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This agreement is dated: [date]
It is made between:

Pierre Francois Limited, a company incorporated in Canada [under incorporation
number [numberjand]whose s s s s s s s s s s s e [enennnnn](‘m
mEm’)

and

House of Darling Pty, a company incorporated in Australia whose main place of
businessSameeeeen [ eeeenmnn], (“ammm’)

These are the agreed terms:

1. Definitions

These definitions apply unlesstheconteXt s e e e e EE EEEE E EEE N

“Confidential Information” means all information about the parties to this
agreement, including any information which may
give a commercially competitive advantage m m m
EEEEEEEEEEEE EEEEEEEEEESR
EEEEEEEEN:

information about staff, their performance and m =
EEEEEEEEEEEEER,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s m m , m m
EEEEENE EEEEEEEENE EEEEEEEN,;

information about the Intellectual Property, the
Know-howandal ss s s s s s s s ssssmsnmm

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichapartysssssssssssssnmnn

information, comment or implication published on
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"Control"

“Customer”

[“Incoterm”

"Intellectual Property"

EEEEEEEEEEEEEEEER.

data or information relating to processes,
formulae, procedures, designs, drawings,
apparatus,----,---------------
EEEEEEEEENEENNERNR,

information about the Intellectual Property and m
EEEEEEE-EEEN.

It does not include information that it is
reasonably necessary to disclose to a customer
or other personinthe usualcourse s s e E E m &
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEERE.

(including all derived terms), means, with respect
to the relationship between two or more corporate
bodies, the possession, directly or indirectly, of
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,
EEEEEEEl  EEEEEEEEEEEEN EEEHN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEER.

means a customer of DaringwhO s s e e e m m m
EEENE.

means latest version of pre-defined commercial
rules of international trade published by s m m m =
Esssssssnnnnnnnnnnn?2020]

means intellectual property of every sort, [owned
by or licensed to [name]], whether or not
registered or registrable in any country, including
intellectual property of kinds coming into
existence after today, togetherwith s s s e m m =
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEER.
and includes:

patents, trade marks, unregistered marks,
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“Know-how”

“Product”

“Product Rights”

“Range”

“Territory”

“Price” / “Prices”

Interpretation

designs, copyrights, Know-how, creations and
inventionS, s e e EEEE N , EEEN , EEEEEN
EN EEEN,;

concepts, ideas, drawingS, s s s m , e E E & ;
data, processes, methodS, s s e s , s EEEEE N
u;

scientific and technical information, preclinical,
andllllllllllllllll;

[made or produced [by [name]] Ne e e e e e m =
EEEEEEEEEEEN]

means scientific or technical information, and
other procedures and ways of working and
ofganiSNnEEEEEEEEEEEEEEEENENR
EEEEEEEEEEEER.

means the range of [perfumery and toiletries]
named [the Product] and any other product m m =
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEERNE.

means all Intellectual Property in the Product.

means [clothing or children’s toys or tee shirts or
meals or software apps or whatever]. [Enter
complete and clear statement of industry and
applicaton. fmse s e 100 e emn , nnn
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEN]

means the country /state/ s s e e e e e [ m m
m].

means the prices at which PierreF sells the
ProducttoDarling, s s s s s s sssEEEEEN
semnnml.

In this agreement unless the context otherwise requires:

2.1. areference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s s e e e e e e e E E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
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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 orpassasa s e s e EEEEE EEE N
EE N , EEE N EEEEEEEEEEEEEEEE-EEEEEEEEEETRm
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 obligation nottoallowsome s e e EE EEEEEEEEEEEEEEE
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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEERE.

the words “without limitation” shall be deemed to follow any use of the
WordS “mmmm’ mmmn‘smen’ nnnn.

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

in any indemnity, a reference to costs or expenses shall be construed
as including the estimated cost of managementtime of s s e e m m m m
eeun, (s nnnnnn$200 s mmmmnnn]
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2.13.

2.14.

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

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyverSionO' s s e s e EEEEEEEEEEEEEEEN
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEENETRm
.

Relationship of parties

3.1.

3.2.

3.3.

Each of the parties warrants that it has the authority to enter into this
agreement[------------------------------
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 m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

Neither party shall have, nor represent that it has, any authority to
make anycommitmentonthe s s e e EEEEEEE N EEEEEEERN
EEEEEEEEEEEEEEEE.

Entire agreement

4.1.

4.2.

4.3.

This agreement contains the entire agreement between the parties and
supersedesall--------ll---------l-l------

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

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

[Enter list of otherdocsand dateS e s e e e e e e e EEEEEE N
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Appointment of Darling and licence to use Intellectual
Property

5.1.

5.2.

5.3.

OR

5.4.

OR

5.5.

OR

5.6.

5.7.

5.8.

PierreF now appoints Darling as its [exclusive / non-exclusive]
distributor in the Territory for the sale of the Product, and Darling now
agrees-----------l--------,-----------
EEEEEEEEEEEEEEEEEEEEEEEEER.

Darling acknowledges that PierreF owns all right, title and interest in
and to the Product and that Darlinghasnoright s s s s s s s s s s m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR

Subject to the terms of this agreement, PierreF grants to Darling an
exclusive licence to sell the Product within the Territory, s s s s m m m
EEEEEEEEE|(EEEE|EEEEEEEEEEEEN.

Subject to the terms of this agreement, PierreF grants to Darling an
exclusive licencetosellthec s s e e EEEEEEEEEEEEEEEEER
EE, EEEEEEEN.

Subject to the terms of this agreement, PierreF grants to Darling a
licence to sell the Product only within the Territory, for a term starting
todayandendin s s s e s S | sEEEEESEEEEEEEEEEEN
EEEEEEE(EEEn/ e/ EmEEE]

Subiject to the terms of this agreement, PierreF grants to Darling an
exclusive licence to use the Product in connection with the retail sale of
theProduCtE e E EEEEEEEEEEEEEEEEEEEEN, EEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

Darling shall not promote or sell any product or service connected with
or derived from the Product Rights, outside the Territory, nor sell any
Product withinthe Territoryif e s s e e e e s e EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEESR
EEENE.

Darling must not sub-license the Product RightS s s s s s s s s mm =
IIIIIIIIIIIII].
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5.9. Darling may not allow any other person to use the Product except as a
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

5.10. The Licence may not be assigned nor transferred, s s s s e e e m m
EEEEEEEEENN:

5.10.1 that PierreF approves the assignee (and PierreFmay s s m m m
IIIIIIIIIIIIIII);

5.10.2 that the assignee enters into an agreement directly with
PierreF in similar terms to this agreement, but changed to
matchanyother s s e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEER.

5.10.3 the sub-licence is non-assignable.

5.11. So far as any goodwill is generated by Darling's use of the Product it m
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

5.12. Expiry of any patent, trademark or third party licence in one jurisdiction
shall not be assumedtoaffeCt e s e e e e e e e e e e e EEEEEE ]|
IIIIIIIIIIIIIIII].

The Price

6.1. The Price of the Product shall be the price stipulated in PierreF’s
publishedpricelistcurrent e e e E E EEEEEEEEEEEEEEEEEN
EEEEEEEEENR.

OR

6.2. PierreF will sell the Product to Darling atthe PriceSua s s e s e mmm ®
sesmnnl.

AND

6.3. Once agreed, the Price for the Product shall remain fixed for [xx
months]-------------------------------
u.

OR

6.4. PierreF may increase the Prices at any time upon giving [12] weeks’

notice to Darling. An increase in Prices shall not apply to any order
outstandingwhen e e s e EEEEEEEEEEE N , EEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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6.5.

6.6.

The Prices are exclusive of goods and services tax/harmonized sales
taXOranyOtherllllIIIIIIIIIIIIIIIIIIIIIII
EEEENE.

The maximumamountOf E e EEEEEEEEEEEEEEEEEE[EE
EE | EEEEEEEEEEEEEEEN.

Administrative obligations of Darling

Darling agrees that it will at all times:

7.1

7.2.

7.3.

7.4.

7.5.

7.6.

maintain full and accurate records of:
7.1.1 stock in hand;
7.1.2 sales to Customers over last previous six years;

7.1.3 the personal name, corporate name, physical s s s s s e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HENE.

714 ifdifferent s e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEENN.

maintain systems and procedures whereby any s s s s s s s s s mmm
EEEEEEEEEEEEEEEEEEENE-EEEEEEEEEEEE-EEN
N,

useonlyadvertisngand e s e s e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENNEN,

comply with all relevantgovernmenta/l s s s s s s s e e e EEEEE RN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEER

’

make no representationsorwarrantieSE s s s EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHE
EEEN,

maintainastoCk e s s e e EEEEEEEEEEE[EEEE]|EEEEER
EEEEEEN.
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8. Darling’s marketing obligations

8.1.

8.2.

8.3.

8.4.

8.5.

Darling will use its best endeavours to:
8.1.1 promote and sell the Product throughout the Territory;

8.1.2 maintainadequate StoOCKS e s e EEEEE EEEEEEEEEN
EEEEEEEEEEEEENR,;

8.1.3 comply with all legal requirementS e s e e EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEESR
EEEEENR.

Darling is solely responsible for compliancewithal s s s s s s e s n =
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEERN.

Darling is solely responsible for payment of all costs associated with
the e EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
Al , EEEEEEEEEEED  EEEEEEEN  EEEEN EEEEN EEBHN
EEEEEEEEEEEEEEEEE.

Darling will:

8.4.1 procure that its marketing team attend the offices of PierreF
fromtimetotME e E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIIIIIIIII[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII4];

8.4.2 spendnotlessthan$[0000 | s e e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEENNEN,

8.4.3 provideanaftersalesservicCc s smaEEEEEEEEEEEEE
IIIIIIIIIIIIIIIIIIIIIIIIIII5;

Darlingagreesthal s s s s s e s E SN EEEEEEEEEEEEEEEER
EEEEEEEEEEN:

851 sellanyother s s e e E e EEEEEEEEEEEEEEEEENE
EEEEEEEEEEEENENR;

852 beinvolvedinanyway i NeE e s s e s EEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEENEEENE
EEEEEEEEEN,;
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10.

8.5.3 sell the Product outside the Territoryor s s s e e e e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEERE.

854 supplytheProductiO s s s e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN,;

8.5.5 appointanyotherpersonasas s s EEEEEEEEEEEEE
EEEEEEEEEEEESEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEN.

But Darling shallnotbeliagble s s e e e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEN.

PierreF’s approval of Darling’s marketing plan

9.1. In order to preserve the brand value, goodwill and reputation of the
Product, Darling shallconsultwith e s s s s e s e s e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN EEEN EEERN  EEEEEEEENEEEEEEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEETDRN
EEEEEEEEEEEEEEEEEEEEERE.

9.2. The consultation shall include the provisionby Daringe e s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

9.3. [Subjecttothisagreement,DarlingiSE s e e e e e EEEEEEEEEE
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEN]

Minimum sale requirements

PierreF shall be entitled to terminate this agreementifineE e s e e e s e e =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Year Total value

20xx
20xx
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11.

12.

20xx

OR

MinimumsalerequirementSfor s s e EE EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEERJ.

Darling’s liaison and reports

Darling will provide to PierreF:

11.1.

11.2.

11.3.

11.4.

11.5.

monthly,areportineE e e EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEESEEEEEEEEEEEEEEEEEEEEEN,;

sixmonthly,anupdated s s e e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEEEEEENENR;

wheneverachange s s s e EE E N , EEEEEEEEEEEEEENEEER
EEEEEEEEENN,

sixmonthly, acopyofall s s s s e s e s s s EEEEEEEEEE, NN
EEEEEEEEEEEESEEEEEESEEEEEENEEEEEEEER
EEEENN;

as often as may be appropriate, detailsofany s s s s s s e e e mm =
EEEEEEEEEEEEEEEEEEEEEEED EEEEN ,EEER EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Protection of Intellectual Property

Darling agrees that it will:

12.1.

12.2.

12.3.

not claim nor register any intellectual property s s s s s s s s s n =
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEENEN,

not within [three] years, create, write, Nnake s e e e e e e EEE EEE ®
EEEEEEEEEEEEEEEEENR , EEEEEEEEEEEEEEENETSRm
EEEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEENEN,

notuseinitSsownbusSiNESS, EEEEEEEEEEEEEEEEEENNN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENENEN;

11 © Andrew Taylor and Net Lawman Ltd



12.4.

12.5.

12.6.

12.7.

not represent that Darlingistheowner s s e e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEE.

use its best endeavours to notify allpersonS e s s s s e s e e EEE N
EEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

not remove any identificationorreferencCe s s e e EEEEE EE R E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEN.

notpublishany s s s s s e e EEEEEEEEEEEEEEEEN ENN
EEEEEEEEN:

12.7.1 denigratePierfeFOr s s e e e e e , s EE N , EEEN , ENN
EEEEEEENER;

1272 reducethevalle s e e E E E E EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEN.

13. Obligations of PierreF

13.1.

13.2.

PierreF warrants that:

13.1.1 he hasthe unrestrictedauthority s s s s e e e EEEE EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
u,

13.1.2 hehasalltheintellectta/ s e e e E EEEEEEEEEEEEEN
EEEEEEEEN, EEEN EEEEEEEEEEEEEENEN.

PierreF agrees that it will at all times:
13.2.1 provide marketing direction and guidance to Darling;

13.2.2 maintain comprehensive general liability insurance, including
prOdUCtIIII,IIIIIIII,IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEESR
EEN,;

13.2.3 name Darling and its subsidiarieS e s s s s s e e e e n , m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
N,
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14.

15.

13.2.4 providetoDarina s e e e e e EEEEEEEEEEEEEN, N
EEE EEEEEEEEENEN;

13.2.5 maintainwarranty andpost-warranty s s s s s s s e EEEE N
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN.

Compliance and regulation

14.1.

14.2.

14.3.

14.4.

PierreF agreesto assistandcooperatc s s s e e e EEE EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEN.

For all purposes in connection with regulatory approval and display to
potential Customers, PierreFwillsell s s s s s s s s s s e e e ennn
sss[eeEnEEEN 0% s e EEEEEEEEEEEEEEEEEER
EEE[25%]| s EEEEEEEEEEEEEEN EEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEN.

Darling shall obtain [atitsownexpense], s s e e e EEEEE EEEEN
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Eachparty s s s s s eSS S S EEEEEEEEEEEEEEEEEEEEN
EE.

Orders and acceptance

15.1.

15.2.

15.3.

PierreF reserves the right to reject any order or to cancel any order m m
EEEEEl EEEEEEEEEEEN  EEEEEEEEEENEEE EEEBRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Ifitrejectsanorder, O s e e EEEEEEEEEEEEEEEEN ENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEN.

Nothing said or done by PierreF is an acceptance of anorder s m m m m
EEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEETSR
EEEEEEElD EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEER.
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16.

17.

OR

15.4.

Nothing said ordone by PierfeF iSeE s e e e e e e e EEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEN
EEEEEEN.

Delivery

16.1.

16.2.

16.3.

16.4.

16.5.

16.6.

Pricesare“exworkS s s s e s EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENENEN.

If Darling asks PierreF to arrange transport and insurance and PierreF
doeSSO,IIIIIIIIIIIIIIIIIIIIIIII,Illlll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEE[EEEN/EEEE]|EEEEEEEEEEEN.

PierreF will use its best endeavourstosupply s s s s s s s s s m ®
EEEEEEE[EEEEEEES/EEEEEEEEEEEN | EEEEEEN
EEEEEEEEEEEEEEEEEEENEN.

PierreF may from time to time change any specificaion s s s s s s m =
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
A EEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN

Eachorder s s s e e e e e EEEEEEEEEEEEEEEEEEEEER
HE.

Upon receipt of each order from Darling PierreF will inform Darling of

thE e EEEEEEEEE N EEEEEEEEEEEEEEEEEENENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEN.

Transportation

[There are many ways and alternative deals possible. s s s s s s e s EE =
EEEEEEEEEEEEEEENEEEEEENEEN EEEEEEEEEEEEESR
EEEEE N EEEEEEEEEENEEEEEEEEEEEEEEEEEEEEESR

]

17.1.

ThefollowingIncoterms s s e e EEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEENEN:
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1711 EXWhamel se e, seeeeseennnn | annn@®
2020 .
1712 FCAnamed s s s, snssssnnnnnn]|nmnn®2020
1713 CPThamel s s s, sessssnnsnnnn|nmnn®2020
1714 CIPnamed s mm s, sssssssnsnnn]|nnnn®2020
17.15 DPUMNamed s s s, seeeesenennnn|nmnn®2020
1716 DAPnamed s m s  smsssnssnnnn]|nnnn®2020
17.1.7 DDPnamed s mmm , snsssssnsnnn|nmnn®2020
17.1.8 FAShamed s s m s, ssmssssnsnnn|nnnn®2020
1719 FOBnamedmmmm  smmmsnnsnmnn]|nnnn®2020
17.1.100CFRnamed s mmm s e msesnnnnn|unnn®2020
17111CIF[named s s e m , s seesessnnnn | unnn®2020
17.2. Allrights,obligations, s s s s s EEEEEEEEEEEEEEEEEEEN

17.3. Unless otherwise agreed in this agreementsofar s e e e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEETSR
EEEEEEEEEEEEEE|(EEERN]

Option 1

18. Payment terms

18.1. Darling shall pay for each batch of the Product notlesSammm [28 m =
II]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
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OR

18.2.

18.3.

OR

18.4.

18.5.

OR

Darlingshallpayfor s s s s s s s s s eSS S EEESEEEEEEEEEN
EEEEEEEEEENG.

If Darling failstopayforany s s s s ssssssssssnn[50mmnm
B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER:

18.3.1 suspendallfuther s s e e e EEEEEEEEEEEEEEEER
EN EEEEN/EEEN

1832 sellanythe s e e e e e EE EEEEEEEEEEEEEEEEERN
EEEEEN.

Paymentofthe Priccm s m e s s s s s eeeeeen30eenennnnm
EEEEEEEEEEEEEEEEEENEN.

All sums due under this agreement:

18.5.1 shall be made in full, withoutany set-s s e e e e e e EEEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEN.

18.5.2 shall be paid by the due date, failing which PierreF may charge
DarlinglIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEN[8]Y%ennn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEN,

18.5.3 Payments will be made by Darling in Canadian dollars by m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIII/IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEE[EEERN]

1854 shallbepadiNeE e e e e e EEEEEEEEEEEEEEEENE
EEEE[EEEEEEERN]

18.5.5 [specify method of payment and due date].
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18.6.

18.7.

18.8.

18.9.

18.10.

18.11.

18.12.

Option 2

Onrequest, PierreFwillsupply s s s s s e e s e e EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEN.

If any applicable law requires any tax or charge to be deducted before
payment,-------------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEERE.

Any sum due under this agreement not expressed in Canadian dollar

Sshall SEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

Banking charges by the receiving bank on payments to PierreF m m m m
EEEEEEEEEEEEEEERE . EEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
E NN EEEEEEEEEEEEENE.

The parties shallcollaborate s s e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN.

Where credit has been agreed in writing between e e e e e e mm ,m &
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII3OIIII
EEEEEEEEEEEEEEEEEEEER.

No right of set off shall arise.

19. Payment on running credit account

19.1.

19.2.

19.3.

PaymentisduetoreachPierreF S s s s e s e e e e EEEEEEEEN
EEEEEEEEEEEEEESEEEEEEEEEEEEENEEEEEENER
Em.

Onrequest, PierreFwillsupply s s s s s s s s s s EEEEEEEEER
EEEEEEEEEEEESEEEEEESEEESEEEEEEEEEEEER
EEEEEEEN.

PierreF’s accounting system will automatically charge interest m m m m
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEENESR
B[] EEEEEEEEEEEEEEEN.
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19.4.

Option 3

20.

If money remains overdue after one month, the rate charged will be
[l seeEEEEEEEEN EEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEERE.

Payment by letter of credit

20.1.

20.2.

20.3.

20.4.

20.5.

20.6.

20.7.

PaymentforlIIIIIIIIIIIIIIIIIIIIIIIIIII.

Darling shall within[7]daysOf s s s e e e e e s e s s e EEEEEE®
EEEEEEEEEEEN, EEEN [ EEEEEEEEEEEN|EEEEEN
EEEEEN.

Each letter of credit must be confirmed, transferable, irrevocable,
withoutrecourse, s s EEEEEEEEEEEEEEEEEE|[EEEEEE
EEEEEEEEEEEEEN | S EEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEN, EEESEEEEEEEN|(EEEEEEEEEEN
EEEEN]

The letter of credit shallbe payable [30)) s s s e e e e e e e EEEE N
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

Each letter of credit shallremainopenforaimm e 30 e e e e e mm ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

The terms of the letter of credit may be specified s s s s e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEENESR
EEEEEN.

Where there is an error on the letter or credit, or for whatever reason
PerreFSaEmameEEEEEEEEEEEEEEEEEEENEN, EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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21.

Risk and retention of title

21.1.

OR

21.2.

21.3.

21.4.

21.5.

21.6.

21.7.

21.8.

21.9.

Ownership of the Product shall not pass to Darlinguntilithas e s m m =
EEEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Inspiteofdeliveryhavinge e e e e e e S EEEEEEEEEEEEN
EEEEEEEESEEEESEEESEEEEEEEEEER:

21.2.1 Darling has paid the Price in full; and

2122 noothersuUmS e e E e EEEEEEEEEEEEEENEEEEER
EEEEEENN.

Until property inthe ProductpasseS s s s s e s S , EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEN.

Darling must store the Product (at no costto PierreF) s s s e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEE.

Despite any of the Product being owned by PierreF, s s s s e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HENE.

Any sale or dealing shallbeasaleoruse s s s s e EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEN, SEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Until property in the Product passes from PierreF the entire proceeds

ofsaleofthe s e EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

PierreF isentittedtorecoverth e s s e e e EE E EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m.

lfPierreFasksDarin e e e s s e e e e EEEEEEEEEEEEEEN
EEEN, EEEEENEEENEEEENEEN.
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22.

21.10.

21.11.

21.12.

21.13.

21.14.

If,whenasked,Darin e e s e e e EEEEEEEEEEEEEN, ENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Product defective or not as ordered

22.1.

22.2.

22.3.

22.1.1 complies with its description on the order; and

2212 EEEEEEEEEEEEEEEEEEEN/EEEEEEEEEEN
EEEEEEENN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEHN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEER
EEEEEEEEEEEEEE , EEEEEEEEEEEEEEENEE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN, EEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEN EEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEE|[/|EEEEEEEEEEEEEEEEEEEEEEEN, NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEN.
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23.

22.4.

22.5.

22.6.

22.7.

22.8.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EETR
EEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN/ EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEER.

226, ] EEEEEEEEEEEEEEEEEEEEEEEEEEER[12]m
EEEEEEEEENEN;

22.6.2 the defect results only from faulty design;

2263 EEEEEEEEEEEEEEEEEEEEEEEE|(EEEEEEE
E]EEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEENETER
EEEEEEEEERN.

Warranty and Service Policy

PierreF now warrants to Darling that:

23.1.

23.2.

23.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIII[IIIIIIII]IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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24.

23.4.

23.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE Sl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEN , EEEEEEEEEEEN . EEEEEEEEEEEEEEEETSRmR
EEEEEEEEEENR EEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETSmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
n.

Product recall

24.1.

24.2.

24.3.

24 .4,

EEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEE , EEEEEEEEEEER.HE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEETSR
, IHEEF EEEEEEEEEENEEEEEEENEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEENEENR . EEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEER
EEEEEEN EEEEEEEEEEEEEEENEEEEERN.
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25.

Disclaimers and limitation of liability

25.1.

25.2.

25.3.

25.4.

25.5.

25.6.

253 ] S e EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEN;

2532 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENEN;

2533 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEN , EEEEEEEN,EEEEEEEEER
EN.

25.4.1 indirect or consequential loss; or

2542 e EEEEEEEEEEEEEEEEEEEEEEEEEN, EEN
B, EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIII
A, EEEN , EE N , EEE R , EEEEEEEEEEEEEEEEEETSRmR
EEEEEEEEEEEEEEEEEEEEE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, IEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN,NN
EEEEEEEEEN SEEEEEEEEEEEEEEEEEEEnnnnd
[100,000 . s e e e EEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEN, EEESEEEEEEEEEEEEEEEEEEEEEEENEEN
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25.7.

26. Mutual Indemnities

26.1.

26.2.

26.3.

261.] s e EEEEEE, EEEEEEEEEEEEEEEEEEEEEEER
B, EEEN, EEEEEEEEEEEN;

2612 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEN;

261.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEENEEEENENNN,

2614 s EEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIII)IIIIIIIIIIIIIIII,IIII,IIII,
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEN.

263 ] EEEEEEEE EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN EEEN EEEEEEEEEENNEER,

26,32 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEENEEEEENENENR,
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27. Assignment

28.

29.

27.1.

27.2.

Sale of business or change of Control

28.1.

28.2.

28.3.

28.4.

Darling agrees that this provision is fair.

Confidential Information

29.1.

EEEEEEEEEENEEEEEEEEEE EEEEEEEEEEEEEETR
EEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.N
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEETER
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29.2.

29.1.1

29.1.2

29.1.3

29.1.4

29.1.5

29.1.6

EEEEEEEN, EEEN, EEEEEEEENEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEENR
En(mmmEm....]

A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIII(IIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIII);

IIIIIIIlIIIIIIIIIIIIIIIIIIII(III
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIII)IIIIIIIIIIIIIIIIII
AN EEEEEEERN.

This paragraph does not apply to disclosure:

29.2.1

29.2.2

29.2.3

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEENEN,;

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIII,(IIIIIIIIIIIIIIIIIIIIII
IIIIIIIIII),IIIIIIIIIIIIIIIIIIII.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEENEN,
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29.3.

29.4.

29.5.

29.6.

29.7.

2924 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

2925 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN,

29260 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEENEEEEEEENNEN,

2927 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN,EEEEEEEN EEEN , EEEN,N
EEN, EEEEEEEEEEEEEENENN,;

2928 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEENEN,

2929 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEER
EEEENE.
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29.8.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE EHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIII
IIlIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII)
EEEEEEEEEEEEEEEEEEEEEEEEN.

30. Duration and termination

30.1.

30.2.

This agreement shall continue until terminated:
30.2.1 on [date];
OR

3022 smEE[SEEE N | EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENN,;

AND

3023 mEEE[2 e EE | EEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEER[28mm
EE | EEEEEEEEEEEEEEEE;EEEN

3024 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
eeEe 30 EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN EEEN

3025 EEEEEEEEEEEEEEEEEEEEEEEEEEEN,EEN
HB,EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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31.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIII(IIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIII).

Upon termination

31.1.

31.2.

31.3.

31.4.

31.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEN-EEEEENEN
EEEEN EEEEEEEEEEEEEEEEEESEEEENEEEEEEN
EeEEEE|[12]sEE N EEEEEEEEEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

EEEEEEEEEEEN , EEEEN[2aEEE | EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEN.

EEEEEEEEEEEEEEENEEEENEEEEEEEEENEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEERN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEE.
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32.

31.6.

31.7.

31.8.

31.9.

Miscellaneous matters

32.1.

32.2.

32.3.

32.4.

32.5.

32.6.
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32.7.

32.8.

32.9.

32.10.

32.11.

32.12.

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

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER:
EEEE/ EEEEEEEEEENNENR,;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEE-EEEN . EEEN2/ EEEEEEEEEEEEEEER
EEEEEEEN-SEEEEEEEESEEEEEEEEEEEEER
EEEEN. (EEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEN-EEEN EEEEESEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN]

EEEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEERN
EEE NN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEERE.

[IlIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
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EEEEEEEEEEEEEEEEEEEEEEENEN, [ EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEGE]

3213 s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

3214 s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEENEEEEEEENENN.

3215 . e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEN.

321 EEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E[EEEE | EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEE[EEEEN]

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:
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Name:

Address
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Schedule 1: The Product and Prices
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Schedule 2: Description of after sales service required
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Schedule 3: Minimum sale requirements
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Schedule 4: The sales training scheme

Duration of training

Brief details of the programme
Number of people;

Who will train;

Responsibility for health and safety;

Who pays cost of travel and accommodation?
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Schedule 5: After sales service
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Schedule 6: Batch Payment
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Explanatory notes:

Distribution agreement: high brand value product

General notes

This agreement

This agreement has been drawn primarily for the manufacturer or merchant who
waniStOE e e EEEEEEEEEEEEEEEEN.

We have drawn this agreement very widely. It covers many types of business. You
will see that there are a very large number of variables. You can therefore choose
whether you wish to settle your agreementintermsof e s s s e e e e e e EEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Terms may overlap to give you the option of which to choose. We have assumed it
may be far away and that you may not be able to control its day to day activities. It
follows that if your distributor is “friendly” it will certainly wish to see many of these
pointsdeleted. s e e e EEEEEEEEEEEEEEEEESEEEEEENEENEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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

Paragraph specific notes:

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

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

As to “Know-how?”, there is no copyright in know-how. If you cannot write it
down nor patent it, you have no protection for “the way you do things’ s m m m
EEEEEEEEEEEEEEED  EEEEEEEEEEEEEEEEEEEE.



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
your word processor to change them. ButifyoudoO s s s s s s s e EEEE N
EEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER.

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyreally s s s s s e e e e mm m
E BB EEEEEEEEEEEEEEEEN.

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 been included forapurpoSe. s s e e EEEEEEEEE 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 s s s e s , semm®
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,letthembelistecm e e , EEEEEEEEEEEEEEEEEEEEENENN
EEEEEEEEEEEEEEER.

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
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Appointment of Darling and licence to use Intellectual Property

A menu of alternative licence arrangements and protection of your IP rights.
EdismessesssssEEEEEEEEEEN.

The Price

The merchant’s ability to change prices and specification are likely to be one
of the areas of greatest concern to the distributor. You should find a formula
which will be valid for at least some years ahead. Alternatively the distributor
mayfeelimmeEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE.



10.

11.

12.

13.

Administrative obligations of Darling
A menu of possibilities. Addand delete s s s e e e e e e m N .
Darling’s marketing obligations

The essence of this paragraph is to make the distributor responsible for all of
the cost of importation and for compliance with all local laws. If the distributor
is in the same country as the merchant and much of this paragraph may be
deletedoramended. s s s e e e E e E EEEEEEEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEERN.

PierreF’s approval of Darling’s marketing plan
We have no comment.
Minimum sale requirements

Most distribution agreements provide for minimum sales. This can be
expressedindifferent s s s . S EEEEEEEEEEEEEN , EEEEENE
EEEEEEEESEEEEEEEEEEEEEEEEN.

Darling’s liaison and 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 the distributor and secondly as to current and future market
conditions. It is particularly important that the merchant has accessto all m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEERENR.

We have provided a menu of possibilitieS. s s s s s s s s s s s s sssnnn
EEEEEN.

Protection of Intellectual Property

Further strong safeguards. The last sub-paragraphisintended s s s s e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
m.

Obligations of PierreF

These obligations are intentionally vague. Add and deleteasyoUm s mm . m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.



14.

15.

16.

17.

18.

19.

Compliance and regulation

This provision is usually most important when selling abroad. We have no m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEENEN.

Orders and acceptance

It is vital that you are able to refuse an order. If some provision is not made

here,theposSitioON e EE E EEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
EEEEEEEEEEEEEEEEEEER.

Delivery

There is an infinite number of possible arrangementS. s s e e e EEEE EE N
EEEEEEEEEEEEEEEEEEEEEEEERN.

Transportation

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/

Payment terms

In this and the following paragraphs we have provided several s s s m . am =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Payment on running credit account

This paragraph applies only if credit facilities have been granted to Darling.
There is no need to write into your terms, your requirements for giving credit.
First, you need absolute flexibility and second, it is not a contractual matter
but a concession by you. The only contractual part is the charging of interest.
Mostcustomersassumethal s e e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEN EEEEEHR
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEENR . EEEEEEEEEEEEEEEEEEEEEEEEEEEEN NEERm
EEEEEEENE EEEEEEEERE.


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

20.

21.

22.

23.

24,

The mention of “not a penalty” is necessary because a higherrate of m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEERm
EEEEEEEEEEEEEEEEEE.

Payment by letter of credit
We have no further comment
Risk and retention of title

Many books have been written on this subject so thisnotewilldO s s s m m =
EEEEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEESR
EEENE:

21.1. The concept and use of a provision for retention of title is only of use
when you are competing against some other party to establish
ownership.------------------------------
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HENE.

21.2. If your goods are far away, the chance of success in assertingm m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEERE.

21.3. TheonlysecurewaytO s s e e e EEEEEEEEEEEEEEEEEEEN

21.4. Payment through an LC is universally acknowledgedand s m m m . m =
EEEEEEEEEEEEEEEEEEEEEEEEEE.

21.5. If you must give credit the terms we have proposed will give you the
strongestprotectioN e e E e EEEEEEE N EEEEEEEEEEEEEN
EEEEEEEEEEEEEEN , EEEEEEEEEEEEEEEER.

Product defective or not as ordered
Mattersforyourjudgement. s s e e e EE EEEEEEEEN.
Warranty and Service Policy

You are making promises here. Astheyare, s s s s s s s e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEENN
EEEEEN, S EEEEEEEEENEEEEEEEEEENEN.

Product recall

Delete if not required.



25.

26.

27.

28.

Disclaimers and limitation of liability
MattefSEEEEEEEEEEEN EEEEEEEEEEEEEEEN.
Mutual indemnities

Wehaveprovidedfarmore s s s s s s eSS E EEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEN
EEEEEEEEN.

Assignment

Give careful thought to this. It is not an alternative to a “Change of s mmm’ m
E Bl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEENR . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Consider the circumstances on both sideswhichmay s s s s s s s s s s m =
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEN . EEEEEEEEEEENEEEEEEEEERm
EEEEEEEEERERER.

We give you these options:

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

Action: delete all

27.3. Both e e e e e EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEN

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

Actonedi s e e e EEEEEEEEEEEEEEEEEEEEEEENEENEENENER
EEEEEEEEEEN.

275 Apartymay s s s e e S EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEEENEN.

Action: use second alternative and delete first.

Sale of business or change of Control



29.

30.

31.

32.

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

In practice however, the personal element may be important to you or you
maylllllllllllllllllllIIIIIIIIIIIIIIIII,
EEEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEENE _EHN
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEN O EEEEEHRm
EEEEEEEEEEEEEEEEEEEEEER.

Ofcourse,italSOEEE EEEEEEEEEEEEEEEEEEEENEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEER
EEEEEEN.

Confidential Information

NeedStOmEEEEEE N EEEEEEEN EEEEEEEEEEEEEEENEEN
HEN.

Duration and termination

It is usual to terminateonnotice,but f e e E E E EEEEEEEEE RN, EEN
EEEEEEEEEEEEEEENEN EEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEN-EEEN, EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEENEEEN.

Upon termination

This is the time whenthe partesmay s s s s s e s e EEE N . EEEEEEN
EEEEEEEEEEEE NN EE NN EEEEEEEEEEEEEEEEN
EEEEEN, S EEEEEESSEEEEEEEEEEN, EEEEEEEEEEEN

Miscellaneous matters

A number of points whichsolicitorfSE s e s e EEEEEEEEEEEEEEER
EEE ! EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENN.

End of notes



