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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 of 1 Smith Street Pietersberg 7000 (the “Supplier”);

AND: Other Company Pty Ltd of 12 Lambert Road BeSterne 2000 (the
“Distributor”).

RECITALS

A. The Supplier is the manufacturer and seller of the P

arkets arili@s
)

é-mto this

e supply, § distribution

agreement between them for the Products c ‘% 1to escribed
in Item - The Territory of Sch A “\Q\ Q}(J
THE PARTIES AGREE AS FOLL Q‘?\ Qq‘
1. DEFINITIONS O {b
\, P S
\4

through various distributors.
B. The Supplier and the Distributor (the

agreement for the purpose of establisl

1.1 In this Agreement t and phras @an‘%,
tion Agreement @inc&ﬁﬁ all amendments or variations

AV
e clauses sg&&in@edule D.

its, licenc@r a&i@)als required from time to time to sell or

the Terri‘t"c: 3 &3‘

formation” S a&f the following: (a) the trade secrets of any Party;

of all past, r@t, a@%ospective Consumers, including all records regarding
d or sup to Q%:n, (c) the names of all past, present, and prospective

“Agreement” means th

to this Agreement.

Produ
employees of such y; (d) the Party's past, present, and prospective systems, methods and
procedures use{c;h 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,
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.
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Exclusive Distributorship Agreement for Other Company Pty Ltd

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 any Products for use within

the Territory.
“Deliver/Delivery” means delivery of the Products to the Distributo ated warehouse
in the Territory.

“Rand” means South African Rand.

“Distributorship” means this distributorship relationshi

“VAT” means Value Added Tax as defined under the

bpyright, tr; @*ma%s designs,
patents, processes and all other inte at is capa{tz‘of I€gal protection,
regardless of whether such legal prote formally ob@d. q{&"

(a)
(b)

Qsennal term;

that is capabﬁ of 1cation and the Party in breach has failed
i days afte@g \ﬁested so to do by the other Party.

means saleab &r the@mtory under its Product description at its market

ble, fit for rdi purpose.

“New cts” meané? eq%'roducts of whatever kind that the Supplier introduces as

part of its overall ngS:'of Products available for sale in the Territory and also includes all

enhancements, ades, 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.

“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
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Rand, the total price in Rand, 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 applicable, 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 Territory whether it be a natural

person, an entity or corporation.

“Products” includes all the products listed in Schedule B and all Sp nd components

of the Products. Products include all New Products and Sample

»

s) for prombjt-ional
current ane:/ 1cipated

“Quarterly” means a period of 3 months.
“Samples” includes supplies of the Products (which in
purposes and all other promotion materials having

Consumer market in the Territory.

Icts which a of bein
%Qépigb g

replaced in order to repair or maintain f the Products.

“Territory” means the Territory desc - The Terrltm@ Sc@u?e A.

“Term” means the period co i date hereoffapd se&ﬂr in Item - The Term

inated b er I%ty during that period, in
éﬁma@ The Term also includes all

% es may in writing agree.

theQerm, the first Year commencing on the

he day beforg the a@ersary of the date hereof.

rting any gen ncl e all genders including the neuter gender.

! rting the @ arﬁk de the plural and vice versa.

23 ies agree tl@%{ ditional Clauses will each be expressed terms of this
Agreement. T@Q extent there is any inconsistency between clauses in this Agreement
and the A_i@lonal Clauses the Parties agree that to the extent only of that inconsistency
the inconsistent clauses in this Agreement shall not apply.

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.
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3.2 During the Term the Distributor will, for so long as it has the right to be the exclusive
distributor in the Territory, have the sole and exclusive right to market, sell, distribute
and promote the Products in the Territory.

3.3 During the Term, each Party promises to act reasonably and in good faith towards the
other and provide to the other on request all reasonable assistance in promoting the sale

of the Products in the Territory.

3.4 The Distributor may appoint sub-distributors, agents, licensees, frafighisees and other
representatives to market, sell and distribute the Products in ory or any part
thereof. The Distributor is responsible for all acts and omissi i istributors,

agents, licensees, franchisees and other representati

were those of the Distributor with the intent th mission wﬂk ea
breach of this Agreement by the Distributor. QS"'-

3.5 The Supplier promises and undertakes to t it will no@r so long as
the Distributor is the exclusive distributor 1 ory, directl &-’nd&xgpﬂy (other

4. NEW PRODUCTS
4.1 The Supplier must prom

a&}! ew, ucts available to the
& S
, IR

| its Tar Q(lf a@pemﬁed in Schedule A), all
upplier at its s_(}lke sci\qgﬂ decides to distribute, market or
st¥first be off 0 thbDistributor to market and sell. If the
gree to selhthe I%b roducts on the terms proposed by the
he¥8upplier ma@ak other arrangements as it thinks fit for the

nd sale of t @ew deucts in the Territory. The Distributor will be

Distributor.

4.2

to have d 1 the New Products if it fails to accept the terms

d by the Séﬂer @nn 30 days of those terms being offered to the Distributor.

5. INTELLEC]@& PROPERTY AND CONFIDENTIAL INFORMATION

5.1 The Supgiﬁ'g s 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
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
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effectively selling, marketing and/or distributing the Products in the Territory. The
Distributor must not use any of Supplier's Intellectual Property for any other purpose
without the prior written consent of the Supplier.

5.3 Each Party undertakes not to use or disclose to any other Person or entity any of the
other Party’s Confidential Information and will only use such Confidential Information

in good faith and for the proper purposes of this Agreement and subject to any

6. SUPPLIER’S OBLIGATIONS
6.1 For so long as the Distributor meets its Targets (if any i i ule A) the
Supplier will promptly refer to the Distributor all inquiii i in relation ta@e

|

the Dist@fé’r is the
or indire@

Products from the Territory.
6.2 The Supplier covenants with the Distributo

exclusive distributor in the Territory it supply the

Products itself to any Person in the Territory™ 1 essential t nﬁ'- an

6.3 The Supplier will provide the i i itable pron{&‘ton%(&ﬂ marketing
materials in relation to the Pro ughout the Term. e utor chooses to
use these materials then 1t is licen 0 %@ and at no fee. The
Distributor is entitled and chang ng@als to suit its reasonable

ing e Product e @itory. There is no obligation
eor adapt any of _t_k&lat it provides to the Distributor.

t0 promptly @d tezbhe reasonable fulfilment of all Orders
@nce with the terms of this Agreement and

6.4
eir Deliverysn acc

N
e angemen@bce ¢ to the Supplier being made for payment.
utor acknowledé% tha{(‘}he Supplier’s ability to fulfil Orders is dependant

able stock of ‘@g{)(@ﬁ)rdered.

6.5 pplier uné»ﬂkeq%‘ the Distributor to endeavour to maintain sufficient
quantities of Q]g stock of the Products so as to reasonably be able to meet the
Distribut nticipated Orders having regard to forecasts provided to the Supplier by
the Distributor. The Distributor acknowledges and agrees that the Supplier may at its
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.
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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  The Products and their packaging at Delivery will be fit and Merchantable at that
time and will meet and be in accordance with the Law of the Territory; and

erchantable and

7.1.2  If the Products and/or its packaging are defective and/or no
provided the Distributor has stored the Products in accor: the Supplier’s

recommendations (if any) provided no ‘“use by

Distributor has not altered, tampered with or a ducts and/%xs
packaging then:
(a) The Supplier must either replace @

i tion.i\(if any) and instructions for storage
p, use and/ox&pamt@:ce (if any) are all followed.
represents-.@ﬁe ributor that all information on the Products
ing brochure &dver@ng materials, samples and instructions for the
ation, set seﬁh or maintenance of the Products will be provided in
glish, are é&) d@a’nd will be updated as appropriate. Furthermore that such
materia]@o not contain any representations that are incorrect, untrue, deceptive
or aﬂygding or likely to deceive or mislead the Distributor or any Consumer.
7.1.5  The Supplier undertakes to the Distributor to use all reasonable commercial
endeavours to support the Distributor in the sale, marketing and supply of the
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
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7.2

7.3

8.2

8.3

8.5

8.6
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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 as a pre-condition to
such packaging and/or presentation being carried out.
Neither party will in the course of conducting its business engage in conduct which is
misleading or deceptive or is likely to mislead or deceive and/or constitutes any breach

of any Law of the Territory. This is an essential term.

If either Party wrongfully or improperly does anything or o nything which

has the effect or consequence of rendering the other Pargy liable to anyithird party or

Consumer under any Law then the Party whose act as caused
liability fully indemnifies the other against all liabiliti amages and‘j‘other
claims that it might thereby incur. {3&-

DISTRIBUTOR’S OBLIGATIONS ANI

OT TO @PETE
te

The Distributor will use its best efforts tG market, dist sell the
Products within the Territory s imis¢ the sale of T within the
Territory during the Term. The"Di ust not mak@pu@? any disparaging
remarks or comments ab upplier. Thi$ is %@Sential term.

The Distributor mu i e Products Q\fsid@ the Territory or sell or
supply the Prod erson to Q?l’ or@ibute outside the Territory

written consent. h@is ential term.

wful agreements a eems desirable to market and/or promote
i the T erritory. ‘\ﬁ?‘v Qg"

tor will mainé’é&a da@‘zge of all complaints, comments or claims made to
to the Pr s onsumers and will provide the Supplier with these

ithin 21 cés’of @'rg requested to do so by the Supplier. This is an essential

term. Q"

The DiStli@‘ will be responsible for its own storage of the Products and must comply
with the Supplier’s recommendations for storage.

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.
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8.7

8.8

8.9

8.10

8.11

8.12

8.13

Initial:

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.

The Distributor is solely responsible for and must at its expense obtain all any
necessary approvals, licences, permits, authorisations and certifications for the Products

to enable it market and sell the Products in the Territory including, if applicable, any

certification or any other regulatory body’s requirements for thé¥sale, distribution,
marketing or use of the Products in the Territory. The Suppli vide reasonable

assistance, co-operation in respect to such approvals.

The Distributor will apply for and do all things com 1 easondble to obtam
required registration of the Products in the Territ reglstratlo'iﬁall
be borne by the Distributor. On terminatiopsef th t the Dis or must

@ transferrec@he Supplier
‘3
The Distributor has no authority ake any repfesentation ogzk a&&e Supplier.
> &

During the Term the Dista arket or d utqéﬂducts that are similar

execute all documents to enable all such 1

or as it directs.

This is an essential term.

agrees th Qﬁ({h‘}e%} of the Term the Distributor
its business of se 1& th, ducts exclusively on trust for the
distribut @T)m&?@d by the Supplier to distribute the
AR

Term the-\@\rib undertakes and promises to the Supplier that
tor will not s@ist@te or market, whether directly or indirectly, any
the Terri th the same as, similar to, or competitive with the
s for a pe@’of 6) month(s) from the date of expiry of the Term. The
Distributor a &rledges that this restraint is reasonable both as to time and area in
order to ct 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
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.
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9. SUB DISTRIBUTORS

9.1 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 franchisee of the Products

within the Territory.

9.2 The Distributor is exclusively responsible for all of the acts ions of its sub

distributor(s), franchisee(s) and sub licensee(s) in regpect of the ducts and

indemnifies and keeps indemnified the Supplier a
sustained as a consequence of any negligent, i
omission by any sub distributor(s), licensee(s

9.3 No agreement between the Distributor an

tor, lice@r franchisee
h ol

9.4 No agreement between the Distgb@itor and any -distributqa:,:zken {e_‘(fdr franchisee

tly or indirectly 1@ @b ligation on the

9.5 The Distributor must n 1 st provide tieSup lg with a copy of every sub
hise agfeement it Q%fs 1@ None of the terms of such

istent with th1s m@

he Productswa‘.; set@m Schedule B.

may be for any period exceeding the Term.

will be binding on the Supplier
Supplier.

10.
10.1 The
10.2 The ot 1ncrease$s\§ or any items of the Products until the expiry
ear of this %men%‘%

on sixty (@ays written notice to the Distributor.
plier will & its Prices for any items of the Products until the expiry of

hereafter, the Supplier may change its Prices at

10.3
the first Year @?15 Agreement. Thereafter the Supplier may change its Prices at any
time upor_}_k@ ays’ prior written notice to the Distributor.

10.4 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.

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:
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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.
10.7 The Distributor must pay for all items of the Products ordered in such manner as the
Supplier may reasonably require including without limitation the provision of any letter
of credit or bank transfer of funds in accordance with any direction given by the

Supplier. This is an essential term.

10.8 Unless otherwise specified by the Supplier items of the Prod d may be paid
for by: Cash,Cheque,Money Order,Direct Debit,Bank C ansfer, and
any other payment method agreed by the Supplier.
exceeds R65,000.00 the Supplier may require t i cure the Ofa'er by
providing the Supplier with a ninety (90) d able lette@-cgredit in

easonably @

favour of the Supplier and issued by a Sou ptable to the

bliged to l@la Onder if the
&' &
Nfe
S &
SO Ord%&b %@ Distributor to the

11.1 The Supplier must Deliker the
Distributor. 'é:ﬁ" &
11.2 Subject to sub cl the ributor ;ggﬁts @)it will bear all the costs and
. i

Supplier. In such circumstances the Supplié

said letter of credit is provided.

11. DELIVERY OF PRODUCTS

ansportation o_t;.{. rge&i

11.3 Where t hazardou mm@le or fragile, the Supplier must ensure
labelled in wsordaﬂ}with all regulations relating to hazardous
sportatio@vys & the shipment and/or transportation of such
m the Supplie thQ),lace of delivery.

ery of th@od c?g‘b e Distributor must promptly visually inspect the
s and with@l‘:% d&'of such receipt give the Supplier Notice of any Products
that are appa@t from such inspection to be not of Merchantable Quality and the
Distribut@l 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.

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
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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 Clause.

12.2° On termination the Supplier must either:

12.2.1 Deliver sufficient quantities of Products Ordered by the DistriBfitor so as to allow
the Distributor to satisfy all of its outstanding contr ligations to its

Consumers, or

12.2.2 at its sole discretion take over responsibility ose outstan,

utor agalnﬁ any

e
Orders. Qg'-

Supplier w@e entitled to

or Notice 0@1‘[ &D%ct to the
&\

oupt owing to th@ppl@%thm 14 days of
plier to m pa@t;

Ry
reach of Q{&Ag@ent and fails to remedy that
ys of the date of @{i(( Q&best from the Supplier to do so;

sés to carry ox@ﬁine@}dn the Territory;
AR

ceases 10 \lse c@&\ercially reasonable efforts to market,

N
sell the Pre@ts i Territory;
istributor fail '&foll@ any reasonable and lawful direction given by the

orders, in which event the Supplier ind

liability to those Consumers in respect tQgth

12.3 It is a breach of an essential term by the D
terminate this Distributorship by giving 12

Distributor if :
12.3.1 The Distributor fails to pa
the date of a writte

12.3.2 The Distributo
12.3.3

quest by

12.3.4
12.3.5

ier for the safe guarding the Supplier’s Intellectual Property or

onﬁdentlal@rm&'n

12.3.7 The D1s@%or fails to meet the Target (if any specified in Schedule A) for any

Yeg&ﬂ

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

essential term.
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:
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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 the Distributor within 14
days of being requested by the Distributor in writing to make such payment;

12.4.3  The Supplier becomes insolvent;

12.4.4 The Supplier commits any breach of this Agreement
breach within 14 days of being requested by thg Distributor
breach;

12.4.5 The Supplier ceases to carry on business;

12.4.6 The Supplier ceases to supply any of thg to maintai%%cgquality
of any of the Products; .:;3$

12.4.7 The Supplier fails to follow any reaSoma and lawful di e@m &D@n by the
Distributor for the purp of protecting the Di@hﬁutor{sﬁ@onﬁdential

ellegtual Propertyﬁé qQ"'

12.4.8 There is a substanti any of the duc}‘s'gﬁ the Territory;
12.4.9 It becomes unla ducts or a@ th{c\@l the Territory;
12.4.10 rm of th@ﬂee@ that is expressed to be an
A, \ )\ 3 N .
12.5 Notwith *lsewhere c@’amec&m this Agreement and without giving

ither @ty may terminate this Distributorship

‘go@Party if the recipient Party of such Notice has

y Law then a ing &}hls Agreement or does any act or omits to do any

could cause t@rm'gﬁhg Party to be in breach of any Law applicable to this

ent or wréfull&% knowingly uses or discloses the terminating Party’s

Confidential I@%ation to any third party.

12.6 Upon te@?ﬁon 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
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.
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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;

12.7.5 return of property and transfer of Trade Marks and Intell erty;

12.7.6 Obligations in this Clause and otherwise in this eement tha expressly

ok

stock of @?f?roducts

intended to apply after termination;
12.8 On termination of the Agreement:

12.8.1 The Distributor must promptly notify th

which it has and which are not req| to sl fil outstan@ contractual
obligations to Consumers. Q/@ an

12.8.2 The Supplier may (but is i hin 14 days bngback stock of the
Products held by the Distr ichythe Distributo@not@%ctually obliged
to sell to its Consu . Supplier m}pay@he buy back of stock

ibutor for t \ocl@ﬁé 10% less all set offs (if

e Distri t@( to Suppher Nothing in this

e Supplier to bE{QCk .{é& that is unfit for sale or that has

ge includ&%a@o packaging.

must, subyed to 6@ Agreement, meet all its outstanding
a["@bligations 1@ re to its Consumers.

in 14 days o @mn@n the Supplier has not purchased all the stock of

12.8.3

oducts held=by @istributor then notwithstanding anything elsewhere
ntained, t]@%lst@mr will be entitled to sell all its remaining stock of the
Productsz]fl?\e Territory.

12.8.5 In E&E}Qent 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.

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
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13.2

13.3

13.4

14.
14.1

14.2

14.

14.

Initial:

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
to represent or act as agent of the other or to have any interest or shareholding in the
other.

The Distributor sells all the Products to Consumers as principal not as agent for the

Supplier.

It is expressly agreed that nothing in this Agreement will gf any fiduciary

relationship between the Supplier and the Distributor and neither

Oowes any

o
plier

fiduciary duty to the other in respect of its conduct.

It is expressly acknowledged that nothing in this upon the Su

the right to direct the Distributor to conduct particul%%c%h The
Distributor acknowledges that it has emium or er sum as
consideration for entering into this Ag r has it eﬁ? reaoﬁ'gred as a
precondition to entering into thi uc pay for any
training or other services. {? qQ"'

DISPUTE RESOLUTI G ,Q‘f:)

It is agreed by the Pay ement is t@ton@d in accordance with the
Law of South Afi ) covenan it @::its to the jurisdiction of the
Courts of the hich the Territ lo for the resolution of any dispute
under th e e Territo & thnghole of South Africa then the Parties

submit to th ion of all Proiq.gcml rts.
The i ply with thﬁ\b{lo dispute resolution procedure:
1 a dispute ari&f@ewé? n’hw Parties, the complainant Party will set out in

1fing and in @sh ﬁh it regards the dispute to be, telling the respondent
rty: Q(-’ q@

(a) thqz}_a?ure of the dispute; and

(b) K\ at outcome the complainant wants;

(c) what action the complainant Party requires in order to settle the dispute;

2.2 Both Parties will make every effort to resolve the dispute through negotiation and

will in so doing act in good faith;
2.3 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
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(b) if the Parties cannot agree about who should be the mediator, either party
may ask the Arbitration Foundation of Southern Africa to act as the
mediator and that mediator will act as mediator of the dispute;

14.2.4 The mediator may decide the time and place for mediation;
14.2.5 The Parties or their legal representative(s) must attend the mediation and try in

good faith to resolve the dispute through mediation;

14.2.6 The Parties are equally liable for the costs of mediation angh the costs of the

mediator under this part unless they agree otherwise. T must pay their
own costs for attending at or being represented at th
14.2.7 Nothing in this clause affects the right of a Pa ceedings un@r
this Agreement, if mediation fails to resolv
14.2.8 Nothing contained in the dispute resoluti
urt where in

ove will d@c-%r delay
appropriat@

the reasonable opinion of the Party th€¥ailure#0 obtain su % 1ef@,ﬂd cause

14.2.9 These dispute resolution p s will not apply t(@nts g rise to a right

is Agreem re there %& legitiatate dispute as to the
O
S D
QL9

be varied in eri s1 y both the Parties.

of termination of t
occurrence of t
15. VARIATION A
15.1

15.2 The wai ofany right 1tlernt or to claim in respect of any breach

atso
1
i €
Agreement G‘Ql f that future right, entitlement or subsequent is the same as that

prev10uslx\® ved.

16. NOTICES

t be in wrlﬂeg 51 y the Party so waiving. No purported
in wrltlng.@' saﬁ' by the waiving Party will have any effect

S
ill not pr aiving Party from relying upon any such right or

nt arisin he @he or to claim in respect of any subsequent breach of this

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

Initial: Page 15 of 18



Exclusive Distributorship Agreement for Other Company Pty Ltd

Notice or request sent by mail will be deemed served 7 days after the date of posting,
not including the date of posting.

16.3 Any Notice or request sent by a Party to the other must be signed by a director or
officer of the sending Party or appear on its face (where a fax) to be so signed.

16.4 All Notices must be given in English.

16.5 Either Party may change its details for service of a Notice by serving a Notice on the

17. ENTIRE AGREEMENT

17.1 This Agreement represents the entire agreement betwe
subject matter of the Agreement and supersedes all
representations and warranties relating to the s
Party has relied on or been induced by any repigse
to entering into this agreement in reaching
these terms.

18. FORCE MAJEURE

18.1 Except for obligations to make

, non-performance @ny @7 will be excused

1mpossibl % 1m@1cal by acts of God,

to the extent that perforpaance is re

lighting strike, earthg rms, expl &)and any natural disaster,

c1v11 commotion, malicious

19.
19.1 1&‘:&3& any applicable such Law, the clause

owed, conc@"ed ered as necessary to render it valid, but only

greement 1&.,\pval

t necessary to ﬂéﬁs}eve%ch validity. If necessary the invalid clause will be
the Ag@e he remaining clauses will remain in full force and
N

20. COUNTERPQBC;"S X

20.1 This Agr t 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.

21. NO THIRD PARTY BENEFICIARIES

21.1 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.

Initial: Page 16 of 18



Exclusive Distributorship Agreement for Other Company Pty Ltd

22. LEGAL ADVICE

22.1 Each Party acknowledges and represents to each other that it has had the opportunity to
seek and obtain separate and independent legal advice before entering into this
Agreement. If either Party has entered this Agreement without first taking legal advice
it has done so at its sole and absolute discretion and it will not be entitled to rely upon

the absence of legal advice as a defence to any breach of any of the clauses of this

Agreement.

>
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EXECUTED AS AN AGREEMENT on the day first mentioned.

SIGNED BY )
Company Pty Ltd )
in the presence of: )
) Director

Signature of Witness Print Name:
Print Name:

Director/Secre

Print Name:
SIGNED BY
Other Company Pty Ltd

in the presence of:

Signature of Witness

Print Name:
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SCHEDULE A

Item - The Territory

South Africa

Item - The Term

2 Years
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SCHEDULE B

The Current Products

Product

Wholesale Price

Widget 1

Widget 4

Widget 6
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