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THIS AGREEMENT is dated <<

BETWEEN:

(1) <<Name of Principal>> [Li
under number <<Compal
<<Company's Registered (
the “Principal") and

2) <<Name of Agent>> [Limi
under number <<Agent's (
at <<Agent's Registered o
the “Agent")

WHEREAS:
Q) The Principal [manufacture

2) The Agent wishes to be a

exclusive] agent for the ma the Territory.

1. Interpretation

1.1 In this Agreement, ise requires:

ed in <<Country of Registration>>
-> whose registered office is at
address>>] (hereinafter known as

d in <<Country of Registration>>
ber>> whose registered office is
address>>] (hereinafter known as

I's [sole] OR [exclusive] OR [non-

“Data means hnd other regulatory requirements
Protection from t brning the collection, holding, and
Legislation” proces luding, but not limited to, the Data

Proteg successor legislation, and EU
Regulg al Data Protection Regulation
(GDPH applicable EU regulation relating

(for so long as EU law has legal

“Force Majeure” meang ty, any circumstances beyond the

“Intellectual meang
Property”

(a) an ents, trade marks, service marks,
regist s (and rights to apply for any of
those b and company names, internet
domai es, unregistered trade marks and

Servicy htabase rights, know-how, trade

secret ventions, and goodwill;
(b) rig bnts, orders, statutes or otherwise
in rela h (a);

(c) rig effect or nature as or to those in
parag now or in the future may subsist;
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ingements of any of the foregoing



“Net Invoice means the Products, the price actually
Price” chargq customer therefor less:-
AT or other applicable sales tax
bspect of transport or insurance
punts, rebates, or returns in respect
“Products” means listed in Schedule 1] oR [products
of the hedule 1 as are [manufactured or]
sold b 1 of [any other][similar][the same]
kind [ y or for the Principal as may be
[notifi iting by the Principal to the Agent]
OR [ag writing between Principal and the
Agent] one or more such products;
“Quarter” meang endar months commencing on the
date ( t commences, each subsequent
consef endar months during the period of
this Ag r period ending on its termination;
“Restricted means ess or affairs of either party, any
Information” inform by that party to the other party
pursua th, this Agreement (whether orally
or in pdium, and whether or not such
inform to be confidential or marked as
such);
“Territory” means ind and/or Wales, or any part/s or
areals > and
VAT mean
“Year of means dar months commencing on the
this Agreement” date o ommences and each subsequent
consef dar months during the period of
this Ag

1.2 Any reference in th , or cognate expressions includes
a reference to an bd by e-mail or other electronic
means.

1.3  Any reference in th ute or provision of a statute shall
be construed as a te or provision as amended, re-
enacted or extende

1.4 The headings in th venience only and shall not affect

its interpretation.

! This template assumes that the parties will o
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2. Appointment of Agent
EITHER

[2.1  The Principal here
hereby agrees to ag

S its sole agent, and the Agent

2.2 The Principal may
Products in the Ter
the Territory [but
distributors for the
the period of this Ag

2.3 The Principal may
the Territory during
a sale where the c
Agent pursuant to
Principal and that a

gent for the promotion or sale of
n of customers for the Products in
ay not appoint] a distributor or
Territory, in any such case during

b of any Products to a customer in
ent except that it may make such
introduced to the Principal by the
s a distributor appointed by the
by sub-Clause 2.2 above.]

OR

[2.1  The Principal herel
hereby agrees to ag

its exclusive agent and the Agent

2.2 The Principal may
Products in the Ter
the Territory and
the Territory, in an

gent for the promotion or sale of
n of customers for the Products in
butor for the resale of Products in
riod of this Agreement.

2.3 The Principal may
the Territory or pro
during the period o
Products to a cus
Agreement, [it has
the Territory] [and/
Agreement made
Territory].]

b of any Products to a customer in
L in the Territory, in any such case
Principal may make a sale of any
here, during the period of this
promoted any of the Products in
mencement of the period of this
Products to that customer in the

OR

[2.1  The Principal herel
Agent hereby agreq

5 its non-exclusive agent, and the

2.2 The Principal may
sale of Products i
Agreement [and m3
for the resale of Prq

rther agents for the promotion or
to time during the period of this
ppoint] a distributor or distributors
ing the period of this Agreement.

2.3 The Principal may
EITHER

[promote the Prod br solicit and/or make sales of the

Products to custom
OR

[make sales of the
to unsolicited order

the Territory but only in response

whether or not any
Agent.]

introduced to the Principal by the
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2.5

2.6

[2.7

[2.8

The Agent’s Duties

3.1

3.2
3.3

3.4

3.5

3.6

3.7

© Simply-docs - TR.CL.04.09 - Marketing Agency

e for the promotion of Products in
bment and shall be subject to the

The above appoint
the Territory during
terms and conditio

The Agent shall at
dealings with and o

d in good faith in all relations and

En notice require the Agent not to,
licit orders for the Products from
ers in the Territory if the Principal
that such customers are not

The Principal may 1
and if so required
particular custome
has reasonable
creditworthy.

The Agent shall nei
the Products outsid

Products nor solicit any orders for

y Products from any person in the
on to believe that the Products

g

The Agent shall not
Territory if the Ag
concerned will be rdg

The Agent shall ug
promote and marke
Products from cust
in the sale of the H
not be entitled to S
behalf of the Princif

[The Agent shall ful

The Agent shall co
Territory with all du
relations with cus
accordance with so S.

bonable] OR [best] endeavours to
bek orders for the Principal for the
d generally to assist the Principal
the Territory, but the Agent shall
s for the sale of the Products on
Bl in any way.

pecified in Schedule 3.]
marketing of the Products in the

shall cultivate and maintain good
b customers in the Territory in

ind to any directions which the
ve, the Agent shall be entitled to
ch manner as it may think fit.

Subject as providé
Principal may from
perform its duties u

The Agent shall at i

3.5.1 make the
reasonable
advice relati

3.5.2 attend mee
customers
necessary fq

3.5.3 make such
Territory as
purpose of g

at its representatives:

| reasonable times and upon
the purposes of consultation and
the Products;

es of the Principal and such
rs in the Territory as may be
Huties under this Agreement;

or prospective customers in the
k commercially suitable for the

al of all enquiries concerning the
5 or prospective customers both

The Agent shall pr
Products which it
within and outside t

The Agent shall in r

3.7.1 describe itg g Agent’][‘Exclusive Marketing
Agent’][*"Ma cipal in the Territory;



3.7.2 not describ

3.7.3 not hold its

authorised tg way; and

3.7.4 not do any 3
so authorise

3.8 The Agent shall at
in force in its and/o
of this Agreement g
necessary or advisa
in the Territory and
under this Agreeme

3.9 The Agent shall no
in the Territory rels
method of manufa
forthwith notify the §
Products are or ma

3.10 The Agent shall mal
Products in the Te
Principal supply it

3.11 The Agent shall fr
Agent’s promotiong
shall, within 30 days
detailed report of s
during that Quarter,

3.12 The Agent shall
Principal informed ¢
the Products in the
the Principal’s comf

3.13 The Agent shall prg | of:

3.13.1 any complai
received by

that list.

cipal may require].

3.13.2 any matters
promotion,
[or outside]

3.14 The Agent shall not
3.14.1 pledge the

3.14.2 use any ad
Products ex{

y way;

3.14.3 engage in
prejudicial tg

3.14.4 be concerng
directly or i
importation
similar to] th
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than as required by sub-Clause

person to hold it out, as being

bly create the impression that it is

al’s] expense obtain and maintain
s necessary) as during the period
permits, and approvals which are
arketing, and sale of the Products
the Agent’s duties and activities

anges in the laws and regulations
Products or relating to the nature,
elling of the Products and shall
are that the Principal or any of the
ose laws or regulations.

and prospective customers for the
b and shall at the request of the

e Principal fully informed of the
s in respect of the Products and
uarter, provide the Principal with a
ount of its advertising expenditure

bnable] endeavours to keep the
bt and opportunities for the sale of
ting products and the activities of

concerning the Products which is
outside] the Territory; and

in relation to the manufacture,
pvelopment of the Products within

selling materials in relation to the
proved by the Principal;

the opinion of the Principal is
eting of the Products generally; or

e period of this Agreement, either
re, sale, promotion, marketing or
joods which compete with [or are



4.
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Sale of the Products

4.1 All sales of the Progq
prices and on such
discretion may fro

4.1.1 the Principa
other terms

4.1.2 the Agent 9
customers fq
terms and c(

4.1.3 the Agent s
or represent
in those pric

| be made by the Principal at such
NS as the Principal in its absolute
And:

with copies of its price lists and
rom time to time;

of all customers or prospective
brritory those price lists and other

promises, warranties, guarantees
pducts other than those contained
conditions.

nt shall not be entitled to seek or
f in respect of any sales of the

4.2 Unless otherwise a
receive payments
Products by the Pri

Intellectual Property

51 The Agent shall pro Principal of:

5.1.1 any actual, t
Intellectual
aware; and

nfringement in the Territory of any
al of which the Agent becomes

hich it becomes aware that the
cts into the Territory infringes the
any other person.

5.1.2 any claim k
importation
Intellectual H

5.2 The Agent shall at the
may be reasonably re
proceedings in relation

5.3 Nothing in this Agr
trade names or tra
Principal or of or in
goodwill associate
except as expressl|
any rights in respec
remain, vested in t

5.4  The Agent shall no
resembling the Pri
confuse or deceive

5.5 The Agent shall at
Principal may rea
validity and enforce
period of this Agree
against all costs, cl;
in connection with s

5.6  Without prejudice t
validity of any Intel
authorise any third
inconsistent with th

he Principal do all such things as
ncipal in taking or resisting any
him notified under sub-Clause 5.1.

gent any rights in respect of any
bctual Property of or used by the
or the Principal’s business or the
gent hereby acknowledges that,
ent, the Agent shall not acquire
rights and goodwill are, and shall

trade marks or trade names so
trade names as to be likely to

cipal take all such steps as the
the Principal in maintaining the
Property of the Principal during the
Principal shall indemnify the Agent
s or other liabilities arising from or

br any third party to challenge the
rincipal, the Agent shall not do or
h would or might invalidate or be
the Principal and shall not omit or



5.7

5.8

Rights and Duties of the

6.1

6.2

6.3
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authorise any third
have that effect or @

act which, by its omission would

The Agent shall not
of the Products wit

[The Agent shall in
which may be incu
any use by the Ag
than as contemplatg

llectual Property in respect of any
nt.

and against any loss or liability
lation to third parties by reason of
operty of the Principal otherwise
|

The Principal shall

rom a customer for the Products
any reason] OR [but it shall within
in] for such rejection to the Agent;

6.1.1 for any reas
[and it shall
<< >> busi
and

6.1.2 from time to
any of the g
notice in wri

je of the Products, or discontinue
ss than << >> calendar months

The Principal shall:

6.2.1 at all times
with the Age

6.2.2 at its own e t with such samples, catalogues,
price lists, t ale, advertising, promotional and
selling matg ormation as the [Principal may
consider s from time to time reasonably
require] for ng sales of the Products in the
Territory;

faith in all relations and dealings

6.2.3 supply to
possession
to seek ordeg

tion which may come into its
e Principal may assist the Agent
ant to this Agreement;

6.2.4 not have an o fulfil any order that the Principal
has accepte the Territory who the Agent has
introduced t nt’s right by virtue of Clause 7 to

der shall not be affected by any

refusal or fa fil that order;

6.2.5 promptly ant after sales enquiry relating to the
Products rai Territory; and

6.2.6 notwithstanad
notice to the
terms or co
the Agent tdg
an orderly

rary in this Agreement, give such
in the range of the Products, its
es for the Products as will enable
and promotion of the Products in

Subject to complia
the Principal shall i
prejudice to the ge
Agent may reasona
by reason only of itg

obligations under this Agreement,
inst any liability (including without
all costs and expenses which the
y proceedings) which it may incur
incipal’s agent.



7
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Financial Provisions

7.1

7.2

7.3

7.4

7.5

7.6

Confidentiality

8.1

8.2

In consideration o
Agreement, the P
Clause 7], pay t
(Commission Sche
Territory resulting f
during the period of

taken by the Agent under this
) the following provisions of this
n accordance with Schedule 2
the Principal to customers in the
o0 it by the Agent pursuant to, and

The Principal shall:

7.2.1 within <<
during the p
month falling
statement s
of Products
the commis{
Clause 7.1;

7.2.2 forthwith upg
send to the

the end of each calendar month
and after the end of each calendar
5 termination, send to the Agent a
t Invoice Price of each description
e Principal during that month and
Agent is entitled pursuant to sub-

of an invoice for that commission,
commission.

ind accurate accounts of all sales
d shall at the reasonable request
pointed representatives to inspect
ies thereof at all reasonable times

The Principal shall
of the Products ma
of the Agent permit
all such records an
(but not exceeding

The Principal shall
after the end of a
following the termi
Agent a report fro
submitted by it in re

hent within << >> business days
bnt or after the 12 month period
at its own expense provide to the
to the accuracy of the information
bd pursuant to sub-Clause 7.2.

All sums payable
applicable sales tax
included in any relg
Agent against any f

e exclusive of any VAT or other
D the sum in question or otherwise
invoice shall be provided by the
e Principal.

he Agent hereunder without any
b it is required to deduct by law.

The Principal shall
deduction other tha

ed Information" means, in relation
bd to that party by the other party
bment (whether orally or in writing
b information is expressly stated to

For the purposes of
to either party, info
pursuant to or in cq
or any other mediu
be confidential or

Each party undert
authorised in writing
this Agreement and

rovided by this Clause 8 or as
Il, at all times during the period of
S termination:

8.2.1 [use reaso
Information;

keep confidential all Restricted

8.2.2 not disclose bn to any other person;



8.3

8.4

Force Majeure

9.1

9.2
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8.2.3 not use an for any purpose other than as
contemplate brms of this Agreement;

8.2.4 not make a
any Restricty

8.2.5 ensure that officers, employees, agents or
advisers dog by that party, would be a breach
of the provis ,8.2.2,8.2.3 or 8.2.4 above.

y way or part with possession of

Either party may:
8.3.1 disclose an

8.3.1.1 any
is thg

r of that party or, where that party
or prospective customers;

8.3.1.2 any thority or regulatory body; or
8.3.1.3 any f that party or of any of the
afore

to such extg
this Agreem
party first
Information

or the purposes contemplated by
, and in each case subiject to that
n question that the Restricted
pt where the disclosure is to any

such body b-Clause 8.3.1.2 above or any
employee o y) obtaining and submitting to the
other party the person in question, as nearly

as practical
Information
the disclosu

Clause, to keep the Restricted
t only for the purposes for which

8.3.2 use any Re
other perso
Agreement ¢
through no f
not disclose
knowledge;

Ny purpose, or disclose it to any
at it either is at the date of this
Hate it becomes public knowledge
bd that in doing so that party does
ed Information which is not public

8.3.3 use or disclo
be shown b
to have bee

ation or any part thereof which can
able satisfaction of the other party,
to such disclosure.

e in force in accordance with their
b Agreement for any reason.

The provisions of t
terms, notwithstand

Neither party shall
otherwise be liable
non-performance,
that the delay or ng
notified the other ¢
extended according

each of this Agreement, or shall
any delay in performance, or the
der this Agreement, to the extent
any Force Majeure of which it has
mance of that obligation shall be

If the performancs
Agreement is prevq
in excess of <<
bona fide discussio|
such alternative ar

ny of its obligations under this
e Majeure for a continuous period
bnths], [the parties shall enter into
ng its effects, or to agreeing upon
fair and reasonable] AND/OR [the

10



other party shall b
business days writt

is Agreement by giving << >>
hse performance is so affected].

10 Duration and Terminatio

10.1 This Agreement sh
commence on << ing
months][years] (“Initial

10.2  Either party shall h
[weeks’][calendar
end of the period sj
this Agreement hag
Agreement for a fu
Period”).

10.3 Either party may te
<< >> [weeks][ca
after either the datq
time of giving that
the last day of that |

he period of this Agreement shall
ontinue for << >> [calendar
ubject to the following provisions.

e by giving not less than << >>
the other at any time prior to the
.1 (or any further period for which
t to this provision) to extend this
llendar months][years] (“Extension

)y giving to the other not less than
otice, to expire on or at any time
the Initial Period, or, where at the
xtension Period, the date which is

10.4 Either party may fo
the other party if:

eement by giving written notice to

at other party under any of the
provisions o id within 14 business days of the

preach of any of the provisions of
apable of remedy, fails to remedy
being given written notice giving
iring it to be remedied; or

it within <<2
full particula

10.4.3 an encumb
company)] 4
that other p:

10.4.4 that other (¢
creditors or

, or [(where that other party is a
bf any of the property or assets of

hry arrangement with [his or] its
omes subject to an administration

order (withi vency Act 1986); or

10.4.5 that other p | or firm) has a bankruptcy order
made again company)] goes into liquidation
(except for mation or re-construction and in
such a man ulting therefrom effectively agrees
to be bound tions imposed on that other party
under this A Dgous to any of the foregoing under

ption to that other party; or
10.4.6 that other pa

10.4.7 Control (as (
that other p
defined in S
Control of th

0 cease, to carry on business; or

f the Corporation Tax Act 2010) of
pberson or Connected Persons (as
oration Tax Act 2010) not having
b of this Agreement.

For the purposes o
of remedy if the pa

each shall be considered capable
ith the provision in question in all
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respects other tha
performance is not

10.5 If Control (as defind
of Connected Perst
the date of this Agr
Principal identifying

10.6 The rights to term
prejudice any othe
concerned (if any) @

mance (provided that the time of

acquired by any person or group
ot having Control of the Agent at
forthwith give written notice to the
onnected Persons.

ven by this Clause 10 shall not
er party in respect of the breach

11 Consequences of Termin
Upon the termination of thi;

11.1 the Agent shall wit
dispose of in accor
Products and all
Products then in thg

11.2 the Agent shall ceg
the Products;

11.3 the Agent shall ha
of agency rights,
commission);

on:

send to the Principal or otherwise
of the Principal all samples of the
or sales material relating to the
G

advertise or solicit customers for

Principal for compensation for loss
ny similar loss (except unpaid

11.4 the provisions of ( in force in accordance with their

terms; and

11.5 subject as otherwi
obligation to the ot

her party shall have any further

12 [Data Protection

12.1 All personal informd
will be collected, pr
Data Protection Le(
as the case may bg
rights under the Da

e Principal (“First Party”) may use
ordance with the provisions of the
ereunder of the other party being,
e Principal (“Other Party”) and the
Df any third party.

12.2 For complete detai
retention of persona
personal data is ust
Party’s and any thi
data sharing (wher
Notice of the First
attached at Schedu

llection, processing, storage, and
imited to, the purpose(s) for which
es for using it, details of the Other
to exercise them, and personal
Party should refer to the Privacy
rivacy Notices of each Party are

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

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

13 [Data Processing

All personal data to be pr¢ behalf of the Principal or by the
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Principal on behalf of t
accordance with the term:
Parties on <<insert date>>

14 Nature of Agreement

14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

14.9

14.10

14.11

15 Notices and Service

15.1

15.2
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jreement shall be processed in
Agreement entered into by the
ent].]

Each party shall be
and to exercise a
other member of i
member shall, for a
or omission of the (

Subject to Sub-Clg
neither party may
charge) any of its r
of its obligations he

pf the obligations undertaken by it
der this Agreement through any
hny act or omission of that other
reement, be deemed to be the act

nt is personal to the parties and
arge (otherwise than by floating
ontract or otherwise delegate any
ritten consent of the other party.

The relationship of
principal.

Nothing in this Ad
relationship of part

eement shall be that of agent and

rued to place the parties in the
byee, or joint venturers.

Neither party shall
manner whatsoeve

0 obligate or bind the other in any

This Agreement c
superseded and e
warranties, repres
written or oral, relat

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

and shall have no remedies in
assurance, or warranty (whether
bt out in this Agreement.

Each party agrees
respect of any sta
made innocently or

This Agreement mg
by the duly authori

by an instrument in writing signed
parties.

No failure or dela
Agreement shall bq
either party of a bre
be a waiver of any |

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

No person other 1
permitted assignee

reement [, their successors and
enforce any of its terms.

If one or more prq
competent authorit
whole or in part, t
remainder of this A
valid and enforceal

bnt is held by any court or other
d or otherwise unenforceable in
all be deemed severed from the
hinder of this Agreement shall be

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.

Notices or informati hve been given:

13



15.2.1 when delivg
mail signed
hours of the

15.2.2 if transmitte
or

15.3 In each case, noti(
address or email nd

16 Jurisdiction

This Agreement shall be g
the laws of England and
jurisdiction of the English a

IN WITNESS WHEREOF this Agre
written.

SIGNED BY ..vvvvvveeeeeiiiieiiieee e
[<<Name of Principal>>]

OR

[<<Name of person signing for Pri
<<Title of person, e.g. Director, sig
for and on behalf of <<Principal's

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

SIGNED BY ..o
[<<Name of person signing for Ag
OR

[<<Name of person signing for Ag
<<Title of person, e.g. Director, sig
for and on behalf of <<Agent's na

[In the presence of
<<Name & Address of Witness>>]
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ier or other messenger (including
bred mail) during normal business

siness day following transmission;

ing mailing, if mailed by prepaid

be addressed to the most recent

in all respects in accordance with
hereby submits to the exclusive

bcuted the day and year first before

14



Net Invoice Price of products s
Principal in the Territory:

equal

fo

the

following

<< eg £100,000 >>

<< >>

<< >>

<< >>

<< >>

<< >>

<< >>
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@
Year Agg

Eg
<<Attach a copy of each Party's P
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ce
ed in sub-Clause 13.2>>
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