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Exclusive Distributorship Agreement for Other Company Pty Ltd

DISTRIBUTORSHIP AGREEMENT
(EXCLUSIVE)

THIS AGREEMENT MADE ON THE DAY OF 20

BETWEEN Company Pty Ltd ACN 111 222 333 | Sydney Street Sydney 2000 in

New South Wales (the “Supplier”);
AND: Other Company Pty Ltd ACN 333 222 111 1 Br treet Brisbane
7000 in New South Wales (the “Distributor:
RECITALS @b
hiel it markets‘-%n-}sells

B. The Supplier and the Distributor (the agreed t@r into this
agreement for the purpose of establishingia i @‘ a tribution

Tere'g;}y”) described

A. The Supplier is the manufacturer and seller of t

through various distributors.

%

in Item - The Territory of Sche
THE PARTIES AGREE AS
1. DEFINITIONS

ing words and pP@g/ e@
ution Agreen&;}}%d@.ldes all amendments or variations
¥ &
s the clauseg}set ou@chedule D.
ermits, lic S Q{\‘approvals required from time to time to sell or
YYQQf

formatio ea ‘;\l of the following: (a) the trade secrets of any Party;

1.1 In this Agreement

“Agreement” mean

(b) th esetﬂ%:d prospective Consumers, including all records regarding

Products sold or

s of all pa

lied to them; (c) the names of all past, present, and prospective
employees of &@Party; (d) the Party's past, present, and prospective systems, methods and
procedures used in the operation of such Party's business; (e) any other oral, written,
electronic and/or recorded information of any Party's business, products, financial condition,
operations, assets or liabilities; (f) any documentary information that is marked

“Confidential”, “Private”, “Secret”, “In Confidence” or “Not to be disclosed”; (g) all notes,
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Exclusive Distributorship Agreement for Other Company Pty Ltd

analyses, summaries, compilations, studies projections, forecasts budgets, price list or records
of any Party that is marked confidential or which by its nature is confidential.

Confidential Information excludes information (a) generally available in the industry other
than as a result of a wrongful disclosure, (b) independently acquired or developed by a Party
without breach of this Agreement, or (c) available to a Party on a non-confidential basis from
a third person not bound by any confidentiality agreement or fiduciary obligation owed to the

other Party.

“Consumer” means any person who purchases or may purchase an for use within
the Territory.
“Deliver/Delivery” means delivery of the Products to the Di§trib8es’s nonpsinated wareh
in the Territory.

“Dollars” means Australian Dollars. {3?9
“Distributorship” means this distributorship rel the Parties:3$
“GST” means Goods and Services Tax as defined ST Act. , = an

marks, designs,

perty that E}cap of legal protection,

s been for@ ob&Sﬂbd

ag( ns and by-laws current in the
ny of the foloy 1ngG:}

use that is-@bnb\e& an essential term;

of a clause t le of rectification and the Party in breach has failed

patents, processes and all ot

regardless of whether such

Cll’l

ithin 14 ddy&afterhoin ng requested so to do by the other Party.

“Mer le” meanqéﬂeab@ the Territory under its Product description at its market
price or, if apphcablq_gfor its ordinary purpose.

“New Producgi. cans all new products of whatever kind that the Supplier introduces as
part of its overall range of Products available for sale in the Territory and also includes all
enhancements, upgrades, new versions and/or replacements of any of the Products and/or
newly developed products of the Supplier.

“Notice” means a notice in writing including those sent by facsimile, letter, email and telex

and conveyed in accordance with this Agreement.
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Exclusive Distributorship Agreement for Other Company Pty Ltd

“Order” means an Order placed by the Distributor on the Supplier for any of the Products
which Order must be in the form from time to time specified by the Supplier. The Order
must include details of the Products’ description, the quantity ordered, the price per item in
Dollars, the total price in Dollars, the requested time for Delivery and such other information
as the Parties may reasonably require.

“Party/Parties” means the Parties to this Agreement and includes their lawful successors

and assigns. Any reference to a party will include, where applica any subsidiary

controlled by a Party or by the same persons who control that Party.
“Person” includes any body that is recognised at Law in the T
person, an entity or corporation.

“Products” includes all the products listed in Schedule
of the Products. Products include all New Product
“Quarterly” means a period of 3 months.

“Samples” includes supplies of the Products (wh % New Productsy fo motional
purposes and all other promotion mate i atd to the them\&rre%(&d anticipated
S &

the Prodyéty whidhare capable of being

Consumer market in the Territory.
“Spare Parts” means all part

replaced in order to repair Q

N
“Territory” means the in Item - Q‘G’Te i of Schedule A.
“Term” means the ; ncing from tl_l_i@te B\@f and set out in Item - The Term
of Schedule ment is te&mt@by either Party during that period, in
which cas pire on the date of termination. The Term also includes all

d all such e@“:) @'s‘ as the Parties may in writing agree.
nth@uring the Term, the first Year commencing on the
piring on ay e the anniversary of the date hereof.

PRETAT@I A@DDITIONAL CLAUSES

2.1 Words impon'Qg?ny genders include all genders including the neuter gender.

2.2 Words im ng the singular include the plural and vice versa.

2.3 The Parties agree that the Additional Clauses will each be expressed terms of this
Agreement. To the extent there is any inconsistency between clauses in this Agreement
and the Additional Clauses the Parties agree that to the extent only of that inconsistency

the inconsistent clauses in this Agreement shall not apply.
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3. APPOINTMENT AND TERM

3.1 The Supplier appoints the Distributor, and the Distributor accepts its appointment, as
the exclusive distributor of the Products for the Term in the Territory on and subject to
the rights and obligations of the parties as set out in the clauses in this Agreement and
where applicable in the Additional Clauses.

3.2 During the Term the Distributor will, for so long as it has the right to be the exclusive

3.3 During the Term, each Party promises to act reasonably and in good fa

of the Products in the Territory.
3.4 The Distributor may appoint sub-distributor;

bmissions o @- ktgbtrlbutors
atives as 1f@ r omissions

that any su%%t cqqrmssion will be a
& f:)

Q’ ﬂ{%‘.}[ will not, for so long as

ive % dlrectly or indirectly (other

11 nge Products in the Territory.

3.5

tor) market, sell 2{@

4.1 i ptly notify{l}e%: butor of any New Products available to the
NSRS
hg\metqll its Targets (if any specified in Schedule A), all
cts which up at its sole discretion decides to distribute, market or
e Territo%(thus@st be offered to the Distributor to market and sell. If the
Distributor dQ@_ ot agree to sell the New Products on the terms proposed by the
Supplier }@ he Supplier may make such other arrangements as it thinks fit for the
marketing and sale of the New Products in the Territory. The Distributor will be
deemed not to have agreed to sell the New Products if it fails to accept the terms
proposed by the Supplier within 30 days of those terms being offered to the Distributor.
5. INTELLECTUAL PROPERTY AND CONFIDENTIAL INFORMATION
5.1 The Supplier is the exclusive owner of all of the Supplier’s Intellectual Property in the
Products. The Distributor may not challenge or dispute the Supplier’s ownership of the
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Supplier’s Intellectual Property. The Distributor must not do anything or omit to do
anything which could detrimentally effect the ownership of the Supplier’s Intellectual
Property.

5.2 The Distributor is entitled during the Term to use the Supplier’s Intellectual Property
including all trade marks as it may reasonably require for the sole purpose of

effectively selling, marketing and/or distributing the Products in the Territory. The

5.3 Each Party undertakes not to use or disclose to any othetr Person or e
other Party’s Confidential Information and will only

in good faith and for the proper purposes of

restrictions imposed by the Party that is the pro ¢
6. SUPPLIER’S OBLIGATIONS (,'.'E}$
6.1 For so long as the Distributor meets its Tdtge y specifie @ch&nﬁme A) the

Supplier will promptly refer to t i hquiries it r@es i ation to the

Products from the Territory.

ith the D1StEi r that for é&jongéﬂhe Distributor is the
exclusive distributorg i it will n@rec@r indirectly supply the

: : (5/ W
@ erritory. @ is a@entlal term.

de the Distributg\@ith &gééble promotional and marketing
e*®Products t &how@he Term. If the Distributor chooses to
n by this suhslaus@}) 1s licensed to do so and at no fee. The

6.2 The Supplier covenants

6.3 The Supplier

d to modi a change such materials to suit its reasonable
s for the mar @g ofighe Products in the Territory. There is no obligation
lier to mo@‘or Qany of the materials it provides to the Distributor.
6.4 plier und es @mmptly attend to the reasonable fulfilment of all Orders
for the Prodqu__an their Delivery in accordance with the terms of this Agreement and
subject tg_\@oper arrangements acceptable to the Supplier being made for payment.
The Distributor acknowledges that the Supplier’s ability to fulfil Orders is dependant
on available stock of the Products Ordered.
6.5 The Supplier undertakes to the Distributor to endeavour to maintain sufficient
quantities of the stock of the Products so as to reasonably be able to meet the

Distributor’s anticipated Orders having regard to forecasts provided to the Supplier by
the Distributor. The Distributor acknowledges and agrees that the Supplier may at its
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sole and absolute discretion delete any Products from the Product list in Schedule B and

upon the Supplier notifying the Distributor in writing of such deletion those deleted

Products will cease to form part of the Products and the Distributor will have no right

or entitlement to distribute those deleted Products after such notification.

6.6 The Supplier must provide all specification (if any) required for use of the Products by

Consumers.

7. PRODUCT DEFECTS & GENERAL LIABILITY
7.1  The Supplier warrants to the Distributor that:-

7.1.1

7.1.2

7.1.4

Initial:

fit and Merchahtable at that
itory; and \.b
If the Products and/or its packaging are d Merchantaﬁ'hs and
provided the Distributor has stored the Psedu ce with t@ijapplier’s
ed and the
duegmnd/or its
&
@%f replacing the
t Q":D@‘M't\.i::>k ing the Suppli

Q Q@é& s packaging the Supplier
e defectively p%‘.‘k@ed cts to be freighted back to it or

direct at its &nd ; Or
P

e replacement aclﬁbg and have the Products repackaged at its

in the Tex@y Qg"

The Products and their packaging at Delivery will

time and will meet and be in accordance with th

recommendations (if any) provideg
Distributor has not altered, tampered

packaging then:

(a) The Supplier must

defective Pro

(b)

th@istributor that the Products are safe for use in the

: N
gl o0
upplier warra
ory if the pl@ﬂ\:}speciﬁcations (if any) and instructions for storage

stallation, P, @and/or maintenance (if any) are all followed.

The Su % represents to the Distributor that all information on the Products
incliﬂ:§].brochures, advertising materials, samples and instructions for the
installation, set up, use and/or maintenance of the Products will be provided in
English, are up to date and will be updated as appropriate. Furthermore that such
materials do not contain any representations that are incorrect, untrue, deceptive
or misleading or likely to deceive or mislead the Distributor or any Consumer.

The Supplier undertakes to the Distributor to use all reasonable commercial

endeavours to support the Distributor in the sale, marketing and supply of the
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Products in the Territory and will supply all Orders from the Distributor in a
timely manner.

7.1.6  The Distributor must follow all reasonable directions and carry out all reasonable
requests of the Supplier in respect of the storage, packaging and presentation of
the Products. If the Distributor requests any particular packaging or presentation,
the costs thereof must be borne by the Distributor. The Supplier may at its

discretion require prepayment by the Distributor of this cost agfa pre-condition to

such packaging and/or presentation being carried out.
7.2 Neither party will in the course of conducting its busine

misleading or deceptive or is likely to mislead or dec itutes any bl%@u

to do a@% which
liable to al% ird party or
failure to a sed such

avbilities, 10 &‘ d%éés and other
S &

ATIO COVEN N%Qro COMPETE

of any Law of the Territory. This is an essential t
7.3 If either Party wrongfully or improperly doe
has the effect or consequence of rendering

Consumer under any Law then the Party

liability fully indemnifies the o against al
claims that it might thereby incu

8. DISTRIBUTOR’S OB

s to pro @ distribute and sell the

to maxi g”the of the Products within the

qgfnake or publish any disparaging
out the Produaﬁ_. Suﬂﬂler This is an essential term.

Products within @ ry s
Territory duri ety The Dlstrlbu‘&%st

8.2 The not dlstrlbut%ﬁ‘ ucts outside of the Territory or sell or

s to any e@'} P to sell or distribute outside the Territory
ier’s prior W&n coqbs}ent This is an essential term.

tfbutor 1s en@’to &et the Products as it thinks fit in the Territory and

er into suédwﬂé%reements as it deems desirable to market and/or promote
the Products i Territory.

8.4 The DistriButor will maintain a database of all complaints, comments or claims made to
it in respect to the Products from Consumers and will provide the Supplier with these
details within 21 days of being requested to do so by the Supplier. This is an essential
term.

8.5 The Distributor will be responsible for its own storage of the Products and must comply

with the Supplier’s recommendations for storage.
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8.6 The Distributor may use the Supplier’s Intellectual Property including its trade marks
for the sole purpose of advertising and marketing of the Products and in its promotional
material for the Products but for no other purposes. This is an essential term.

8.7 The Distributor will not intentionally deface, obscure or remove from any of the
Products the Supplier’s trade marks or reservations of Intellectual Property. This is an

essential term.

8.8 The Distributor is solely responsible for and must at its expe obtain all any

necessary approvals, licences, permits, authorisations and certi or the Products

to enable it market and sell the Products in the Territoryad ing, i icable, any
Australian Standards (“AS”) certification and/or land Stan a@s
(“AS/NZS”) certification or any other regulato ents for th%ksale,
distribution, marketing or use of the Prody y. The @er will
provide reasonable assistance, co-operatio ect 1 approvalscs$

8.9 The Distributor will apply for and do all th reially rea% le iaggbtain any
required registration of the Prod itory. The cost .Q\F%\tlch iStration shall
be borne by the Distributor. of this Agr nt %istributor must

gistrationsé‘ e t@erred to the Supplier
QN

D
2 yéfﬁése@n on behalf of the Supplier.
This is an ess {:‘ ‘(’
AV QL

8.11 During t

8.10

istrtbutor may arQ.t or distribute products that are similar

oY
8.12 owledgesﬁ’ 2@' that at the end of the Term the Distributor

¢ goodwill of '@usin@ of selling the Products exclusively on trust for the

d for anzb@w @1 utor nominated by the Supplier to distribute the

s in the Te@ry. QQ-

8.13 At the expiry @t?e Term the Distributor undertakes and promises to the Supplier that
the Distr_il‘_b\@j\); will not sell, distribute or market, whether directly or indirectly, any
products in the Territory that are the same as, similar to, or competitive with the
Products for a period of six (6) month(s) from the date of expiry of the Term. The
Distributor acknowledges that this restraint is reasonable both as to time and area in
order to protect the interest of the Supplier in the goodwill of the business of
distributing, marketing and selling of the Products in the Territory. Furthermore, the

Distributor acknowledges that damages are not a sufficient remedy for the Supplier
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9.2

93

94

9.5

10.3

10.4

should there be a breach of this clause and that the Supplier is entitled to apply for an
injunction to restrain any breach or threatened breach of the clause.

SUB DISTRIBUTORS

The Distributor may appoint sub distributors, licensees and franchisees for the
marketing, sale, distribution and/or maintenance of the Products in the Territory. The
Distributor must ensure that any Person it appoints as a sub distributor, licensee or

franchisee is a Person of good repute and character with suitaBle experience and

training capabilities to act as a sub distributor, licensee or fi f the Products

within the Territory.

The Distributor is exclusively responsible for all of: or o

issions of its{gb
Q

the Produc’f&\ and

iabilities @3’% losses

sustained as a consequence of any negli pro r unlawfu] duct and/or

distributor(s), franchisee(s) and sub licensee(

indemnifies and keeps indemnified the Supp

omission by any sub distributor(s), licensee(S)ie isee(s). 'Q'- an

No agreement between the Distri 1b distributq&‘li\:er&{g?ﬁr franchisee
may be for any period exceedin Q'I'Q qQ"'

No agreement between Distribu any sub—(ga'but (ficensee or franchisee

will be binding on t or

ctly or indi y i.@‘}se any obligation on the
Suppher. %

tly on request ‘Iir@id%\tgsupplier with a copy of every sub
ariChise agre n& it -ez;.ters into. None of the terms of such

onsistent with this @cgment.

NG AND Q“%‘g\@’r

Prices for the '%luct@e set out in Schedule B.

r shall no@tea Q@Prices for any items of the Products until the expiry
rst Year oéals A&ment. Thereafter, the Supplier may change its Prices at
any time upongsixty (60) days prior written notice to the Distributor.

The Supp_l_.\'\@ ill not increase its Prices for any items of the Products until the expiry of
the first Year of this Agreement. Thereafter the Supplier may change its Prices at any
time upon 60 days’ prior written notice to the Distributor.

All Orders for the Products must be made by the Distributor using the Supplier’s Order
forms. The Supplier may from time to time amend or alter its Order form and must

notify the Distributor of such changes.
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10.5 The Supplier will issue an Invoice to the Distributor for the Products ordered 21 days
prior to the nominated Delivery date of the Products.
10.6 The Distributor must pay the Supplier for all Products ordered:
10.6.1 within seven (7) days of receipt of the relevant Invoice from the Supplier; or
10.6.2 within seven (7) days of Delivery

whichever is the last to occur. This is an essential term.

Supplier. This is an essential term.
10.8 Unless otherwise specified by the Supplier item
for by: Cash, Cheque, Bank Cheque, Ele

d any ot@payment
alue Ofith er cxceeds@ 000.00 the
by provid}aﬁe lier with
le letter of Credit in favqg"of Q&Supplier and

acceptable @theqﬁupplier. In such

o fulfil th%@der@e said letter of credit
"'v

f &

Qo Eg!red by the Distributor to the

- 3

4, the D1 I but(ﬁzbvenants that it will bear all the costs and

method agreed by the Supplier. Where th¢

Supplier may require the Distributor to secu

a ninety (90) day revolving irre
issued by an Australian Ban
circumstances the Suppli
is provided.
11.
11.1

11.2

f the tran the Products.

roducts may@eazar@us flammable or fragile, the Supplier must ensure

kaged an ll accordance with all regulations relating to hazardous

verland t or Laws for the shipment and/or transportation of such
Products fron@%upplier’s to the place of delivery.

11.4 Upon Dci of the Products the Distributor must promptly visually inspect the
Products and within 14 days of such receipt give the Supplier Notice of any Products
that are apparent from such inspection to be not of Merchantable Quality and the
Distributor will arrange for such Products to be returned to the Supplier at the
Supplier’s expense. If no Notice is given in that time the Products will be deemed to be
Merchantable and fit for purpose except in respect to any latent defects not reasonably

apparent on inspection.
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11.5 The Supplier will do all things commercially reasonable to replace any defective
Products as soon as possible. Where a visual inspection of the Products does not
disclose any relevant defect then the Distributor must promptly notify the Supplier of
such defect when it becomes aware of its existence.

12. TERMINATION

12.1 This Agreement may be terminated by either Party if the other Party commits a

Material Breach. The procedure for termination is set out in this Cl

12.2 On termination the Supplier must either:

12.2.1 Deliver sufficient quantities of Products Ordered b

the Distributor to satisfy all of its outstandi
Consumers, or

12.2.2 at its sole discretion take over respo

orders, in which event the Supplig against any

. cgg
the Distributor and the Suf,aher e entitled to
g 14 days’ prior @ce at affect to the

liability to those Consumers in respect 0s€e

12.3 It is a breach of an essential te

terminate this Distributorship

Distributor if : Q} gﬁ
12.3.1 The Distributorsfa anglamount owi t}&'@pplier within 14 days of
the date of a que the Suppli % m payment;

12.3.2 The Dis omes insolvent; ""’&Q *31\’(/

12.3.3 1 mmits any b & of Q\s Agreement and fails to remedy that

ays of thiig}e ofﬁﬁltten request from the Supplier to do so;

12.3.4 ibutor ceases t siness in the Territory;

istributor ¢ @ to(&se commercially reasonable efforts to market,

ute and se@e P ts in the Territory;

e Distribtéfailqﬁ‘ ollow any reasonable and lawful direction given by the
Suppliel@r he purposes of safe guarding the Supplier’s Intellectual Property or
Cor_@tial Information;

12.3.7 The Distributor fails to meet the Target (if any specified in Schedule A) for any
Year;

12.3.8 The Distributor breaches any term of this Agreement that is expressed to be an

essential term.
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12.4 1t is a breach of an essential term by the Supplier and the Distributor will be entitled to
terminate this Distributorship by giving 14 days’ prior Notice to that affect to the
Supplier if:

12.4.1 The Supplier fails to Deliver any of the Products to the Distributor within 30 days
of the time specified in the Order for Delivery and the Distributor has requested
in writing such Delivery and that Delivery has not been made within that 30 days

or within 14 days of such request, whichever is the longer;

12.4.2 The Supplier fails to make any payment due by it to istiibutor within 14

days of being requested by the Distributor in writinggo make such ent;

»

Q
1ls to remed¥~ that

q ibutor to @Egdy that

breach; Q &“ﬁ‘
12.4.5 The Supplier ceases to carry on busin Q/'Q'- an
12.4.6 The Supplier ceases to sup ny of the ucts or fail&‘%‘m% ih the quality

of any of the Products; {? qQ"'
12.4.7 The Supplier fails onable an (bwfggzﬁrection given by the
Distributor fo f protecti che\ﬁhstributor’s Confidential
S Intellec@‘ﬁop@?
al product recall fgay 0 roducts in the Territory;

0 sell the P&cts Q@ny of them in the Territory;
aches any term oahs Agreement that is expressed to be an

N VE

ding anythin &bwh@ contained in this Agreement and without giving

12.4.3  The Supplier becomes insolvent;
12.4.4 The Supplier commits any breach of this e

breach within 14 days of being re

follow

t under t cl either Party may terminate this Distributorship

ately by giég N(&to the other Party if the recipient Party of such Notice has
breached any@_ then applying to this Agreement or does any act or omits to do any
act that cg,\ cause the terminating Party to be in breach of any Law applicable to this
Agreement or wrongfully and knowingly uses or discloses the terminating Party’s
Confidential Information to any third party.

12.6 Upon termination each of the Parties must promptly return to each other all
Confidential Information and Intellectual Property belonging to the other Party. Where
such Confidential Information is incapable of being returned in tangible form then each

Party warrants to the other that it will destroy all electronic records of such Confidential
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Information. In addition, the Distributor must return to the Supplier or, if required by
the Supplier, destroy any point of sale displays and other marketing materials provided
to the Distributor by the Supplier.

12.7 Notwithstanding termination of the Distributorship, this Agreement will continue to be
binding on the Parties and fully enforceable in respect to the rights and obligations of

each Party relating to:

12.7.1 the payment of any sum;
12.7.2 any continuing obligations to any Consumers;
12.7.3  Product warranty to Consumers;
12.7.4 Confidential Information;
_,p
12.7.5 return of property and transfer of Trade Ma operty,

12.7.6 Obligations in this Clause and othe

intended to apply after termination;

12.8 On termination of the Agreement:

12.8.1 The Distributor must pro pplier of a@%’c @?fhe Products

which it has and which equired by it to f@ou@'ﬂdmg contractual

obligations to Con G %(3
= &

12.8.2 The Supplier iged) w1th1 d@uy back all stock of the
Products he istr r which t @stm r is not contractually obliged
ers. The price t}(@lp}k&wlll pay for the buy back of stock

y the Dlst or ngthe stock plus 10% less all set offs (if

owing b \@e D utor to the Supplier. Nothing in this

iges the Su@ler gﬁy back stock that is unfit for sale or that has
amaged. Da 1nc@es damage to packaging.

istributo&:} st ect to this Agreement, meet all its outstanding

ntractual oblj ati@i’n any respect to its Consumers.

12.84 If withilql_&)days of termination the Supplier has not purchased all the stock of
the ucts held by the Distributor then notwithstanding anything elsewhere
contained, the Distributor will be entitled to sell all its remaining stock of the
Products in the Territory.

12.8.5 In the event of the Supplier buying back the stock of the Products the Supplier
will pay (less any set offs) the Distributor for all such stock bought back and take
delivery thereof at the date and time of payment. Delivery will be at the place
where the stock is stored by the Distributor.
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13. RELATIONSHIP

13.1 The Parties acknowledge that they are not in partnership, there is no joint venture
between them or franchise arrangement and that the only relationship between them is
that of seller (in the case of the Supplier) and as buyer (in the case of the Distributor) in
respect of the Products on the terms in this Distribution Agreement. Neither Party may

claim or hold itself out as having any other relationship, authority, right or entitlement

other.

13.2 The Distributor sells all the Products to Consumers as
Supplier.

13.3 It is expressly agreed that nothing in this Agre
relationship between the Supplier and the Di
fiduciary duty to the other in respect of its ¢

13.4 It is expressly acknowledged that nothing 1 ement confi @or@ Supplier
the right to direct the Distributo its t r way. The

eement ngju @een required as a
precondition to enterimgai is ment to p@se{?\ﬁoducts or pay for any

training or other sé %
14. DISPUTE AND JURIS g&’
14.1 It is agre i at this A &en‘t Qq;o be construed in accordance with the

each Party %Venaﬁb at it submits to the jurisdiction of the
y di
14.2 i

ies will c e following dispute resolution procedure:
14.2.1 where ?ute arises between the Parties, the complainant Party will set out in

Distributor acknowledges that

consideration for enteri into t

or Terr1ton@l W, the Territory is located for the resolution of
under the A ent{(}f the Territory is the whole of Australia then the
it to the ict] \b all State and Territory Courts and Federal Courts.

wri_t_i\@ nd in English what it regards the dispute to be, telling the respondent

Party:

(a) the nature of the dispute; and

(b) what outcome the complainant wants;

(c) what action the complainant Party requires in order to settle the dispute;
14.2.2 Both Parties will make every effort to resolve the dispute through negotiation and

will in so doing act in good faith;
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14.2.3

14.2.4
14.2.5

14.2.6

14.2.7

14.2.8

14.2.9

For mediation under this Agreement:

(a) if the Parties cannot agree under sub clause (b) within 7 days, either Party
may refer the matter to a mediator; and

(b) if the Parties cannot agree about who should be the mediator, either party
may ask the Chief Executive Officer (at that time) of the Australian
Commercial Disputes Centre to appoint a retired Judge or court officer or

ar to act as the

practising barrister of at least 10 years admission to t

mediator and that mediator will act as mediator of

good faith to resolve the dispute through m:
The Parties are equally liable for the and the@“:rgI of the
The Partiecﬁlst pay their
own costs for attending at or being represe he mediati ﬂi’ﬁ an

Nothing in this clause affe e right of a Party to take&l@ pr(&édings under
this Agreement, if mediati il§"to resolve the dlsp@ qQ"'

i ution pro es e will deny or delay
any Party seek Liagm iate wgjinctive relie@)\l‘n @propnate Court where in
arty the Q 3(/ r@tain such relief would cause
o the Party conc :

lutfon proced ‘svill\aq,t\\f;ply to events giving rise to a right
this Agreeqagnt v@e there is no legitimate dispute as to the

that event @ Q"

f te
%ND W %
ent may d in writing signed by both the Parties.

ver by an y @y right or entitlement or to claim in respect of any breach

of this Agree@ must be in writing signed by the Party so waiving. No purported

waiver tl_l& not in writing and signed by the waiving Party will have any effect

whatsoever.

15.3 A waiver will not preclude that waiving Party from relying upon any such right or

entitlement arising in the future or to claim in respect of any subsequent breach of this

Agreement even if that future right, entitlement or subsequent is the same as that

previously waived.

Initial:
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16. NOTICES

16.1 All Notices or requests given by either Party to the other are deemed to have been
properly given if posted by mail or faxed to the addresses or fax numbers set out in
Item Five of Schedule A.

16.2 Any Notice or request sent by fax will be deemed served on the day after faxing. A
facsimile transmission record will be conclusive evidence of the date of faxing. Any

Notice or request sent by mail will be deemed served 7 days after date of posting,

not including the date of posting.
16.3 Any Notice or request sent by a Party to the other mugst be signed bya# director or
16.4 All Notices must be given in English.
16.5 Either Party may change its details for servigg
other party setting out its new address for s
17. ENTIRE AGREEMENT Q’? c:,f-'g
17.1 This Agreement represents the e agreement between th,w\‘ihrtig%ating to the

subject matter of the Agreemen persedes all prior @em& understandings,
representations and warragmties relat e subject, fifatter his Agreement. No
Party has relied on o ny repres@on%’ﬁromises made to it prior
to entering into thigfagreg aching its@%ﬂ%ior@enter into this Agreement on
these terms. "".\.{) &s{\(’

18. FORCE

N

to make payment, @)erformance by any Party will be excused

erformanc@\.\re}\d& impossible or impractical by acts of God,
k
r, acts of :ic

N
ood%storms, explosions, fires and any natural disaster,
s&bc?nies, terrorism, riots, civil commotion, malicious
, sabotage @-’revﬁ%n or governmental acts or orders or restrictions.
19. SEVERABII@
19.1 If any clg_@%f this Agreement is invalid under any applicable such Law, the clause

18.1

Except for o

will be limited, narrowed, construed or altered as necessary to render it valid, but only
to the extent necessary to achieve such validity. If necessary the invalid clause will be
deleted from the Agreement and the remaining clauses will remain in full force and

effect.
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20.
20.1

21.
21.1

22.

22.1

Initial:

COUNTERPARTS
This Agreement may be executed in counterparts, each of which will be deemed to be
an original and all of which together will constitute one instrument and Agreement.

NO THIRD PARTY BENEFICIARIES

This Agreement is entered into for the benefit of the Parties and may not be deemed to
grant any rights or interests to any third party.
LEGAL ADVICE

seek and obtain separate and independent legal advi
Agreement. If either Party has entered this Agreemen
it has done so at its sole and absolute discretion
the absence of legal advice as a defence t.

Agreement.
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EXECUTED AS AN AGREEMENT on the day first mentioned.

SIGNED BY
Company Pty Ltd

)
)
ACN 111 222 333 pursuant to )
Section 127 of the Corporations Act 2001 )
in the presence of:

Director

Print Name:

Signature of Witness Director/Secre

Print Name: Print Name:

SIGNED BY
Other Company Pty Ltd

)
)
ACN 333 222 111 pursuant to )
Section 127 of the Corporations Act 2001 )
in the presence of:

Signature of Witness

Print Name:

Initial: Page 18 of 18



SCHEDULE A

Item - The Territory

Perth

Item - The Term

2 years
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SCHEDULE B

The Current Products

Xy

Wholesale

Product
Rodaderas
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