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Non-Exclusive Distributorship Agreement for Other Company Pty Ltd

DISTRIBUTORSHIP AGREEMENT
(NON-EXCLUSIVE)

THIS AGREEMENT MADE ON THE DAY OF 20

BETWEEN Company Pty Ltd of 12 Lambert Road Besterne 2000 (the “Supplier”);

AND: Other Company Pty Ltd of 1 Smith Street Pie

“Distributor”).

berg 7000 (the

u hich it markets and s%s
-KQ

ter into th&sg@eement

for the purpose of establishing a non-e SRS and distrib agreement

RECITALS

A.  The Supplier is the manufacturer and seller of the Pr
through various distributors.

B. The Supplier and the Distributor (“the Parties) ha

itory”) des i::,, Jtem - The
S &

between them for the Products in the territd
Territory of Schedule A.
THE PARTIES AGREE AS FOLL
1. DEFINITIONS

1.1 In this Agreement the foll WOr d phrases @: Qghé

“Agreement” means thi tio cement ar@u@ amendments or variations

to this Agreement.* eans all permits,@hcs@; approvals required from time to
T

ts in the Te@%ry. N
eans all fo'ﬁh fi ing: (a) the trade secrets of any Party;

resent, an pe Consumers, including all records regarding

(b) the na 1l p

Pro SO lied to t{x@; (%j.‘he names of all past, present, and prospective
e% Party; an@ thg&@ty’s past, present, and prospective systems, methods
and proceduifes used in @Qpe@ of such Party's business; (¢) any other oral, written,

electronic and/or reco@ infor?hation of any Party's business, products, financial condition,

time to sell or disgtib

“Confidential 1

operations, asseﬁsqo.; liabilities; (f) any documentary information that is marked
“Conﬁdential”,‘kPrivate”, “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.

Confidential Information excludes information that is: (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

Initial: Page 1 of 17
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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 Distributor’s nominated warehouse

in the Territory.

“Rands” means South African Rands.
“Distributorship” means this distributorship relationship between t
“VAT” means Value Added Tax as defined under the VAT Ac
“VAT Act” means The Value Added Tax Act.

&

“Intellectual Property” includes but is not limited e marks, d'é}blgns

patents, processes and all other intellectual prop le of leg%ﬁmtectlon
regardless of whether such legal protection has b Q‘cn

“Invoice” means a tax invoice that complies with

“Law” means all applicable statutes i Qr\.‘7.:.5{',?"($ﬂ’1‘rent in the

Sx A

as an ess@ te@

le of recti on he Party in breach has failed
by the other Party.

unﬁer its Product description at its market

its ordmarywposa:l-

“New Pr all new pr‘@kt atever kind that the Supplier introduces as

range of Pro a’b\e for sale in the Territory and also includes all

grades, n ersrdi"s and/or replacements of any of the Products and/or

ed produoegyf th@rppher

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

newly

and conveyed il?& ordance 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
Rands, the total price in Rands, the requested time for Delivery and such other information as

the Parties may reasonably require.
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“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 Spare Parts and components
of the Products. Products includes all New Products and Samples.

“Quarterly” means a period of 3 months.

romotional

and anticipafed
_@

are capa@'of being
itory of Sc%e{@ Acg,j

- The Te

that period, @hlcQQase the Term will

also incljides a@enmons of the Term
in writing a \" Q}
during th%ééfm ﬂ%qrst Year commencing on the

“Samples” includes supplies of the Products (which includes New Products)

purposes and all other promotion materials having regard t
Consumer market in the Territory.

“Spare Parts” means all parts or components of th
replaced in order to repair or maintain any of the
“Territory” means the Territory described in Ite

le A unless

this Agreement is terminated by eithe

expire on the date of such te

“Year” means each pe @ mon
date hereof and exp day before the a&ﬁrs@( the date hereof.

- ADDIT%@AL CLAUSES

ender 1nc1udqﬁ g rs including the neuter gender.

singular @d plural and vice versa.

agree that any@‘dltl ‘%lauses are express terms of this Agreement. To

there is a ency between clauses in this Agreement and the

al Clauseéik P@Es agree that to the extent only of that inconsistency the
inconsistent ¢ ?s in this Agreement will not apply.

3. APPOIN NT AND TERM

2.1

3.1 The Supplier appoints the Distributor and the Distributor accepts its appointment as a
non-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 this Agreement and where
applicable in the Additional Clauses. The Distributor acknowledges that the Supplier at
its absolute and sole discretion may appoint other Persons as Distributors of the

Products in the Territory on such terms as the Supplier thinks fit.
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3.2 During the Term, the Distributor will for so long as it is the Distributor in the Territory
use its best efforts 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, franchisees and other

representatives to market, sell and distribute the Products in the itory or any part

thereof. The Distributor is responsible for all acts and omissi ub-distributors,

agents, licensees, franchisees and other representatives if those ac omissions

were those of the Distributor with the intent that anylisuchfact or gmission will
breach of this Agreement by the Distributor. A\
3.5 During the Term the Distributor is not entitle e t are ccirré@iave to or
)
o
Distributor 0f any New P\f&cg&ilable to the
Distributor. QI-Q QQ“'

4.2 Provided the Distributo rgets (if a pe@ in Schedule A), all

New Products whic i sole disc@ d&%ﬁ;i‘g to distribute, market or

sell in the Territ rst w 1str@0r to market and sell. If the

Distributor d t e to sell the N 10 on the terms proposed by the
ie

ay mak &1 %t;%.r arrangements as it thinks fit for the
the New Rro ucfﬁﬁ the Territory. The Distributor will be
e agreed t@f @ew Products if it fails to accept the terms
the Suppwn 3Q$ays of those terms being offered to the Distributor.
TUAL P @AND CONFIDENTIAL INFORMATION

plier is th lu@‘owner of all of the Supplier’s Intellectual Property in the

similar to the Products.
4. NEW PRODUCTS
4.1 The Supplier will promptly notif

Products. Th %ributor will not challenge or dispute the Supplier’s ownership of the
Supplier’_s_.& lectual Property. The Distributor will not do anything or omit to do
anything which could detrimentally affect the ownership of the Supplier’s Intellectual
Property.

5.2 The Distributor is entitled in 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
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Distributor must not use any of Supplier's Intellectual Property for any other purpose
without the 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
restrictions imposed by the Party that is the provider of the Confidential Information.

6. SUPPLIER’S OBLIGATIONS

6.1 The Supplier will provide the Distributor with suitable pr and marketing

materials in relation to the Products throughout the Term g If the Distrib chooses to

at no fee.
¥

suit its reas'g'nable

use these materials then by this subclause, it is lice
Distributor is entitled to modify, adapt and chan
requirements for the marketing of the Produ There is igation

vides to th stributor.

6.2 The Supplier undertakes to promptly attend sonable fulélﬁt eggll Orders
t

for the Products and their Delive accordance with the tern;ﬁ\

i@&reement and
subject to proper arrangements le to the Suppliﬁ%bing@a e for payment.

The Distributor acknowl lier’s abi& to f@Orders is dependant
on available stock of ed. ‘3" Q}
QY

6.3 The Supplier u to istribut%@ er@our to maintain sufficient
of the Products;fgas Qg’éasonably be able to meet the
Otders havi ards,za:})recasts provided to the Supplier by
istributor aslgpowl s and agrees that the Supplier may at its
cretion del&\‘gn &ducts from the Product list in Schedule B and
pplier notify%%he Hésj}butor in writing of such deletion those deleted
all cease t Q@r'm f the Products and the Distributor will have no right
ement to dé'rbutqause deleted Products after such notification.
6.4 The Supplier\b @?provide all specification (if any) required for use of the Products by
Consume_r@

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

(a) 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
(b) if the Products and/or its packaging are defective and/or not Merchantable and

provided the Distributor has stored the Products in accordance with the Supplier’s
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recommendations (if any), provided no “use by date” has expired and the Distributor

has not altered, tampered with or adulterated the Products and/or its packaging then:

(1) the Supplier must either replace or repair or pay the cost of replacing the
defective Products at its own cost; or

(i1)) where the defect is only in respect to the Product’s packaging the Supplier may at

its own cost either:

(A) require the defectively packaged Products to be freighte ck to it or as it
may direct at its cost and risk; or

(B) provide replacement packaging and have the Pro
the Territory.

(c) the Products are safe for use in the Territory i i cifications ('Tkany)

7.2

7.3

7.4

7.5

7.6

Initial:

and instructions for storage installation, set

followed.

hation on t e@dt@mcludmg

brochures, advertising materials ctions fon\ﬂ& in ion, set up,
use and/or maintenance of the e provided 1@;;11%%6 up to date and
will be updated as appropriate. re that su @ do not contain any
representations that i rue, decepti .@eadmg or are likely to
deceive or mislead any Con <5f

or*in the sal rkeQag and supply of the Products in the
ly all Orders\;om 1stributor in a timely manner.

r must followﬁgl\re le directions and carry out all reasonable
the Supplier @spe@o the storage, packaging and presentation of the
the Distrilygtor r ts any particular packaging or presentation, the costs
must be b b Distributor. The Supplier may at its discretion require
prepayment ?Dmtrlbutor of this cost as a pre-condition to such packaging and/or
presentati _&ﬁ

Neither party will in the course of conducting its business engage in conduct which is

ng carried out.

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 omits to do anything which
has the effect or consequence of rendering the other Party liable to any third party or

Consumer under any Law then the Party whose act or failure to act has caused such
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liability fully indemnifies the other Party against all liabilities, losses, damages and
other claims that it might thereby incur.

8. DISTRIBUTOR’S OBLIGATIONS AND COVENANT NOT TO COMPETE

8.1 The Distributor will use its best efforts to promote, market, distribute and sell the
Products within the Territory so as to maximise the sale of the Products within the

Territory during the Term. The Distributor must not make or publish any disparaging

8.2 The Distributor must not distribute the Products outside of itory or sell or

without Supplier’s prior written consent. This is an e

N
lend

the Territo

>
ts, comme%@clbgm made to

nsumers and will provide\& S r with these

d todo so by the Q@lierqﬁhls is an essential
O L

W o

ts own ston@ f a@roducts and shall comply

s for stora, Q/ @

8.3 The Distributor is entitled to market the Produc

the Products in the Territory.

8.4 The Distributor will maintain a database of &

it in respect to the Products fro
details within 21 days of being
term.

8.5 The Distributor will b

8.6 istri 8€ythe Supplier’s I_rie%c operty including its trade marks
for the s rtising an @ﬂ(etﬂ@ of the Products and in its promotional

ts but for no@her @oses. This is an essential term.

. N
11 not 1nte®hal ¢face, obscure or remove from any of the
‘\narthor reservations of Intellectual Property. This is an

¢ Supplier’s tr
| ptm. (S@és *@

8.8 stributor iédlelﬁ%sponsible for and must at its expense obtain all any

8.7

necessary app@%s, licences, permits, authorisations and certifications for the Products
to enable {Qaarket and sell the Products in the Territory including, if applicable, any
certification or any other regulatory body’s requirements for the sale, distribution,
marketing or use of the Products in the Territory or part thereof. The Supplier will
provide reasonable assistance and co-operation in respect of such approvals.

8.9 The Distributor will apply for and do all things commercially reasonable to obtain any
required registration of the Products in the Territory or any part thereof. The cost of

such registration will be borne by the Distributor. On termination of this Agreement
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the Distributor must execute all documents to enable all such registrations to be
transferred to the Supplier or as it directs.

8.10 The Distributor has no authority to make any representation on behalf of the Supplier.
This is an essential term.

8.11 During the Term the Distributor must not directly or indirectly sell, market or distribute
products that are similar to or competitive with the Products. It will be a breach of this

clause for any director or shareholder of the Distributor to have anfilterest directly or

indirectly in any company or business that sells, markets o es the same or

similar products to the Products. This is an essential term

8.12 The Distributor acknowledges and agrees that at thegénd eT the Distri%@r
will hold the goodwill of its business of selling t uCtSiex ely on trust'%br the
Supplier and for any new distributor nomi M%plier to distribute the
Products in the Territory. c}ﬁ'

9. SUB DISTRIBUTORS t'?‘ Cg;
distributors,  licensees a«&a&é{ees for the
tenance of the Pr@ts Jqqre Territory. The
appoints éﬁ:} s@tributor, licensee or
)

e and cha@r v&' suitable experience and

distribut ens% r franchisee of the Products
A o

sively reﬁﬁbla{qr all of the acts or omissions of its sub
isee(s) and Qp li@ee(s) in respect of the Products and

eps 1ndem@ed '{@?Suppher against all liabilities and/or losses
S a conseque @bf a@negligent, improper or unlawful conduct and/or

9.1 The Distributor may appoint
marketing, sale, distribution an

Distributor must ensure

9.2

&

any sub-disgibut , licensee(s) or franchisee(s).

9.3 ement bet t@lstributor and any sub-distributor, licensee or franchisee
shall be for an@%iod exceeding the Term.

94 No agree_r@?between the Distributor and any sub-distributor, licensee or franchisee
will be binding on the Supplier or directly or indirectly impose any obligation on the
Supplier.

9.5 The Distributor must promptly on request provide the Supplier with a copy of every sub

distributor, licence or franchise agreement it enters into. None of the terms of such

agreements shall be inconsistent with this Agreement.
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10. PRICES, ORDERING AND PAYMENT

10.1 The current Prices for the Products are set out in Schedule B hereto.

10.2 The Supplier shall 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 sixty (60) days prior written notice to the Distributor.

10.3 All Orders for the Products must be made by the Distributor using the Supplier’s Order

r form and will

forms. The Supplier may from time to time amend or alter its
notify the Distributor of such changes.
10.4 The Supplier will issue an Invoice to the Distributor for the Products o

prior to the nominated Delivery date of the Products.

10.5 The Distributor must pay the Supplier for all Pro
(a) within seven (7) days of receipt of the relgya
(b) within seven (7) days of Delivery;

whichever is the last to occur. This is an es & @ ng

s of the Products ordere@ su éé'anner as the

ithout limitati@e Qﬁision of any letter
ordance g@ an@ ection given by the
N W

Q:n

Q&

f t%groducts ordered may be paid
ey Order Dlrect_@lt heque,Electronic Transfer, and
d agreed b@% squher Where the value of the Order
he Suppherxq}ay r@re the Distributor to secure the Order by
ier with a‘.@"ety

e Supplier an &ed ’\South African Bank reasonably acceptable to the
such mro@tan e& e Supplier is only obliged to fulfil that Order if the

er of cred1
11. DELIVERY @QRODUCTS
11.1 The Sup&@ must Deliver the Products so Ordered by the Distributor to the

10.6 The Distributor must pay for all
Supplier may reasonably requir
of credit or bank trans
Supplier. This is an ¢

10.7

day revolving irrevocable letter of credit in

Distributor.

11.2 Subject to clause 12.4, the Distributor covenants that it will bear all the costs and
charges arising out of the transportation of the Products.

11.3 Where the Products may be hazardous, flammable or fragile, the Supplier must ensure

they are packaged and labelled in accordance with all regulations relating to hazardous
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air/sea/overland transportation Laws for the shipment and/or transportation of such
Products from the Supplier to the place of delivery.

11.4 Upon Delivery 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 be deemed to be

Merchantable and fit for purpose except in respect to any late not reasonably

apparent on inspection.

11.5 The Supplier will do all things commercially rea any defe

Products Wﬁl not

notify th@?plier of
2

Party if the Q&cr’ P@& commits a
. . . )

Material Breach. The procedure inagion is set out 1@5 C@se.
12.2 On termination the Suppli é

(a) Deliver sufficientgema ducts Ord@by H@istributor so as to allow

of its o@ﬂin@ntractnal obligations to its
QY ¥
3V

ake over @nsibzlity for meeting all those outstanding

rep
Products as soon as possible. Where a visual g
disclose any relevant defect then the Distrib
such defect when it becomes aware of its e

12. TERMINATION

12.1 This Agreement may be termi

vent the Su&&l}er ir@niﬁes the Distributor against any liability
nswmers in res 0 )\ outstanding Orders.

breach of a &nti%term by the Distributor and the Supplier will be

tofterminate t@lstr' rship by giving 14 days’ prior Notice to that affect to

ributor if : Gt-’ q‘%"

(a) The Distr@%r fails to pay any amount owing to the Supplier within 14 days of the
date @Qwritten request by the Supplier to make payment;

(b) The Distributor becomes insolvent;

(c) The Distributor commits any breach of this Agreement and fails to remedy that
breach within 14 days of the date of a written request from the Supplier to do so;

(d) The Distributor ceases to carry on business in the Territory;

(e) The Distributor ceases to use commercially reasonable efforts to market, distribute

and sell the Products in the Territory;
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12.4

12.5

Initial:

(f) The Distributor fails to follow any reasonable and lawful direction given by the
Supplier for the purposes of safe guarding the Supplier’s Intellectual Property or
Confidential Information;

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

(h) The Distributor breaches any terms of this Agreement that is expressed to be an

essential term.
It will be a breach of an essential term by the Supplier an ributor will be

entitled to terminate this Distributorship by giving 14 day

the Supplier if: N

(a) The Supplier fails to Deliver any of the Pro tor within 3'6%%
of the time specified in the Order for Deline ibutor has@ﬁ%sted in
writing such Delivery and that Delive ade withi@ 30 days or

Y 5
(b) it to the D.Q&ql%(gf’glin 14 days

h ]Qﬁnent;
e
\Em ﬁnd fails to remedy that
W
ySof be equested D@)utor to remedy that breach;
O carry on businf{s‘;’ '\é’

o'supply an&@he %’:}Qducts or fails to maintain the quality of

> N G
ails to foll@; anyeasonable and lawful direction given by the

K)@’?O% of protecting the Distributor’s Confidential

11 s Intellectual Property;

(©)
(d)

(e)
®

re is a sub ial uct recall of any of the Products in the Territory;

1) It becomeQuQawful to sell the Products or any part of them in the Territory;

(G) The i ier breaches any term of this Agreement that is expressed to be an

essential term.

Notwithstanding anything elsewhere contained in this Agreement and without giving
any Notice under this clause either Party may terminate this Distributorship
immediately by giving Notice to the other Party if the recipient Party of such Notice has
breached any Law then applying to this Agreement or does any act or omits to do any

act that could cause the terminating Party to be in breach of any Law applicable to this
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12.6

12.7

Initial:

Agreement or wrongfully and knowingly uses or discloses the terminating Party’s
Confidential Information to any third party.

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

Information. In addition the Distributor will return to the Supplier ofgif required by the

Supplier, destroy any point of sale displays and other marketi jals provided to

the Distributor by the Supplier.

Notwithstanding termination of the Distributorship, thig,A ent will continue t
binding on the Parties and fully enforceable in r
each Party relating to:

(a) the payment of any sum;
(b) any continuing obligations to any Cons
(¢) Product warranty to Consu
(d) Confidential Information;
(e) return of property a ansfer o arks and lec@roper‘[y;
®

obligations in thi

On terminatio c : V Qf
Pagr. |
promptly no%@e SQpher of all stock of the Products which
re not requixqg y i (%ulﬁl outstanding contractual obligations

S E

pplier may (b no(&?ﬁged) within 14 days buy back all stock of the

s held by istis&“u or which the Distributor is not contractually obliged

ell to its Césﬁm@‘qm price the Supplier will pay for the buy back of stock

will be t ?ce paid by the Distributor for the stock plus 10% less all set offs (if
any) _@ mounts owing by the Distributor to the Supplier. Nothing in this
paragraph obliges the Supplier to buy back stock that is unfit for sale or that has
been damaged. Damage includes damage to packaging.

(c) The Distributor must, subject to this Agreement, meet all its outstanding
contractual obligations in any respect of its Consumers.

(d) If within 14 days of termination the Supplier has not purchased all the stock of the
Products held by the Distributor then notwithstanding anything else where
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contained the Distributor will be entitled to sell all its remaining stock of the
Products in the Territory.

(e) 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.

13. RELATIONSHIP

13.1 The Parties acknowledge that they are not in partnership, 0 joint venture

between them or franchise arrangement and that the onl i i en them is

either Part';ks all
ty, right oéi?ﬁement

rest or sh ding in the

&5

13.2 The Distributor sells all the Prodli€ts to Consumcrs as princi&'ﬁi‘no.‘g::il Eg(ﬁfgent for the
¢ &

s Agreemehty givéﬁse to any fiduciary
the Distrib@%nd@aﬂy owes any fiduciary

© &

ocd that nothing_im é&ement confers upon the Supplier
istributor to @ct %business in any particular way. The
ges that it\llas @‘ﬁ paid any premium or other sum as

that of seller in the case of the Supplier and buyer
respect of the Products on the terms in this Distri
claim or hold itself out as having any other rglati
to represent or act as agent of the other o

other.

Supplier.
13.3 It is expressly agreed

relationships between

13.4

entering 1$th1 greement nor has it been required as a
to entering %\&his %reement to purchase any Products or pay for any

ther servi@ Q

B

14. E RESO@TICQ-& D JURISDICTION

14.1 It is agreed b@be arties that this Agreement will be construed in accordance with the
Law of S&@ Africa and each Party covenants that it submits to the jurisdiction of the
Courts of the Province in which the Territory is located for the resolution of any dispute
under the Agreement. If the Territory is the whole of South Africa then the Parties
submit to the jurisdiction of all Provincial Courts.

14.2 The Parties will comply with the following dispute resolution procedure:
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(a) where a dispute arises between the Parties, the complainant Party will set out in
writing and in English what it regards the dispute to be, telling the respondent
Party:

(1) the nature of the dispute; and
(i1))  what outcome the complainant wants;
(ii1)  what action the complainant Party requires in order to settle the dispute.

(b) both Parties will make every effort to resolve the dispute thro negotiation and

will in so doing act in good faith.

(c) for mediation under this Agreement:
(1) if the Parties cannot agree under sub cla hin ys, either Pﬁhy
may refer the matter to a mediator; an

(i1)  if the Parties cannot agree about medlator er party
may ask the Arbitration Fo ern Africtﬁ act as the
mediator and that mediator will a€tkas mediator of the dispute; cg,:)

(d) the mediator may decide the illi¢ and place fOr mediation; .\‘Z‘ Q&

ve(s) must attend @ d@m and try in good
ation; & ‘\.‘b

the costs @\hled{’ﬁ)n and the costs of the

mediator und€gH they agr <{He ! The Parties must pay their

(e) the Parties or their legal rep

faith to resolve the digpute throu

own cost ng at or being regiégnte e mediation;

etaffects the @T on\Party to take legal proceedings under
mediation f&u to re§alve the dispute;

ed in the ut .&lutlon procedures above will deny from or
ny Party se %;é‘lmrﬁt,dlate injunctive relief from an appropriate Court

n the reas

se irrepar. an&to the Party concerned,
(1) these d§5?esolutlon procedures will not apply to events giving rise to a right of

n of the Party the failure to obtain such relief would

termi_li n of this Agreement where there is no legitimate dispute as to the

occurrence of that event.

15. VARIATION AND WAIVER
15.1 This Agreement may only be varied in writing signed by both the Parties.

15.2 The waiver by any Party of any right or entitlement or to claim in respect of any breach

of this Agreement must be in writing signed by the Party so waiving. No purported
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Non-Exclusive Distributorship Agreement for Other Company Pty Ltd

waiver that is 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 claim is the same as that
previously waived.

16. NOTICES

16.1 All Notices or requests given by either Party to the other will d to have been

t out in the

»

)
y after fax1 . A

e date of @g Any

Notice or request sent by mail will be dee s after the of posting,

not including the date of posting. @ Q“' CD

rty to the other must be.as\lbed E{fﬁ director or

its face (where a f@o bqﬁmgned

properly given if posted by mail or faxed to the addressesgor fax numbe

Item Five of Schedule A.

16.2 Any Notice or request sent by fax will be deem,

facsimile transmission record will be concl

16.3 Any Notice or request sent by

officer of the sending Party or a
16.4 All Notices must be give
16.5 Either Party may ch.

other party settin ess for se@ an acs1mlle number.
17.
17.1 This Ag ntS the entir @eem@t between the Parties relating to the
greement asq", sup, es all prior agreements, understandings,
warrantle@atl the subject matter of this Agreement. No

ied on or bee &duce@y any representations or promises made to it prior

into this A@menﬁ\ reaching its decision to enter into this Agreement on

q‘%-
18. FORCE MA S;'{E

18.1 Except fo_liskﬁﬁgatlons to make payment, non-performance by any Party will be excused
to the extent that performance is rendered impossible or impractical by acts of God,
lighting strike, earthquakes, floods, storms, explosions, fires and any natural disaster,
acts of war, acts of public enemies, terrorism, riots, civil commotion, malicious

damage, sabotage and revolution or governmental acts or orders or restrictions.
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19.
19.1

20.
20.1

21.
21.1

22.
22.1

Initial:

SEVERABILITY

If any clause of this Agreement is invalid under any Law the clause 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.

COUNTERPARTS

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

NO THIRD PARTY BENEFICIARIES

greement.

This Agreement is entered into for the benefit of the

t be deemedto
S

QE:’
it has had tl‘cﬁ%

: [ portunity to
seek and obtain separate and independentile vice befogﬁ\ter@into this
thoud R g1

grant any rights or interests to any third party.
LEGAL ADVICE

Agreement. If either Party has e i ciment withou egal advice
it has done so at its sole and ab scretion and it Wil@ be@%ed to rely upon
the absence of legal advi f f 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/Secretary
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

3 years
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SCHEDULE B

The Current Products

Product

Wholesale Price

Widget 1

Widget 2

Widget 3
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