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THIS AGREEMENT is dated << >> and

BETWEEN:

(2) <<Name of Supplier>> [Limited Country of Registration>> under

number <<Company Registrati red office is at <<Company's

Registered office>>] OR [of <<

(2) <<Name of Distributor>> [Limi{
number << Company Registrati
Registered office>>] OR [of <<

ered office is at <<Company's

WHEREAS:

A. The Supplier manufactures and
Distributor as its [sole] OR [excl
Territory, and the Distributor

ct>> and wishes to appoint the
stributor for the Products in the
tment.

B. The Supplier and the Distributg

subject to the conditions of thij appointment.

NOW IT IS HEREBY AGREED as follows:

1. Definitions and Interpretati

1.1 In this Agreement unl P requires:

"Business Day"

ks are open for their full range of
ess in <<name of city>>;

"Commencement Date
late];
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after known as the “Supplier") and

<<Country of Registration>> under

einafter known as the “Distributor")

an agreement upon the terms and

ay which is not a Saturday or Sunday
not a bank or public holiday on which

Hate of this Agreement] OR [insert an



ning given to that expression by
b of the Corporation Tax Act 2010;

"Connected Persons"

"Control" ning given to that expression by

I of the Corporation Tax Act 2010;
“Data Protection Legis nd all legislation and other regulatory
s from time to time in force governing
n, holding, and processing of personal
g, but not limited to, the Data

ct 2018 or any successor legislation,
lation 2016/679 General Data
egulation (GDPR) and any other

icable EU regulation relating to privacy
btection (for so long as EU law has legal
UK);

"Group" lation to any Company, that company
br company which, at the relevant
olding Company or Subsidiary, or the
any such Holding Company; and

f a Group has a corresponding

Holding Company nings given to this expression by

b9 of the Companies Act 2006;

"Intellectual Property"
all rights in any patents, trade

ice marks, registered designs,
(and rights to apply for any of

) trade, business and company
brnet domain names and e-mail
unregistered trade marks and

ks, copyrights, database rights,
trade secrets, rights in designs and
or goodwill;

der licences, consents, orders,
otherwise in relation to a right in
a);

the same or similar effect or nature
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"Products"

"Restricted Information"

"Scheduled Prices"

"Subsidiary"

"Territory"

"Trade Marks"

! This template assumes that the parties will only op{
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in paragraphs (a) and (b) which
uture may subsist; and

sue for past infringements of any of
ights;

ticular products listed in the

le] OR [products of the type(s)

he Product Schedule as are

1[sold] by the Supplier and of [any
the same] types(s)

1[sold] by the Supplier as may be
ime to time in writing by the
Distributor] oR [agreed from time
hg between the Supplier and the

ion to the business, affairs,

nts or suppliers of either party,

ich is disclosed by that party to the
suant to, or in connection with, this
ether orally or in writing or any

and whether or not the information
ed to be confidential or marked as

ion to any Product specified in the
le, the Supplier's ex-works selling
Schedule 3;

gs given to this expression by
the Companies Act 2006;

location, either all or defined

K>>%

e marks listed in Schedule 4; and



“Year” e case may be, the period of 365

days beginning on the

ent Date (the first Year) or the period
pcutive days beginning on an

of the Commencement Date.

1.2 Unless the context ot fference in this Agreement to:-

1.2.1 "writing", ang
communicat

includes a reference to any
or similar means;

1.2.2 a'"working d
which is not

day other than Saturday or Sunday
n the territory of either party;

a reference to that statute or
bt the relevant time;

1.2.3 a statute or g
provision as

1.2.4  "this Agree
Schedules, 4

1.2.5 a Schedulei

b Agreement and each of the
nted at the relevant time;

ement; and

1.2.6 aclauseor(
than the Sc

o0 a Clause of this Agreement (other
f the relevant Schedule.

1.3 In this Agreement an

1.3.1 aparty meal
the parties

is Agreement, and any reference to
is Agreement;

1.3.2 the parties i
representati

ir respective personal
itle and permitted assignees;

1.3.3 apersoninc
partnership d

b, unincorporated association,

1.3.4 asingular n nd vice versa; and

1.3.5 either gende gender.

1.4  The headings in this
on its interpretation.

ience only and shall have no effect

2. Appointment

s its “[sole] OR [exclusive] OR [non-
ucts in the Territory and the

2.1 The Supplier hereby
exclusive] distributor

2 See footnotes 3 and 4 and sub-Clause 2.3
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Distributor agrees to acf
conditions of, this Agree

2.2 The Distributor shall nof

e terms of, and subject to the

2.2.1  purchase or ot
firm or compan

cts for resale from any person,
- or
2.2.2 manufacture o

sell on its own
party any such

ch compete with the Products [or
otherwise on behalf of any third

2.2.3 inaterritory ou
establish brang
this restriction §
territory exclus
that or any othg
Products from

ly advertise or solicit orders,

on depots for the Products but
Supplier has reserved that
buyer. The Distributor may in
ited requests for purchase of the

2.3 [ ®The Supplier shall no
in Sub-Clause 4.2):

Agreement (except as provided

2.3.1 appoint any ot
any of the Prod

ny as a distributor or agent for
g any of that period; or

2.3.2 supply any of t
the Territory ot

2.3.3  [*supply the Pr{
their own use (
throughout the
requests recei
within the Terri
in the Territory

any person, firm or company in
r]

or company in the Territory for
lier undertakes that it will

refer to the Distributor all

) or potential end user customer
to that end user of the Products

2.4 For the avoidance of do
prior notice thereof to th
the purpose of conducti
Products.

entitled, upon giving reasonable
ustomers of the Distributor for
ustomer surveys regarding the

2.5 Nothing in this Agreemgq
relation to the Products
the Supplier.

utor to any priority of supply in
ibutors or end user customers of

3 If it is intended that the Supplier should be free to a
customers in the Territory, all of Clause 2.3 should b{

e Territory and also itself to sell direct to end
en be “non-exclusive”. See also footnote 4.

4 The words in square brackets (2.3.3) are only to bg
allowed to sell direct to an end customer. Without thg
agent, distributor or other reseller) and the Distributo

“exclusive”, i.e. if the Supplier is not to be
ect to an end user customer (but not to any
e”) distributor.
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3. Supply of the Products

3.1 The Distributor shall pla
from time to time during
guantities of Products a
shall be construed as ol
Distributor.

rders in writing with the Supplier
ement for the supply of such
ire provided that nothing herein
ept any order placed by the

3.2 Notwithstanding the pro
Distributor shall be plac
shall be for the supply o
amount>> (for which pu
be their value) and eac
Minimum Reordering Q

|, the first order placed by the

m the Commencement Date and
um value of £<<minimum

es of Products shall be taken to
brder shall be for the supply of the
Products set out in Schedule 7.

3.3 The Supplier will use all
for the supply of Produd
Supplier be liable for an
indirect or consequentia
otherwise suffered or in
any Products or to supp

to meet any agreed delivery date
no circumstances shall the

r expenses whether direct,

and loss of goodwill) or

hs a result of a failure to supply
reed or specified time.

3.4  The Supplier reserves t
possible with prior reasq
supplying any of the Prg

35 The Distributor shall, in
hereunder, be responsi

icretion [(but where [reasonably]
pdify the Products or to cease

the Products to be supplied

3.5.1  ensuring the aq

3.5.2 providing the S
enable the Sup
marketing and

3.6 Each order for the Prod
contract on the terms of
Supplier in relation to al
Agreement as terminatg
for the purposes of this
Distributor an unconditig

on which is necessary in order to
to comply with all labelling,
juirements in the Territory.

plier shall constitute a separate
below, and any default by the
itle the Distributor to treat this
ed as accepted by the Supplier
til the Supplier issues to the

4, Minimum Targets

4.1 Before the date of this A
for the first Year of this

get volume to be sold hereunder
agreed between the Supplier
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4.2

Distributor's Obligations

The Distributor shall:

5.1

52

5.3

54

55

5.6

5.7
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and the Distributor and
the last month of each 4
agree upon a further mi
Minimum Target Sched

nimum Target Schedule. Before
plier and the Distributor shall
hat Year to be specified in the

In the event that the Dig
for a Year pursuant to §
giving not less than <<
months' previous writte
end of that Year, to:

inimum target volume agreed
b Supplier shall be entitled, by
e with minimum targets>>
within one month following the

4.2.1 terminate the rq r set out in Sub-Clause 2.3

above; or

4.2.2 terminate this A

e distribution and sale of the
titled, subject as provided in this
ner as it may think fit;

use its best endeavours
Products throughout thg
Agreement, to promote

make clear, in all dealin
acting as a distributor o
Supplier;

ospective customers, that it is
pplier and not as an agent of the

pd>>, with effect from the

as the Supplier may reasonably
<<time period>> and containing
5 for the next <<time period>>
easonably require;

provide the Supplier evq
Commencement Date,
require, of sales of the H
an indication of its likel
and such other informat|

maintain books and recq
lists) and at all reasonal
access to its premises i
same;

e Products (including customer
htives of the Supplier reasonable
e and to take copies of the

distribute any brochureq
time the Supplier wishe§

erature that may from time to
ers;

submit all advertisemen
to intended publication §
previously approved in
within <<time period allg
such material will be de

ials to the Supplier a month prior
brtisements or materials unless
there are no written objections
briisements>> from the Supplier

ot less than <<minimum amount
Products in the Territory;

spend in each Year of t
to be spent on advertisi



5.8 at all times maintain to {
to deal with the promotig
the Products in the Terr
force, suitable office fac
storage of the Products

bplier an organisation competent
b [, installation and servicing] of
bte and suitably trained sales
pusing facilities to ensure proper

5.9  deal promptly with any ¢
keep the Supplier fully i
defects in the same;

pns relating to the Products and
blating to defects or alleged

5.10 comply with all legal or
to the distribution and si

rom time to time in force relating
Territory;

5.11 provide the Supplier wit
upon request by the Su

price lists issued to customers

5.12 on the Commencement
anticipated sales of Pro
whilst this Agreement c(
Products sufficient to m
period>> report referred

br for Products according to its
ime period>> and thereafter,
at all times stocks of the
Anticipated in the <<state time
bve; and

5.13 keep the Supplier advis
sale, distribution, marke
manufacturing, selling,
which compete or may (
information which is like
Products and of any evd
Territory.

, and as the need arises, of the
ities of any companies

ANy products in the Territory

s and also of any significant
Supplier in the marketing of the
bervicing] of the Products in the

0. Conditions of Sale

6.1  The title to any consign
the Supplier has receivd
owing by the Distributor

I not pass to the Distributor until
the price therefor and all monies

6.2 Risk of loss of or damag
Distributor from the timdg
available for collection d
premises, whichever is

the Products shall pass to the
Distributor that the Products are
y to the carrier at the Supplier's

6.3 Subject as herein provig to the Distributor that:

6.3.1 all Products su
comply with an

Df satisfactory quality and will
them;

6.3.2 the trade mark{
are registered i

ticulars are given in Schedule 4
er and that it has disclosed to the
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Distributor all t
relation to the H

es used by the Supplier in
s Agreement; and

6.3.3 it is not aware (
or might rende
Marks on or in

barty in the Territory which would
, or the use of any of the Trade
nlawful.

6.4 In the event of any brea
whatever reason and hd
to:

hnty in Sub-Clause 6.3 by
pplier's liabilities shall be limited

6.4.1 replacement of ; or

6.4.2  atthe Supplier e price where this has been paid.

6.5  All the Products supplie
Standard Conditions of
alterations or modificatid
than such conditions arq
case the latter shall pre
in force at the date herg
Commencement Date.

 sold subject to the Supplier's
bd from time to time, any
istributor except to the extent
ms of this Agreement, in which
er's standard Conditions of Sale
he Distributor prior to the

7. Services

7.1 The Distributor shall prov e Services for the Products listed in

the Service Schedule, whd ere supplied by the Distributor.
7.2 The Distributor warrants {

7.2.1 all Services will ca
statute, statutory
time when the sa

e relevant requirements of any
btion which may be in force at the

7.2.2 all personnel invo the Services will be suitably skilled

and experienced d to them.
ist of all its customers for the
| repairs carried out in respect of

7.3 The Distributor shall prd
Products together with q
those Products.
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8. Support and Training

8.1 The Supplier shall fro
catalogues, brochure
Supplier may considg
order to assist the Dig
Supplier shall use all
practicable any techn
the Distributor.

e Distributor with such samples,

ion concerning the Products as the
istributor may reasonably require in
e Products in the Territory, and the
0 answer as soon as reasonably
the Products which are made by

8.2 During the Year begi ent Date:

8.2.1  the Supplier
be agreed a
employees
a suitable q
the marketin

e Distributor at such time as may
Hing <<the period of time

tor>> working days the services of
upplier to assist the Distributor in

8.2.2  the Distributg d to the Supplier's premises at such
time as may bd not exceeding <<period of time
employees r>> working days up to <<number
of employee ployees of the Distributor for

ing to the Products and their

marketing.

rsuant to Sub-Clauses 8.1 and 8.2
l;

8.3 The Services to be p
shall be free of charg

), accommodation and other
employee of the Supplier in

8.3.1 reimburse to
expenses re
providing suf

8.3.2 remain liabl
travelling, ag
the Distributq

employment costs of, and all
bxpenses incurred by, employees of
pplier's premises.

8.4 In any case where e
purposes of this Agre

isit the premises of the other for the
d party shall:

8.4.1  procure that
other regulat
premises; a

8.4.2  indemnify th¢
other party
at the other |

plies with all security , safety and
b in force at the other party's

direct damage to property of the
t or omission of any such employee
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0. Trademarks and Packaging

to use the Trade Marks in the
urposes only of exercising its rights
bment.

9.1 The Supplier hereby
Territory or in relatio
and performing its ob

9.2 The Distributor shall 4
that each reference t(
otherwise is in a man
accompanied by an a
the same is a Trade

9.3 The Distributor shall
9.3.1 make modifig

e Trade Marks and shall ensure
ade Marks on the packaging or
roved by the Supplier and
approved by the Supplier, that

their packaging;

de marks other than the Trade
en consent of the Supplier;

9.3.2 use in relatio
Marks witho

9.3.3 deface, tamy
names, logo
upon or affix
the Distribut(

ove any of the Trade Marks, trade
numbers which may be embossed
e packaging therefor supplied to

9.3.4 useany oft y which might prejudice their
distinctivene ill of the Supplier subsisting
therein;

9.3.5 acquire any
goodwill ass
promotional
Products ang
Notwithstand
aforesaid sh
Distributor s
transfer the

to any of the Trade Marks or the
to any of the advertising,

material for or relating to the

ed by or for the Supplier.

such right, title or interest as

ise in favour of the Distributor, the
pplier forthwith assign or otherwise
pplier; or

9.3.6 useintheTe
trade mark or
confusion or d

trade names so resembling any
er as to be likely to cause

9.4  The Distributor shall §
agreements or licenc
as the Supplier may
not be more onerous

blier execute such registered user

f the Trade Marks in the Territory
led that the provisions thereof shall
pvisions of this Agreement.

9.5 The Distributor shall
suspected infringemsg
of any patents, regist
relating to the Produg
Supplier may reasong

er of any actual, threatened or
Territory which comes to its notice,
trade names or the Trade Marks
er with all such assistance as the
to put to an end such infringement
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10. Payment and Records

10.1

10.2

10.3

10.4

10.5

10.6

10.7
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or wrongful use. The S
out-of-pocket expenses
provided that such expsg

b Distributor for any reasonable
Dr in providing such assistance
ed in advance by the Supplier.

Subject to Sub-Clause
Products shall be the Sq
packing and/or delivery

yable by the Distributor for the
itional charges if any in respect of
py the Supplier.

The Supplier reserves t
at any time during the p
increase the Supplier w
increase in prices>> da
within <<notice allowed
amend any orders for P

heduled Prices of any Products
put in the event of a proposed
less than <<notice required for
Distributor shall have the right
5 of that notice to cancel or
pted by the Supplier.

All sums payable by eit
value added tax or othe
liabilities.

Agreement are exclusive of any
b responsible for its own tax

All payments required td
be made within <<numQg
invoice in <<type of cur
as the other party may f
or deduction.

s Agreement by either party shall
ys of the date of the relevant

to such bank in <<name of city>>
e, without any set-off, withholding

If either party is required
relation to any payment
shall do all things in its |
party to whom the pay
possible) a credit for tha
taxation or similar agred
time give the party tow
deduction or withholding

deduction or withholding in

ke pursuant to this Agreement, it
bssary to enable or assist the
ption from or (if that is not

g under any applicable double
force, and shall from time to
broper evidence as to the
deducted or withheld.

Where any payment pu
on which is not a Busing
Day.

is required to be made on a day
on the next following Business

Each party shall:-

records and books of account as
y sums payable by it pursuant to
d;

ty, allow the other party or its
of account and, to the extent

10.7.1 keep, or procure|
are necessary to
this Agreement t

10.7.2 at the reasonabl
agent to inspect

14



10.8

10.9

10.10

11. Duration and Termination

111

11.2
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that they relate t
and

10.7.3 within << >> dg
and supply to th¢
the sums paid b

sums, to take copies of them;

ear, obtain at its own expense
certificate as to the accuracy of
is Agreement during that Year.

If either party fails to pa
other pursuant to this A
amount shall bear intere
before and after any jud
<<name of Bank>> Ba

ount which is payable to the
ejudice to Clause 11, that

| payment is made in full, both
pSt>> per cent per annum over
to time.

Where any sum payabld
other than <<currency p
currency>> by referenct
<<name of Bank>> Ba
business on the due da

ent is calculated in a currency
erted into <<alternative

levant buying and selling rates of
relevant city>> at the close of

If the Distributor fails to
time specified in Sub-Cl
any other rights or reme

pbect of the Products within the
pplier shall, without prejudice to

led to:
10.10.2  cancel or suspg he Products to the Distributor;

10.10.2  charge the Dist
charged>>% pg

b due at the rate of <<interest to be
Bank>> Bank plc's base rate in force
from time to ti became due until the date actual

payment is ma dgement;

10.10.3 terminate this Ag

mencement Date and shall
ars from that date, subject to the

This Agreement shall cd
continue for a period of
following provisions set

Either party shall have t
period for Termination>
the expiry of the period
which this Agreement h
Agreement for a further
remain in force>> Yearg
further occasions provid
one or more occasions

iving not less than <<notice

0 the other at any time prior to
1.1 (or any further period for

Nt to this provision) to extend this
e agreement will be allowed to

to extend it on one or more

the Agreement as extended on

15



11.3  Either party may fort
other party if:

tment by giving written notice to the

11.3.1 any sum owi
of this Agree
the due date f

er party under any of the provisions
redit period>> Business Days of

11.3.2 that other par pch of any of the provisions of this
e of remedy, fails to remedy it

edy breach>> Business Days after
being given rticulars of the breach and requiring

it to be remed
11.3.3 an encumbral

company, a rq
other party;

where that other party is a
y of the property or assets of that

11.3.4 that other par
being a comp
meaning of th

rrangement with its creditors or,
an administration order (within the

11.3.5 that other par
against it or, k
purposes of &
the company
assume the o
Agreement);

irm, has a bankruptcy order made
to liquidation (except for the
uction and in such a manner that
ively agrees to be bound by or

ht other party under this

11.3.6 anything anal
jurisdiction oc

oing under the law of any
er party;

11.3.7 that other par

11.3.8 Control of tha
Persons not
Agreement.

) cease, to carry on business; or

py any person or Connected
br party on the date of this

11.4 [The Supplier may fo
the Distributor if the [
meet the sales target

eement by giving written notice to
sert relevant length of period>> to

11.5 For the purposes of S
remedy if the party in
respects other than a
performance is not of

ich shall be considered capable of
he provision in question in all
ce (provided that the time of

12 Effects of Termination

12.1 On termination, the
Distributor before the

y orders received from the
llows. The supplier will:
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12.1.1 fulfil any such
has not yet dd

12.1.2 refund to the

as accepted prior to that date but
d

in advance by the Distributor in
bupplier has not accepted by that

12.2  All sums which may [
Products supplied pri
due and payable by t

12.3 The Supplier shall ha
months of the date of
Distributor any stock
under the control of t
Distributor for the Pra
the date on which theg
be responsible for th
Products;

12.4 The Distributor shall
[exclusive] OR [non-e
Territory and shall re
promotional literature

ributor to the Supplier in respect of
termination shall forthwith become
blier;

ised by letter or e-mail within 3
ment to repurchase from the

all then be in the possession of or
hrket value or the price paid by the
the Supplier and the Distributor at
ded always that the Supplier shall
rance of such re-purchased

bnt itself as appointed [sole] OR
b Supplier's Products within the
h effect from its stationery,

12.5 The Distributor shall
use of the Trade Mar
which the Supplier dg

12.6 The Distributor shall §
dispose of in accorda
literature, documents
to the Products;

ote the Products or to make any
ose of selling Products in respect of
of re-purchases;

to the Supplier or otherwise
structions all sales and promotional
mation and customer lists relating

12.7 The Distributor shall §
cancellation of any re
Clause 9.4 above;

th the Supplier in procuring the
5 entered into pursuant to Sub-

12.8 All the rights and obli er this Agreement shall terminate,
except for any rights y of the parties may be entitled or
be subject before its t emain in full force and effect) and

except as otherwise [ ;

12.9 The Distributor shall
of distribution rights, |

Supplier for compensation for loss
ilar loss;

12.10 Neither the rights to
exercise shall affect @

pvisions of this Agreement nor their

12.10.1 any right to
have in res

ly which the terminating party may
se to the termination; or
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12.10.2 anyotherr
have in res|
before the

12.11 Clauses 1 (Definitiong
(Indemnity) and 25 (A

remedy which either party may
b Agreement which existed at or

(Confidentiality), 14 (Liability), 15
liction) shall remain in effect.

13 Confidentiality

13.1 Each party undertake
authorised in writing K
of this Agreement an(

d by Sub-Clause 13.3 or as
, at all times during the continuance
endar months after its termination:

13.1.1 [use reasonal onfidential all Restricted

Information;
13.1.2 not disclose a to any other person;

13.1.3 not use any R
contemplated

any purpose other than as
s of this Agreement;

13.1.4 not make any|
Restricted Infq

ay or part with possession of any

13.1.5 ensure that ng
does any act
provisions of

s, employees, agents or advisers
ty, would be a breach of the above

13.2  Either party may:
13.2.1 disclose any| ;-

ier or customer of that party;

authority or regulatory body; or

hat party or of any of the

to such exten e purposes contemplated by this

Agreement, o each case subject to that party first
informing the b Restricted Information is confidential
and (except y such body as is mentioned in
13.2.1.2 abov,

submitting to

r of any such body) obtaining and
ndertaking from the person in

question, as erms of this Clause, to keep the
Restricted Inf

which the dis{

o use it only for the purposes for
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14

15
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13.2.2  use any Restr rpose, or disclose it to any other

person, to the

13.2.2.1 it
be
thi

ent, or at any time after that date
rough no fault of that party, provided
bs not disclose any part of that

is not public knowledge; or

13.2.2.2 it own by that party, to the reasonable
to have been known to that party prior

force in accordance with their
\greement for any reason.

13.3 The provisions of thi
terms, notwithstandin

Liability
ment, the Supplier shall not, except
pgligence of the Supplier, be liable
plied warranty, condition or other
bxpress terms of this Agreement,
ther for loss of profit or otherwise
pplier or its employees or agents or
or omission of the Supplier relating
bale by the Distributor or their use

Notwithstanding anything to
in respect of death or perso
to the Distributor by reason d
term or any duty at common
for any indirect or conseque
and whether occasioned by {
otherwise) arising out of or i
to the manufacture or suppl
by any customer.

Indemnity

against the Supplier or its

vants or agents arising out of or in
e same may arise and whether
otherwise, but except as a result of
r shall indemnify the Supplier in
laim for compensation or any legal
or incurred by the Supplier or

e paid by the Supplier in settlement

15.1 If any claim is made {
associated compani¢g
connection with this A
occasioned by the ng
the wilful default of t
respect of any loss, d
or other expenses w
agreed with the cons
of the claim.

15.2 The indemnity given
Supplier accordingly

bnly apply provided that, and the
tor that:-
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15.2.1 the Distributo
negotiations i

15.2.2 the Supplier S
assistance fo

bl of any proceedings or
h claim or threatened claim;

e Distributor all reasonable
proceedings or negotiations;

15.2.3 except pursua
such claim or
negotiations,
unreasonably

15.2.4 the Supplier S
insurance or i
any such clai
the extent tha
cover (which

upplier shall not pay or accept any
promise any such proceedings or
b Distributor (which shall not be

uld or might vitiate any policy of

P Supplier may have in relation to
d this indemnity shall not apply to
y sums under any such policy or
best endeavours to do);

15.2.5 the Distributo
account to thd
against any o
not be unreas
any such clai

15.2.6 the Distributo
as the Distrib
the Supplier.

the Supplier shall accordingly

ges and costs (if any) awarded

e Supplier (which agreement shall
id by any other party in respect of
d

re the Supplier to take such steps
ire to mitigate or reduce any loss of

16 Force Majeure

16.1 For the purposes of t
party, any circumsta

jeure" means, in relation to either
ble control of that party.

16.2 Neither party shall be
liable to other by reas
any of its obligations
performance is due tg
The time for performs

of this Agreement, or otherwise be
ance, or the non-performance of
he extent that the delay or non-
hich it has notified the other party.
hll be extended accordingly.

16.3 If the performance b
prevented or delayed
<<insert number>> o
discussions with a vig
alternative arrangemg
party shall be entitled
Business Days writte

obligations under this Agreement is
ontinuous period in excess of

hrties shall enter into bona fide

5 Or to agreeing upon such
basonable] [AND/OR] [the other

ent by giving <<insert number>> of
e performance is so affected.
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18
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[Data Protection

Distributor (“First Party”) may use
nce with the provisions of the
der of the other party being, as
putor (“Other Party”) and the

y third party.

17.1 All personal information
will be collected, proces
Data Protection Legisla
the case may be, either
rights under the Data P

17.2 For complete details of
retention of personal da
personal data is used, t
Party’s and any third pa
sharing (where applicah
the First Party. The resy
Schedule 6.

, processing, storage, and

bd to, the purpose(s) for which
r using it, details of the Other
ercise them, and personal data
Id refer to the Privacy Notice of
each Party are attached at

17.3  All personal data to be 4
Agreement shall be sha
Agreement entered into
Agreement.]

ith the Other Party under this
e terms of the Data Sharing
rt date>> pursuant to this

[Data Processing

pehalf of the Supplier or by the
nt shall be processed in
bment entered into by the Parties

All personal data to be process
Supplier on behalf of the Distrik
accordance with the terms of t
on <<insert date>> [pursuant t(

Nature of the Agreement

19.1 Each party shall be enti
to exercise any rights g
Member of its Group, p
shall, for all the purpose
of the party in question.

19.2 Subject to Sub-Clause
party may assign, mortg
license any of its rights
obligations hereunder, ¢

obligations undertaken by it and
eement through any other

ission of that other Member
leemed to be the act or omission

rsonal to the parties and neither
e than by floating charge) or sub-
t or otherwise delegate any of its
sent of the other party.

19.3 This Agreement contai
its subject matter.

etween the parties with respect to

previous agreements, promises,
erstandings between them,
ter.

19.4 This Agreement superss
assurances, warranties,
whether written or oral,
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19.5 [Each Party agrees that
representation, assuran
that is not set out in this

5 in respect of any statement,
ade innocently or negligently)

19.6 This Agreement may ng
the duly authorised repr

hn instrument in writing signed by

19.7 No failure or delay by ei
Agreement shall be de¢g
party of a breach of an
waiver of any subseque

y of its rights under this

it right, and no waiver by either
ent shall be deemed to be a
any other provision.

19.8 No person other than a
assignees, shall have a

heir successors and permitted
its terms.

hre found to be unlawful, invalid
s shall be deemed to be severed
nder of this Agreement shall be

19.9 If any one or more provi
or otherwise unenforced
from the remainder of t
valid and enforceable.

20 Costs

Subject to any express provisions o this Agreement shall pay it own

costs of and incidental to the negq tion and carrying into effect of this

Agreement.

21 Notices and Service

21.1  All notices and other co
and be deemed duly gi
of the Party giving the

Agreement shall be in writing
alf of, a duly authorised officer

21.2 Notices shall be deeme

21.2.1 when delivered,
registered mail)

other messenger (including
ours of the recipient; or

21.2.2 if transmitted by
or

bss Day following transmission;

21.2.3 on the [second]
class post.

ailing, if mailed by prepaid first

21.3 In each case notices shall ecent address or e-mail address

notified to the other Part
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22 Relationship of the Parties
22.1 The Distributor acts as 3

22.2 Nothing in this Agreeme
relationship of agent an
venturers.

22.3 Neither Party shall have
manner whatsoever.

23 Set Off

The Distributor shall not be entitl¢
reason of any right of set-off or cq
for any other reason whatsoever.

24 Arbitration

24.1 Any dispute, difference
connection with this Ag
single arbitrator appoint
for appointment>> days
nominated on the applid
for the time being of <<

24.2 Sub-Clause 24.1 shall

24.2.1 apply to any disj
provisions of thig

24.2.2 preclude the ma

25 Applicable Law and Jurisdict

25.1 This Agreement (includi
therefrom or associated
accordance with, the la

25.2 The Parties irrevocably
arising out of or in conn
matters and obligations
the exclusive jurisdictio

IN WITNESS WHEREOF this Agreement ha

© Simply-docs - TR.C&L.04.06 - Distribution Agreement —

r under this Agreement.

blace the Parties in the
Dloyer and employee, or joint

gate or bind the other in any

hny sums after they become due by

ibutor may have or allege to have or

the parties arising out of or in
to arbitration in London of a

n the parties within <<time limit
rence is made by either party,
e <<Title of relevant person>>
ator>>.

pement in respect of which the

onsequences; or

he Court for injunctive relief.

atters and obligations arising
ned by, and construed in

ontroversy, proceedings or claim

t (including any non-contractual

pciated therewith) shall fall within

and Wales.

ay and year first before written.
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SIGNED by
<<Name and Title of person signing for Su

for and on behalf of <<Supplier's name>>

In the presence of

<<Name & Address of Withess>>

SIGNED by
<<Name and Title of person signing for Di

for and on behalf of <<Distributor's name

In the presence of

<<Name & Address of Withess>>

S

<<Insert dg

SCHEQ

<<Insqg

Simply-docs - TR.C&L.04.06 - Distribution Agreement —

ere>>
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SC

<<Insert a defi

<<Insert description services td to the Distributor here>>

SCHH

<<Attach a copy of each party, ed in sub-Clause 17.2>>

SCHEDULE 7: ANTITIES

<<Set out minimum quantity for each f Product - see sub-Clause 3.2>>
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