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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 s s s s e e e EEEEEEEE N

“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 EEEEEEEE R
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESRS
AN 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
performance----------------,--
EEEEEEEEEN  EEEEEEEEEEEEESR
EEEEEEEEEEEERERNR,;

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

(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
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“Customer”

"Intellectual Property"

“Product”

“Territory”

“Price” / “Prices”

Interpretation

corporate body, whether through the ownership of
voting securities, as trustee or executor, by
contract or otherwise, including, without limitation,
EEEEEEEN  EEEEEEEEEEEE EEEHN
EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEENE.

means a customer of the DistributoOr s s s e m m =
EEEEEEERENR.

means intellectual property owned by the
Merchant, 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 s s s , s e EEEEEN , EEEN, N
EEE-EEE D EEEEEEEEEEEEN EEEHR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEENER.

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

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

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

In this agreement unless the context otherwise requires:

2.1  Areference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s s s s e e e e EE B E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
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2.2

2.3

2.4

2.5

2.6

2.7

2.8

29

2.10

2.11

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

In connection with any benefit given by this agreement, a reference to
apartyinCludeSeE s s s s e EEEEEEEEEEEEEN 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 orpassaSs a s s s e EEEEE EEE N
E BN , EEE Nl EEEEEEEEEEEEEEEE-EEEEEEEEEETERm
EEEENE.

A reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontexXt s e e e E E e . EEEEEEEEN
EEEEEEEEEEEEEEEEEEERE.

The headings to the paragraphs and schedules (if any) to this
agreementareinserfe( s e e s EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEERE.

Any agreement by any party not to do or omit to do something includes
anobligationnottoallowsome s e EE EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEN,

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

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

A reference to an act or regulation includes new law of substantially the
SaAME R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

All money sums mentioned in this agreement are calculated net of
VAT, WhicCh e e e e EEEEEEEEEEEEEEEEEEEEEENEN.

Relationship of parties

3.1

Each of the parties warrants that it has the authority to enter into this
agreement[------------------------------
EEEEEN]
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3.2

3.3

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

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

Entire agreement

4.1

4.2

4.3

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

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

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

[Enter list of otherdocsand dateSa s e e e e e e EEEEEEE 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
theDistributornOWsE s e E E EEEEEEEEEEEEEEEEEEN,N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

[Subject to this agreement, the Distributor is free to promote and
markettheProductSsinany s s s s s s s S e EEEEEEEEEEEEN
IIIIIIIIIIIIIIIIII].

Obligations of the Distributor

The Distributor agrees thatitwill s s s e s s s e e nm:

6.1

6.2

use all reasonable efforts to distribute the Products;

maintain full and accurate records of:
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.11

6.12

6.13

6.2.1 stock in hand;
6.2.2 salesto Customers over lastpreviouS [a e m | e m mm;

6.2.3 the personal name, corporate name, physical address and email
address of every Customerandsendthe s s e e e e e mmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

6.2.4 if different, the locationtowhicheaCh e s s s e e e e E e E B
HEN.

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

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

comply with all relevant governmental rules and regulations relating to
thesalem e EEEEEEEEEEEEEEEEEEEENER,;

make no representations or warranties with respect to the Products
otherthanthOSE R E E E E EE EEEEEEEEEEEEEEEEEEEN
u,

attend, through its employees, training and sales meetings and events
asrequired bythe MerchantsoastO s s e EEEEE EEEEEEEE N
EEl EEEEEEEEEEEEEEEEEEENERNR,

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

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

maintain a stock levelof atleaSt s s e e e e E E E E EE EEEN.

not supply the Products to any other person in the TerritoryaS s m m =
EEEEEEEEEEEEEEEEEENERN,

not supply the Products to any personinthe Territory s s s s s e mm m
EEEEEEEEENEN,;

not appoint any other person as a distributor or agent for the Products
inNntheTerrtory s s e e e EEEEEEEEEEEEEEEEEEEENEEN
EEENE.
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But the Distributor shall not be liable to the Merchant if some person sells
Productswithih e e e e e s EEEEEEEEEEEEEEEEEEEEEEENER

Obligations of the Merchant

7.1

7.2

The Merchant warrants that:

7.1.1 he has the unrestricted authority to grant the rights and licenses
EEEEEEEEEEEEEEEEEEEEEENEN,

7.1.2 he has all the intellectual property rights that are necessary to
market, s e e e EEEEEEEEEEEEEEEN.

The Merchant agrees thatitwill s s e s s s s s e e mm:
7.2.1 provide marketing direction and guidance to the Distributor;

7.2.2 maintain comprehensive general liability insurance, including
product liability, contractual liability, and coverforall s m m m m m
EEEEEEEEEEEEEED EEEEEEEEEEERN,

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

7.2.4 maintain warranty and post-warranty repair services for the
Products,appropriate s s s s e s e EEEEEEEEEEEEER
EEEEEEN.

Compliance and regulation

8.1

8.2

8.3

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

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
EEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEERNR RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

The Distributor shall obtain [at its own expense], all registrations and
regulatory approvals necessary to promote, sell s s s e s e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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10.

8.4

Each party shall maintainrecordsoOf s s s s s e e e e EEEEEEN.

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 consulting the otherof s m e s , e e e e E E E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEERN.

As far as possible a party suggesting a recall shall inform the other
party with an agenda for discussion. Terms of s e e e e e m , e mE®m
EEEEEEEEEE NS EEEEEEEEEEEE.

The cost of the recall, including sales refunds and compensation to
Customers, shallbe paid bytheparty s s s s s s e e e e e emnnm,
EEEEEEEEEEEEEEEEEEEER.

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 suchdocumentsanddataafée s e e e EEEE EEEEEEEN. B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEEEEEEEEEEEEENE EEEEEEEEEEEEEETR
EEEEEEERENR.

Minimum sale requirements

The Merchant shall be entitled to terminate this agreement if in any calendar
year the total value of Products soldby s s s s s s s s s s s EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEE.

Year

20XX
20XX
20XX

OR

Total value

MinimumsalerequirementSfor s s e E E EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEERJ.
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11. Distributor’s marketing obligations

111

11.2

11.3

114

11.5

The DistributoragreceS s s s s s e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER:

llllsellanyother s e e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEENEN;

11.1.2beinvolvedinanyway i NeE e e e e e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEN;

11.1.3 sell the Products outside the TerritoryOr s s s e e e e e E E E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEERN.

The Distributor is solely responsible for compliance with s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Distributor is solely responsible for payment of allcostSs s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEENl EEEEEEEEENEEN EEEEEEEE EEEENR EBN
HE.

The Distributor will:

11.4.1 procure that its marketing team attend the offices of the
Merchant fromtimetotme s e e e e EEE EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
emnmmnd]

11.4.2spendnotlessthan £[0000 | s e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEENEN;

11.4.3 Provide an aftersalesserviccE s s s s s e EEEEEEEEEEN
IIIIIIIIIIIIIIIIIIIIIIIIIII5;

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

11.5.2maintainadequate StoOCKSs s s e e E EEEEEEEEEEEEEN
EEEEEEEEEENENN;
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12.

13.

11.5.3comply were all legal requirementS s s e e s 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 EEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEENENEN;

sixmonthly,anupdated s s s e s e EEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN;

wheneverachange s s e E EE E N , EEEEEEEEEEEEEENEEN
EEEEEEEEENEN,

sixmonthly,acopyofall s m e e e e e e e e essseEEEEn, nn
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEENN;

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

The Price

13.1

OR

13.2

AND

13.3

OR

The Price ofthe Productsshall bEe s s s e e e e EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN.

TheMerchantwillsellthe s e s e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEE].

Once agreed, the Priceforthe s s e e e e e e e e e e e e nmnnn]|
EEEEEEEE | EEEEEEEESEEEESEEEEEEENEEEEEEN
EEEEN.
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14.

15.

13.4

13.5

13.6

The Merchant may increase the Prices at any time upon giving [12]
WeekSIlllllllllllllll.IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEER.

The Pricesareexclusiveofvalle s e e e e E S EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHN
n.

The maximumamountOf E e EEEEEEEEEEEEEEEEEEN[EE
EE | 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
EEEE N, EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEN.

Ifitrejectsanorder,orcancelSe s s e EEEEEEEEEEEN , ENE
EEEEEEEEEEEEESEEEESEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEERN.

Nothing said or done by the Merchant is an acceptance of an order m m
EEEEEEEEEEEEEEEEEEEEED . EEEEEEEEEEEETSR
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

OR

14.4 Nothing said or done by the Merchant s s s s s s s s s s s EEEE N
EEEEEEEEEEEEEEESEEEEEEEEEEENEEEEEN, EEN
EEEEEEEEEEEEN.

Delivery

151 Pricesare“eXxwWorkS" s s e e e E EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

15.2 If the Distributor asks the Merchant to arrange transport and insurance

andtheMerchantdoeS e e e e, EEEEEEEEEEEEEEEEEEN

10 © Andrew Taylor and Net Lawman Ltd



15.3

15.4

15.5

15.6

Option 1

EEEEEEE NN  EEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII/
IIII]IIIIIIIIIIIIIIII.

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

The Merchant may from timetotimechangeany s s s s s e e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

Eachorderfrom e s s s e e e e EEEEEEEEEEEEEEEEEENR
EEEEEEENN.

Upon receipt of each order from the Distributor the Merchant will inform
theDistrtbulOr s e EEEEEEEEEEEEEEEEEN EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEERN.

16. Payment terms

16.1

OR

16.2

16.3

OR

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

The Distributorshallpay s s s s s s s s s EEEEEEEEEEEEER
EEEEEEEEEEEEERG.

If the Distributor failstopayfor s s s s s s s s sssssnnn[560mm
EE | EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEE:

16.3.1suspendallfurther s e e e e e EEEEEEEEEEEEEEEEEN
B, EEEE/EEERm

16.32sellanyProductS s s s e e e EEEEEEEEEEEEEEEER
EEEEEEEEN.
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16.4

16.5

OR

16.6

16.7

16.8

16.9

Paymentofthe Priceshall ss s s s s s s s s e e 30 s e s s nnnnnm
EEEEEEEEEEEEEEEEEEEEENEN.

All sums due under this agreement:

16.5.1 shall be made in full, withoutany set- s s e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEN.

16.5.2 shall be paid by the due date, failing which the Merchant may
charge----------------------------
IIIIIlllllllIIIIIIIIIIIIIIIIIIII[
8]%IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEN,

16.5.3 Payments will be made by the Distributor in pounds Sterling by
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
IIIIIIIIIIIIIIII/IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

l654shallbepadiNneE e e e e EEEEEEEEEEEEEEEEEEER
EEEE(EEEEEEERN]

16.5.5 [specify method of payment and due date]

On request, the Merchant will supply detailSs s s s s e e s e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEERE.

If any applicable law requires any tax or charge to be deducted before
payment,-------------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIlIllIIII[IIII]IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEER.

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

Banking charges by the receiving bank on payments to the Merchant m
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEESR
EEEEEEEEEEENEEEENEEEEEEEEEEEEER.
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16.10 The partiesshallcollaboratc s s e e e e e EEEEE EEEEEEEEE

16.11 Where credit has been agreed in writing between e s s s e e e m , m

EEEEEEEEEEEEEEEEEEEEEEEEEEnnnnnnnn30
EEEEEEEEEEEEEEEEEEEEEEERNR.

16.12 No right of set off shall arise.

Option 2

17. Payment on running credit account

18.

17.1

17.2

17.3

17.4

Paymentisduetoreachthec s s e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE.

On request, the Merchant will supply detailSs s s s s s e e e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEERN.

The Merchant’s accounting system will automatically charge interest m
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEENESR
EEEEEEEE|l | sEEEEEEEEEEEEEER.

If money remains overdue after one month, the rate charged will be
15 s eEEEEEEEEE EEEEESEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEERE.

Risk and retention of title

18.1

18.2

Ownership of the Products shall not pass to the Distributor until it has =
EEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEREN.

Inspiteofdeliveryhavinge e s s e e e s EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEEEEEEENEEN:

182.1theDistrtbutOr s s e EE EEEEEEEEEEEEEEEEEENR;
EEEN
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18.3

18.4

18.5

18.6

18.7

18.8

18.9

18.10

18.11

1822noothersuUmMS e e E E E EEEEEEEEEEEEEEEEENENN
EEEEEEEEEEEEENN.

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

The Distributor must store the Products (atnocosttothe mmmm ) m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEE.

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

Any sale or dealing shallbe asaleoruseoOf s e e e e e EEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEETHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEE.

Until property in the Products passes from the Merchant the entire
proceedsofsaleofth e s e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEE.

The Merchantisentittedtorecover s s e e E E EEEEEEEEEEEN
EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEENER
EEEEEEEEERN.

IftheMerchantaskSthe s e e E E EEEEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEN.

If, when asked, the DistributOr s s e e e e e e EEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

The Distributor must not pledge or in any way charge by way of m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE .EEBN
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
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19.

18.12

18.13

18.14

18.15

The Distributor must keep the ProductsinsuredifO s s s s s e e mm m
EEEEEE EEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

If, when the Merchant asks, the Distributor failsto delivertO s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
HENE.

The Distributor must immediately deliver the prescribed particulars of
this contract to the Companies Registrar in accordance withm s m m m
seeenEn 2000 e e 2 N EEEEEEEEEEEEEEEEER
EEEEEEEEEEES  EEEEEEEEEEEEEEEEEEEEEER
EEE NN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The Distributor willnot move any ProductS s s s s s s e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEER.

Products defective or not as ordered

19.1

19.2

19.3

TheMerchantshall s s s e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEENNEN:

19.1.1 comply with their description on the order; and

19.12areofsatisfactory s s s e s s /s esEEEEEEEEEER
EEEEEN.

Immediately upon taking delivery of any Products, the Distributor shall
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEENESRm
EEEEEEEEl EEEEEEEEEEEEEEEER.

If the Distributor finds any defect in the quality or quantity of the
Products, or afailuretocomplywith e s s s s s s s s esEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEETR
IIIIIIIIIIIIIIIIIIIIIIIIIIII[7]IIIII
EEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
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20.

19.4

19.5

19.6

19.7

19.8

If the Distributor claims that the Productswere s s s s - s s e e e m
EEEE D , EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEETER.

If the Merchant agrees with the shortage or defect, itwilltop s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEN/ EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEENE.

The Merchantwillrepair s s s s e s EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENR:

19.6.1the defectisreporteC s m e e e e e e e e eeennn|[12]mnm
EEEEEEEEENEN;

19.6.2 the defect results only from faulty design;

19.6.3 the Distributor hasreturnedthe s s e s e e e E EEEEEEE R
EEEEEEEEEEEESEEESEEEEEEEEEEEEEEENEEN.

If the Merchant agrees thatitisliable, s s s s s s s s e e s e EEEE S
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEN
EEEEEEEEEEEENEEENEEN.

If the Merchant repairs or replaces Products, the Distributor s m m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEETR
EEEEEEEEENEEN.

Warranty and Service Policy

The Merchant now warrants to the Distributor that:

20.1

20.2

20.3

theProductswil bE s e e E E E EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEER,

it is not aware of any rights ofany thirdparty s s s s s s s s s s s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEN.

each Product will be free from defects in performance foritS s m m =
IIIIIIIIlIIIIIIIIII[IIIIIIII]IIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEER.
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21.

20.4

20.5

In the event that the DistributororCustOmer s s s e e e E E E EEE N
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEETRm
E BB EEEEEEEEEEEEEEEEE.

If the Merchant accepts the possibility of the Product being defective, it
will ask the Distributor to return it to the Merchant, s s s e e e e mm =
EEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE.

Disclaimers and limitation of liability

21.1

21.2

21.3

21.4

ThelawdiffersfromonE s e e e e EEEEEE N . EEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

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

TheMerchantiSNnOil e e e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN.

2131theProduCt s s e E EEEEEEEEEEEEEEEEEEEENER
EN;

21.3.2the ProductthathasheeNn e e e e e e s EEEEEEEEEEEN

21.3.3themodelorserialnumber E e e E E EEEEEEEEEEEEN
EEEEEN, EEEEEEEN EEEEEEEEEEENN.

TheMerchantshallnOi e e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN:

21.4.1 indirect or consequential loss; or

21.4.2 economic loss or other loss of turnover, profitS, s s s s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEENE.
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22.

21.5

21.6

21.7

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, S EEEEEEEEEEEEEEN (EEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEE(EEEEEEEEEENER
eeEn)enEn1999 /peen (EEEEEEEEEEEEEEEE)(N
men)eeen20!7  EEEEEEEEEEEEEEEEEEEEEEEEEN
EEE.

Except in the case of death or personal injury, the total liability of the
Merchantunder s s e e EEE N, EEEEEEEEEEEN, EEEEEN
ssssnsnnenenEnnnEnf[l10,000] e EEEEEEE
EEEEEEEEEEEESEEEEEESEEEEEENEEN EEEENEN
EEEEEEEEEEEEEEEEEEEENEN.

Nothing in this agreement shallbe construed s s e e e e e E e EE B ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEERN.

Mutual Indemnities

22.1

22.2

The Distributor agrees to indemnify the Merchant against any loss,
damage or liabilitysuffered s s s e e e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE EEENR:

221lanyact,negleCl s e e e e EEEEEEEEEEEEEEEEEER
,AEEN , EEEEEEEEENNN;

22.1.2the Distributorsbreach s s s s s s s EEEEEEEEEEEEER
EEEEEEEEEENNENR,;

22.1.3the Distributorsfailure tO s s s e e e EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEENEER,

22.1.4 any successful claim by any thirdparty s s s s s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEER.

This paragraph (and any other paragraph which excludes or restricts

the liability of the Merchant or provides an indemnity to it) applieS m m =
EEEEEEEEEE NNl  EEEN  EE NN  EEEN  EEEEEEEERm
IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
Essnn(eeeeenennEnennEn)ennn 1999/ annn(n
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23.

22.3

SRR ERERERREREDICERERIRER VAR RREREN
EEEEEEEEEEEEEEENEN.

The Merchant agrees to indemnifythe s s s s e e e e e e EEEEE N,
EEEEEEEEEEEN, EESEEEEEEEEEEEEEEEEEEEEN
EEEEE:

2231lanyact,neglect o' s e e e EEEEEEEEEEEEEEEEEEN
EEEEN, EEEN, EEENEEEEEENNEN;

22.3.2the proveninfringement s s e s e e EE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEN,;

provided that such liabilityhasnoit s s s s s s s s s e s EEEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN.

Assignment

23.1

Neither party may assign, delegate, sub-contract, mortgage, s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEN EEEEEEERNR:

AND/OR

23.2

OR

23.3

A party may assign and transfer all its rights and obligations under this
agreementto.IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Distributor shall not be entitled to assign this agreement or any of
itSIIIIIIIIIIIllllllllllllllllIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEN.
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24.

25.

Sale of business or change of Control

24.1 Any change of Control of the Distributor whether s s s s s s s e s m =

24.2

24.3

24.4

If the Merchant terminates the contract on account of a change of
COﬂtI’Ol,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEER.

The fact that after the changeof Control, s s s s e e e e e e EEE E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEENEEEEEENN.

The Distributor agrees that this provision is fair.

Confidential Information

25.1

InrespectoftheConfidential s e e e e e EEEEEEEEEE EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

25.1.1 from today until the expiry of five years from the termination of
thiSlIII,IIIIIIIIIlllllllllllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEEENEEEEEEEEEEEEEEEEEDR
EEEEEEEEEEEEEN.

25.1.2 not store, copy, or use the Confidentia/ s s e e e e e e e Em
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIII[IIII....];

25.1.3 not use or disclose Confidential Information except to such m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEE R, EEEEEEEEEEEEEEEEEEEEEEEEENESRm

EEEEEEENEN,;

25.1.4 explain to all relevant employees agents and sub-contractors
abOUtIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEERN.
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26.

25.2 This paragraph does notapplytodisclosure aSe s e e e e e e EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

The obligations setoutinthisparagraph s s s s s e e e EEE EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEER.

Intellectual Property

The Merchant now authorises the Distributortousecerfain e e e e e e m m &
EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEERm
EEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEN:

26.1 usetheintellectua/ s e E E EE EEEEEEEEEEEEEEEEEEER
EEEEEN,

262 Interfferewith s e e e e EEEEEEEEEEEEEEEEEEEENENEN,

263 changeorremoveany s s e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENNEEN;

26.4 useanyofthelintellectua/ s e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEENEENENEN;

26.5 useanytrademarkofitSoOwWN e EEEE EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN;

26.6 cause or permitanythingwhich e s s s s s s s s s s s s ssEEmE®
EEEEEEEEEEEEEEEE NN NN NN EEEEEENN;

26.7 [within ten years] create, writeormakeany s s s s e e e EEEE EE N
EEEEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEENEN,;

268 useinitsownbusineSS, s e e EEEEEEEEEEEEEEEEEENNN
EEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEEEN
mm]

But that it will:

269 notifytheMerchanie s s s s e EEEEEEEEEEEEEEEEEENEEN
EEEEEN;
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27.

28.

26.10

26.11

26.12

26.13

26.14

take such reasonable actionasthe Merchant s s s e e e e EE E E B ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
IIIIIIIIIIIIIIIIIII;

mark the Productsandtheif s m s s [e e e e EEEEEEEEEEEER
EEE | EEEEEEEEEEEEEEEEENENENR,;

compensate the Merchantforanyuse s s s e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEN,

on the expiry or termination of thiS e s e e e e EEEEEEEEEEEE
EEEEEEEESEEESEEEEEESEEEEEEEEEEEEEENER
EEEEEEEENEEN,;

assisttheMerchantineE e e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN.

Data Protection Act 2018 Compliance

27.1

27.2

To satisfy the Merchant’s and the Distributor’s legal obligations in
connection with the personal data of a customer locatediNne e s m m =
EEEEEN, EEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEEENEER
EEEEEEEEeeeeennnneennnn’018 seEEEEEEE
EEEEEEEEEEEEEEEEEEN|[/|EEEEEEEEEEEEEEN
EEEEEEEEEN.

Those obligationsshallcontnUE E E EE EEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Duration and termination

28.1

28.2

OR

This agreement shall continue until terminated:

28.2.1 on [date];
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29.

AND

28.3

28.4

28.5

2822 mEE [ e EEE | EEEEEEEEEEEEEEEEEEENENEN
EEEEEEEEEEEENENR,;

EEEE [ 2 e EEE | EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE[28mm
EE | EEEEEEEEEEEEEEENE;EEEN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEnnEEEnEEEE 30 e EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEN EEER

EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEN BN
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIII(IIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIII).

Upon termination

A EEEEEEEEEEEEEEEEEEEEEEEENEEEEEDED EEEEEDRN

290.1

29.2

29.3
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30.

29.4

29.5

29.6

29.7

29.8

29.9

EEEEEEEEEEEEEEEEEE( (12| s N EEEEEEEEER
EEEEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN.

IIIIIIIIIIII,IIII28IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEENER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE SN EEEN  EEEEEEEN EEEEEEEEEEEE EEEEHRm
A EE , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

Miscellaneous matters

30.1
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30.2

30.3

30.4

30.5

30.6

30.7

30.8

It shall be deemed to have been delivered:
EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEER

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENR:
EEEE/2EEEEEEEEEENEN,

EEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN . EEENZ2  aEEEEEEEEEEEEEER
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30.9

30.10

30.11

30.12

30.13

30.14

EEEEEEEN - EEEEEEEEESEEEEEEEEEEEEEN
EEEEN. [(EEEEEEEEEEEEEEEESEEEEEEENEEEN
EEEEEEEEEN-EEEN EEEEESEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEN
EEEEEEEEEEEEEEEEEEEN (EEEEEEEEEEEEEER
E)eeEn1999 /s (EEEEEEEEEEEEEEEN)(EEEN)
e 20/ aEEEEEEE EEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENER
EEEEEEEN, EEEN EEEN, EEEN, EEEEEEEENENEEN
EE N, EEEEEEEEEEEEEEEEENEEEEENNN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

AEEEEEEEEN EEEEEEEEEEEEENEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIII[IIIIIIIIII
II/IIII/IIIIIIII]IIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEN.
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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]
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Schedule 1: The Products and Prices

[MEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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

EEEENEN:
“Act”
“Associate”
“lCO”

‘Data Protection Legislation”

‘the GDPR”

“the applied GDPR”

means the Data Protection Act 2018.

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)EsEeEEEEEEEEEEEE2(
2)EEEEEEEEEEEEEEEEEEEN
197  seeEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEN.

ssnsnnnn (ennm)2016/679mmmm
EEEEEEEEEEEEEEEEEEEEEER
s EE’2/enEn20CemmmnEn
EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEE(EEEEEEEEENE
EEEEEN)

EEEEEEEEEEEEEEEEEEEEEER
EEEEElEEEEEEEE’EEEEEENEN
EEEN.
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‘Law Enforcement Directive” mumsmmmn(mmmm)2016/680mmmm
EEEEEEER

EEEEEEEEEEEEEEEEEEEEEER
2/ e 20lCEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEN, EENEN EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEER

EE, EEEEEEEEEEEEEEEEEEER
2008 /977 /mmmm .

n L L non
EEEEEEEN, EEEEEEEE, EEEN-EEEE, EEEEEEER
mon nn nn

Data Protection

2.1. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

2.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
AEEEEEEEEEEEENEEEEEEEEEEEEEEEN.

2.3. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEs | EEEEEEEEEEEE.
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How
data

the Merchant and the Distributor shall process

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

EEEEEEEEEEEESEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEESEEEEEESEEENEEEEEENEEEER
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEER
(mmeeEmEm)

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
A EEEEEEEEE  EEEEEEEEENEEEEEEEEEEEEEEDR
AEEEEE-EEEEEEEEEENEEEEEEEENEEN . EEEEEEEEDR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEHN
EEEEEEE D  EEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEENE.
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3.8.

EEEEEEEEEEEESEEEEEESEEEEEEEEEEEEEEENER
E(EEEE)EEEN:

3.7.1 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER , EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN EEEHN

3.7.2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEENE EEEN

3.7.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEN . E NN EEEEEEEEEEEN EEEEER
IIIIIIIIIIIIII/IIIIIIIIIIIIIIII,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EERN
|

3.7.4 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEE EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENE EEEBN

375 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEE (EEEEEEEEEEEN
EEEEEEEEN)

3.8.1 the pseudonymisation and encryption of personal data;
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3.9.

3.10.

3.11.

3862 EEEEEEEEEEEEEEEEEEEEEEEEEENEN,EEN
B, EEEEEEEEEEENEEEEEEEEEENEEEEENENEN
EN EEEN

383 EEEEEEEEEEEEEEEEEEEN,EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEERN
EEEEEEEEEEENEEEEENEEENNEN,;

39] EEEEEEEEEEEEEEEEEEEN(EEEEEENEN)EN
EEEEEEEEEEEEEEEEEE-EEEEEEEEENEENEER
EEEEEEEEEEEEEEEEEEEEENEEN;

392 EEEEEEEEEEEEEEEEEEEN, EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENEEEEENEEEEEEEEEENNER,

393 EEEEEEEE , EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN(EEEN EEEN . EEEN-EEEEEEEN
EEEN)EEEEEEEEEESEEEEEN EESEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN EEEN

394 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
e EEn32 (] )sEEEEEEEEENENR;

IIIIII(IIIIIIIIIIIIIIIIIIII-IIIIIIII)

EEEEEEEEEEEEEEEEEEEE(EEEEEEEEEEEEENEN
EEEEE2{EEEN)EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEN EEEN, EENEN , EEEEENEEN,N
EEEEEEEEEEN EEEEEEEEEEEN , EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN-EEEEEEEEEN
EEEEEN;
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3.12. provide reasonable assistance to each other in:

3.13.

3.12.1

3.12.2

3.12.3

3.12.4

3.12.5

IIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIIIII

IIIIIIIIIIIII)IIIIIIIIIIIIIIIIIIIIII

4. Posttermination

4.1.

41.1

4.1.2

4.1.3

4.1.4

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEEN,

EeEEEEEnl{aEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
HE.
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4.2.

5.  Warranty and acceptance of liability

5.1.

5.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEl  EEEFE-EEEEEEEEEEEEEEEEEENEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEED EEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEN/ EEEEEEEEEEEEEEEEEEER
AN EEEEEEEEEEEEEEEER.
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Appendix 1 to Schedule 7

Data Processing Activities

What either party may process in each category

1.

1.1.

1.2.

1.3.

1.4.

15.

1.6.

1.7.

Name

Address

Email address

Telephone number

EEEE , EEE N , EEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
HE.

EEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEESHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII]

Processing the data of these data subjects

3.1

3.2.

Retention period

4.1.

4.1.1. for accounting and taxation purposes;

4.1.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEER;

4.1.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEENR,;
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4.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE ,EEEERN
EEEEEEEEEEEEEER.
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Explanatory notes:

Distribution agreement: short version

Paragraph Specific 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
CanbelllllllllIIIIIII,llllllllllllllll.ll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEERE.

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

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyrealy s s s s s s s s s mn m
E 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 beenincluded forapurpoSe. s s e e e EEE EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Relationship of parties

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

Entire agreement

This paragraph prevents a party from later saying it was relying on some other
document or web site or what was said. If other documents are to be relied
on,letthembelistecm e e , EEEEEEEEEEEEEEEEEEEEENEREN
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 s s , s e e e EEEEE N
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 s s s e e e e e e B E N .
Obligations of the Merchant

These obligations are intentionally vague. Add and deletec s s s e e e 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 e s e e EEEEEEEEE
EEEEEEEEN.

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 s e e e e e e e e EE N
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 e e e EEEEEEEEEEEEEEEEEEENN.
EEEEEEEEEEEEEEEEEEEEEEEER.

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
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13.

14.

15.

16.

17.

conditions. It is particularly important that the merchant has access to all of
the marketing material used by the distributor. The reason for this is that in the
event of any dispute as to the method of marketin e e e e e e e e e e EEw
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

We have provided a menu of possibilities. Addand delete s s e e e e e m =
HE.

The Price

The merchants ability to change prices and specification are likely to be one
of the areas of greatest concern to the distributor. You should find a formula
WhicCheEsssEsEsEEESESESEEEEEEEEEEEEEEEEEEEEENENENER

Alternatively the distributor may feel it is appropriate to limit the amount of any
priceinCreaSE E e e EE EEEEEEEEEEEENNEN.

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 s e e e . EEEEEEEEEEEEEEEEEER
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEENE.

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
in the UK, of course delivery arrangements will be far more simple. If you use
an Incoterm, make sure you check your obligations at
http://www.iccwbo.org/products-and-services/trade-facilitation/incoterms-

2010/the-incoterms-rules/

Payment terms

In this and the following [paragraphs we have provided s s s s e e e . e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Payment on running credit account

45 © Andrew Taylor and Net Lawman Ltd


http://www.iccwbo.org/products-and-services/trade-facilitation/incoterms-2010/the-incoterms-rules/
http://www.iccwbo.org/products-and-services/trade-facilitation/incoterms-2010/the-incoterms-rules/

18.

19.

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 e E EEEEE EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEERm
EEEEENl . EEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEERm
EEEEEEEl EEEEEEEEEEED EEEEEEEER.

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

Risk and retention of title

Many books have been written on this subject so thisnotewilldO s s s m m =
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERm
EEEN:

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
OwnerShip.IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
HENE.

18.2. If your goods are far away, the chance of success in assertinge m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

183. Theonlysecureway tO s s s e S EEEEEEEEEEEEEEEEEER

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

18.5. If you must give credit the terms we have proposed will give you the
strongestprotectioN e e e e EEEEEEE N EEEEEEEEEEEEEN
EEEEEEEEEEEEE N  EEEEEEEEEEEEEEEENE.

Products defective or not as ordered

Mattersforyourjudgement. s e e e e EEEEEEEEEEN.

46 © Andrew Taylor and Net Lawman Ltd



20.

21.

22.

23.

Warranty and Service Policy

You are making promises here. As they are, they conflict to some extent with
the paragraphonyourdisclaimerS. s s s e s e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BNEBR
EEEEEEEEEEEEEEEEEEEEE.

Disclaimers and limitation of liability
Mattersforyourjudgement. s s e e e EE EEEEEEEENN.
Mutual indemnities

We have provided far more protection for the Merchant than for the
DistrtbutOr. s s e EEEEEEEEEEEEEEEEEEEEEEEEEEEENER
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 e EEEEEEEEEEEEEEEEEEEEN . EEENEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEERE.

Consider the circumstances on both sides which may require an assignment.
This paragraph providesadeterrent s s s e e e EEEEEEEEEEEEEEE
EEEEEEEEEEEEEEE . EEENEEEEEEEEEEEEEEEEEEEERm
EEEEEEEENR.

We give you these options:

23.1. Neither party may assign the contract
Action: use first option and del second

23.2. Both parties may assign.

Action: delete all

233. BothpartiesmayasSign e s s s e EEEEEEEEEEEEEEENEN
[

Action: leave as is.

23.4. You may assign but not other party.
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24.

25.

26.

Actonedi s e e e EEEEEEEEEEEEEEEEEEEEEEENEENEEENNER
EEEEEEEEEEN.

235 Apartymay s s s e e S EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEERN.

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

The last paragraph on “assignment’doeS e e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEEERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
n.

In practice however, the personal element may be important to you or you
May EE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENER,
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEENE . EHN
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEN EEEEEHRm
EEEEEEEEEEEEEEEEEEEEEERN.

Ofcourse,italSOREEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN.

Confidential Information

NeedStOmEEEEEES . EEEEEEEN EEEEEEEEEEEEEEEESR
EENE.

Intellectual Property

Every business has far more intellectual property than its managers generally
assume. i e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEE ‘sEEn ' eE e ‘s EE e EEEEEEEEEEEEER
EEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEERE.

Nonetheless, you could carefully to define those items of intellectual property
which the distributor might needtousesocaSE e EEEEE EEEEE EEE N
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEE N . EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEND . EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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27.

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 e e s s s s . e m =
EEEEEEEEEEEENE ‘EEEE EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN BN
EEEEEEEEEEEEEEEEEEEEEE- EEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

The scope includesdataabout e e e “EE e e ' EEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEN, EEESEEEEEEEEEENEEEEER
EEEN.

A data controller decidesthepurposeS E s s E EEE S , EEEEEEEEEEE
EEEEEEEEEEEEN . EEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEN.

Because distribution arrangement involves the probability that personal data
wWllfoOwWs s s s s EEESESEEEEEEEEEEEEEEEEEEEEENEENEEEN
EEE BN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

WhereyouaretheprocessOr, s s s e EEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENNN.

You should identify whether your business is a "data controller"ora"mm m m
EEEE "' EEEEEEEN . EEEEEEEEEEEEEEEEEEEENEEEEEN
EEEEEEEEEN EEENR , EEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEE NS EEEEEEEEEEED EEEEEEEEEEETERE

ltisimportantthal{ e e e E E EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEENNN.
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28.

29.

30.

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
EEEEEEEEEEEEEEEEEEEEEEENN.

The Appendix is for you to edit. We haveentered s s s e e e e e e e e E N
EEEEEEEEElD EEEEEEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEl EEEEEEEEENEE EEEEEEEEEEEEEEEEEEm
El , EEEEEEEEEEED  EEEEEEEEEEEEEEENEENE.

WesuggesStleave s s e e e E S EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEN.

Duration and termination

It is usual to terminateonnotice,but f E E EE E EEEEEEEEEEN , EEN
EEEEEEEEEEEEEEEEN, NN SN NN EEEEEEEEEEEEN
EEEEEEEEEEN-EEEN EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN.

Upon termination

This is the time when the partiesmay s s s s s e s e EEE S . EEEEEER
EEEEEEEEEEEE NS EEEEEEE NN EEEEEE NN EEEEEEEN
EEEEEN, S EEEEEESSEEEEEEEEEEN, SEEEEEEEEEEN

Miscellaneous matters

A number of points whichsolicitorSE s e e e EEEEEEEEEEEEEEER
EEE S EEEEEEEEEEEEEEN . EEEEEEEEESEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN.

Rightsof ThirdPartieSACt - s s e s EEEEEEEEEEEEEEEEEEEEER
EEE EEEEEESEEEEEEEEEESEEEEEENEEEEEEENEER
EEEEEEEEN.

End of notes
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