
DATED <<   >>
(1)  <<Name of Company>> LIMITED

(2)  <<Name of Distributor>> LIMITED

DISTRIBUTION AGREEMENT

THIS AGREEMENT is dated <<   >> and made

BETWEEN:

(1)
<<Name of Company>> Limited a company registered in <<Country of Registration>>  under number <<Company Registration number>> whose registered office is at <<Company's Registered office>> (hereinafter known as the “Company") and

(2)
<<Name of Distributor>> Limited a company registered in <<Country of Registration>>  under number <<Distributor's Company Registration number>> whose registered office is at <<Distributor's Registered office>> (hereinafter known as the “Distributor")
WHEREAS:
A.
The Company manufactures the Product.
B.
The Company and the Distributor have agreed to enter into an agreement upon the terms and subject to the conditions hereinafter contained whereby the Company appoints the Distributor as its sole agent [non exclusive] distributor for the Products in the Territory as such terms are hereinafter defined.

NOW IT IS HEREBY AGREED as follows:

1. Definitions and Interpretations

1.1 In this Agreement unless the context otherwise requires:

"Commencement Date" 
means <<date of this Agreement>>,

"Products"
means the products listed in Schedule 1 together with such other products as may be agreed in writing by the parties to be added to the Product Schedule from time to time;

"Scheduled Prices"
means, in relation to any Product specified in the Product Schedule, the Company's ex-works selling price set out opposite the Product in Price Schedule 2;

"Services"


means the services listed in the Services Schedule 4;

"Territory"


means <<Insert town, city, country etc>>,
"Trade Marks"

means the trade marks listed in Schedule 3;

"Business Day"
means any day on which is not a Saturday or Sunday and which is not a bank or public holiday on which ordinary banks are open for their full range of normal business in <<name of city>>;

"Connected Persons"
has the meaning given to that expression by Section 839 of the Income and Corporation Taxes Act 1988;

"Control"
has the meaning given to that expression by Section 840 of the Income and Corporation Taxes Act 1988;

"Document"
has the meaning given to that expression by Section 13 of the Civil Evidence Act 1995;

"Group"
means, in relation to any Company, that company and any other company which, at the relevant time, is its Holding Company or Subsidiary, or the Subsidiary of any such Holding Company; and "Member" of a Group has a corresponding meaning;

"Holding Company"
has the meanings given to this expression by Sections 736 and 736A of the Companies Act 1985;

"Liability"


means any liability by reason of any representation, or any breach of any implied term or any duty at common law, or under any statute, or under an express term of this Agreement; 
"Loss"
means, in relation to either party, any loss (whether loss of profit, contracts, goodwill or otherwise) damages costs or other claim for compensation or any legal or other expenses which are awarded against or incurred by or paid or agreed to be paid by that party, however the same may arise and whether occasioned by the negligence of the other party, its servants or agents or otherwise;
"Subsidiary"
has the meanings given to this expression by Sections 736 and 736A of the Companies Act 1985;

"Intellectual Property"
means any patent, registered or unregistered trade mark or service mark, copyright, registered design or unregistered design right, any application for any of the foregoing, any right in respect of technical or commercial information and any other form of protection;
"Restricted Information"
means in relation to either party, information which is disclosed to that party by the other party pursuant to or in connection with this Agreement (whether orally or in writing or any other medium, and whether or not the information is expressly stated to be confidential or marked as such);
"Quarter"
means the period of three months commencing on, each subsequent consecutive period of three months during the continuance of this Agreement and any shorter period ending on its termination; and Quarterly has a corresponding meaning;

"Year"
means each period of 365 (or in the case of a leap year, 366) days beginning on <<start date of the Company's Financial Year>> and any anniversary of that date during the continuance of this Agreement.

1.2 Unless the context otherwise requires, each reference in this Agreement to:-

1.2.1 "writing", and any cognate expression, includes a reference to any communication effected by e-mail, telex, facsimile transmission or similar means;

1.2.2 a "working day" is a reference to any day other than Saturday or Sunday which is not a bank or public holiday in the territory of either party;

1.2.3 a statute or a provision of a statute is a reference to that statute or provision as amended or re-enacted at the relevant time;

1.2.4 "this Agreement" is a reference to this Agreement and each of the Schedules, as amended or supplemented at the relevant time;

1.2.5 a Schedule is a schedule to this Agreement; and

1.2.6 a clause or paragraph is a reference to a Clause of this Agreement (other than the Schedules) or a paragraph of the relevant Schedule.

1.3 In this Agreement:

1.3.1 any reference to the parties includes a reference to their respective personal representatives, heirs, successors in title and permitted assignees;

1.3.2 any reference to a person includes any body corporate, unincorporated association, partnership or any other legal entity;

1.3.3 words importing the singular number include the plural and vice versa; and

1.3.4 words importing any gender include any other gender.

1.4 The headings in this Agreement are for convenience only and shall not affect its interpretation.

2.  Appointment

2.5 The Company hereby appoints the Distributor as its exclusive [non exclusive] distributor for the resale of the Products in the Territory and the Distributor agrees to act in that capacity, upon the terms and subject of the conditions of this Agreement.

2.6 The Distributor shall not:

2.6.1 manufacture or distribute goods which compete with the Products;

2.6.2 actively advertise or solicit orders, establish branches or maintain distribution depots for the Products outside the Territory;
2.6.3 [purchase or otherwise acquire the Products for resale from any person, firm or company other than the Company.]

2.7 The Company shall not (except as provided in Sub-Clause 4.3):

2.7.1 
appoint any other person, firm or company as a distributor or agent for the Products in a Territory; or

2.7.2 
supply the Products, whether for use or resale, to any person, firm or company in the Territory, other than the Distributor and the Company undertakes that it will throughout the term of this Agreement refer to the Distributor all requests received by it from existing or potential customers within the Territory relating to the supply of the Products in the Territory.

2.8 For the avoidance of doubt the Company shall be entitled, upon giving reasonable prior notice thereof to the Distributor, to contact customers of the Distributor for the purpose of conducting market research and customer surveys regarding the Products.

3.  Supply of the Products

3.9 The Distributor shall place firm and irrevocable orders with the Company from time to time during the currency of this Agreement for the supply of such quantities of Products as the Distributor may require provided that nothing herein shall be construed as obliging the Company to accept any order placed by the Distributor.

3.10 Notwithstanding the provisions of Sub-Clause 3.1, the first order placed by the Distributor shall be placed within <<   >> days from the Commencement Date.
3.11 The Company shall meet any agreed date for the supply of Products to the distributor and will be liable for loss, damage claims or expenses whether direct, indirect or consequential (including loss of profits and loss of goodwill) or otherwise suffered or incurred by the Distributor as a result of a failure to supply any Products or to supply Products within a specified time
3.12 The Company may only modify the Products or to cease supplying any of the Products if it uses its best endeavours to give the distributor <<  >> months notice.
3.13 The Distributor shall, in respect of each order for the Products to be supplied hereunder, be responsible for:

3.13.1 ensuring the accuracy of the order;

3.13.2 providing the Company with any information which is necessary in order to enable the Company to fulfil the order and to comply with all labelling, marketing and other applicable legal requirements in the Territory.

4. Distributor's Obligations

The Distributor shall:

4.14 use  reasonable endeavours to promote and extend the distribution and sale of the Products throughout the Territory and shall be entitled, subject as provided in this Agreement, to promote the Products in such manner as it may think fit;

4.15 make clear, in all dealings with customers and prospective customers, that it is acting as a distributor of the Products and not as an agent of the Company;

4.16 
provide the Company every <<time period allowed to supply report>>, with effect from the Commencement Date with a report of sales of the Products in the preceding <<preceding time period>> and containing an indication of its likely purchasing requirements for the next <<next time period>> and such other information as the Company may reasonably require;

4.17 maintain books and records relating to sales of the Products (including customer lists) and at all reasonable times allow representatives of the Company reasonable access to its premises in order to inspect the same;

4.18 distribute any brochures and other promotional literature that may from time to time be supplied by the Company to its customers;

4.19 submit all advertisements and promotional materials to the Company a month prior to intended publication and not publish such advertisements or materials unless previously approved in writing by the Company. If there are no written objections within <<time period allowed for objection to advertisements etc>> from the Company such material will be deemed approved;

4.20 spend in each period of 12 months during the continuance of this Agreement a sum of not less than <<minimum amount to be spent on advertising>> on advertising the Products in the Territory;

4.21 at all times maintain to the satisfaction of the Company an organisation competent to deal with the promotion, distribution, or sale, installation and servicing of the Products in the Territory, including an adequate and suitably trained sales force, suitable office facilities and suitable warehousing facilities to ensure proper storage of the Products;

4.22 deal promptly with any complaints, claims or actions relating to the Products and keep the Company fully informed of any matters relating to defects or alleged defects in the same;

4.23 comply with all legal or regulatory requirements from time to time in force relating to the distribution and sale of the Products

4.24 
provide the Company with copies of its up-to-date price lists issued to customers upon request by the Company;

4.25 
on the Commencement Date place an initial order for Products according to its anticipated sales of Products during the <<initial time period>> period and thereafter, whilst this Agreement continues in force, maintain at all times stocks of the Products sufficient to meet the demand therefor anticipated in the <<preceding time period>> report referred to in Sub-Clause 4.3 above;

4.26 [keep the Company advised and informed regularly, and as the need arises, of the sale, distribution, marketing and promotional activities of any companies manufacturing, selling, distributing or promoting any products which compete or may compete with the Products and also of any significant information which is likely to be of benefit to the Company in the marketing of the Products and any event affecting the sale or servicing of the Products in the Territory.]
5. Conditions of Sale

5.27 The title to any consignment of the Products shall not pass to the Distributor until the Company has received payment in full of the price therefor and all monies owing by the Distributor to the Company.

5.28 Risk of loss of or damage to any consignment of the Products shall pass to the Distributor from the time that the distributor acknowledges them as delivered as set out in the Distributor’s delivery instructions.
5.29 Subject as herein provided the Company warrants to the Distributor that:

5.29.1 all Products supplied hereunder will be of satisfactory quality and will comply with any specification agreed for them;

5.29.2 the trade marks of which registration particulars are given in Schedule 3 are registered in the name of the Company and that it has disclosed to the Distributor all trade marks and trade names used by the Company in relation to the Products at the date of this Agreement;

5.29.3 
it is not aware of any rights of any third party in the Territory which would or might render the sale of the Products, or the use of any of the Trade Marks on or in relation to the Products, unlawful;
5.29.4 the Products will be free from any charge or encumbrance when title in them passes to the Distributor.

5.30 In the event of any breach of the Company’s warranty in Sub-Clause 5.3 by whatever reason and howsoever caused the Company shall cover all loss suffered by the distributor whether it be indirect, special or consequential Loss.
5.31 All the Products supplied by the Company shall be sold subject to the Company's Standard Conditions of Sale as altered or modified from time to time, any alterations or modifications to be notified to the Distributor except to the extent than such conditions are inconsistent with the terms of this Agreement, in which case the latter shall prevail.  A copy of the Company's standard Conditions of Sale in force at the date hereof has been supplied to the Distributor prior to the Commencement Date.

6. Services

6.32 The Distributor shall provide the Services within the Territory for the Products as listed in Schedule 4, whether or not such products were supplied by the Distributor.

6.33 The Distributor warrants to the Company that:

6.33.1 all Services will comply in all respects with the relevant requirements of any statute, statutory instrument, order or regulation which may be in force at the time when the same are supplied;
6.33.2 
all personnel involved in the performance of the Services will be suitably skilled and experienced to perform the task assigned to them.
6.34 The Distributor shall provide the Company with a list of all its customers for the Products together with details of all servicing and repairs carried out in respect of those Products.

7. Support and Training

7.35 The Company shall from time to time provide the Distributor with such samples, catalogues, brochures and up to date information concerning the Products as the Company may consider appropriate or as the Distributor may reasonably require in order to assist the Distributor with the sale of the Products in the Territory, and the Company shall use all reasonable endeavours to answer as soon as reasonably practicable any technical enquiries concerning the Products which are made by the Distributor.

7.36 During the <<12>> months immediately following the Commencement Date:

7.36.1 
the Company shall make available to the Distributor at such time as may be agreed and for a period not exceeding <<the period of time employees will be supplied to Distributor>> working days the services of a suitable qualified employee of the Company to assist the Distributor in the marketing of the Products; and

7.36.2 the Distributor shall be entitled to send to the Company's premises at such time as may be agreed and for a period not exceeding <<period of time employees will be supplied to Company>> working days up to <<number of employees>> suitably qualified employees of the Distributor for training by the Company in matter relating to the Products and their marketing.

7.37 The Services to be provided by the Company pursuant to Sub-Clauses 7.1 and 7.2 shall be free of charge.

7.38  where employees of either party visit the premises of the other for the purposes of this Agreement, the first mentioned party shall:

7.38.1 procure that each such employee complies with all security , safety and other regulations which apply to or are in force at the other party's premises; and

7.38.2 
indemnify the other party against any direct damage to property of the other party which is caused by any act or omission of any such employee at the other party's premises.

8. Trademarks and Packaging

8.39 The Company hereby authorises the Distributor to use the Trade Marks in the Territory or in relation to the Products for the purposes only of exercising its rights and performing its obligations under this Agreement.

8.40 The Distributor shall sell the Products under the Trade Marks and shall ensure that each reference to and use of any of the Trade Marks on the packaging or otherwise is in a manner from time to time approved by the Company and accompanied by an acknowledgement in a form approved by the Company, that the same is a Trade Mark of the Company.

8.41 The Distributor shall not:

8.41.1 make modifications to the Products or their packaging;

8.41.2 
use in relation to the Products any trade marks other than the Trade Marks without obtaining the prior written consent of the Company;

8.41.3 
deface, tamper with, obliterate or remove any of the Trade Marks, trade names, logos, insignia or identification numbers which may be embossed upon or affixed to the Products and the packaging therefor supplied to the Distributor by the Company;

8.41.4 use any of the Trade Marks in any way which might prejudice their distinctiveness or validity or the goodwill of the Company therein;

8.41.5 
acquire any right, title or interest in or to any of the Trade Marks or the goodwill associated therewith or in or to any of the advertising, promotional or merchandising work or material for or relating to the Products and belonging to or developed by or for the Company.  Notwithstanding the foregoing, if any such right, title or interest as aforesaid should be acquired by or arise in favour of the Distributor, the Distributor shall on request by the Company forthwith assign or otherwise transfer the same absolutely to the Company;

8.41.6 use in the Territory any trade marks or trade names so resembling any trade mark or trade name of the Company as to be likely to cause confusion or deception.

8.42 The Distributor shall at the request of the Company execute such registered user agreements or licences in respect of the use of the Trade Marks in the Territory as the Company may reasonably require, provided that the provisions thereof shall not be more onerous or restrictive than the provisions of this Agreement.

8.43 The Distributor shall promptly notify the Company of any actual, threatened or suspected infringement or wrongful use in the Territory which comes to its notice, of any patents, registered designs, copyrights, trade names or the Trade Marks relating to the Products and provide the Company with all such assistance as the Company may reasonably require in attempting to put to an end such infringement or wrongful use.  The Company shall reimburse the Distributor for any reasonable out-of-pocket expenses incurred by the Distributor in providing such assistance provided that such expenditure has been approved in advance by the Company.

9. Payment and Records

9.44 Subject to Sub-Clause 9.2 below, the prices payable by the Distributor for the Products shall be the Scheduled Prices, plus additional charges if any in respect of packing and/or delivery and insurance arranged by the Company.

9.45 The Company reserves the right to change the Scheduled Prices of any Products at any time during the currency of this Agreement, but in the event of a proposed increase the Company will give the Distributor not less than <<notice required for increase in prices>> days notice thereof and the Distributor shall have the right within <<notice allowed to reject increase>> days of that notice to cancel or amend any orders for Products sent to and accepted by the Company.

9.46 All sums payable by either party pursuant to this Agreement are exclusive of any tax.  Each party shall be responsible for its own tax liabilities.
9.47 All payments required to be made pursuant to this Agreement by either party shall be made within <<number of days of credit>> days of the date of the relevant invoice in <<type of currency>> in cleared funds to such bank in <<name of city>> as the other party may from time to time nominate, without any set-off, withholding or deduction.

9.48 If either party is required by law to make any tax deduction or withholding in relation to any payment which it is required to make pursuant to this Agreement, it shall do all things in its power which may be necessary to enable or assist the party to whom the payment is due to claim exemption from or (if that is not possible) a credit for that deduction or withholding under any applicable double taxation or similar agreement from time to time in force, and shall from time to time give the party to whom the payment is due proper evidence as to the deduction or withholding and payment over the tax deducted or withheld.

9.49 Where any payment pursuant to this Agreement is required to be made on a day on which is not a Business Day, it may be made on the next following Business Day.

9.50 Each party shall:-

9.50.1 
keep, or procure that there are kept, such records and books of account as are necessary to enable the amount of any sums payable by it pursuant to this Agreement to be accurately calculated;

9.50.2 at the reasonable request of the other party, allow the other party or its agent to inspect those records and books of account and, to the extent that they relate to the calculation of those sums, to take copies of them; and

9.50.3 
within <<   >> days after the end of each year, obtain at its own expense and supply to the other party an auditors' certificate as to the accuracy of the sums paid by that party pursuant to this Agreement during that Year.

9.51 If either party fails to pay on the due date any amount which is payable to the other pursuant to this Agreement then, without prejudice to Clause 10, that amount shall bear interest from the due date until payment is made in full, both before and after any judgment, at <<rate of interest>> per cent per annum over <<name of Bank>> Bank Plc base rate from time to time.

9.52 
Where any sum payable pursuant to this Agreement is calculated in a currency other than <<currency per 9.4>> it shall be converted into <<alternative currency>> by reference to the average of the relevant buying and selling rates of <<name of Bank>> Bank Plc ruling in <<name of relevant city>> at the close of business on the due date.

9.53 If the Distributor fails to pay any sums due in respect of the Products within the time specified in Sub-Clause 9.4 above, the Company shall, without prejudice to any other rights or remedies it may have, be entitled to:

9.53.1 cancel or suspend and further delivery of the Products to the Distributor;

9.53.2 charge the Distributor interest on all sums due at the rate of <<interest to be charged>>%. per annum above <<name of Bank>> Bank plc's base rate in force from time to time from the date payment became due until the date actual payment is made, both before and after judgement;

9.53.3 terminate the Agreement.

10. Duration and Termination

10.54 This Agreement shall come into force on <<commencement date>> and shall continue for a period of <<length of time agreement to remain in force>> years from that date, subject to the following provisions set out below.

10.55 Either party shall have the right, exercisable by giving not less than <<notice period for Termination>> months' written notice to the other at any time prior to the expiry of the period specified in Sub-Clause 10.1 (or any further period for which this Agreement has been extended pursuant to this provision) to extend this Agreement for a further period of <<length of time agreement will be allowed to remain in force>> years.

10.56 Either party may forthwith terminate this Agreement by giving written notice to the other party if:

10.56.1 
any sum owing to that party by that other party under any of the provisions of this Agreement is not paid within <<credit period>> days of the due date for payment;

10.56.2 that other party commits any other breach of any of the provisions of this Agreement and, if the breach is capable of remedy, fails to remedy it within <<amount of time allowed to remedy breach>> days after being given written notice giving full particulars of the breach and requiring it to be remedied;
10.56.3 
an encumbrancer takes possession, or where that other party is a company, a receiver is appointed, of any of the property or assets of that other party;

10.56.4 
that other party makes any voluntary arrangement with its creditors or, being a company, becomes subject to an administration order (within the meaning of the Insolvency Act 1986);

10.56.5 
that other party, being an individual or firm, has a bankruptcy order made against it or, being a company, goes into liquidation (except for the purposes of amalgamation or re-construction and in such a manner that the company resulting therefrom effectively agrees to be bound by or assume the obligations imposed on that other party under this Agreement);

10.56.6 anything analogous to any of the foregoing under the law of any jurisdiction occurs in relation to that other party;
10.56.7 
that other party ceases, or threatens to cease, to carry on business; or

10.56.8 
Control of that other party is acquired by any person or Connected Persons not having Control of that other party on the date of this Agreement.

10.57 For the purposes of Sub-Clause 10.3.2, a breach shall be considered capable of remedy if the party in breach can comply with the provision in question in all respects other than as to the time of performance (provided that the time of performance is not of the essence).

10.58 The rights to terminate this Agreement given by this Clause 10 shall not prejudice any other right or remedy of either party in respect of the breach concerned (if any) or any other breach.

11. Effects of Termination

11.59 The Company shall if the Distributor demands it:

11.59.1 fulfil any orders placed by the Distributor and accepted by the Company prior to the date of the Termination; or
11.59.2  refund to the Distributor any sums paid in advance by the Distributor in respect of such order provided.
11.60 all sums which may become due from the Distributor to the Company in respect of Products supplied prior to the effective date of termination shall forthwith become due and payable by the Distributor to the Company;

11.61 the Company shall have the option, to be exercised by letter, e-mail, or facsimile within 3 months of the date of termination of this Agreement to repurchase from the Distributor any stocks of the Products which shall then be in the possession of or under the control of the Distributor for a fair market value or the price paid by the Distributor for the Products as agreed between the Company and the Distributor at the date on which the options exercised, provided always that the Company shall be responsible for the cost of carriage and insurance of such re-purchased Products;

11.62 the Distributor shall cease forthwith to represent itself as the appointed exclusive distributor of the Company's Products within the Territory and shall remove all reference to such effect from its stationery, promotional literature and name plates;

11.63 the Distributor shall cease to advertise or promote the Products or to make any use of the Trade Marks other than for the purpose of selling Products in respect of which the Company does not exercise its rights of re-purchases;

11.64 the Distributor shall at its own expense deliver to the Company or otherwise dispose of in accordance with the Company's instructions all sales and promotional literature, documents containing technical information and customer lists relating to the Products;

11.65 the Distributor shall at its own expense join with the Company in procuring the cancellation of any registered user agreements entered into pursuant to Sub-Clause 8.4 above;

11.66 all the rights and obligations of the parties under this Agreement shall terminate, except for any rights or obligations to which any of the parties may be entitled or be subject before its termination (which shall remain in full force and effect) and except as otherwise provided in this Clause 11;

11.67 the Company shall have no claim against the Distributor for compensation for loss of distribution rights, loss of goodwill or any similar loss;
11.68 without prejudice to Sub-Clause 10.5 above, termination shall not affect or prejudice any right to damages or other remedy which the terminating party may have in respect of the event giving rise to the termination or any other right to damage or other remedy which any party may have in respect of any breach of this Agreement which existed at or before the date of termination;

11.69 Clauses 1 (Definitions and Interpretations), 12 (Confidentiality), 13 (Liability), 14 (Indemnity) and 24 (Applicable Law and Jurisdiction) shall remain in effect.

12. Confidentiality

12.70 Each party undertakes that, except as provided by Sub-Clause 12.3 or as authorised in writing by the other party, it shall, at all times during the continuance of this Agreement and for <<   >> years after its termination:-

12.70.1 
keep confidential all Restricted Information;

12.70.2 not disclose any Restricted Information to any other person;

12.70.3 
not use any Restricted Information for any purpose other than as contemplated by and subject to the terms of this Agreement;

12.70.4 
not make any copies of, record in any way or part with possession of any Restricted Information; and

12.70.5 
ensure that none of its directors, officers, employees, agents or advisers does any act which, if done by that party, would be a breach of the provisions of this sub-clause.

12.71 Either party may:-

12.71.1 disclose any Restricted Information to:-

12.71.1.1 any sub-contractor or supplier of that party;

12.71.1.2 any governmental or other authority or regulatory body; or

12.71.1.3 any employee or officer of that party or of any of the aforementioned persons;

to such extent only as is necessary for the purposes contemplated by this Agreement, or as required by law, and in each case subject to that party first informing the person in question that the Restricted Information is confidential and (except where the disclosure is to any such body as is mentioned in 12.2.1.2 above or any employee or officer of any such body) obtaining and submitting to the other party a written undertaking from the person in question, as nearly as practicable in the terms of this Clause, to keep the Restricted Information confidential and to use it only for the purposes for which the disclosure is made; and

12.71.2 use any Restricted Information for any purpose, or disclosure it to any other person, to the extent only that it is at the date of this Agreement, or at any time after that date becomes, public knowledge through no fault of that party, provided that in doing so that party does not disclose any part of that Restricted Information which is not public knowledge.

12.72 The provisions of this Clause shall continue in force in accordance with their terms, notwithstanding the termination of this Agreement for any reason.

13. Liability

Notwithstanding anything to the contrary in this Agreement, the Distributor shall not, except in respect of death or personal injury caused by the negligence of the Distributor, be liable to the Company by reason of any representation or implied warranty, condition or other term or any duty at common law, or under the express terms of this Agreement, for any indirect or consequential loss or damage (whether for loss of profit or otherwise and whether occasioned by the negligence of the Distributor or its employees or agents or otherwise) arising out of or in connection with any act or omission of the Distributor .

14. Indemnity

14.73 If any claim is made or threatened to be made against Distributor or its associated companies or any of their servants, agents arising out of or in connection with this agreement, howsoever the same may arise and whether occasioned by the negligence of Company  or otherwise except as a result of the wilful default of the Distributor, the Company shall indemnify the Distributor in respect of any loss, damages, costs or other claim for compensation or any legal or other expenses which are awarded against or incurred by the Defendant or agreed with the consent of the Indemnifier to be paid by the Defendant in settlement of the claim.

14.74 The indemnity given under Clause 15 shall only apply provided that, and the Distributor accordingly undertakes to the Company that:

14.74.1 the Company shall be given full control of any proceedings or negotiations in connection with any such claim or threatened claim;

14.74.2 the Distributor shall at its own cost give the Company all reasonable assistance for the purpose of any such proceedings or negotiations;

14.74.3 except pursuant to a final award, the Distributor shall not pay or accept any such claim or threatened claim, or compromise any such proceedings or negotiations, without the consent of the Company (which shall not be unreasonably withheld);

14.74.4 the Distributor shall do nothing which would or might vitiate any policy of insurance or insurance cover which the Distributor may have in relation to any such claim or threatened claim, and this indemnity shall not apply to the extent that the Distributor recovers any sums under any such policy or cover (which the Distributor shall use its best endeavours to do);

14.74.5 the Company shall be entitled to, and the Distributor shall accordingly account to the Indemnifier for, all damages and costs (if any) awarded against any other party or agreed by the Distributor (which agreement shall not be unreasonably withheld) to be paid by any other party in respect of any such claim or threatened claim; and
14.74.6 
the Company shall be entitled to require the Distributor to take such steps as the Indemnifier may reasonably require to mitigate or reduce any loss of the Distributor.

15. Force Majeure

15.75 For the purposes of this Agreement "Force Majeure" means, in relation to either party, any circumstances beyond the reasonable control of that party (including, without limitation, any strike, lock-out or other form of industrial action).

15.76 If any Force Majeure occurs in relation to either party which affects or may affect the performance of any of its obligations under this Agreement, it shall forthwith notify the other party as to the nature and extent of the circumstances in question.

15.77 Neither party shall be deemed to be in breach of this Agreement, or shall otherwise be liable to other, by reason of any delay in performance, or the non-performance, of any of its obligations under, to the extent that the delay or non-performance is due to any Force Majeure of which it has notified the other party, and the time for performance of that obligation shall be extended accordingly.

15.78 If the performance by either party of any of its obligations under this Agreement is prevented or delayed by Force Majeure for a continuous period in excess of <<time limit>>, the parties shall enter into discussions with a view to agreeing upon such alternative arrangements as may be fair and reasonable or the other party shall be entitled to terminate this Agreement by giving <<termination notice period>> written notice to the party so affected.

16. [Data Protection 

16.79 All personal information that the Company or the Distributor (“First Party”) may use will be collected, processed, and held in accordance with the provisions of EU Regulation 2016/679 General Data Protection Regulation (“GDPR”) and the rights under the GDPR of the other party being, as the case may be, either the Company or the Distributor (“Other Party”) and the rights under the GDPR of any third party.

16.80 For complete details of the First Party’s collection, processing, storage, and retention of personal data including, but not limited to, the purpose(s) for which personal data is used, the legal basis or bases for using it, details of the Other Party’s and any third party’s rights and how to exercise them, and personal data sharing (where applicable), the Other Party should refer to the Privacy Notice of the First Party. The respective Privacy Notices of each Party are attached at Schedule 5.

16.81 All personal data to be shared by the First Party with the Other Party under this Agreement shall be shared in accordance with the terms of the Data Sharing Agreement entered into by the Parties on <<insert date>> pursuant to this Agreement.]
17. [Data Processing

17.82 All personal data to be processed by the Distributor on behalf of the Company or by the Company on behalf of the Distributor under this Agreement shall be processed in accordance with the terms of the Data Processing Agreement entered into by the Parties on <<insert date>> [pursuant to this Agreement].]
18. Nature of the Agreement

18.83 Each party shall be entitled to perform any of the obligations undertaken by it and to exercise any rights granted to it under this Agreement through any other Member of its Group, provided that any act or omission of that other Member shall, for all the purposes of this Agreement, be deemed to be the act or omission of the party in question.

18.84 
Subject to Sub-Clause 18.1 this Agreement is personal to the parties and neither party may assign, mortgage, or charge (otherwise than by floating charge) or sub-license any of its rights hereunder, or sub-contract or otherwise delegate any of its obligations hereunder, except with the written consent of the other party.

18.85 This Agreement contains the entire agreement between the parties with respect to its subject matter and may not be modified except by an instrument in writing signed by the duly authorised representatives of the parties.

18.86 Each party acknowledges that, in entering into this Agreement, it does not rely on any representation, warranty or other provision except as expressly provided in this Agreement, and all conditions, warranties or other terms implied by statute or common law are excluded to the fullest extent permitted by law.

18.87 No failure or delay by either party in exercising any of its rights under this Agreement shall be deemed to be a waiver of that right, and no waiver by either party of a breach of any provision of this Agreement shall be deemed to be a waiver of any subsequent breach of the same or any other provision.

18.88 If any provision of this Agreement is held by any court or other competent authority to be invalid or unenforceable in whole or in part, this Agreement shall continue to be valid as to its other provisions and the remainder of the affected provision.
19. Costs
Subject to any express provisions to the contrary each party to this Agreement shall pay it own costs of and incidental to the negotiation, preparation, execution and carrying into effect of this Agreement.

20. Notices and Service

20.89 Any notice (which term shall in this clause include any other communication) which is required to be given under this Agreement or in connection with the matters contemplated by it shall, except where otherwise specifically provided, be in writing in the English language.

20.90 Any such notice shall be addressed as provided in Sub-Clause 20.3 below and may be:

20.90.1 personally delivered, in which case it shall be deemed to have been given upon delivery at the relevant address; or

20.90.2 
if within the United Kingdom, sent by first class pre-paid post, in which case it shall be deemed to have been given two days after the date of posting; or

20.90.3 
if from or to any place outside the United Kingdom, sent by pre-paid priority airmail, in which case it shall be deemed to have been given seven days after the date of posting; or

20.90.4 
sent by e-mail telex, cable, facsimile transmission or comparable means of communication and shall be deemed to have been duly given on the date of transmission
20.91 
The address and other details of the parties referred to in Sub-Clause 20.2 are, subject to Sub-Clause 20.4:

Name: <<Name of Company's addressee>> 

Name: <<Name of Distributor's addressee>> 

For the attention of <<Company agent name>>
[For the attention of <<Distributor's name>> 

Address <<Company address>> 

Address <<Distributor address>> 

Facsimile number <<Company's Fax number>> 

Facsimile number <<Distributor's Fax number>>.

20.92 Any party to this Agreement may notify the other parties of any change to the address or any of the other details specified in Sub-Clause 20.3, provided that such notification shall only be effective on the date specified in such notice or five days after the notice is given, whichever is later.

21. Relationship of the Parties

Nothing in this Agreement shall create, or be deemed to create, a partnership, or the relationship of principal and agent, between the parties.

22. Set Off

The Distributor shall not be entitled to withhold payment of any sums after they become due by reason of any right of set-off or counterclaim which the Distributor may have or allege to have or for any other reason whatsoever.

23. Arbitration

23.93 Any dispute, difference or disagreement between the parties arising out of or in connection with this Agreement shall be referred to the arbitration in London of a single arbitrator appointed by agreement between the parties within <<time limit for appointment>> days after a request for a reference is made by either party, nominated on the application of either party by the <<Title of relevant person>> for the time being of <<name of association/arbitrator>>.

23.94 Sub-Clause 23.1 shall not:
23.94.1 apply to any dispute, difference or disagreement in respect of which the provisions of this Agreement specify the consequences; or
23.94.2 preclude the making of an application to the Court for injunctive relief.

24. Applicable Law and Jurisdiction

24.95 The laws of England and Wales shall apply to the whole of this Agreement.

24.96 The parties hereby agree to the non-exclusive jurisdiction of the English and Welsh Courts.

IN WITNESS WHEREOF this Agreement has been duly executed the day and year first before written.

SIGNED by 

<<Name and Title of person signing for Company>>
for and on behalf of <<Company's name>> Limited

In the presence of

<<Name & Address of Witness>>
SIGNED by 

<<Name and Title of person signing for Distributor>> 

for and on behalf of <<Distributor's name>> Limited

In the presence of

<<Name & Address of Witness>>
:

 SCHEDULE 1: PRODUCTS 
<<Insert description of the products here>> 

SCHEDULE 2: PRICES
<<Insert the price of the products here>> 

SCHEDULE 3: TRADE MARKS
<<Insert a definition and set out trademarks here>> 

SCHEDULE 4: SERVICES
<<Insert description services to be offered by the Company to the Distributor here>> 
SCHEDULE 5: PRIVACY NOTICES
<<Attach a copy of each party's Privacy Notice as referenced in sub-Clause 16.2>>
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