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This agreement is dated: [date]

It is made between: [the Merchant name]

of [address] (“the Merchant”)
and [Distributor’'s name]

of [address] (“the Distributor”).

These are the agreed terms:

1. Definitions

These definitions apply unlessthecontext E e e E EEEEEEEEE N NN

“Confidential Information”

“Customer”

"Intellectual Property"

means all information about the parties to this
agreement, including any information which may
give a commercially competitive advantage to any
other person. It does not include information that
it is reasonably necessary to disclose to a
customerorotherperson e e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER
EE EEEEEEEEEEEEEENEEEEEN:

information about staff and their personal contact
information,

data or information relating to product plans,
marketing strategies, finance, operations,
customer relationships, customer profiles, sales
estimates, business plans, and internal
performancCE S EEEEEEEEEEEEEN BN
EEEEEEEEEN EEEEEEEEEEEEER
EEEEEEEEEEEEER,

It includes information about the Intellectual
Propertyand s s s e e EE N -EEEN.

means a customer of the Distributor Em e e E E &
EEEEEEEERER.

means intellectual property owned by the

Merchant, of every sort, whether or not registered

or registrable in any country, including intellectual
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property of kinds coming into existence after
today; and including, among others, patents,
trade marks, unregistered marks, designs,
copyrights, s s EEEEEEEN EEEN N
EEE-EEE D EEEEEEEEEEEEN EEEN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEN,

“Product” means any product offered for sale from time to
tMeEEEEEEEEEEEEEEEEEENENE
EE,

“Territory” means the country / state/ s s e EEEEE [EE N
m]

“Price” / “Prices” means the prices at which the Merchant sells the

Products to the Distributor, s e e e EEEEEE N
EEEEEEEEN].

Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

2.4.

2.5.

a reference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s e e EEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER.

a reference to a person includes a human individual, a corporate entity
andanyorganisation EE EEEEEEEEEEEEEEEEEEEEEER
EEEEEEN.

in connection with any benefit given by this agreement, a reference to a
partyincCludeSEE EEEEEEEEEEESEEEEEEN EEEEEEEER
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 transferredorpassedasasEEEEEEEEEE N
AN EEEN EEEEEEEENEEEEEEENE-EEEEEEEEERN
EEEEENE,.

a reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontext E e EE EEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEN,
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2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

the headings to the paragraphs and schedules (if any) to this
agreementareinserted EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEER,

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

[except where stated otherwise], any obligation of any person arising
fomthsEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEE
L
the words “without limitation” shall be deemed to follow any use of the
words“smEm " EEEE ‘EEEE"EEEN.

a reference to an act or regulation includes new law of substantially the
Samne i I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

all money sums mentioned in this agreement are calculated net of
goods and services tax/harmonized saleSa s EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEERE,.

Relationship of parties

3.1.

3.2.

3.3.

Each of the parties warrants that it has the authority to enter into this
agreement EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEE]

Nothing in this agreement shall create a partnership, franchise or
agency or other relationship between any of the parties, s s e s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
|

Neither party shall have, nor represent that it has, any authority to
make any commitmentonthe e E e EEEEEEEE N EEEEEEEN
EEEEEEEEEEEEEEEE.

Entire agreement

4.1.

This agreement contains the entire agreement between the parties and
supersedes all EEEEEEEEEEEEEEEEEEEEEEEEEEER
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4.2.

4.3.

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

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

[Enter list of otherdocsand dateSsE e EEEEEEEEEEE NN N ]

Appointment of Distributor

5.1.

5.2.

The Merchant now appoints the Distributor as its [exclusive / non-
exclusive] distributor in the Territory for the sale of the Products, and
theDistributornOwWE EE EEEEEEEEEEEEEEEEEEEEN N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

[Subject to this agreement, the Distributor is free to promote and
marketthe Productsinany s s s s e E S EEEEEEEEEEEENEEN
IIIIIIIIIIIIIIIIII].

Obligations of the Distributor

The Distributor agrees thatitwill s e e e e s e e n N

6.1.

6.2.

6.3.

use all reasonable efforts to distribute the Products;

maintain full and accurate records of:

6.2.1 stock in hand;

6.2.2 sales to Customers over last previous [ s mEm | e E N,

6.2.3 the personal name, corporate name, physical address and
email address of every Customerandsendthe s s e mmmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR

6.2.4 if different, the locationtowhicheach e e e e EEEEEEEE N
EEN.

maintain systems and procedure whereby all used Products returned
by Customers are not cleaned or refurbished andre-sold e s e e m m =
H-FEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

4 © NL Document Library Ltd



6.4.

6.5.

6.6.

6.7.

6.8.

6.9.

6.10.

6.11.

6.12.

6.13.

use only advertising and promotional material for the Products which =
EEEEEEEEEEEEEEEEEEEEEEEN;

comply with all relevant governmental rules and regulations relating to
thesa|ellllllIIIIIIIIIIIIIlllll;

make no representations or warranties with respect to the Products
otherthanthoSe s E EE EEEEEEEEEEEEEEEEEEEEEEER
.
attend, through its employees, training and sales meetings and events
as required by the MerchantsoastOE EE EEEEEEEEEEEEENE
EEN EEEEEEEEEEEEEENEENEENENR;

provide to the Merchant a monthly forecastof salesa e e e e e e E E ®
EEEEEEEENERN,

buy at least the amount of Products specified in the forecast for the first
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

maintain a stock levelofatleaStE e EE EE EEEEEEEEEN,

not supply the Products to any other person in the Territoryas s m m m
EEEEEEEEEEEEEEEENEEEN;

notsupplythe Products E s s EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER,

not appoint any otherpersonasa e EEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEER,.

But the Distributor shallnotbeliable s s e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEER
EEEEEEEN,

Obligations of the Merchant

7.1.

The Merchant warrants that:

7.1.1 he hasthe unrestricted authority s s e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
m;

7.1.2 hehasalltheintellectua/ EEEEEEEEEEEEEEEEENEN
EEEEEEEEN EEEN EEEEEEEEEEEEEEEE.
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7.2

TheMerchant e e EEEEEEEEEEEEEESEEEEEEEEENEEER;
7.2.1 provide marketing direction and guidance to the Distributor;

7.2.2 maintain comprehensive general liability insurance, including
produCt EEE N EEEEEEEN EESSEEENEEEENENERN
EEEEEEEEEEEEEEENEEEENEED  EEEEEEEEHR
EEN;

7.2.3 providetotheDistributOr s e EEEEEEEEEEEEEEEEN
EEEEN EEEN EEEEEEEEEEEEN;

7.2.4 maintain warranty and post-warranty s s s s e EEEEEEE N
EEEEEEN EEEESSSSEEEEEEEEEEEEEENEENEN
EEEEEEENR,

Compliance and regulation

8.1.

8.2.

8.3.

8.4.

The Merchant agrees to assistandcooperatc s EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR

For all purposes in connection with regulatory approval and display to
potential Customers, the Merchantwill s e e e e EEEEEEEEEE N
EEEEEEEE [ EEEEEEEE] 0% S EEEEEEEEEEEEEEN
EEEEEEEE[ 25 EEEEEEEEEEEN EENEEEEEEEN
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEENE,.

The Distributor shall obtain [atitsown expense], s e EEEEEEE R N
EEEEEEEEEEEEEEEEEENEEN EESEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

Eachparty s S EESEEEEESESESESEEEEESEEEEEEEEEER
N,

Products recall

9.1.

Each of the parties has the right to recall products or contact buyers
withawarningmessage e EEEEE N EEEEEEEEEEEN NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEN EEEEEEEEEENEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEN.
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10.

11.

9.2.

9.3.

9.4.

As far as possible a party suggestingarecallshall s e s e es e nm
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEE EEEEEEEEEERN
I

The cost of the recall, including salesrefundSs e s e e EEEEEEE RN
ANl EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEERN
EEEEEEEN EESEEEESEEEEEEEEENEEEEN.

The Distributor shall send to the Merchant copies, in the language in
which they were generated, of all reports, data and correspondence
WthEEEEEEEEEEEEEEEEEEEEEEEEENEENEENENER
Al EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEE NNl EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEN EEEEEEEEEENEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEN.

Minimum sale requirements

The Merchant shall be entitled to terminate this agreementif s e e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR

Year

2016
2017
2018

OR

Total value

MinimumsalerequirementSfor s E EEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEN3,

Distributor’s marketing obligations

11.1.

The DistributoragreeSaE s s e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEN;

11.1.1 sellanyother s s e e EEEEEEEEEEEEEEEEENEESR
EEEEEEEEENN;
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11.1.2 beinvolvedinanywayinE e e e e EEEEEEEEEEEEENEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEE
EEEEEEENERN,

11.1.3 sell the Products outside the Territoryor s s e e e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEER,.

11.2. The Distributor is solely responsible for compliancewith s s s m m m =
EEEEEEEEEEEEEEENEEEEEEEEEENEEN EEEEER
EEEEEEEEEEEESEEESEEEEEEEEEEEEEN.

11.3. The Distributor is solely responsible for payment of all costs m m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEN EEEEEEEEEEEN EEEEEEEE EEEER EN
EE.

11.4. The Distributor will:

11.4.1 procure that its marketing team attend the offices of the
Merchant fromtimetotme s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEENEEEEEEEEEEEEEN(HN
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEESHS
EEEEERER4]

11.4.2 spendnotlessthan$[0000 | EE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEN,

11.4.3 Provideanaftersalesservicc s e EEEEEEEEEEENEN
lllllIIIIIIIIIIIIIIIIIIIIIIIS;

11.5. The Distributor will use its best endeavours to:
11.5.1 promote and sell the Products throughout the Territory;

11.5.2 maintainadequate stocCks E e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEER,

11.5.3 comply were all legal requirementS E s e e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
HE,

12. Distributor’s liaison and reports

The Distributor will provide to the Merchant:
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13.

12.1.

12.2.

12.3.

12.4.

12.5.

monthly, areportinwhatever s s s EE S EEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR;

sixmonthly,anupdated s s e e EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEERN,

WheneveraChangellllllll,IIIIIIIIIIIIIIIII
EEEEEEEENEEERR,

sixmonthly, acopyofall e e e e e EEEEEEEEEEEEE EN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEN;

as often as may be appropriate, detailsofany s s s e s e e s e m ®
EEEEEEEEEEEEEEENEEEEENEEEEN EEEEN EEEEN EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The Price

13.1.

OR

13.2.

AND

13.3.

13.4.

13.5.

13.6.

The Priceofthe Productsshallbe s s e e e e EEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN,

TheMerchantwillsellthec s e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN].

Once agreed, the Priceforthem e e e e e e e e EEEEEE N NN ]|
IIIIIIII]lllllIIIIIIIIIIIIIIIIIIIIII
EEEEN.

The Prices are exclusive ofgoodsand s s s e e s s /EEEEEE N
EEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEN,

The Merchant may increase the Prices at any time upon giving [12]
weekS EE EEEEEEEEEEEEEN EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEHRE
EEEEEEEEEEEN EEEEEEEEEEEENEENEEEEEEEEEER
EEEEEEEEEEEEEEENEE.

The maximumamountof EEEEEEEEEEEEEEEEEEEN NN
EE|EEEEEEEEEEEEEEEN,
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14.

15.

Orders and acceptance

14.1.

14.2.

14.3.

OR

14.4.

The Merchant reserves the right to reject any order or to cancel any
Orderllllllll,IIIIIIIIIIII,IIIIIIIIIII
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEENR.

Ifitrejectsanorder,orcancelSE s E EEEEEEEEEEEEN EENEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENEEN.

Nothing said or done by the Merchant is an acceptance of an order m m
EEEEEEEEEEEEEEEEENEENEEN EEEEEEEEEEEENEEHE
EEEEEEEE NN EEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Nothing said or done bythe Merchant e e e e e EEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEESEEEEEEEEEEN EEEN
EEEEEEEEEEEEN.

Delivery

15.1.

15.2.

15.3.

15.4.

15.5.

Pricesare“exworkS" s s E EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN.

If the Distributor asks the Merchant to arrange transport and insurance
andtheMerchantdoeSE e E S EEEEEEEEEEEEEEEEEEN
EEEEEEEEN EEESESEEEEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEENEEEN|(EEEN/
EEEE | EEEEEEEEEEEEEEEN.

The Merchant will use its best endeavours to supplythe s s e e m m m
EEEEEEEEEEEEN  EEEEEEEN/EEEEEEEEEEEN|N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,.

The Merchant may from time to time changeany s s e e e e EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEESEEEEEEEEEESEEEEEEEEEEEEEER
C

Eachorderfrom e e E EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEN.
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16.

15.6.

Upon receipt of each order from the Distributor the Merchant will inform
theDistributOr EE EEEEEEEEEEEEEEENEEN EEENEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEER.

Payment terms

16.1.

OR

16.2.

16.3.

OR

16.4.

16.5.

The Distributor shall pay for each batch of Products not less than [ 28 =
EEE | EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEN.

The Distributor shallpay s s s s e s EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEG.

If the Distributor failstopayforas s s s e eeeeeeEeEn[56m N
EN]|EEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEE;

16.3.1 suspendallfuther s s e EEEEEEEEEEEEEEEEEEN
EN EEEE/EEEN

16.3.2 sellanyProducts s s e e EEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Payment of the Price shalleEm s s s s e e e 30 REEEEEEEE
EEEEEEEEEEEEEEEEEEEEENEN,

All sums due under this agreement:

16.5.1 shall be made in full, withoutany set-a e e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEERERNR.

16.5.2 shall be paid by the due date, failing which the Merchant may
charge N EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
[5]% EEEEEEEEEE NSNS EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN;
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OR

16.6.

16.7.

16.8.

16.9.

16.5.3 Payments will be made by the Distributor in Canadian dollars
by EEEEEEEEEEEEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN/EEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[
EEEE]

16.54 shallbepadineEeEEEEEEEEEEEEEEEEEEEENEER
EEEN[EEEEEEEN]

16.5.5 [specify method of payment and due date]

On request, the Merchantwillsupply s s e s e e e e EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEER.

If any applicable law requires any tax or charge to be deducted before
payment,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEN[EEEE|EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEN,

Any sum due under this agreement not expressed in Canadian dollars
SshalEE EEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHE
HEHNE,

Banking charges by the receiving bank on payments to the Merchant m
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEN.

16.10. The partiesshallcollaboratec e e EE EE EEEEEEEEEEEEEEN

16.11. Where credit has been agreed in writing between e s e e e EE = m

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE30
EEEEEEEEEEEEEEEEEEEEEEERE.

16.12. No right of set off shall arise.

OR
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17.

18.

Payment on running credit account

17.1.

17.2.

17.3.

17.4.

Payment is due to reach the Merchant’s bank account before s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEE.

On request, the Merchantwillsupply s s e s e e e e e EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEN.

The Merchant’s accounting system will automatically charge interest m
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEER
EEEEEEEE | |EEEEEEEEEEEENEEEN,

If money remains overdue after one month, the rate charged will be
[l sEEEEEEEEEEN EENSESEENEEEENENEEENENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEENEEEEEEEEEEN.

Risk and retention of title

18.1.

18.2.

18.3.

18.4.

Ownership of the Products shall not pass to the Distributor until it has m
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEENR,

In spite of deliveryhavinge e e e e e e EEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEEEEEEEENEEEN:

1821 theDistributoOr EE E EEEEEEEEEEEEEEEEEEEEN;
EEEE

1822 noothersumsEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN,

Until property inthe ProductspassestOE E EEEE E N EEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN

The Distributor must store the Products (atnocosttothe s mmm ) m m
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE.
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18.5.

18.6.

18.7.

18.8.

18.9.

18.10.

18.11.

18.12.

18.13.

18.14.

Despite any of the Products being owned by the Merchant, s s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEER,.

Any sale or dealing shallbe asaleoruseof EEEEEEEEEEREN
EEEEEEEEEEEEEEEEEEEEEENENEENEEEEEEEN EEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEER,.

Until property in the Products passes from the Merchant the entire
proceedsof saleofthe e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEER,.

The Merchantisentittedtorecover E s s e E EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN.

Ifthe Merchantasksthe s s E EEEEEEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEER.

If, when asked, the Distributor E s E EEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEENR,

The Distributor must not pledge or in any way charge by way of s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN EEEN
EEEEEEEEEEEEENEEN EESEEEEEEEEEEEEENENE
EEEEEEEEEEEEEEEEEEENEENEEEENEEENEN.

The Distributor must keep the Products insuredto s s e e e e e mm ®
EEEEENE EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

If, when the Merchant asks, the Distributor fails to deliverto s s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEE
EEE.

The Distributor willnot move any ProductSs s s s e e e e e e EEE NN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEERE.
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19.

Products defective or not as ordered

19.1.

19.2.

19.3.

19.4.

19.5.

19.6.

19.7.

TheMerchant e s S EE EEEEEEEEEEEEEEEEEEEEENER
EEENR:

1911 theProductSE s e E E EEEEEEEEEEEEEEEEEEENER
EEEN EEERN

19.1.2 areofsatisfactory s s EEEEE N /EEEEEEEEEEEEEN
EEEEEN EEEN

Immediately upon taking delivery of any Products, the Distributor shall
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEESEENSEEENEEEEEEEEN
EEEEEEEESESN EEEEEENEEEEEEEEER.

If the Distributor finds any defect in the quality or quantity of the
Products, or afailuretocomplywith e s s e s s s EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEl EEEEEEEHR
EEEEEEEEEEESEEEEEEEEEEEEEEEEEN|[7/]|EEEEE
EEEEEEEEEEEEEEEEEEN EESEEENEEENEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

If the Distributor claims thatthe Productswere s s e s -s e e B E R B
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEER.

If the Merchant agrees with the shortage or defect, itwilltop s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEE/EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEENE,

The Merchantwillrepair s s e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEER:

19.6.1 the defectisreportedmmEEEEEEEEEEEEEN[]12]|mm
EEEEEEEENERN,

19.6.2 the defect results only from faulty design;

19.6.3 the Distributor hasreturnedthe s e e EE EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

If the Merchant agrees thatitisliable, s e e e e e e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEER
HEEEEEEEEEEEEEEEEEERE.
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19.8.

If the Merchant repairs or replaces Products, the Distributor s m m m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEENEEN EEEEEEEER
EEEEEEEEEEENE.

20. Warranty and Service Policy

The Merchant now warrants to the Distributor that:

20.1.

20.2.

20.3.

20.4.

20.5.

theProductswilbe e e e EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEENR;

it is not aware of any rights of any thirdparty s s s s s sssss s ®
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[III
IIIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEENEEEEEEEE.

21. Disclaimers and limitation of liability

21.1.

21.2.
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22.

21.3.

21.4.

21.5.

21.6.

21.7.

21.3] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

21,32 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN;

21,333 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEN EEEEEEEEER
(R

21.4.1 indirect or consequential loss; or

2142 EEEEEEEEEEEEEEEEEEEEEEEENENEEN EENEN
B EEEEEEEEEESEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN,

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIII)IIIIIIIIII
EEEEEEEEEEN EEEN EEEEN EEEN EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, IEEEEEEEESESEEEEEEEEEEEEEEEEEEEEEEEEEN
B, EEEEEEEEEEEN SN EEEEEEEEEEEEEEEEESR
Eee$[10,000 . e EEEEEEEEEEEEEEEEEEEEENEENN
EEEEEEEEEEEEES EEEEEEEEEEEEEEEEEEEER
EEEEEEN.

Mutual Indemnities

22.1.
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2211 EEEEEEEN EEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEN EEEEEEEEEEEEN

2212 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEENR,

22.1].3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER,;

2214 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

22.2. EEEEEEEN (EEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN)EESEEEEEEEEEEEEEEEEEE, N
EEE EEEN EEEN EESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN.

22.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EESEEEEEEEEEN EEEEEEEEEEEEEEEEEN
EEEEEEEENEN:

223 ] EEEEEEENE EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN EEEN EEEEEEEEEEEEN

22.3.2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER;

23. Assignment

23.]. EEEEEEEEEEEEEEEN EENEN EEEN-EEEN EEEN,
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEER
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24.

25.

23.2.

Sale of business or change of Control

24.1.

24.2.

24.3.

24 .4,

The Merchant agrees that this provision is fair.

Confidential Information

25.1.

251 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEENEEEEEEEEE EEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
LI
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20.

25.2.

2512 EEEEEEEE EEEN EESEEEEENEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE[EEEN. . ]

25,13 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEE NN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN,

2514 EaEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
-EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E-EEEN.

Intellectual Property

26.1.

26.2.

26.3.

26.4.
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27.

26.5.

26.6.

26.7.

26.8.

[IIIIIIIIIIII]IIII,IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEN,

R ERERERRRERERERERENEIERERERERRERERYE
R ERERERERRERERERENRERERERRERERERRDE
EEEEEEEEEN]

But that it will:

26.9.

26.10.

26.11.

26.12.

26.13.

26.14.

IIIIIIIIIIIIIIIIIIIIIIII[IIIIIIIIIII
IIIIIIIII]IIIIIIIIIIIIIIIIIIII;

Duration and termination

27.1.
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28.

27.2. This agreement shall continue until terminated:

OR

AND

27.2.1

27.2.2

27.2.3

27.2.4

27.2.5

on [date];

EEEE[SEEEE ]| EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN;

EEEE[ 2 EEEN | EEEEEEEEEEEEEENEENEEEEDN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE [ 2 EEEE | EEEEEEEEEEEEEEEN EEEN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEE 30 EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEENE EEEN

EEEEEEEEEEEEEEEENEENEEEEEEEEEE EEBN
H EEEEEEEEEEEEEEEENEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIIIIIIIII(IIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIII).

Upon termination

28], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER.

28.2.
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28.3.

28.4.

28.5.

28.6.

28.7.

28.8.

28.9.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN-EEN
EEEEEEEEN EEESEEEEEEEEEENEEEEEEEEEEN
EEEEEEEEEEEEEEEEEE[]?2|EEEN EEEEEEEEEN
EEEEEN EEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEENENN.

EEEEEEEEEEEN EEEE  SEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EEEEEEEEENEER.
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29.

Miscellaneous matters

29.1.

29.2.

29.3.

29.4.

29.5.

29.6.

29.7.

29.8.

It shall be deemed to have been delivered:
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29.9.

29.10.

29.11.

29.12.

29.13.

29.14.

29.15.

EEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEER;
EEEE/ EEEEEEEEEENNN;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;
EEEE?2/EEEN;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEN
(R RN ERERERRRRRERRRERERRERERERERD
EEEENE-EEEN EEEE?/ EEEEEEEEEEEEEEEEN
R RNERE RN RNRRERERERERRERERERY
EEEEN EEEEEEESEEEEEEEEEEEEEEEEEERN
EEEEEEEEEN-EESEN EENENEEEEENEEEEER,
(R RN ERERERRRRRERRRERERRERERERERD
EEEN]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEERN
I[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIII
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EEEEEEEEEESSESEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEE[EEEN]

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

ERLLRR RN RN RRRRERRERRRERRRRERERERERRREREYN
EEEEEN]
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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: short version

Drafting notes

Comments relating to specific numbered paragraphs

1.

Definitions

We know nothing about your business, so we cannot provide you with defined
terms which precisely describe what you sell. By all means use the
search/replace function in your word processor to change them. The
definitions of parties and products are a matter for your choice. The seller can
be “Merchant”, “Manufacturer”, and so on; the Products can be “Products”, or
Canbellllllllllllllll,IIIIIIIIIIIIIIII.ll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEER,.

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

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyrealy s s s s e e s e e e nmm
EEEEEEEEEEEEEEEEEEER.

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 e EEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

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 e e e s s EEEE N
EEEEEEEEEEEEEERE.

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,letthembelistecdEEE N EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER.
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10.

11.

12.

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 e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Appointment of Distributor

We have placed this important provision in a separate paragraphto s s m m m
EEEEEEN,

Obligations of the Distributor
A menu of possibilities. Addand delete e e e e EEEE R EE N,
Obligations of the Merchant

These obligations are intentionally vague. Add and delete s s e e e e e mE ®
N,

Compliance and regulation

This provision is usually most important when selling abroad. We have no
idea what compliance or registrationandcontro/ s e e e EEEEEEEEEE N
EEEEEEENEN.

Products recall
Delete if not required.
Minimum sale requirements

Most distribution agreements provide for minimum sales. This can be
expressed in different ways. To avoid conflict later, we e e e EEEEEEEE N
EEEEEEEEEEEEEEEENE.

Distributor’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 EEEEEEEEEEEEEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEERE.

Distributor’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
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13.

14.

15.

16.

17.

We have provided a menu of possibiliteS. s s s e s e s e EEEEEEEEN
EEEEEN,

The Price

The merchants ability to change prices and specification are likely to be one
of the areas of greatestconcern E s EEEEEEEEEE EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEENE.

Alternatively the distributor may feel it is appropriate tomit e e e e e e e m =
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEN,

Orders and acceptance

It is vital that the Merchant is able to refuse an order. If some provision is not
made here, the position is that an order given to the Merchant will create a
contractwhichofcourseitmusSstEE e EEEEEEEEEEEEEEEEEN
HEl EEEEEEEEEEEENEEEEEEENEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEE EEEEEEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEERE.

Delivery

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
nNCanada, oOf EE EEEEEEEEEEEEEEESEESEEEEEEEEEEEER
. AN EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEHN
EEEEEEEEEEEEENE/EEEN EEEE-EEEENE-EEEN EEEE/N
EEE EEER

Payment terms

In this and the following [paragraphs we have provided s s s e e Em . mm N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN]

Payment on running credit account

This paragraph applies only if credit facilities have been granted to the
Distributor. There is no need to write into your terms, your requirements for
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18.

19.

20.

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. Mostcustomersassume EEEE EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEEEER
EEEE S EEEEEEEEEEEEEEEEEEENEEEED EEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEN EEESEENEEEEENEENEEENEEEEE
EEEEEEEN EESEEEEEEEEEN EEEEEEEN.

The mention of “not a penalty” is necessary because a higherrate of mm m m
EEEEEEEEEEEEEEEEEEEEEEEENEEED EEEEEEEEESHN
EEEEEEEEEEEEEEEEEER.

Risk and retention of title

Many books have been written on this subject so thisnotewilldo s s s m m m
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEER
EEENE;

18.1. 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
OWI’]eI'Ship.IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEED EEEEEEEEEEEEEEEEHRE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
HEHNE,

18.2. If your goods are far away, the chance of success in asserting s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEN,

18.3. TheonlysecurewaytO R EEEEEEEEEEEEESEEEEEENEEEER

18.4. Payment through an LC is universally acknowledgedand s m m m . m m
EEEEEEEEEEEEEEEEEEEEEEEEEE.

18.5. If you must give credit the terms we have proposed will give you the
strongestprotection s E EEEEEEEEE N EESEENEEEEEEEN
EEEEEEEEEEEEEEN EENEEEEEEEEEEEER.

Products defective or not as ordered
Mattersforyourjudgement. e e e EEEEEEEEEE NN,

Warranty and Service Policy
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21.

22.

23.

You are making promises here. As they are, they conflict to some extent with
the paragraphonyourdisclamers. s s e EEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEBN
EEEEEEEEEEEEEEEEEEEER,.

Disclaimers and limitation of liability
Matters foryourjudgement. e e EEEEEEEEEEEEN.
Mutual indemnities

We have provided farmoreprotecion s s e e e S EEEEEEEEEEEEEE
EEEEEEEN EEESESSESEEEEEEESEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN.

Assignment

Give careful thought to this. It is not an alternative to a “Change of s mmm " m
EE Nl EEEEEEEEEEENEEEEEEEEEEEEEENEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEN EEESESEEEEESEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEENEENEN,

Consider the circumstances on both sideswhichmay s s s s e e s e esm®
., A EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEHm
EEEEEEEEEEEEEEENEE EEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEENER,

We give you these options:

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

Action: delete all

23.3. Both e s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE

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

ActonediitE e E EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN,
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24.

25.

26.

27.

235, Apartymay s s E S EEEEEEEEEEESEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEER.

Action: use second alternative and delete first.
Sale of business or change of Control

The last paragraph on “assignment’doeSEEEEEEEEE EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEN EEEEEEEENR,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
|

In practice however, the personal element may be important to you or you
May EEEEEEEESESESESEEEEEESSESEEEEEEEEEEEENENENEN,
EEEEEEEEEEEEEEENEEEEEEEEE EEEEEEEEEEENE . EBN
EEEEEEEEEEEEEEEEES EEEEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEN EEEEEEEEEEEEEEEEENEEEN EEEEERm
EEEEEEEEEEEEEEEEEEEEEENE.

Ofcourse,italSOREEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEN,

Confidential Information

NeedSstONEEEEEEN EEEEEEEN EEEEEEEEEEEEEEENER
HENE,

Intellectual Property

Every business has far more intellectual property than its managers generally
assume. {EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEE‘EEEE ' EEEE‘EEEE' EEEEEEEEEEEEER
EEEEEEEEEN EESSEESEEEEEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN.

Nonetheless, you could carefully to define those items of intellectual property
which the distributor might needtousesoasEEEEEEEEEEEEEEEN
EEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEENEEEED EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEENE,

Duration and termination
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28.

29.

It is usual to terminate on notice,butifEE EEEEEEEEEEEEEN EEN
EEEEEEEEEEEEEENEEN EESEESEEEEEEEEEEEEEEEEER
EEEEEEEEEENE-EEENR EEEEEEEEEEEEEEEEEEEEEERN
HEEEEEEEEEEEEEEEEEEEEEEEERE.

Upon termination

This is the time whenthe parttesmay s s s EEEEEEEE N EEEEEEE
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEEEEEEEEEEE
EEEEEN EEESEEESEEESEEEEEEEEN EEEEEEEEEEEER

Miscellaneous matters

A number of points which solicitorS EEEEEEEEEEEEEEEEEEEEN
EEN EEEEEEEEEEEEEEESN EEEEEEEEEEEEEEEEEER

End of notes
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