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Qmpany Pty Ltd ACN 111 222 333 (the “Supplier”)

&

=’ AND

Other Company Pty Ltd ACN 333 222 111 (the “Distributor”)



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 ACN 111 222 333 1 Sydney Street Sydney 2000 in
New South Wales (the “Supplier”);

AND: Other Company Pty Ltd ACN 333 222 111 1
7000 in New South Wales (the “Distributor”).

Street Brisbane

RECITALS

A. The Supplier is the manufacturer and seller of the Prod# markets aniggﬁs
through various distributors.

B.  The Supplier and the Distributor (“the Parti agreement

for the purpose of establishing a non-ex¢la lone~agreement

between them for the Products in erritory Item - The
Territory of Schedule A.

THE PARTIES AGREE AS FOLLO

1. DEFINITIONS

1.1 In this Agreement 4 s and phr e N
“Agreement” mea i pution Agreementé‘d \ﬁﬂes all amendments or variations
A A

to this Agreeme Q.. Q‘
licences d‘r:sy. p@s required from time to time to sell or
the Terrlto‘r‘@'ﬁg Q-.

ation” m all f'}he following: (a) the trade secrets of any Party;
1 past, pre@f{an@spectrve Consumers, including all records regarding

Products or suppl i (c) the names of all past, present, and prospective

“Approval” me

distribute

employees of such Pa@ and (3 the Party's past, present, and prospective systems, methods
and procedures 1n the operation of such Party's business; (e) any other oral, written,
electronic and/-(l)!r\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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Non-Exclusive Distributorship Agreement for Other Company Pty Ltd

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
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 Distribut ated warehouse
in the Territory.

“Dollars” means Australian Dollars.

“Distributorship” means this distributorship relationshi

“GST” means Goods and Services Tax as defined

“Intellectual Property” includes but is not li bpyright, trade= afgg designs,
patents, processes and all other inte at is capaklz‘of I€gal protection,
formally ob@d. QQ“'

he GST 1 fo

rules, reg@ ns@ by-laws current in the

(a) any bre hat'is describ Qeentlal term;
that is capaQ‘p of (?catlon and the Party in breach has failed
days aftes@hg »&ested so to do by the other Party.

means saleab theQ,errltory under its Product description at its market

ble, fit fo @%dlﬂﬁ purpose.
)

“New cts” meanéf e@'roducts of whatever kind that the Supplier introduces as
part of its overall ng 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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Non-Exclusive Distributorship Agreement for Other Company Pty Ltd

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 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

of the Products. Products includes all New Products and Samplgs.
“Recommended Retail Prices” means the prices set out iSc e C wihich the Su%@r
recommends to the Distributor as the selling price of th mers. C;k

Products @:ﬁomotional
a

purposes and all other promotion materials having e the then c% regglticipated

L &
s of the Products@ch @'capable of being

roducts. Q’b 'éb

“Target” means in respec ear minimum O@ in Dollars as set out in

D AN
R .Q
ty described in Itenf/Th itory of Schedule A.
encing as t inQI.tem - The Term of Schedule A unless

nd components

“Quarterly” means a period of 3 months.

“Samples” includes supplies of the Products (wk

Consumer market in the Territory.

“Spare Parts” means all parts or co

replaced in order to repair or maintain any

Item - The Targets of Sé

“Territory” means

“Term” mean

this Agreement is y either Party d that period, in which case the Term will

expire on h teminati@% rm also includes all extensions of the Term

ds such as the ies @y in writing agree.

ch period @‘ meﬂ% during the Term, the first Year commencing on the

date h d expirin he efore the anniversary of the date hereof.

2. INTERPRE'IQ_%ON AND ADDITIONAL CLAUSES

2.1 Words im ng any gender include all genders including the neuter gender.

2.2 Words importing the singular includes the plural and vice versa.

2.3 The Parties agree that any Additional Clauses are express 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 will not apply.
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3. APPOINTMENT AND TERM

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.

3.2 During the Term, the Distributor will for so long as it is the Di in the Territory
use its best efforts to market, sell, distribute and promote

3.3 During the Term, each Party promises to act reasona

other and provide to the other on request all reas promoti

n‘gotﬁb sale

of the Products in the Territory. Qg'-
3.4 The Distributor may appoint sub-distribu . sees, franchfjx}es and other
representatives to market, sell and distribu icts in the eﬁ‘t orxgg any part

thereof. The Distributor is respo nd omissio it “distributors,
agents, licensees, franchisees a representatives ae?tho ts or omissions
were those of the Distri i i t that an@ch q@r omission will be a
breach of this Agree i ‘3" Q}
. RN 3
3.5 During the Term ot entitled Q 1 cts that are competitive to or

similar to the
o |
ptly notify tl}s 1sahjtor of any New Products available to the
NS

hg\met(é}l its Targets (if any specified in Schedule A), all

ts which t; up S at its sole discretion decides to distribute, market or

e Territo%(tﬁus@st be offered to the Distributor to market and sell. If the
Distributor dQ@_Qot agree to sell the New Products on the terms proposed by the
Supplier _t@ 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 will not challenge or dispute the Supplier’s ownership of the
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52

53

6.2

6.4

Initial:

Supplier’s Intellectual Property. The Distributor will not do anything or omit to do
anything which could detrimentally affect the ownership of the Supplier’s Intellectual
Property.

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

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 p
SUPPLIER’S OBLIGATIONS

S
le promo%@achfmarketing

materials in relation to the Produ erm. If t]@blstri r chooses to

The Supplier will provide the Distributor

use these materials then by thi se, it is licensed t&leb S at no fee. The
Distributor is entitled to i hange su aterral§to suit its reasonable
é::{'@ There is no obligation
ada y of the {&ﬁals@}ovides to the Distributor.
The Supplier K€S.to promptly atte_i(ﬂ) t@sonable fulfilment of all Orders
ir Belivery in &rdan@ with the terms of this Agreement and
gements ae@ab the Supplier being made for payment.
owledges.ﬁm‘“t'Illr t &pplier’s ability to fulfil Orders is dependant
stock of the Ié;éhcts Ql}dered.
er undert@ to Distributor to endeavour to maintain sufficient
es of the k e Products so as to reasonably be able to meet the
Distributor’s QL%pated Orders having regard to forecasts provided to the Supplier by
the Distri_lf,tp . 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 shall cease to form part of the Products and the Distributor will have no right
or entitlement to distribute those deleted Products after such notification.
The Supplier must provide all specification (if any) required for use of the Products by

Consumers.
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7.
7.1

(2)

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

(©)

7.2

7.3

7.4

Initial:

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

has not altered, tampered with or adulterated the Products an kaging then:

(1) the Supplier must either replace or repair or pay the cost o lacing the

)
e Supplier'fhay at

&

eighted b o it or as it
Y 5

he Products&%%ékgﬁ its cost in

S &

ory if the Emlie@peciﬁcations (if any)
and instructions for, tall , set up, u@ld/qﬁ&@’ntenance (if any) are all

followed. QQ/ @
The Supplier Qle Distributor &‘&%{1 ’ngfmation on the Products including
aferials, sar@and\zqstructions for the installation, set up,

e of the Prod@;ts Vﬂ)e provided in English, are up to date and
appropriat@% t&ore that such materials do not contain any

ons that are &‘rec@ntme, deceptive or misleading or are likely to
r

il%?‘gbor any Consumer.

plier unde@des fq%c Distributor to use all reasonable commercial endeavours

defective Products at its own cost; or
(i) where the defect is only in respect to the Pr
its own cost either:
(A) require the defectively packaged

may direct at its cost and risk; or

(B) provide replacement pa ng and have
the Territory.

the Products are safe fi se in th

otmislead the

to support thQDqlgtributor in the sale, marketing and supply of the Products in the
Territory _z_;&@ ill supply all Orders from the Distributor in a timely manner.

The Distributor must follow all reasonable directions and carry out all reasonable
requests of the Supplier in respect to 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 as a pre-condition to such packaging and/or

presentation being carried out.
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7.5 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.

7.6 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

8.1 The Distributor will use its best efforts to promot
roducts witlﬂ'n the

'«
)@paragmg

remarks or comments about the Products o ( ; is is an essential term.

side of the ito&?r sell or
erson to sell” or distribu@utsé((e_,%e Territory

is is an essenti@'m.q%

oducts as ififhi in the Territory and

Products within the Territory so as to maximis

Territory during the Term. The Distributor

8.2 The Distributor must not distribute the P

supply the Products to any oth
without Supplier’s prior written
8.3 The Distributor is entitledyto marke
: : R )
may enter into such lamful em as it deem@ 1r2R@O market and/or promote
the Products in thé . QQ/ @

ain a database o é@co fhts, comments or claims made to

it in res S from Co &Ters Qd will provide the Supplier with these

8.4

of being req-qssted so by the Supplier. This is an essential
S E
tor will be re ibl@r its own storage of the Products and shall comply
plier’s re@nendﬁm for storage.
tributor médse upplier’s Intellectual Property including its trade marks
for the sole pl@ge of advertising and marketing of the Products and in its promotional
material t_?i 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 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
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8.9

8.10

8.11

8.12

9.2

Initial:

Australian Standards (“AS”) certification and/or Australia/New Zealand Standards
(“AS/NZS”) 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.

The Distributor will apply for and do all things commercially reasonable to obtain any

of. The cost of

required registration of the Products in the Territory or any part t
such registration will be borne by the Distributor. On termi this Agreement

the Distributor must execute all documents to enablegall such regiStgations to be

»

If of the Su cﬁer.

&

cetly oRindireetly sell, ma@ or distribute
products that are similar to or competitive w ducts. It w&l{& h of this
r of the Distfibutor to ha@ inﬁlﬁgﬁt directly or

transferred to the Supplier or as it directs.
The Distributor has no authority to make any re

This is an essential term.

During the Term the Distributor must not d

clause for any director or shareh

indirectly in any company or thag, sells, market@ dlﬁ%ﬂtes the same or
similar products to the Pr; . ssential te Q)

The Distributor ackng es that at \bnd\igt\he Term the Distributor
will hold the good busmgss of sellin Q&’Pm@s exclusively on trust for the

gw distributor r&r@-at&i&ﬁy the Supplier to distribute the

ay appom@ﬁ @butors licensees and franchisees for the

sale, distributi d/%malntenance of the Products in the Territory. The
toF must ens at q&i erson it appoints as a sub-distributor, licensee or
ee is a PQ&h (@bod repute and character with suitable experience and
training capathu s to act as a sub distributor, licensee or franchisee of the Products
within th_eh,‘\ 1tory.

The Distributor will be exclusively responsible for all of the acts or omissions of its sub
distributor(s), franchisee(s) and sub licensee(s) in respect of the Products and
indemnifies and keeps indemnified the Supplier against all liabilities and/or losses
sustained as a consequence of any negligent, improper or unlawful conduct and/or

omission by any sub-distributor(s), licensee(s) or franchisee(s).
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9.3 No agreement between the Distributor and any sub-distributor, licensee or franchisee
shall be for any period exceeding the Term.

9.4 No agreement 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 offthe terms of such
agreements shall be inconsistent with this Agreement.
10. PRICES, ORDERING AND PAYMENT

M until the"a'xplry

ay change rices at

10.1 The current Prices for the Products are set out in Sche

10.2 The Supplier shall not increase its Prices for any 4
of the first Year of this Agreement. Thereafig
any time upon sixty (60) days prior written s ributor. )

rm and will

10.3 All Orders for the Products must be made b¥ithe butor using,t u;%gr’s Order
forms. The Supplier may from gifiic to time amcnd or alter,(%fr

notify the Distributor of such ch QI-Q QQ"-
10.4 The Supplier will issue i 1stributor he @Jcts ordered 21 days
prior to the nominatedg®eli the Product P Q}

N
er for all P@(ﬁts @red:

of receipt of thg_i&vaﬁﬂfoice from the Supplier; or
Deliver}&gg‘ Q\

occur. Thi S\Js an ﬁé—\:’t}lal term.

t pay for @‘t l}g the Products ordered in such manner as the

10.5

10.6

y reasonably tre i ing without limitation the provision of any letter

bank tr@ ofs-fimds in accordance with any direction given by the

This is é&ser@‘t

10.7 Unless otheme?pemﬁed by the Supplier, items of the Products ordered may be paid
for by: C'e"\@ heque, Money Order, Direct Debit, Bank Cheque, Electronic Transfer,
BPAY and any other payment method agreed by the supplier. Where the value of the
Order exceeds $10,000.00 the Supplier may require the Distributor to secure the Order
by providing the Supplier with a ninety (90) day revolving irrevocable letter of credit in
favour of the Supplier and issued by an Australian Bank reasonably acceptable to the

Supplier. In such circumstances the Supplier is only obliged to fulfil that Order if the

said letter of credit is provided.
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10.8 The Recommended Retail Prices are not binding on the Distributor and it is
expressively acknowledged by the Parties that the Distributor may sell the Products at
whatever retail price the Distributor chooses. The Supplier may at any time revise or
change any of its Recommended Retail Prices.

11. DELIVERY OF PRODUCTS

11.1 The Supplier must Deliver the Products so Ordered by the Distributor to the

Distributor.

the costs and

e Supplier must ;@5&
ating to hazardous

transporta@i%f such

11.2 Subject to clause 12.4, the Distributor covenants that it wi

charges arising out of the transportation of the Products.

11.3 Where the Products may be hazardous, flammable or.
they are packaged and labelled in accordance wi

air/sea/overland transportation Laws for thgeshi

Products from the Supplier to the place of d c}$

11.4 Upon Delivery of the Products the Distrit promptly V@ly:gpspect the
Products and within 14 days of e Supplie 1c Qg‘dny Products
that are apparent from such i tozbe not of M nt %uality and the

Distributor will arrange 4 s to be r Epnec@the Supplier at the

ien in that ti \he P{gsﬁcts will be deemed to be
, NS

Xcept in reég to @latent defects not reasonably

LV

cialQ\reasonable to replace any defective

Supplier’s expense.

11.5
ossible. V\(Qpre qa\aliual inspection of the Products will not
t defect thﬁe {ﬁ‘ributor must promptly notify the Supplier of

when it becm&;&war f 1ts existence.
TION \-s&'} -::-.‘;'9

greement é}’ be@%ﬁnina‘[ed by either Party if the other Party commits a
Material Brea {}he procedure for termination is set out in this Clause.

12.2 On termi:@ the Supplier must either:

12.1

(a) Deliver sufficient quantities of Products Ordered by the Distributor so as to allow
the Distributor to satisfy all of its outstanding contractual obligations to its
Consumers, or

(b) at its sole discretion take over responsibility for meeting all those outstanding
orders, in which event the Supplier indemnifies the Distributor against any liability

to those Consumers in respect to those outstanding Orders.
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12.3

12.4

Initial:

It will be a breach of an essential term by the Distributor and the Supplier will be

entitled to terminate this Distributorship by giving 14 days’ prior Notice to that affect to

the Distributor if :

(a) The Distributor fails to pay any amount owing to the Supplier within 14 days of the
date of a written request by the Supplier to make payment;

(b) The Distributor becomes insolvent;

(¢) The Distributor commits any breach of this Agreement and to remedy that

breach within 14 days of the date of a written request fro lier to do so;
(d) The Distributor ceases to carry on business in the Tergitory;

(e) The Distributor ceases to use commercially reas rts togmarket, distr%ae

<4
p
irection @m by the
'S Intellec@ Property or
> S
¥ S
Target (if any speciﬁed.q\ﬁ&l@ﬁk A) for any
> &

O
this Agre@t t@-ﬁs expressed to be an
O

essential term. N

. g N . .
It will be a bread @ >SSe term by up@ and the Distributor will be
entitled to te thgiDistributorship b_éfk n @ays’ prior Notice to that affect to

&

to Deliver any, f @?oducts to the Distributor within 30 days

and sell the Products in the Territory;
(f) The Distributor fails to follow any reasgna
Supplier for the purposes of safe gua

Confidential Information;

(g) The Distributor fails to mee
Year;

(h) The Distributor bre

es any t

the Suppli

(a) e Suppli 0
ified in th@xge elivery and the Distributor has requested in
w suc Delive@ th@}éivery has not been made within that 30 days or
%\ 14 days of re&&% whichever is the longer;

Supplier to @te any payment due by it to the Distributor within 14 days

of being t@_%ted by the Distributor in writing to make such payment;

(c) The §t@p ler becomes insolvent;

(d) The Supplier commits any breach of this Agreement and fails to remedy that
breach within 14 days of being requested by the Distributor to remedy that breach;

(e) The Supplier ceases to carry on business;

(f) The Supplier ceases to supply any of the Products or fails to maintain the quality of
any of the Products;
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12.5

12.6

12.7

12.8

Initial:

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

(h) There is a substantial product recall of any of the Products in the Territory;

(1) It becomes unlawful to sell the Products or any part of them in the Territory;

(j) The Supplier breaches any term of this Agreement that is expressed to be an

essential term.

Notwithstanding anything elsewhere contained in this Agree without giving

any Notice under this clause either Party may te ributorship

immediately by giving Notice to the other Party if the such Notic& S

breached any Law then applying to this Agreem or omits t any
act that could cause the terminating Party to besia b Law appuﬁ to this
Agreement or wrongfully and knowingl i es the ten‘ﬂﬁing Party’s

Upon termination each of th rties must promptly ren{\é&’t(b (&1 other all
Confidential Information and In erty belongi@ th@her Party. Where
such Confidential Info i f being re di gible form then each
Party warrants to the othe it wi stroy all el \bni@rds of such Confidential

o
tor will @( to @upplier or, if required by the

t of sale displa_&sﬁd &‘é’marketing materials provided to
plier. ‘ﬁg'-
ination of th@istriabrship, this Agreement will continue to be
ies and full&%(}‘\&'le in respect to the rights and obligations of
elating to: g\ {(,
ent of any&siim,; -u&@
continuin ig II;::Ilto any Consumers;
(¢c) Product V@%ty to Consumers;
(d) Confi@%al Information;
(e) return of property and transfer of trade marks and Intellectual Property;
(f) obligations in this Clause and otherwise in this Agreement that are expressly

intended to apply after termination.

On termination of the Agreement:
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13.
13.1

13.2

13.3

(a) The Distributor will promptly notify the Supplier of all stock of the Products which
it has and which are not required by it to fulfil outstanding contractual obligations
to Consumers;

(b) The Supplier may (but is not obliged) within 14 days buy back all stock of the
Products held by the Distributor which the Distributor is not contractually obliged
to sell to its Consumers. The price the Supplier will pay for the buy back of stock

will be the price paid by the Distributor for the stock plus 10%ess all set offs (if

any) of amounts owing by the Distributor to the Su othing in this

is unfit for or that has

1 its outs&%ng
&
(d) If within 14 days of termination the S rchased all stock of the

D n4a
Products held by the Distributor th standing @gcgbe where

contained the Distributor will#be entitled 0 sell all its&&iair&@&ﬁtock of the
S &

the stock Qt‘the ]@Jcts the Supplier will
utor for z@ch Hs@( bought back and take

time of en@elivery will be at the place

ed by the Distri lfe"t Qf
A

ge that they ‘hpr 2 @m partnership, there is no joint venture

nchise arr@m nd that the only relationship between them is

er in the case @he %pp ier and buyer in the case of the Distributor in

e Product %ﬁ%e s in this Distribution Agreement. Neither Party shall

hold itse]éft aﬁvmg any other relationship, authority, right or entitlement

paragraph obliges the Supplier to buy back stock th.

been damaged. Damage includes damage to pac
(c) The Distributor must, subject to this

contractual obligations in any respect of i

(e) In the event of the S
pay (less any s
delivery ther

to represent \ob@c as agent of the other or to have any interest or shareholding in the
other. __,‘5}

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 gives rise to any fiduciary
relationships between the Supplier and the Distributor and no Party owes any fiduciary

duty to the other in respect of its conduct.
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13.4 It is expressly acknowledged that nothing in this Agreement confers upon the Supplier
the right to direct the Distributor to conduct its business in any particular way. The
Distributor acknowledges that it has not paid any premium or other sum as
consideration for entering into this Agreement nor has it been required as a
precondition to entering into this Agreement to purchase any Products or pay for any
training or other services.

14. DISPUTE RESOLUTION AND JURISDICTION

14.1 It is agreed by the Parties that this Agreement will be constru dance with the
tion of the
e resolution'of

Australia tﬁéﬂ the

Law of Australia and each Party covenants that it submits to the jur

Courts of the State or Territory in which the Territo
any dispute under the Agreement. If the Territ

Parties submit to the jurisdiction of all State and and Fede urts.
14.2 The Parties will comply with the following procedurec?

(a) where a dispute arises between the Parfies mplainar@ \xég;pet out in
writing and in English wh regards the dispute to beg\ ing(th€ respondent
Party: ,::-}b‘ QQ“'
(1) the nature of Q’b @6
(i1))  what out nt wants; ‘:‘:} H}S}
(iii))  what ant Party Q{ﬁfres@der to settle the dispute.

(b) both Part i e every effort t &)l\@’ dispute through negotiation and

in $ood faith.‘ﬁ} @

1 this Agrwn‘[: G:I-

rties cann@kre er sub clause (b) within 7 days, either Party

may refer the ﬂbr to@tmediator; and

if the Part@eanm&%ree about who should be the mediator, either party

may a%ﬁﬂe Executive Officer (at that time), Australian Commercial
D@%S Centre to appoint a retired Judge or court officer or practising

_k@?'rister of at least 10 years’ admission to the Bar to act as the mediator and
that mediator will act as mediator of the dispute;

(d) the mediator may decide the time and place for mediation;

(e) the Parties or their legal representative(s) must attend the mediation and try in good

faith to resolve the dispute through mediation;
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(f) the Parties are equally liable for the costs of mediation and the costs of the
mediator under this part unless they agree otherwise. The Parties must pay their
own costs for attending at or being represented at the mediation;

(g) nothing in this clause affects the right of a Party to take legal proceedings under
this Agreement, if mediation fails to resolve the dispute;

(h) nothing contained in the dispute resolution procedures above will deny from or

delay any Party seeking immediate injunctive relief from a propriate Court

where in the reasonable opinion of the Party the failure to ch relief would

cause irreparable damage to the Party concerned;

(1) these dispute resolution procedures will not appl
termination of this Agreement where ther
occurrence of that event.

15. VARIATION AND WAIVER

15.1 This Agreement may only be varied in writi diby both the Paffes. cg;

15.2 The waiver by any Party of any i it or to claim.q\?hesp 3!1’ any breach
of this Agreement must be in by the Paﬂ@wa{@g. No purported
waiver that is not in wrisi y the waiéﬁm Pqébwill have any effect
whatsoever. P Q}

N
<f{om ing upon any such right or

15.3 A waiver will no aiving Pa

entitlement ar ture or to clailnk'gres "'{/of any subsequent breach of this

fire right, (E@er(?qr subsequent claim is the same as that

M

or requests g'@by @er Party to the other will be deemed to have been
en if pos@y ms&co? faxed to the addresses or fax numbers set out in the

e of Sche A. q‘%"

16.2 Any Notice o %uest sent by fax will be deemed served on the day after faxing. A
N3

Agreem

16.

facsimile _t&@ mission record will be conclusive evidence of the date of faxing. Any
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.
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16.5 Either Party may change its details for service of a Notice by serving a Notice on the
other party setting forth its new address for service and/or facsimile number.

17. ENTIRE AGREEMENT

17.1 This Agreement represents the entire agreement between the Parties relating to the
subject matter of the Agreement and supersedes all prior agreements, understandings,
representations and warranties relating to the subject matter of this Agreement. No

Party has relied on or been induced by any representations or promi§€s made to it prior

to entering into this Agreement in reaching its decision to ent Agreement on
these terms.

18. FORCE MAJEURE

N
rty will be A

to the extent that performance is rendered ipap@ssi ctical by @-of God,

s and any (gt\nal disaster,

giots, civil cq tioeggnalicious
acts or orders:\&\'esbc ns.

19. SEVERABILITY Q‘E:\ QQ-

19.1 If any clause of this Agrgement is ﬂ%.@ause will be limited,

18.1 Except for obligations to make payment, non-per

lighting strike, earthquakes, floods, storm

acts of war, acts of public enemies, te

narrowed, construed ssary to re \i' it ‘*@’ but only to the extent
alid1 f necessa, in@l clause will be deleted from
aining clauses mﬂen}:i&ﬁ full force and effect.

y

e executed %cour@arts, each of which will be deemed to be

necessary to achi

20.
20.1
f which tog@"b‘?; ilieonstitute one instrument and Agreement.
PARTY BE ICIQ,RIES

réément is ent inte&@ the benefit of the parties and will not be deemed to

y rights orédres@%%ny third party.

22. LEGAL AD\@

22.1 Each Paﬂ%@}nowledges 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

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

Director

Print Name:

Signature of Witness

Director/Secretary

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:
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SCHEDULE A

Item - The Territory
1 Perth Street

Perth

5000

Item - The Term ‘
2 Years V -ls?

e

Item - The Targets é_
Period (from beginning of contr Targe al Orders
EF
oy

Initial:




SCHEDULE B

The Current Products

Product

Air-conditioning units

Pipes per meter

Air-conditioning box
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SCHEDULE C

Current Recommended Retail Prices

Product Recommended il Price

Paper $100 inclu

Pipes 10Q%ncludes GST
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