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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 unlessthecontexXt s s e e e e e EEEEEEE RN

“Confidential Information”

"Control"

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 e e EEEEE EE N
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EE EEEEEEEEEEEEEEEEEEEN:

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
performanCellIIIIIIIIIIIIII,II
EEEEEEEEEN  EEEEEEEEEEEEER
EEEEEEEEEEEENENEN,

It includes information about the Intellectual
Propertyand s s s s e e e -mmmEN.

(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
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“Customer”

[“Incoterm”

"Intellectual Property

“Product”

“Territory”

“Price” / “Prices”

Interpretation

contract or otherwise, including, without limitation,
EEEEEEEE EEEEEEEEEENEEE EEERm
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

means a customer of the DistributOr e e e e m m &
EEEEEEERENR.

means latest version of pre-defined commercial
rules of international trade publishedby s m m m m
EEEEEEEEEEEnnnnnnnn2020.]

means intellectual property owned by us, of every
sort, whether or not registered or registrable in
any country, including intellectual property of
kinds coming into existence after today; and
including, among others, patents, trade marks,
unregistered marks, designs, copyrights, s m m m
EEEEEEEEN EEEN EEEE-EEEER EN
EEEEEEEEEl EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESRS
n.

means any product offered for sale from time to
fiMEEEEEEEEEEEEEEEEEEEEEER
HE.

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

means the prices at which the Merchant sells the
Products to the Distributor, s s s s e e e e e m m
Essssmmnnml.

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 e e e e e e e EE R ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
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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.

2.13.

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

In connection with any benefit given by this agreement, a reference to
apartyinCludeSeE s s s s s EEEEEEEEEEEENEN EEEEEEN
EEEENE.

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( s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN.

Any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s e e EE EEE EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN,

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

A reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEERERER.

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

A reference to an act or regulation includes new law of substantially the
SaMNME R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

In any indemnity, a reference to costs or expenses shall be construed
as including the estimated cost of managementtime of s m e e e m m =
snnn,  senenneneEEEf20 e e mmmnn]

All money sums mentioned in this agreement are calculated net of
VAT, wWhicCh e e e e EEEEEEEEEEEEEEEEEEENEENENEN.
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2.14. 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 s s e EEEEEEEEEEEEEEN
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEESRm
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[llllllllllllIIIIIIIIIIIIIIIIII
EEEEEN]

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

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

Entire agreement

4.1.

4.2.

4.3.

This agreement contains the entire agreement between the parties and
supersedes dll s e E EEEEE EEEEEEEEEEEEEEEEEEER

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 =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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

[Enter list of otherdocsanddateS e s e e e e e e EE e EEEE N ]

Appointment of Distributor

5.1.

The Merchant now appoints the Distributor as its [exclusive / non-
exclusive] distributor in the Territory for the sale of the Products, and
theDistributornOWSE s e e E EEE EEEEEEEEEEEEEEEN,N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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5.2.

[Subject to this agreement, the Distributor is free to promote and
marketthe Productsinany s s s s s s s s eSS EEEEEEEEEER
IIIIIIIIIIIIIIIIII].

Obligations of the Distributor

The Distributor agrees thatitwill s s s s s s s s s s m:

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

6.9.

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 six years;

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

6.2.4 if different, the locationtowhicheach e s s e e e e E R EE R E
HEN.

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

use only advertising and promotional material for the Products which m
EEEEEEEEEEEEEEEEEEEEENEN,

comply with all relevant governmental rules and regulations relating to
thesale mmEEEEEEEEEEEEEEEEEEEEEER,;

make no representations or warranties with respect to the Products
otherthanthOSE M e E E EE EEEEE EEEEEEEEEEEEEEER
u,

attend, through its employees, training and sales meetings and events
as required by the MerchantsoastO s s s e EEEEEEEEEEEER
EEE EEEEEEEEEEEEEEEEEENNERN,

provide to the Merchant a monthly forecastof saleSa s s e e e e m ®
EEEEEEEENN,

buy at least the amount of Products specified in the forecast for the first
EEEEEEEEEEEEEEEEEEEEEEEEEEEN,
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6.10.

6.11.

6.12.

6.13.

maintain a stock levelof atleaSt s s e e e e EE EEEEEEEN.

not supply the Products to any other person in the TerritoryaSm m m =
EEEEEEEEEEEEEEEEEEEN,

not supply the Products to any personinthe TerritOry s s s s e e m m m
EEEEEEEENEENN,

not appoint any other person as a distributor or agent for the Products
intheTerrfitory s e s e e EEEEEEEEEEEEEEEEEEENENEN
EEENE.

But the Distributor shall not be liable to the Merchant if some person sells
Productswithn e e s s s s s EEEEEEESESEEEEEEEEEEEENEENESR

Obligations of the Merchant

7.1.

7.2.

The Merchant warrants that:

7.1.1

7.1.2

he has the unrestricted authority to grant the rights and
lcenseS e e EEEEEEEEEEEEEEEEEENENNEN,;

he has all the intellectual property rights that are necessary to
market,----,----------I-I---.

The Merchant agrees thatitwill s s s s s s s s e mmm:

7.2.1

71.2.2

7.2.3

7.2.4

7.2.5

provide marketing direction and guidance to the Distributor;

maintain comprehensive general liability insurance, including
product liability, contractual liability, and coverforall m m m m =
EEEEEEEEEEEEEEE EEEEEEEEEERERN,

name the Distributor and its subsidiaries as an additional,
namedinsUreC E e E EEEEEEEEEEEEEEEEEEEER
EEEN,

provide to the Distributor a reasonable quantity of informational
literature, s E e , EEEEEEEEEENEN,;

maintain warranty and post-warranty repair services for the
Products,appropriate s s s s s e s EEEEEEEEEEEEN
EEEEEEERNR.
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Compliance and regulation

8.1.

8.2.

8.3.

8.4.

The Merchant agrees to assist and cooperate with the Distributor in
securing regulatoryapproval for s s s s s e s s e EEEEEEEEEE
EEEEEEEEEEEER.

For all purposes in connection with regulatory approval and display to
potential Customers, the Merchant will sell Products to the Distributor
at [cost plus 10%] which approximates to a discount of [25%] off m m m
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEENR N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Distributor shall obtain [at its own expense], all registrations and
regulatory approvals necessary to promote, Sell s s e e s e e e e E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Each party shall maintainrecords Of s s s s e e s e EEEEEEEN.

Products recall

9.1.

9.2.

9.3.

9.4.

Each of the parties has the right to recall products or contact buyers
with a warning message or letter. In an emergency, either party may
initiate a recall without consultingthe otherof e m e , e e e e e EE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEERN.

As far as possible a party suggesting a recall shall inform the other
party with an agenda for discussion. Terms of s s e e e e n , e mE =
EEEEEEEEEE N EEEEEEEEEEEERE.

The cost of the recall, including sales refunds and compensation to
Customers, shallbe paid bytheparty s s s s s s s s s s ssemnnm,
EEEEEEEEEEEEEEEEEEEERE.

The Distributor shall send to the Merchant copies, in the language in
which they were generated, of all reports, data and correspondence
with the regulatory authorities in all countries in the Territory, including
applications for regulatory approval, as soon as reasonably practicable
after suchdocumentsanddataalfée s e e e EEEE EEEEEEEN. B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN,
EEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEETR
EEEEEEEERNR.
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10.

11.

Minimum sale requirements

The Merchant shall be entitled to terminate this agreement if in any calendar
year the total value of Products sold by s s s s s s s s s e e e e sEEEER
EEEEEEEEEEEEEEEEEEEEEEEEERE.

Year
20xx
20xx
20xx

OR

Total value

Minimum sale requirements for each Productand pericd arfe s s s e e e mm m
EEEEmEn3.

Distributor’s marketing obligations

11.1.

11.2.

11.8.

11.4.

The Distributor agrees thatitwill notdurn e e s s s e s s e EEEE =
EEEEEN:

11.1.1 sell any other product in the Territorywhich e s s s s s s s m =
EEEEEN,;

11.1.2 be involved in any way in the manufacture or distribution in the
TerfitoryoOf s e e EEEEEEEEEEEEEEEEEEEEEER
N,

11.1.3 sell the Products outside the Territory or sell them to any
person the DistributorknOwS O s s E e E EEEEE EEEEE N
EEEEEEEEEEEEEEEE.

The Distributor is solely responsible for compliance with all laws
relating in any way tothe importation, s s s e e e EEEEEEEEEE N
EEEEEEEEEEEEEEEEEERE.

The Distributor is solely responsible for payment of all costs associated
with the importation and sale of the Products in the Territory, including
COStSOf, EmEEEEEN , EEEN,  EEEN, EEEEEEENEEENNN
EEEEEEN.

The Distributor will:

11.4.1 procure that its marketing team attend the offices of the
Merchant from time to time to report on the state of the market
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12.

11.5.

for the Products inthe Territoryand for s s s s e e e e e mm m
IIII[IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEERdg]

11.4.2 spendnotlessthan£[0000 | s e e e e E EEEEEEEEEN
EEEEEEEEEEEEEEEENENEN;

11.4.3 ProvideanaftersalesserviCc s s s s e e EEEEEEEEEN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIS;

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

11.5.2 maintainadequate StoOCKS s e e EEEEEEEEEEEEEER
EEEEEEEEEEENEN;

11.5.3 comply were all legalrequirementS s s e e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

Distributor’s liaison and reports

The Distributor will provide to the Merchant:

12.1.

12.2.

12.3.

12.4.

12.5.

monthly, areportinwhatever s s s e e e e e EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN;

sixmonthly,anupdatéed s s e e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEESEEEEEEEEEEEENER;

wheneverachange s s e e EEE N , EEEEEEEEEEEEEEEEN
EEEEEEEEENN,

sixmonthly,acopyofall s m e e e e e e e e e e eseEEEEn, nm
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEN
EEEEEN;

as often as may be appropriate, detailsofany s s s s s s e e e mm =
EEEEEEEEEEEEEEEEEEEEEEED EEEN ,EEENR EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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13.

14.

The Price

13.1.

OR

13.2.

AND

13.3.

OR

13.4.

13.5.

13.6.

The Price ofthe Productsshall be s s s s s e e e e e EEEEEEEE
EEEEEEEEEEEESEEESEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEERN.

TheMerchantwillsell the s e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEET.

Once agreed, the Priceforthe s s m e e e e e e e e e e e e nn|
EEEEEEEE | EEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEN.

The Merchant may increase the Prices at any time upon giving [12]
WeekS’IIIIIIIIIIIIIIII.IIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEED  EEEEEEEEEEEEEEEEEEEEESRm
E NN EEEEEEEEEEEEEERE.

The Prices are exclusiveof vaUeE e e e e E S EEEEEEEEEEEEHR
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRNE
n .

The maximumamountOf E e EEEEEEEEEEEEEEEEEE[EE
BN | EEEEEEEEEEEEEEEN.

Orders and acceptance

14.1.

14.2.

14.3.

The Merchant reserves the right to reject any order or to cancel any
OrderlIIIIIII,IIIIIIIIIIII,IIIIIIIIIII
EEE BN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEN.

Ifitrejectsanorder,orcancelSE s s e EEEEEEEEEEEEN EEE
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEER
EEEEEEEEEEENEN.

Nothing said or done by the Merchant is an acceptance of an order m m
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEENETSR
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15.

16.

OR

14.4. Nothing said or donebythe Merchant s s s e e e e e e EEE EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEBHN
EEEEEEEEEEEER.

Delivery

151. Pricesare“eXxwWorkS s s e e S E EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

15.2. If the Distributor asks the Merchant to arrange transport and insurance
andtheMerchantdoeS e s e e , EEEEEEEEEEEEEEEEEEN
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEETRm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII/
IIII]IIIIIIIIIIIIIIII.

15.3. The Merchant will use its best endeavours to supplythe s s s s mm =
IIIIIIIIIIIII[IIIIIIII/IIIIIIIIIIII]I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

15.4. The Merchant may from time totime changeany s s s s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
n.

155. Eachorderfrom e e e s e e e e e E EEEEEEEEEEEEEEEEN
EEEEEEEENR.

15.6. Upon receipt of each order from the Distributor the Merchant will inform

theDistributOr E e EE EEEEEEEEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN.

Transportation

[There are many ways and alternative deals possible. s s s s s s s e E =
EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEERm

AEEE NN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

]
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16.1. ThefollowingIncoterms s e e e EEEEEEEEEEEEEEEEEER
EEEEEEEENEEEEEENR:

16.1.1 EXWhamed s s me s, ssseesenennnn | annn®

2020 .

16.1.2 FCAnhamel s mmm , sessssnsnnnn|nmnn®2020

16.1.3 CPT[named s mmn ,,snsnssnnsnnnn|nnnn®2020

1614 CP—-meessssn, sesssnsnnnnn|ennn®

2020 .

16.1.5 DPUNamed s s m m , smssssnsnnnn]|nnnn®2020

16.16 DAP[named s mm s, ssssssnssnnnn]|nnnn®2020

16.1.7 DDPlnamed s s mm ,ss s sssnsnnn|nmnn®2020

16.1.8 FAS[hamedmmmn , ssmessnsnnnnn|nnnmn®2020

16.1.9 FOBnamedmmmm  smmmsunsnnmnnn]|nnnn®2020

16.1.10CFRnamed s s mm , s e e essssnnnn|unmnn®2020

16.1.11CIF[named s m s ,seseesnsnnnn|nnnn®2020

16.2. Allrights,obligationS, s s s s s EEEEEEEEEEEEEEEEEEERN

16.3. Unless otherwise agreed in this agreementsofar s e e e e e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEESR
EEEEEEEEEEEEEEEEEE[EEERN]

Option 1
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17.

Payment terms

17.1.

OR

17.2.

17.3.

OR

17.4.

17.5.

The Distributor shall pay for each batch of Products not less than [ 28 =
III]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEN.

The Distributorshallpay s s s s s s s s s s EEEEEEEEEEEER
EEEEEEEEEEnnEn6.

If the Distributor failstopayforam s s s s sssseesnnn[56nm
BN EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEE:

1731 suspendallfuther s s e e e e EEEEEEEEEEEEEEEEN
EE,EEEE/EEEN

1732 sellanyProductS s s s s e e S EEEEEEEEEEEEEEEEN
EEEEEEEEN.

Paymentofthe Priceshall amm s s s s s e s e e 30 e e e ennnnn
EEEEEEEEEEEENEEEEEEEEEN.

All sums due under this agreement:

17.5.1 shall be made in full, withoutany Sset-s s e e e e EE E EE E N
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEENER
EEEEEEEEEEN.

17.5.2 shall be paid by the due date, failing which the Merchant may
ChargelIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
[8]% e e EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN,

17.5.3 Payments will be made by the Distributor in pounds Sterling by
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIII/IIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
m.

1754 shallbepad N e e e e e e EEEEEEEEEEEEEEEENER
EEEE[EEEEEEENN]
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OR

17.6.

17.7.

17.8.

17.9.

17.10.

17.11.

17.12.

Option 2

17.5.5 [specify method of payment and due date]

On request, the Merchant will supply details s s s s s e e s e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEERN.

If any applicable law requires any tax or charge to be deducted before
payment,---------------l-------------l-
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIlllllllllll[llll]llllllIllllllllll
EEEEEEEEEEEEEEEEEEEEEEERE.

Any sum due under this agreement not expressed in Sterling shall m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Banking charges by the receiving bank on payments to the Merchant m
EEEEEEEEEEEEEEEEEEEENEES EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEERNE.

The parties shallcollaborate s s e e e E EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN.

Where credit has been agreed in writing between e e e e e e mm ,m &
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII3O
E EEEEEEEEEEEEEEEEEEEEEER.

No right of set off shall arise.

18. Payment on running credit account

18.1.

18.2.

Paymentisduetoreachthe s s e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEE.

On request, the Merchant will supply detailS e s s s s s s e s e EE =
EEEEEEEEEEEEEEEEEEEE SN EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN.
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18.3.

18.4.

Option 3

19.

The Merchant’s accounting system will automatically charge interest m
EEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEENETSR
EEEEEEEN|]l | sEEEEEEEEEEEEEEN.

If money remains overdue after one month, the rate charged will be
[1.5]IIIIIIIIIIII.IIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Payment by letter of credit

19.1.

19.2.

19.3.

19.4.

19.5.

19.6.

19.7.

PaymentforlIIIIIIIIIIIIIIIIIIIIIIIIIII.

The Distributor shall within[7]daysOf s s e e e e e e e e e e EEEE N
EEEEEEEEEEEEEESEEEEEENEN, EEEE|[EEEEEEN
EEEEE | EEEEEEEEEEEN.

Each letter of credit must be confirmed, transferable, irrevocable,
withoutrecourse, s e EEEEEEE EEEEEEEEEEE|[EEEEEER
IIIIIIIIIIIIII]IIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIII,IIIIIIIIIIII[IIIIIII
EEEEEEEEN]

The letter of credit shallbe payable [30)) s e e e e e e e e EEEEE R
EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEE[EN
EEEEEEEEEEEEEESEEEEEEEEEEEEEEEN]

Each letter of credit shallremainopenforaimm e e 30 e e e e mE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The terms of the letter of credit may be specifed s m s e e e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEENESR
EEEEEN.

Where there is an error on the letter or credit, or for whatever reason
theMerchanfSE e e EEEEEEEEEEEEEEEEEEEEN, EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEERE.
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20.

Risk and retention of title

20.1.

20.2.

20.3.

20.4.

20.5.

20.6.

20.7.

20.8.

Ownership of the Products shall not pass to the Distributor until it has m
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEERNR.

In spite of deliveryhaving e s s s s e s EEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEER:

2021 theDistritbutOr s s e E EEEEEEEEEEEEEEEEEENEN,
EEEN

2022 noothersumS e e EE EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEN.

Until property inthe Products passeStO s s s s e e E N , EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEN.

The Distributor must store the Products (atnocosttothe s mmm ) m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Despite any of the Products being owned by the Merchant, s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEER.

Any sale or dealing shallbeasaleoruseoOf s s e s e e EEEEEEE
EEEEEEEEEEESE S S EEEEEEEEEEEEEEEEN,ENEN
EEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEN.

Until property in the Products passes from the Merchant the entire
proceedsofsaleofth e s e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEERE.

The Merchantis entittedtorecover s s s e E E EEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN.
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21.

20.9.

20.10.

20.11.

20.12.

20.13.

20.14.

20.15.

If the Merchantasksthec s s e e E EEEEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEN.

If, when asked, theDistributOr s e e E EEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEESR
EEEEEEEN.

The Distributor must not pledge or in any way charge by way of m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE .EEBN
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The Distributor must keep the Products insuredtO s s s s e e e mm ®
EEEEENE EEEEEEEEEEEEEEEEEEEEENEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

If, when the Merchant asks, the Distributor fails to delivertO s m s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEED  EEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
HENE.

The Distributor must immediately deliver the prescribed particulars of
this contract to the Companies Registrar in accordance with e m m m m
e e E N2 EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEETRm
EEEE D, EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The Distributor will not move any ProductS s s s s s s s s s s e mm =
EEEEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEEEN.

Products defective or not as ordered

21.1.

21.2.

TheMerchantshall s s s e s EEEEEEEEEEEEEEEEEEEER
EEEEEEEENERN:

21.1.1 comply with their description on the order; and

21.1.2 areofsatisfactory s s s s s s s S /EEEEEEEEEEEEER
EEEEENN.

Immediately upon taking delivery of any Products, the Distributor shall
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEENESRm

EEEEEEE Nl EEEEEEEEEEEEEEEEN.
17 © Andrew Taylor and Net Lawman Ltd



22.

21.3.

21.4.

21.5.

21.6.

21.7.

21.8.

If the Distributor finds any defect in the quality or quantity of the
Products, or afailuretocomplywith e s s s s s s s seseEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEN|/]|EEEEE
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

If the Distributor claims that the Productswerec s s s s - s e e e e m
EEEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEESEEEEEEEEEEEEEN.

If the Merchant agrees with the shortage or defect, itwilltop s s m m =
IIIIIIIIIIIIIIIIIIIIIIIIIII/IIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEENE.

The Merchantwillrepair s s s s e s EEEEEEEEEEEEEEEEN
EEEEEEEENEEEEEENN:

21.6.1 thedefectisreported s m e e e e e e eennennn|[12]nn
EEEEEEEENEN;

21.6.2 the defect results only from faulty design;

21.6.3 the Distributor hasreturnedthe s s s e s e EEEEEEEEE R
EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEER

If the Merchant agrees thatitisliable, s s s e e s e e e e s e EEEE N
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEN.

If the Merchant repairs or replaces Products, the Distributor s m m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEENESR
EEEEEEEEEEN.

Warranty and Service Policy

The Merchant now warrants to the Distributor that:

22.1.

22.2.

theProductswill bE e e E EEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEENEER,

it is not aware of any rights of any thirdparty s s s s s s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
18 © Andrew Taylor and Net Lawman Ltd



23.

22.3.

22.4.

22.5.

each Product will be free from defects in performanceforitS e m m m m
IIIIIIIIIIIIIIIIIII[IIIIIIII]IIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

In the event that the DistributororCustomer s s e e e e E E E E E N N
EEEEEEEEEEN, EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN.

If the Merchant accepts the possibility of the Product being defective, it
will ask the Distributor to returnittothe Merchant, s s s e e e e m m m
EEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEN.

Disclaimers and limitation of liability

23.1.

23.2.

23.3.

23.4.

ThelawdiffersfromoneE e e e e E E EE EEE N . EEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Conditions, warranties or other terms implied by s s s s e s e s s m =
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

TheMerchantisSsNnOil e e e EEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEER:

2331 theProduCt e e e E S EEEEEEEEEEEEEEEEEENEER
EEE;

23.3.2 the Productthathasheen e e s e e e E EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN;

23.3.3 themodelorserialnuUmbef E e e E EEEEEEEEEEEEEER
EEEEEN, EEEEEEEN, EEEEEEEEEEENEN.

TheMerchantshallnOl e e e e EEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENER:

23.4.1 indirect or consequential loss; or
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24.

23.5.

23.6.

23.7.

23.4.2 economic loss or other loss of turnover, profitS, s s e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEN.

This paragraph (and any other paragraph which excludes or restricts

the liability of the Merchant) applies to the Merchant’s directors, s m m =
,AEEN , EEEN, SEEEEEEEEEEEEEEN (EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN(EEEEEEEEEEEN
eeEn)enEn199 /seen (EEEEEEEEEEEEEEEN)(N
men)eeen20!7 EEEEEEEEEEEEEEEEEEEEEEEEER
EEE.

Except in the case of death or personal injury, the total liability of the
Merchantundéer s e e EEEE S, EEEEEEEEEEEN EEEEEN
ssssnsennnenEnEnEnf[l10,000]. e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEESR
EEEEEEEEEEEEEEEEEEEEEER.

Nothing in this agreement shallbe construed s s e e e e e e e E E B =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEERE.

Mutual Indemnities

24.1.

24.2.

The Distributor agrees to indemnify the Merchant against any loss,
damage or liabilitysuffered s s s e e e e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEE BEEENE:

2411 anyact,negleCl n s e e e EEEEEEEEEEEEEEEEER
B, EEEN EEEEEEEEEENENN,;

24.1.2 the Distributorsbreach s s s s s s s EEEEEEEEEEEEER
EEEEEEEEEENNER,

24.1.3 the Distributor'sfailuretO s s s s e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENER,

24.1.4 any successful claimby any thirdparty s s s s s s e s s e m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

This paragraph (and any other paragraph which excludes or restricts
the liability of the Merchant or provides an indemnity to it) applieS = m =
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25.

24.3.

EEEEEEEESEEEEN, EEEN,EEEN, EEEN, EEEEEENN
EEEEEEEE(EEEEEEEEEEEEEEEEENEEEEEENER
Essnn(eeeeenennennnnEn)ennn 1999/ annn(n
sssnssnennnnnnn)(senn)eenen?20l7 semEEEn
EEEEEEEENEEEEEENN.

The Merchant agrees to indemnifythe s s s s e e e e e e e e E N,
EEEEEEEEEEEN, EEEEEEEESEEEEEEENEEEEEEN
EEEEN:

2431 anyact,neglecCtOr s e e e EEEEEEEEEEEEEEEEER
EEEEEN, EEEN , SEEEEEEEEENEN,;

24.3.2 theproveninfringement e e e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN,;

provided that such liability hasnot s s s s s s s s s s s s EEEEE R
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEERN
EEEEEEEENEN.

Assignment

25.1.

Neither party may assign, delegate, sub-contract, mortgage, s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEE EEEEEERENR:

AND/OR

25.2.

OR

25.3.

A party may assign and transfer all its rights and obligations under this
agreementtOlIlIIIlllllllllllllllllllllll
EEEEEEEEEElD EEEEEEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Distributor shall not be entitled to assign this agreement or any of
itSIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEER.
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20.

27.

Sale of business or change of Control

26.1.

26.2.

26.3.

26.4.

Any change of Control of the Distributorwhether s s s s s e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

If the Merchant terminates the contract on account of a change of
COHUOLIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEER.

The fact that after the changeof Control, s s s e s s e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEE.

The Distributor agrees that this provision is fair.

Confidential Information

27.1.

In respect of the Confidential s s e e e e e EEEEEEEEN, EENEN
EEEEEEEEEEEE NN EEEEEE NN EEEEEEEEN

27.1.1 keepallrecordsOf s s e e EEEEEEEEEEEEEEEEER
EEEEEEEENEEEEEEENEN;

27.1.2 useitshestendeavouUrS e e e e EE EEEEEEEEEEEENN
EEEEEEEEEEEEEEEEENEENER,

27.1.3 not store, copy, or use the Confidential s e e e e e e EEE NN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEE[EEEE... ]

27.1.4 not use or disclose Confidential Information except to such m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEENl , EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEENEN,

27.1.5 explain to all relevant employees agents and sub-contractors
abOUtlllllllllIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EER
m.

27.1.6 from today until the expiry of five years from the termination of
thiSIIII,IIIIIIIIIIIIIIIIIIIIIIIII
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28.

27.2. This paragraph does not apply to disclosure:

27.2.1 made by order of the court;

27.2.2 of information or knowledge whichcomeSs s s s s s e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEERERN,;

27.2.3 asmay be minimallynecessaryifO s s e e e e e e EEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEN.

The obligations setoutinthisparagraph s s s s e e e e e e EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

Intellectual Property

The Merchant now authorises the Distributortousecerfain e e e e e e E m &
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEERm

28.1.

28.2.

28.3.

28.4.

28.5.

28.6.

28.7.

usetheintellectua/ s e e E EEEEEEEEEEEEEEEEEEEEER
EEEEEN;

Interferewth e e e e EEEEEEEEEEEEEEEEEEEEEEEER,;

ChangeorremoveanylllIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEENERN,;

useanyofthelintellectia/l s e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEER,;

useanytrademarkofitSOwWnN e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEN;

cause or permit anythingwhich e s s s s s s s s s s s EEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENNN;

[within ten years] create, writeormakeany s s s s s e s EEEE EE B
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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29.

28.8.

useinitsownbusineSS, s E E E E EEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEENEN | EEEEEEEEEN
mm];

But that it will:

28.9.

28.10.

28.11.

28.12.

28.13.

28.14.

notfytheMerchani s s s s s S EEEEEEEEEEEEEEEEEEEEN
EEEEEN;

IIIIIIIIIIIIIIIIIIIIIIII[IIIIIIIIIII
IIIIIIIII]IIIIIIIIIIIIIIIIIIII;

Data Protection Act 2018 Compliance

29.1.

29.2.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN, EEEEESEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
201 . sEEEEEEEEEEEEEEEEEEEEEEEEEEEN([7] =
EEEEEEEEEEEEEEEEEEEEENEN.
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30.

Duration and termination

30.1.

30.2.

OR

AND

This agreement shall continue until terminated:

30.2.1 on [date];

30.2.2

30.2.3

30.2.4

30.2.5

EEEE[JEEEN | EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEENEN,;

EEEE [ 2 e e EE | EEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
B[22 EEE | EEEEEEEEEEEEEEEN ;EEER

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDRmR
e 30 EEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEN EEEN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEN BEEHR
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
IIIIIIIIlIIIII(IIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIII).

31. Upon termination
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31.1.

31.2.

31.3.

31.4.

31.5.

31.6.

31.7.

31.8.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEN-EEN
EEEEEEEEN, EEEEESEEEEEEEEEEEEEEENEEEEN
EEEEEEEEEEEEEEEEEE (12| s N EEEEEEEEER
EEEEEN, EEEEEEEESEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEESEESEEEEEEEEEEEEEEEEENEENER
EEEEEEEEEEEESEESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEN.

IIIIIIIIIIII,IIII28IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
EEEEEEEEENEER.
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32.

31.9.

Miscellaneous matters

32.1.

32.2.

32.3.

32.4.

32.5.

32.6.

32.7.

32.8.
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32.9.

32.10.

32.11.

32.12.

32.13.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER:
EEEE/2EEEEEEEEEENENR,;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN EEEN2, EEEEEEEEEEEEEEEER
EEEEEEEN-EEEEEEEEESEEEEEEEEEEEEER
EEEEN. (EEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEN-EEEN EEEEESEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEERN]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEN
EEEEEEEEEEEEEEEEEEEE(EEEEEEEEEEEENEN
)eeen1999 /s (e EEEEEEEEEEEEEE)(EEEN)
e 20|’ aEEEEEEN EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEN , EEEN EEEN, EEEN , EEEEEEEENEEEN
EE N, EEEEEEEEEEEEEEEEEEEEEEENN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
IIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

28 © Andrew Taylor and Net Lawman Ltd



3214 amEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE[EEEEEEEEER

II/IIII/IIIIIIII]IIIIIIIIIIIIIIIIIIII

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: [Signature]
name: [Name]

Address [Address]

For, and on behalf of [name]

print name
Witness to signature: [Signature]
name: [Name]

Address [Address]

29

© Andrew Taylor and Net Lawman Ltd



Schedule 1: The Products and Prices

[MEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
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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Schedule 7: Data Protection Act 2018 Compliance

1. Definitions

“‘Act”

“Associate”

“ICO”

“‘Data Protection Legislation”

‘the GDPR”

“the applied GDPR”

means the Data Protection Act 2018.

EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEETHRm
E NNl EEEEEEEN  EEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENR.

means the Information Commissioner’s Office.
means all or any of:

(a) the GDPR,

(b) the applied GDPR,

(c) the Act,

(d) regulations made under the Act

(mmmm)ssseeeeenennmnnn2(
2)EEEEEEEEEEEEEEEEEEER
1972 e e e EEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEENENN.

ssssnnnn (ennnm)2016/679mmmm
EEEEEEEEEEEEEEEEEEEEEEN
sssenEnEE?2/ e n206emmnnn
EEEEEEEESNEEEEEEEEEEEEER
EEEEEEEESEEEEEEEEEEEEER
EEEEEEEESEEEEEEEEEEEEER
EEEEEEEEEEEEE (EEEEEEEEER
EEEEEN)

EEEEEEEEEEEEEEEEEEEEEER
EEEEElEEEEEEEE’EEEEEENNEN
EEEN.

36 © Andrew Taylor and Net Lawman Ltd



‘Law Enforcement Directive” mummmmmm (mmmm)2016/680mmmm
EEEEEEEEEEEEEEEEEEEEEER
sesenEEEE’2/ mmen20CemmmnEn
EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEENEN EEEN,N
EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENER
B, EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN, EEEEEEEEEEEEN

e n?2008/977 /mmmnm.

‘ b}
EEEEEEEEEEEN, EEEEEEEER EEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
AN EEEEEEEEEEEEEEENER.

Data Protection

2.1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

2.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

2.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEns  EEEEEEEEEEEE.

How the Merchant and the Distributor shall process
data
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3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEESEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
(mmemEmEm)

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEE-EHBN
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEETSmE
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEENN,;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEEETSR
EEEEE-EEEEEEEEEEEEEEEEEEENR . EEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . BEEEDN
A EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEN.

EEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEETSR
AEEEEEEEEE-EEED  EEEEENEEEEEEEEEEEEEEEEDRN
AEEEEEEEEEENE-EEEEEEEEEENEEEEEEEEEEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEN
E(EEEE)EEEN:

37] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEENEN NEEEN
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3.8.

3.9.

3372 EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEERN
EEEE  EEEN

373 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEN EEEEEEEEEEEN EEEEER
EEEEEEEEEEEEEN/ EEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN NEN
[

374 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN EEEN

375 EEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN(EEEEEEEEEEN
EEEEEEEEN)

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
, AIHFHEEEEEEEEEN EEEEEEEEEEEEEEEEN , EEEENHm
EE N , EEEEEEEEEEEEEEEEEEEE EEEEEEEEEETSRmR
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
HE. EEEEEEEEEEEEEEEEEEERNR:

3.8.1 the pseudonymisation and encryption of personal data;

382 EEEEEEEEEEEEEEEEEEEEEEEEEENEN, EEN
B, EEEEEEEEEEENEEEENEEENEENEEEEEENEN
EN EEEN

383 EEEEEEEEEEEEEEEEEEEN,EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEEENNEN,;
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3.10.

3.11.

3.12.

39] EEEEEEEEEEEEEEEEEEEE(NEEEEEEN)EN
EEEEEEEEEEEEEEEEEE-EEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEENEN;

392 EEEEEEEEEEEEEEEEEEEN, EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENEEEEEEEEEEEEENENNR,

393 EEEEEEEE , EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN(EEEN EEEN . EEEN-EEEEEEEN
EEEN)EEEEEEEEEEEEENEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEN EEEN

394 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
s EE32 (] )sEEEEEEEEEEN;

EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEENR EEEEEEEEEEEEEEEEEEER N
A EEEEEEEEEE  EEER , EEEEEEEEEEEEEEEEEER
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEE S . EEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIII(IIIIIIIIIIIIIIIIIIII-IIIIIIII)
EEEEEEEEEEEEEEEEEEEEEEEE.

EEEEEEEEEEEEEEEEEEEE (EEEEEEEEEEEEEER
EEEE N2/ EEEN)EEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEN EEEN EEEN, EEEEEEEN.,N
EEEEEEEEEEN EEEEEEEEEEEE , EEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEN
EEEEEN;

provide reasonable assistance to each other in:

312] E e e EEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEENERNR,;

3122 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN, EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN;

3123 SRS EEEEEEEEEEEEEEEEEEEEEEEEN,EEN
B, EEEEEEEN, EEENEEEEEENEEEEEEEEEENN
EEEEENEER,;
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3.13.

3174 s EEEEEEEEN, EEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEENEN,;

3125 S mEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEENE EEEN

IIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIIIII
IIIIIIIIIIIII)IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

4. Posttermination

4.1.

4.2.

41] S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN,

417 S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEENENEN,;

413 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
, AN EEEEEEEEEEEEEEEEEEEEEEENN-EN
EEEEEEEEEEENENENR,

414 wumeeEEn!{spEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EE.

5.  Warranty and acceptance of liability

5.1.

EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEESRN
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5.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEESRS
,( IHNE - EEEEEEEEEEEEEEEEEEEENEHmR
EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEE  EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEN/ EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEENERN.
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Appendix 1 to Schedule 7

Data Processing Activities

What either party may process in each category

1.

1.1. Name
1.2. Address
1.3. Email address

1.4. Telephone number

1.5. EEENE , EEEN , EEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR

EE.

1.6. EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEE

1.7. (EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN]

Processing the data of these data subjects

3.1 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEE.

3.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Retention period

4.1. EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEEEETR
I, EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEE EEEEEEER
EEEN:

4.1.1. for accounting and taxation purposes;

4,1.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEER;

4.1.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEEENEN,;

4.2. EEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE ,EEEEHRN
EEEEEEEEEEEEEEER.
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Explanatory notes

Distribution agreement: merchant version

General notes

Recognition of our copyright in this document

We assert our copyright in this document. When you downloaded it, you
agreed to our terms and conditions, which set out in full how it may and may
not be used. Without amending those terms, we remind you that you may not
distribute it further or republish it in any way without permission from Net m m m
H EEE N , EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEETHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Once you have edited the document for final use, you may remove the m m =
EEEEEEEEEEEEEEEEE.

Document review service

If you would like our legal team to check your edited version, we s s m e m m m
EEEEEEEEEEEER.

Please contact our support team at support@netlawman.co.uk for further
information.

Paragraph specific notes

Notes numbering refers to paragraph numbers.

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
CanbelllllllllIIIIIII,IIIIIIIIIIIIIIII.II
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

But if you do change the defined word, make sure it applies to every use m
EEEEEEEEEEEEEEEEEEENE.
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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 e mm m
HE B EEEEEEEEEEEEEEEER.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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 s , e Em®m
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,letthembelisttmm e EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEENER.

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 e s e s , s e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEERE.

Appointment of Distributor

We have placed this important provision in a separate paragraphtO s s m m =
EEEEEEN.

Obligations of the Distributor
A menu of possibilities. Addand delete s s s e e e e e e m E N .
Obligations of the Merchant

These obligations are intentionally vague. Add and delete s s s s s s e mm =
HE.

Compliance and regulation

This provision is usually most important when selling abroad. We have no
idea what compliance or registrationandcontro/ s s s e e e EEEEEEEE®
EEEEEEEENR.

Products recall
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10.

11.

12.

13.

14.

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 s e e e e e e EEE R ®
EEEEEEEEEEEEEEEE.

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 e e EEEEEEEEEEEEEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEERN.

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 access to all
ofthemarketing material used by the distributor. The reason for this is that in
the event of any dispute as to the method of marketing e e e e e e e e E m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEE.

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

The Price

The merchant’s ability to change prices and specification are likely to be one
oftheareasofgreatestconcemnN e e e EE EEEEEE N EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEN.

Alternatively the distributor may feel it is appropriate to Mt e e e e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

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

contract whichofcourseitmuSi e e e e . EEEEEEEEEEEEEEEEEN
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEERm
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15.

16.

17.

18.

19.

20.

Delivery

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

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 the UK, of course delivery arrangements will be simpler. 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 s s s s s s s m . s m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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
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 E s E EEEEE EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEER
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEENE . EEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEEERN
EEEEEEEEN EEEEEEEEEEED EEEEEEERN.

The mention of “not a penalty” is necessary because a higherrate of e 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 thisnotewilldlO s s s m m =
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERm
EEEN:
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21.

22.

23.

24,

25.

2.1. 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.IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HENE.

2.2. If your goods are far away, the chance of success in assertingm m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEERE.

23. TheonlysecurewayifO e e e EEEEEEEEEEEEEEEEEENEEEN

2.4. Payment through an LC is universally acknowledgedand e s m m . m m
EEEEEEEEEEEEEEEEEEEEEEEEEE.

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

Products defective or not as ordered
Matters foryourjudgement. s s s e e e EEEEEEEEEN.
Warranty and Service Policy

You are making promises here. As they are, they conflict to some extent with
the paragraphonyourdisclaimerS. s s s s s e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EERN
EEEEEEEEEEEEEEEEEEEEERE.

Disclaimers and limitation of liability
Mattersforyourjudgement. s e e e e EEEEEEEEEEN.

Mutual indemnities

We have provided far more protection for the Merchant than for the

DistrtbutOr. s e s EEEEEEEEEEEEEEEEEEEEEEEEEENEENENER
EEEEEEEEEEEEEEEEENEN.

Assignment

Give careful thought to this. It is not an alternative to a “Change of control”
provision. This paragraph deals with what happens if one party wants to sell

ortransfer s s e EEEEE EEEEEEEEEEEEEEEN EEEEEEEEN
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26.

Consider the circumstances on both sides which may require an assignment.
This paragraphprovidesadeterrent s s e e e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEERNR.

We give you these options:
2.6. Neither party may assign the contract
Action: use first option and del second
2.7. Both parties may assign.
Action: delete all

28. BothemeEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE

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

Actionedi s e e EEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEENEN.

210. Apartymay s s s s e S S EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEEENEEN.

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

The last paragraph on “assignment’doeSE s e e EEEEE EEEEEEEN
EEEEEEEEEEEESEEEEEEEEEENEEEEEN EEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEENN
..

In practice however, the personal element may be important to you or you
mayIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII,
EEEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEE _EHN
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEERm
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEN EEEEEHR
EEEEEEEEEEEEEEEEEEEEEER.

Ofcourse,italSOREEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

EEEEEEN.
49 © Andrew Taylor and Net Lawman Ltd



27.

28.

29.

Confidential Information

NeedStOmEEEEEEN EEEEEEEN EESESEEEEEENEEEEEER
HEENE.

Intellectual Property

Every business has far more intellectual property than its managers generally
assume. iE e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEE‘sEE e’ eE e ‘EEE e EEEEEEEEEEEEEER
EEEEEEEEEN, EEEEEEEEEEEEEEEEEEEEEEEEEENN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEENN.

Nonetheless, you could carefully to define those items of intellectual property
which the distributor might needtousesocaS e e EEEEE EEEEE EE NN
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENE.

Data Protection Act 2018 Compliance
Self explanatory provisions.

The Data Protection Act 2018 applies to all personal data which passes

through your organisation or that of your distributor N e e s e s s e s . s m =
EEEEEEEEEEEEE ‘EEEE EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN BN
EEEEEEEEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

The scope includesdataabout s m e “E e e ' EEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEN EESEESEEENEEEEEEEEEN
EEEN.

A data controller decidesthepurpoSseS e e e e EE E N  EEEEEEEEEEEN
EEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEE.

Because distribution arrangement involves the probability that personal data
willfowWs ssesEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
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30.

31.

32.

Whereyouaretheprocessof, s s s e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEN.

You should identify whether your business is a "data controller" ora" mm m m
EEEE ' EEEEEEEN . EEEEEEEEEEEEEEENEEEEENEEEENN
EEEEEEEEED . EEE R  EEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEES EEEEEEEEEEED EEEEEEEEEEETRm

ltisimportantthal e e e e E EEEEEEEEEEEEEEEEEEEEENEENEER
EEEEEEEEEEEEEEEEEEESEEEEEESNEEEEEEEEENNEN.

The full requirements can be found at: https://ico.org.uk/for-
organisations/quide-to-the-general-data-protection-requlation-
gdpr/accountability-and-governance/contracts/

Pleasenotethatwe s s e e e EEEEEEEEEEEEEEEEEEE/EEEN
EEEEEEEEEEEEEEEEEEEEEEENEN.

The Appendix is for you to edit. We haveentered s s s e e e e e e e e E N
EEEEEEEEElD EEEEEEEEEEEEEEEEEEEEEEEEEEERE,
EEEEEEEN EEEEEEEEENEE EEEEEEEEEEEEEEEEERm
Al , EEEEEEEEEE N  EEEEEEEEEEEEEEENEERN.

WesuggesStlecave s s e e e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEN.

Duration and termination

It is usual to terminate on notice,but f e e E E E EEEEEEEEEEE , EEE
EEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEN-EEEN EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN.

Upon termination

Thisisthetime whenthepartesmay s s s e e e e e EEE S . EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEENN
EEEEEN, EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEN

Miscellaneous matters
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A number of points whichsolicitoOrfSE s e e e EEEEEEEEEEEEEEEN
EEE ! EEEEEEEEEEEEEEEN EEEEEEEENEEEEEEENEERN
EEEEEEEEEEEEEEEEEEEEEEEEN.

Rightsof ThirdPartieSACt - s s e e EEEEEEEEEEEEEEEEEEEEN

End of notes
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