrees that this provision is fair.

Duration and termination

This agreement shall continue until terminated:

31.1.

OR

31.2.

AND

31.3.

31.4.

31.5.

on [date];

EEEE|[SEEEN | EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEENN;

EEEE (2 e EE | EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN[28mm
EE | EEEEEEEEEEEEEEENE;EEEN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEnnEEEnEEEE30EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEN EEER

EEEEEEEEEEEEEEENEEEEEEEEEEEEE EEEE EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIII(IIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIII).

24 © Andrew Taylor and Net Lawman Ltd



32.

Upon termination

32.1.

32.2.

32.3.

32.4.

32.5.

32.6.

32.7.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEN-EEN
EEEEEEEEN, EEEEESEEEEEEEESEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEE (12N EEEEEEEEER
EEEEEN, EEEEEESEEEEEEEEEEEEEEEEENEEENER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEN.

EEEEEEEEEEEN , EEEE([2SEEEE | EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEESEESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETSm
EEEE EEEN , EEEEEEENR  EEEEEEEEEEEE BEEEERmN
A BN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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33.

Miscellaneous matters

33.1.

33.2.

33.3.

33.4.

33.5.

33.6.

33.7.

33.8.

A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
AEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEDN
(IIIIIIII,IIIIIIIIIIIIIIIIIIII)IIIIII
IIIIIIIIII,IIIIIIIIIIII[IIII/IIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII][II
IIIIIIIIIIIIIIIIIIIIIIIIII].
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33.9.

33.10.

33.11.

33.12.

33.13.

33.14.

33.15.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENNER
EEEE/ EEEEEEEEEENNR,

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE-EEEN EEEN2/ EEEEEEEEEEEEEEERN
EEEEEEEN-EEEEEEEEESEEEEEEEEEEEEER
EEEEN. (EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN-EEEN EEESESEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEN]

AEEEEEEEEEEEENEEEEEEEEEEEEEEENEEEEEEEEEDN
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
IIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII].
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33.].EEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E[EEEE | EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEE[EEEE]

Signed by / on behalf of the named parties by their representatives who personally
accept liability for the proper authorisation by their respective employer or principal to
enter into this agreement

For, and on behalf of [name]

print name

Witness to signature:

Name:

Address

For, and on behalf of [name]

print name

Witness to signature:

Name:

Address
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Schedule 1: The Products and Prices

[MEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEnN]/
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Schedule 2: Super Network’s Fees
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Schedule 3: The sales training scheme
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Explanatory notes:

Consignment and distribution agreement: distributor version

General notes

This agreement

We have drawn this agreement very widely. It covers many types of business. It has
been drawn to be tough on the merchant. You will see that there are a very large
number of variables. You can therefore choose whether you wish to settle your
agreementllllIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Terms may overlap to give youtheoptonof s s e e e e e e e Em N .

This agreement is drawn in general terms without specific reference to any industry.
Net Lawman advises that you should give careful thoughttO s s s s s s e s -mm =
EEEEEEEEEEEEEEEEE.

Paragraph specific notes:

Notes numbering refers to paragraph numbers.
1. Definitions
Please read the general notes sentalongwith s s s s s m m m .

For “Confidential Information”, we have provided a very full menu of items.
DependingonyourbusinesS, s s s s e e e EEEEEEEEEEEEEEEER

Changing terms for more suitable words: your business is unique. We may
not have been able to provide you with defined terms which are precisely
suitable to your requirement. By all means use the search/replace function in
yOUTWOdeIIIIIIIIIIIIIII.IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENEN:

We use You decide to change to

Super Network Your name or abbreviated name

Service Name of your service



Product Goods/Software/Unit/Box, etc

But if you do change the defined word, make sure it applies to every use m
EEEEEEEEEEEEEEEEEEENE.

You should first decide on the contents of the document, then return to check
what definitions are needed and whetherthey realy s s s s s s s s s mm =m
E B EEEEEEEEEEEEEEEEER.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this
agreement and has beenincluded forapurpoSe. s s e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Relationship of parties

Confirms authority of an organisation to make the deal. If you are dealing with
a company and do not know who has authoritytO s s s e e s e s , eemmE®
EEEEEEEEEEEEEEE.

Entire agreement

This paragraph prevents a party from later saying it was relying on some other
document or web site or what was said. If other documents are to be relied
on,letthembelistecdm e e , EEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEERE.

This is a simple statement for the avoidance of doubt. Of course other
documents may indeed create the relationships mentioned. For example,
most directors will be employees. Itisimportant s s s s , s e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEER.

Warranties by Merchant

These warranties plant various responsibilities clearly with the merchant. If
youarethec s s e s , EEEEEEEEEEEN.

Appointment of Super Network

This is a summary of the agreement. We haveplacecO s s s s s s e s mmm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Representative liaison

We recommend the notification each to the other, of a contact point. That
would probably happen in any event. Placingitinthe s s s s s s s s e mm m
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm



10.

11.

12.

13.

You could use this paragraph usefullytoadd s s s s s e s e e e e EEEE RN
EEEEEEEEEEEEEEEEEEEERE.

Consignment Stock management

We have provided both a specific procedure. Edit as you require. The
responsibility for stock management has beenpassedtO s s e e e m . m m
EEEEEEEEEEEEEEEEED  EEEEEEEEEEEEEEEEEEETSR
EEEEEEE D EEEEEEEEEEEEEEEEEEENEER.

Delivery to Super Network

There is an infinite number of possible arrangements. We have provided a
very full procedure with many options, so that you can easily reduce or edit to
yourpreciserequiremen!. s e s EE EEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

Transportation

Select one. Delete the rest. If you are selling abroad, we recommend using an
Incoterm because they will commit both sides to an accepted and firm set of
rules. If you are selling only in Canada, of course delivery arrangements will
be far more simple. If you use an Incoterm, make sure you delete all the
alternative Incoterms and check your obligations at
https://iccwbo.org/resources-for-business/incoterms-rules/incoterms-2020/

The Price

The merchant’s ability to change prices and specification are likely to be one
of the areas of greatestconcerntoOyou. s s e , S EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEN.

Purchase procedure: deductions and invoicing

This and the following paragraph are best treated as alternatives. This
strongly protects the distributor. The next favoursthe s m s m . s e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Terms of payment by Super Network for Products

See note on last paragraph.


https://iccwbo.org/resources-for-business/incoterms-rules/incoterms-2020/

14.

15.

16.

17.

18.

19.

20.

21.

22.

Fees for Super Network services

The distributor will provide services, eitherregularly Or s s s s . s e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEER.

Loss of, or damage to Consignment Stock

Simple and reasonable provisionS. s s s s EEEEEEEEEEEN.
Product returns
Asetofverystron e s s s s s EEEEEEEEEEEENEN.

Products defective or not as ordered

A comprehensiveandreasonable s s e e e EEEEEEEEEEEEEEN.
Super Network right of resale to the Merchant

You will agree that this is a very powerful provision to protect the distributor.
Asdrawn,itmeansthatifth e s s e EEEEEEEEEEEEEEEEEEENEN
, IHE I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
Al , EEEEEEEEEEEEEEEEEEEEEEEE.

At a more practical level, it provides a strong incentive to the merchant m m m
EEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEERE RN
EEEEEEEEERENR.

Marketing arrangements

We have provided a menu of possibilitieS. s s s e s e s EEEEEEEEEER
EEEEEN.

Reconciliation of stock records

It is unlikely that the records of both distributor and merchant will agree. This

provisioncompelsthemt{fO e e e E EEEEEEEEEEEEEEEEEEEEEER
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

EEEEEEERNR.

Products recall
Use, edit or delete.
Super Network’s reports

This paragraph provides ideas for the ongoing liaison between the parties and
the provision of sufficient reports to the merchant to inform him, first as to past
activity by Super Network and secondly as to current and future market

conditions. It is particularly important that the merchant has accessto all m m m



23.

24.

25.

26.

27.

Wehaveprovide s s s e eSS EEEEEEEEN EESEEEEEEEENEER
EEEEEEEEEEN.

Insurance

The purpose of this provisionistoproteCtyoOU R E EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.HE
EEE , EEEEEEEEEEEENE.

Mutual indemnities

We have providedratherfarmore s s s e e e e EEEEEEEEEEEEEEN
EEEEEEEEEN . EESEEEEEESESEEEEEEEEEEEEEENEEER
EEEEEEEEEEEESEEEEEEEEEEEEEENEN.

Disclaimers and limitation of liability

This paragraph should be read with the previous one on indemnities. It is
drawn largely to protect the merchant from a claim arising from a customer of
thellll.IIIIIIIIIIIIIIIIIIIIIIIIIIII,IIII
E Il , EEEEEE Nl  EEEEEEEEEEEEEEEEEEEEEEEERE.BN
EEEEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEERm
EEEE R . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
,y IHEE I I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEER
IIIIIIIIIIIIIIII,IIIIIIIIIIIIIIII(IIIIII
II)IIIIIIIIIIII.

Compliance and regulation

This provisionisusuallymostimportani s e e e EEEEE EE N . EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEERE.

Confidential Information

ThisisabasicprovisionnWeassUme s s s s s s S EEEEEEEEEEEEN
EEEEEEEEEEEENEEEEEEEEEEEEEEEEENEEEEEEEN



28.

29.

30.

Intellectual Property

ThiSISEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEENN.

Assignment

Give careful thought to this. It is not an alternative to a “Change of s m mm " m
EE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEERm
EEEEENR . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Consider the circumstances on both sideswhichmay s s s s s s s s s m =
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEERm
EEEEEEEEERERER.

We give you these options:

29.1. Neither party may assign the contract
Action: use first option and delete second
29.2. Both parties may assign.

Action: delete all

293. Both e e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE

Action: leave as is.
29.4. You may assign but not other party.

Actonedi s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEENENESR
EEEEEEEEEEN.

205 Apartymay s s s s e S S EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEENEEN.

Action: use second alternative and delete first.

Sale of business or change of Control



31.

32.

33.

The last paragraph on “assignment’doeSE s e e EEEEEE EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEENERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
n.

In practice however, the personal element may be important to you or you
maylllllllllllllllllllIIIIIIIIIIIIIIIII,
EEEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEE _EHN
EEEEEEEEEEEEEEEEENR ,EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEE EEEEETHmE
EEEEEEEEEEEEEEEEEEEEEER.

Ofcourse,italSOEEEEEEEEEEEEEEEEEEEEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEER
EEEEEEN.

Duration and termination

It is always good practice to provide forterminaton e e e e e e e EEE EE N
E BN EEEEEEEE  EEEEEEEEEEEEENEEND . EEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEERN.

Upon termination

This is the time whenthe partesmay s s s s s e s EEEE N . EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN, S EEEEEEE SN EEEEEEEEEN EEEEEEEEEEEN

Miscellaneous matters

A number of points whichsolicitorSE s s e s EEEEEEEEEEEEEEEN
EEE ! EEEEEEEEEEEEEEEN EEEEEEEENEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEN.

End of notes



