MERCH EMENT
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THIS AGREEMENT is made the

BETWEEN:

1)

<<Name of Company>> a
number <<Company R4
<<Registered office>> (“thq

<Country of Registration>> under
hose registered office is at

2) <<Name of Agent>> [a c{ Country of Registration>> under
number <<Company R4 hose registered office is at
<<Registered office>>] OR A\gent”)

WHEREAS:

Q) The Company owns the P ks, trade names, copyrights, [and]
titles [, and other intellectud to it, and wishes to grant licences
to secure revenues from panies’) who will be licensed to
manufacture, advertise, pr |l articles and services relating to
the same and otherwise to pinafter called 'Merchandising').

2) The Company wishes to aj ly to solicit and administer certain

IT IS AGREED as follows:

1.
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of such types of licences f
Agent wishes to accept tha

d Property defined below and the

Appointment of the Agen
1.1 The Company here

1.1.1 appoints the
for Mercha
Property de
below; and

1.1.2 grants to the
granting lice
the Propert
copyrights 4
rights and/o
the foregoi
promotion,
types of ar
forms of exp

S exclusive agent [in the Territory]
cribed below with respect to the
Term of this Agreement defined

ing the Term to solicit agreements
ple expertise and standing to use
5, trade names, service marks,
al property rights and any other
, Or any part or any combination of
the manufacture, advertising,
, throughout the Territory, of the
r commerce, services and other

1.2 In this Agreement:

1.2.1 “Force Maje
its reasonah

1.2.2 “Licence Ag
1.2.2.1 any

buffered by a party that is beyond

des:

or arrangement, whether in the
ise, under which the Company

gran hny Merchandising rights covered
unde

1.2.2.2 any ment or arrangement between the
Co pertaining to any Merchandising



right

1.2.3 “Merchandig
and other fo

pement;

bf merchandise, articles, services
are the subject of this Agreement,
namely all ble products, including (without
limitation) fi ), food, services and promotions
embodying ¢ ;

1.2.4 “Property” ; and
1.2.5 “Territory”

2. Operating procedures

2.1 The Agent will refe
relating to any rig
hereunder, and wi
Agent's activities a

bposals received during the Term
may be the subject of a licence
ully advised with respect to the

2.2 The Principal repre
Principal has not h
firm or corporation
of the Agent's dutie

d agrees with, the Agent that the
will not appoint any other person,
here in the world] to perform any

2.3 The Agent may not
any third party wit
commitment or arra

) rights or other licence or rights to
ty or enter into any agreement,
arty with respect to the Property.

2.4 No licence or other
unless and until §
containing all termj
licence or transac
approval shall not

he Agent shall be valid or binding
ritten legally binding agreement
er details of and relating to that
xecuted by the Company which

2.5 The Agent will use
products and other
under all Licence A
the same are releas

samples of all articles, packaging,
ertising or promotion which arise
al of the Company before any of

3. Services of the Agent
3.1 The Agent will use

3.1.1 seek and ta
obtain Licen

Nt with good business practice to

3.1.2 secure in t
granted con
which the rig

3.2 The Agent will, aft
request, provide or
Licence Agreement
accordance with ¢
theretofore regularl
particular Licence A

3.3 The Agent will bea

exploitation of the rights hereby
ind standing of the Property from

is Agreement, at the Company's
ervicing of licensees under those
e Agent is receiving payments in
b same extent as servicing was
be rendered by the Agent for the

and expenses in connection with

! This template assumes that the Territory wil
which case this definition should be amended §
area(s) not within the UK, you should seek spe:

br, it might instead be any part(s) of the UK in
ine the Territory instead as any country(ies) or
ons of doing so
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the performance of

3.4 The Agent will arrg
Licensee Compani
Agreement.

Agreement.

3.5 Upon the request o
of Licensee Comp
Company to ensurd
audit shall be borne

3.6 Subject to the app
co-operation of the
artwork and photd
licensed and shall I

3.7 The Agent will ok
preliminary designg
connection with thg
Licensee Compan
Licensee Compan
then arrange to ha

3.8 The Agent will keey
performance by t
supervision of whic
hereby created.

3.9 The Agent will notif
individual or corpo
any of the rights he
of such information
the Company may
proceedings in thq
necessary join in s
will indemnify the 1
Agent in complying

3.10 The Agent will duri
thereafter keep co
which it becomes
relating to the righ
information is not
divulge to any othe
information save to
purpose of perform
terms of this Agred
with any valid law
competent authorit

3.11 The Agent will hold
reasonable steps 4
guality of productio

4, Payment of the Agent

4.1 As consideration fo
obtaining Licence 4
and for the expensg
shall be entitled to
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hrterly basis all sums payable by
der the terms of every Licence

t will audit or arrange for the audit
the Company) on behalf of the
bre being made. The cost of such

e Agent with the assistance and
ilable to each Licensee Company
espect to the specific Property
pany for any costs thus incurred.

b Company initial concepts and
the artwork to be used on and in
anufacture and distribution by the
b the Agent is satisfied that the
presentable quality the Agent will
for the Company's approval.

at all times of any breach or non-
of any Licence Agreement the
the Agent pursuant to the agency

ringement by any person (whether
ment agency) in the Territory of
on the Agent acquiring knowledge
the Company such assistance as
bmmencing or pursuing any legal
f such infringements and will if
DED ALWAYS that the Company
reasonable costs incurred by the

ement and for a period of 2 years
ow possessed by the Agent or of
continuance of this Agreement
r activities of the Company which
d the Agent will not itself use or
porate entity any such confidential
onably necessary so to do for the
t of the Company pursuant to the
be necessary in order to comply
bf competent jurisdiction or other

ed licensed products and will take
than one year to check that the
ly depart from those samples.

ered by the Agent in seeking and
nd in servicing such Agreements
in connection therewith, the Agent
an amount equal to <<e.g.36%>>



exclusive of Value
paid to the Co
Agreements solicite
Company and Lid
Agreement. The t
advances, guarantd
or return) payable

icable sales tax) of all gross sums
Companies under all Licence
bnt which are entered into by the
to the date of expiration of this
in this Clause 4.1 means all
es, (subject to any rebate, refund
ny under any particular Licence

Agreement.

4.2 If any particular Lig s that the Licensee pay all sums
accruing thereundd pent will deduct the appropriate
payments to whic nder clause 4.1 above from all
payments it recei palance to the Company. If any
particular Licence A e Licensee pay all sums accruing
thereunder to the y will after such receipt in each
instance, remit to t b which the Agent is entitled under
clause 4.1 above.

4.3 On or before the fi h calendar quarter the Agent will
furnish to the Com statement in reasonable detail of
all amounts receiv| the preceding calendar quarter
under all Licence A o the Company all such amounts
received after dedu e payments to which the Agent is
entitled under claug ent will also at such times give the
Company a full req tivities and efforts and the status
thereof for such pri b report shall be provided whether
or not payment is td t.

4.4 The Agent will keep usiness office accurate books and
records covering al this Agreement and the Company
or its duly authorise bresentative shall have the right at
any time and from nable prior notice to examine the
same and to take e as the same relates to the subject
matter of this Agreg

4.5 All payments from t v shall be made in pounds sterling
payable in funds ( hted in the UK and shall not be
subject to any with ctions whatsoever.

The Term

5.1 The Term of this Ag e on <<date>> and, subject to the
following provisions > (‘the Expiration Date").

5.2 If the Agent is in nt and the Agent does not fully
remedy such brea hys after notice thereof from the
Company, the Co right to forthwith terminate this
Agreement without hnd remedies which the Company
may have in the cirg

5.3 This Agreement a he Agent made hereunder shall
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automatically forth
which the Compan
any of the following
jurisdiction:
5.3.1 the winding
5.3.2 the cessatio

iting any other rights or remedies
stances, upon the occurrence of
under applicable laws of a foreign

gent;
bss of the Agent;



5.3.3 the appoint
5.3.4 the bankrup

5.3.5 the filing of
Agent.

5.4 Notwithstanding an
particular Licence A
a Licensee Compa|
with its terms, savs
occurs under cla
performance of all
particular Licence A

payments from that ment.

6. Representations, warran the Agent

6.1 The Agent represe pmpany that:

6.1.1 the Agentis

6.1.2 there are no
way to the A

6.1.3 the Agent
reputable m
goodwill ang

6.2 The Agent will def
officers, directors
claims, proceeding
reasonable profesg
breach of any of t
by the Agent, but {
terms of fully exe
Licensee Companig

his Agreement; and

y and the Company.

7. [Data Protection

7.1 For the purposes of
all legislation and
governing the collg
but not limited to, t
and EU Regulation
any other directly

protection (for so lo fect in the UK).

7.2 All personal informa
will be collected, pr
Data Protection Leg
as the case may bd
rights under the D
other third party.

7.3 For complete detai
retention of perso
which personal dats
Other Party’s and a
to exercise them,
Party should refer
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assets or operation of the Agent;

cy, voluntary or involuntary of the

f this Agreement, the term of any
entered into by the Company and
| continue in effect in accordance
If termination of this Agreement
, but subject to the continuing
s hereunder with respect to such
|l remain entitled to the applicable

d to perform this Agreement;

ened or pending pertaining in any

hereunder in a professional and
ything which might endanger the

the Company and its respective
s from and against any and all
, costs and expenses, including
benses, by reason of the Agent's
nties or agreements herein made
xtend to claims arising under the
bnts between the Company and
sentations on the Agent's part.

tection Legislation means any and
ents from time to time in force
pssing of personal data including,
P018 or any successor legislation,
Protection Regulation (GDPR) and
pn relating to privacy and data

e Company (“First Party”) may use
ordance with the provisions of the
ereunder of the other Party being,
Company (“Other Party”) and the
bn of any Licensee Company or

llection, processing, storage, and
ot limited to, the purpose(s) for
or bases for using it, details of the
other third party’s rights and how
ng (where applicable), the Other
f the First Party. The respective



Privacy Notices of
Schedule.

7.4 All personal data t(
this Agreement sh
Sharing Agreement
this Agreement.]

8. [Data Processing

All personal data to be prg
Company on behalf of t
accordance with the term
Parties on <<insert date>> ent].]

9. Ownership status

9.1 The Agent confirms
not have any rightg
characters, designs
mark rights, or othg
Property, and that
throughout the [Ter

9.2 The Agent will no
ownership.

9.3 The Agent will for
interference with or
may come to the Ag

9.4 The Company sha
settle or otherwisg
interference or infri
any proceeds or da

9.5 At the request of t
the owner as may
Company with resp

by the Company all ses thus incurred.

10. The Agent's authority

10.1 The Agent will not 3
or hold itself out §
Company.

10.2 The Agent will not d

party, which would
2.3 or sub-Clause 2

11. Relationship of the partig

Nothing contained herein 3
partners, joint venturers,

right or power to obligate o hnner whatsoever.

12. Force Majeure

Neither party shall be dee
be liable to other, by reasg
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pany are set out in the attached

Party with the Other Party under
ance with the terms of the Data
es on <<insert date>> pursuant to

behalf of the Company or by the
greement shall be processed in
Agreement entered into by the

he Agent does not have and shall
St in or to the Property or to any
thereof or to any copyrights, trade
ts or other rights pertaining to the
sole owner of all the foregoing

y way contest or guestion such

any of any threatened or actual
ner's rights in the Property which

commence, maintain, prosecute,
ind suits pertaining to any such
t shall not be entitled to share in

ill take such steps in the name of
priate to protect the rights of the
Territory and shall be reimbursed

e scope of its authority hereunder
having any authority to bind the

to or agree anything with any third
erms and intention of sub-Clause

e the parties in the relationship of
ee, and neither Party shall have

his Agreement, or shall otherwise
ance, or the non-performance, of



13.

14.

15.

16.

© Simply-docs — TR.ADA.01 - Merchandise Agend

any of its obligations und
performance is due to Forg

e extent that the delay or non-
b notified the other party.

Non-Disclosure

Other than as may be req
or by order of any court
announce, nor in any man
or conditions of any M4
Agreement and further will
any such information becq
with the transaction.

w, government order or regulation
, the Agent will not divulge or
party or publicly, any of the terms
or Licence Agreements or this
e reasonably necessary to prevent
y other than the parties involved

Notices

14.1 Any notice or other
and be deemed (
information, or on it

this Agreement shall be in writing
the party giving the notice or
sed officer of it.

14.2 Notices or informati

14.2.1 when delivg
mail signed
hours of the

14.2.2 if transmitte
or

hve been given:

ier or other messenger (including
bred mail) during normal business

siness day following transmission;
14.2.3 on the [sec ing mailing, if mailed by prepaid

14.3 In each case, noti( be addressed to the most recent

address or email ng
Miscellaneous

15.1 This Agreement mg
by the parties or thqg

by an instrument in writing signed
entatives.

15.2 No failure or dela
Agreement shall be
either party of a bre
be a waiver of any 1

ising any of its rights under this
br of that right, and no waiver by
is Agreement shall be deemed to
same or any other provision.

15.3 This Agreement c
supersedes and ex
warranties, represq
written or oral, relat

ement between the parties and
jreements, promises, assurances,
indings between them, whether

15.4 This Agreement is
subcontract or dele

15.5 Clause headings hi
parties and shall no

and the Agent may not assign,
bligations under this Agreement.

solely for the convenience of the
preting this Agreement.

Law and Jurisdiction
16.1 This Agreement sh

law and, subject to
exclusive jurisdictio

trued in accordance with English
b hereby irrevocably submit to the

16.2 Any disputes perta
performance hereo

or the operation, interpretation or
itration in England.



IN WITNESS WHEREOF this Agré ecuted the day and year first

before written
SIGNED by

<<Name and Title of person signi
for and on behalf of <<Company's

In the presence of
<<Name & Address of Withess>>

SIGNED by
<<Name and Title of person signi
for and on behalf of <<Agent's na

In the presence of

<<Name & Address of Witness>>

Each Party’s Privacy Notice

<<Attach a copy of each party's P bd in sub-Clause 8.2>>
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