SALES REPRESENTATIVE AGREEMENT
This Sales Representative Agreement (“Agreement”) is made and entered into as of ● (the “Effective Date”), by and between ●, a corporation organized and existing under the laws of ●, having its principal office at ● (“Company”), and ●, a corporation organized and existing under the laws of ●, having a principal place of business at ●, (“REPRESENTATIVE”).
In consideration of the promises, agreement, covenants and representations herein contained, COMPANY and REPRESENTATIVE agree as follows:

1. 
APPOINTMENT AND AUTHORITY OF REPRESENTATIVE.

1.1
Appointment.  Subject to the terms and conditions set forth herein, COMPANY hereby appoints REPRESENTATIVE, on a non-exclusive basis, as a sales representative to promote, solicit and support the license of the COMPANY software products set out on Exhibit B, as may be amended from time to time by COMPANY, and related services (collectively, the “Products”) to the target(s) set out on Exhibit B (the authorized “MANUFACTURERs”).  REPRESENTATIVE’s sole authority shall be to promote and solicit orders for the Products from such authorized MANUFACTURER(s) in the territory set out on Exhibit A (“Territory”).  REPRESENTATIVE hereby accepts such appointment.  REPRESENTATIVE hereby is appointed and entitled to solicit orders for Products solely within the authorized MANUFACTURER(s) and Territory set forth in Exhibit A, and shall not (i) directly or indirectly, engage in any sales activities on behalf of COMPANY outside the authorized MANUFACTURER(s) or Territory, or (ii) offer or sell Products to end-users, retail or distributors wherever located, unless is otherwise agreed in writing by the parties.
1.2 Reservations.  COMPANY may appoint additional representatives or agents for any products or Products in the Territory, and if any dispute of such performance generated or contributed by the REPRESENTATIVE or other third party or in relation to the commission payable herein, COMPANY reserves the right in its sole discretion to determine the account according to the section 8 of the Exhibit A attached hereto. COMPANY reserves the right and power to solicit, promote, distribute, sell, license, sub-license, support, market and perform any other acts relating to the Products or any other products, directly and indirectly, to anyone, including any entities identified by COMPANY on Exhibit A located in or beyond the Territory.  In particular, but not by way of limitation, COMPANY may permit its affiliates and distributors to directly and indirectly perform such acts. 
2.
RESPONSIBILITIES OF COMPANY.

2.1 Marketing Support.  COMPANY will, at its own expense, (i) furnish to REPRESENTATIVE a reasonable quantity of promotional materials, (ii) provide reasonable assistance in generating other aids for promoting interest in Products; (iii) provide reasonable assistance in training REPRESENTATIVE’s personnel; and (iv) make joint marketing calls with REPRESENTATIVE where necessary in COMPANY’s opinion. COMPANY shall have the right, in its sole discretion, to have one or more of its employees or consultants or those of its affiliates or subcontractors, whose salary or expenses will be borne directly or indirectly by COMPANY, its affiliates or subcontractors, service one or more of the authorized MANUFACTURER(s) in the Territory obtained or serviced by the REPRESENTATIVE, and/or otherwise represents COMPANY in promoting or maintaining the sale of any obtaining orders for the Products in the Territory, and REPRESENTATIVE shall assist such employees or consultants and cooperate with them to the best of the REPRESENTATIVE’s ability.

3.
RESPONSIBILITIES OF REPRESENTATIVE.

3.1
Product Promotion.  REPRESENTATIVE will, at its own expense, (i) use its best efforts to promote interest in, and increase the sales volume of, COMPANY Products in the Territory; (ii) vigorously protect and promote the reputation and goodwill of COMPANY and/or its Affiliates; (iii) provide and maintain an adequate marketing facility and adequately trained personnel for the Territory; (iv) provide market data requested by COMPANY, relating to the present and potential market for the Products in the Territory; (v) cooperate with and assist COMPANY and/or its Affiliates in promotional and merchandising campaigns; and (vi) promptly furnish to COMPANY’s credit department any information which REPRESENTATIVE may have from time to time relating to the credit standing of potential customers, including credit references when requested; (vii) Assist COMPANY to collect payments from the authorized MANUFACTURER(s) within the Territory at COMPANY’s request, provided, however, that all payments shall be made to COMPANY directly; and (viii) at COMPANY’s request, to assist COMPANY in adjusting any complaints or disputes that may arise in connection with sales of Products in the Territory; provided, however, that all allowances, adjustments and returns must be approved in writing by COMPANY’s authorized representative. 

For purposes of this Agreement the terms Affiliate(s) mean those companies in which COMPANY owns or is owned by, directly or indirectly through one or more intermediaries, fifty percent (50%) or more of the issued and outstanding shares of stock or otherwise has the power to direct or cause the direction of the management and policies, whether through the ownership of voting securities, by contract, or otherwise.
3.2 
General Conduct.  REPRESENTATIVE agrees: (i) to conduct business in a manner that reflects favorably at all times on the good name, goodwill and reputation of COMPANY and/or its Affiliates, (ii) to avoid deception, misleading or unethical practices that are or might be detrimental to COMPANY and/or its Affiliates or the public, including but not limited to disparagement of COMPANY and/or its Affiliates or their Products; (iii) not to publish or employ or cooperate in the publication or employment of any misleading or deceptive advertising material; (iv) to make no representations, warranties or guarantees with respect to the specifications, features or capabilities of Products that are inconsistent with the literature distributed by COMPANY and/or its Affiliates; and (v) not to handle other product lines which are considered competitive by COMPANY.
3.3
Reports.  By not later than the 5th day of each month during the term of this Agreement REPRESENTATIVE will provide COMPANY a written monthly report which will contain, in addition to any other information reasonably requested by COMPANY, the following: (i) a summary of REPRESENTATIVE’s activities and contacts during the prior month, including call reports, customer inquiries, customer identities and information regarding negotiations with potential customers, (ii) information concerning activities of COMPANY’s customers and competitors in the Territory. COMPANY may reasonably require other information and report by REPRESENTATIVE from time to time.   
3.4
Market Assistance.  REPRESENTATIVE will, at its own expense and consistent with COMPANY policies (i) assist COMPANY and/or its Affiliates in assessing existing and potential customer requirements for the existing and potential Products; (ii) submit market research information reasonably requested by COMPANY; and (iii) provide COMPANY and/or its Affiliates with copies of correspondence with MANUFACTURER(s) relating to concerns with the Products. 

3.5 Conflicting Obligations. REPRESENTATIVE represents and certifies that it has no outstanding agreement or obligation that is in conflict with any of the provisions of this Agreement and REPRESENTATIVE will not enter into any such conflicting agreement during the term of this Agreement. REPRESENTATIVE further agrees not to engage in any other consulting or business activity directly related to the business in which the COMPANY is now involved or becomes involved during the term of this Agreement, if such engagement would in any manner damage the COMPANY.
3.6 MANUFACTURER Nondisclosure Agreement.  REPRESENTATIVE will enter into a nondisclosure agreement, in the form attached hereto as Exhibit C, with every potential customer prior to disclosing any confidential information of COMPANY and its Affiliates to the potential customer.  
4.
Terms and Conditions.  COMPANY will establish and have exclusive control over agreements relating to the license or sale of the Products including all fees, royalties, discounts, specifications, and other terms and conditions.  COMPANY will provide REPRESENTATIVE with COMPANY’s standard terms and conditions in effect, as may be modified from time to time by COMPANY in COMPANY’s sole discretion, and REPRESENTATIVE will quote and secure only according to the most current and prevailing terms and conditions to prospective customers unless is otherwise approved by COMPANY.
5.
MANUFACTURER LICENSES, AGREEMENTS AND ORDERS.

5.1
Submission of MANUFACTURER Licenses and Agreements.  REPRESENTATIVE will promptly advise COMPANY of all requests to license the Products and COMPANY will have control, in its sole discretion, over the preparation, negotiation and entry into any such agreements. The REPRESENTATIVE shall not have power to bind or commit COMPANY in any way and nothing herein contained shall preclude COMPANY or its Affiliates, agents or other representatives from direct communication with any of the authorized MANUFACTURER(s) in the Territory, customers, or other purchasers in such manner and at such time as COMPANY shall think fit.
5.2
Orders for Products.  As of the date of this Agreement, the manner of sale of Products to MANUFACTURERs in the Territory is as set forth in Exhibit D hereto.  COMPANY may, in its sole discretion, modify the way it makes the Products available to the authorized MANUFACTURER(s) in the Territory.  If COMPANY elects to make any such change it will promptly advise REPRESENTATIVE.    All orders solicited by REPRESENTATIVE shall be subject to acceptance and conclusively decided by COMPANY and any order may be rejected by COMPANY for any reason, at its sole discretion.   COMPANY shall never have any liability to the REPRESENTATIVE if, notwithstanding any reason, there is any delay in delivery of any Products. COMPANY shall not be under any obligation to continue the distribution of all or any of the Products, and shall be entitled to make such alterations to the specifications of the Products and items of Products, whether the order has been acknowledged by the REPRESENTATIVE prior to or subsequent to the giving of such notice.
5.3
Credit Practices.  COMPANY will have the right to extend or refuse to extend credit to any customer.  COMPANY reserves the right to withhold delivery, or to deliver only against cash payment, or to terminate any license for delinquent payment or for any other lawful reason, and no such action by COMPANY will constitute a breach of this Agreement by COMPANY. 

5.4
Agreements.  COMPANY will enter into all the relevant agreements or any further contract relationship directly with MANUFACTURER(s). Upon COMPANY’s request, REPRESENTATIVE will assist COMPANY in negotiating such agreements.  Payments from MANUFACTURERS will be made directly to COMPANY, and any payments received by REPRESENTATIVE on behalf of COMPANY will be promptly remitted to COMPANY.  Primary responsibility for all collections rests with COMPANY, but, if requested, REPRESENTATIVE will provide reasonable assistance to COMPANY in the collection of open accounts. All the agreements, warranties, decisions, settlements and commitments for the license, supply, service, maintenance, delivery, payment and termination shall be made and entered into by COMPANY, at its sole discretion, unless otherwise agreed in writing by COMPANY. 

6.
COMPETITIVE PRODUCTS.  REPRESENTATIVE shall not, directly or indirectly, offer, promote or sell products, or represent other entities for the foregoing activities that COMPANY believes are competitive or may interfere with the Products. 

7.
COMMISSIONS.  COMPANY will pay REPRESENTATIVE commissions on sales of Products in accordance with the provisions of Exhibit A.  Payment of such commissions shall be subject to all applicable governmental laws, regulations and rulings, including the withholding of any taxes required by law. The REPRESENTATIVE shall be responsible for all expenses it incurs in acting in the capacity of REPRESENTATIVE. REPRESENTATIVE shall bear and shall be liable for the acts performed by its employees or any entities entrusted by it.  If REPRESENTATIVE is an individual, REPRESENTATIVE acknowledges and agrees that REPRESENTATIVE is obligated to report as income all compensation received by REPRESENTATIVE pursuant to this Agreement, and REPRESENTATIVE agrees to and acknowledges the obligation to pay all self-employment and other taxes thereon.  REPRESENTATIVE further agrees to indemnify COMPANY and hold it harmless to the extent of any obligation imposed on COMPANY (i)to pay in withholding taxes or similar items or other taxes or charges as a result of the payment or activities by or for REPRESENTATIVE, or (ii)resulting from REPRESENTATIVE’s being determined not to be an independent contractor.
The commission set forth in this Section and Exhibit A and payable hereunder shall be the entire amount for which COMPANY shall be liable, and constitute full and complete compensation for REPRESENTATIVE’s services and for all expenses incurred by REPRESENTATIVE in rendering such services, including without limitation the office expenses, telephone, telegrams, postage, traveling expenses, salesmen’s salaries, all applicable foreign, local, state and federal taxes, levies, imposts, deductions, charges, valued added tax or withholdings, set-up and equipment costs and all other similar or different costs and charges, all of which expenses shall be borne by REPRESENTATIVE unless any of which is otherwise previously approved in writing by the authorized representative of COMPANY by cases. Approval by COMPANY for the work or service in general shall not be deemed as accepted by COMPANY for any amount of expenses, costs, items or other exact details resulting from such activities, and COMPANY reserves the right to approve such expenses, costs, items or other details under a reasonable basis. REPRESENTATIVE shall bear and shall be liable for the acts performed by its employees or any entities entrusted by it unless otherwise agreed in writing by the authorized representative of COMPANY by cases. REPRESENTATIVE agrees that if any of the foregoing regarding such unauthorized expenses, costs or other payment liabilities is paid by COMPANY, REPRESENTATIVE shall immediately reimburse COMPANY for such amount with reasonable interests. 
8.
CONFIDENTIAL INFORMATION.  
8.1 REPRESENTATIVE understands and agrees that all trade secrets, inventions, techniques, processes, programs, schematics, software source documents, pricing and discount schedules, customer lists, financial information, sales and marketing plans, business or method of carrying on business and the like, developed pursuant to or related to this Agreement, or which are disclosed to REPRESENTATIVE by COMPANY or its Affiliates, are the property of COMPANY and/or its Affiliates.  REPRESENTATIVE agrees to keep all such information confidential, whether disclosed by COMPANY, its Affiliates or authorized account(s), or other customers, and to take all necessary and effective measures to maintain the confidentiality of the confidential information, but not less than measures it uses to protect its own highly confidential information (which in no event will be less than the standard in the industry) and not to use or disclose such information unless specifically authorized to do so in writing by COMPANY.  Each prospective use or disclosure by REPRESENTATIVE will require a separate written authorization by COMPANY.  
8.2 Within thirty (30) days after the expiration or termination of this Agreement or upon COMPANY’s request, REPRESENTATIVE will, as requested by COMPANY, at COMPANY’s sole discretion, destroy all confidential materials, promotional literatures, sales samples, sales plans, other information embodying the confidentiality of COMPANY and its customers and products, and all documents created or obtained by REPRESENTATIVE(including all the copies, summaries and excerpts thereof) or return them to COMPANY at the address specified by COMPANY.  REPRESENTATIVE shall provide a written certification with signature confirming its thorough return or destruction of the originals and all copies of all requested items. For greater certainty, failure of COMPANY to make such request to REPRESENTATIVE shall not entitle REPRESENTATIVE to make any further use of the foresaid information or otherwise extend REPRESENTATIVE’s rights set forth herein after expiration or termination of this Agreement and REPRESENTATIVE specifically agrees to cease any further use of them.

8.3 The obligation provided in this Section 8 shall survive and continue for a period of five (5) years after any expiration, cancellation or termination of this Agreement, for any reason whatsoever and shall bind the successors and assigns. Specifically for certain confidential or proprietary information as communicated to the REPRESENTATIVE, the longer period may be required in accordance with the terms of the Non-Disclosure or similar agreement made by IV or its Affiliates with the authorized account(s) or customers. In the event of a breach or threatened breach by REPRESENTATIVE of this provision, COMPANY shall be entitled to seek an injunction restraining REPRESENTATIVE from the disclosure or unauthorized use, in whole or in part, of any Confidential Information protected hereunder.  Nothing herein shall be construed as prohibiting COMPANY from pursuing any other remedy available to it for such breach, or threatened breach, including recovery of damages, costs, expenses and losses.
9.
PROPRIETARY RIGHTS. 

9.1
Use of Trademarks.  During the term of this Agreement, REPRESENTATIVE will have the right to indicate to the authorized MANUFACTURER(s) that it is an authorized independent, non-exclusive representative for the Products in the Territory and to advertise such Products under the trademarks, service marks and trade names that COMPANY may adopt and designate from time to time (“COMPANY Trademarks”) subject to COMPANY’s prior consent of such use. Such markings and identification shall be strictly in accordance with COMPANY’s trademark guidelines or other requirements tendered by COMPANY.  REPRESENTATIVE expressly agrees that ownership and all right, title and interest in COMPANY Trademarks is and will remain vested solely in COMPANY.  All use of COMPANY Trademarks will inure to the sole benefit of COMPANY.  REPRESENTATIVE will not alter or remove any COMPANY Trademark applied to Products, Product labels or Product literature by COMPANY or its Affiliates.  REPRESENTATIVE agrees to provide to COMPANY, at no cost, examples of its use of the COMPANY Trademarks and to modify such use if requested by COMPANY. REPRESENTATIVE is not authorized to use COMPANY Trademarks on any products other than Products herein. 

9.2
No Assertion.
REPRESENTATIVE agrees not to adopt any trademark, service mark or trade name that is confusingly similar to COMPANY Trademarks.  REPRESENTATIVE agrees not to directly or indirectly oppose the grant of, dispute the validity of, or cooperate in any suit or proceeding that challenges or disputes any rights of COMPANY and its Affiliates in COMPANY Trademarks.  Effective upon the expiration or termination of this Agreement, REPRESENTATIVE will cease (i) to indicate that REPRESENTATIVE is a representative for the Products, and (ii) to use the COMPANY Trademarks. Except the limited right to use as expressly set forth in this Section, REPRESENTATIVE shall obtain no rights to or interest of any kind in any COMPANY Trademarks, patent, copyright, trade-mark, industrial design or other intellectual properties owned, furnished or used by COMPANY or its Affiliates, authorized MANUFACTURER(s) or other customers or the goodwill associated therewith. REPRESENTATIVE’s covenant in this respect shall survive the expiration or termination of this Agreement.
9.3
Ownership of Proprietary Rights. REPRESENTATIVE agrees that all copyrightable works, notes, records, drawings, designs, compositions, inventions (whether patentable or not), improvements, developments, discoveries and trade secrets (collectively, "Works") conceived, made or discovered by REPRESENTATIVE, either solely or in collaboration with others, and either on or off the COMPANY's premises, during the period of this Agreement, which relate in any manner to the business of COMPANY, that REPRESENTATIVE may become associated with in performing the services hereunder, are the sole property of COMPANY. Any Works which constitute copyrightable subject matter shall be considered "works made for hire" commissioned and paid for by COMPANY as that term is defined in the United States Copyright Act. REPRESENTATIVE further hereby assigns fully to COMPANY all right, title and interest in such Works and any copyrights, patents, mask work rights or other intellectual property rights relating to such Works. To the extent any of the foregoing are not a work for hire or valid by operation of law, for the avoidance of doubt, and without limiting the generality of the foregoing, REPRESENTATIVE grants to COMPANY a royalty-free, non-exclusive, irrevocable, unrestricted right and license under REPRESENTATIVE's intellectual property rights to use and have used all Works and other deliverables for any purpose including but not limited to the advertising of products. 
9.4
Assignment of Proprietary Rights.  REPRESENTATIVE agrees to assist COMPANY or its designee, at COMPANY's expense, to secure COMPANY's rights in the Works and any copyrights, patents, mask work rights or other intellectual property rights relating to such Works, in any and all countries. REPRESENTATIVE's obligations under this section may include disclosing to COMPANY all pertinent information and data with respect the Works, executing all applications, specifications, oaths, assignments and all other instruments which COMPANY deems necessary in order to obtain such rights and to assign to COMPANY its successors, assigns and nominees the sole and exclusive rights, title and interest in and to such Works, and any copyrights, patents, mask work rights or other intellectual property rights relating to such Works. In the event that REPRESENTATIVE fails to execute any such instruments within a reasonable time, REPRESENTATIVE hereby irrevocably appoints COMPANY and its duly authorized officers and agents as REPRESENTATIVE's agent and attorney in fact to execute any such instruments and take all other action necessary to effectuate the intent of this section.
10.
PRODUCT WARRANTY.  NO WARRANTY OF ANY NATURE AS TO ANY PRODUCT, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE WARRANTIES OF NON-DEFECT, ACCURACY OR COMPLETENESS, FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY OR NON-INFRINGEMENT OF THIRD PARTY RIGHTS WILL RUN FROM COMPANY TO REPRESENTATIVE OR REPRESENTATIVE’S CUSTOMERS UNDER ANY CIRCUMSTANCES. 

11.
LIMITATION OF LIABILITY.  IN NO EVENT WILL COMPANY BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING LOSS OF PROFITS AND LOSS OF USE, ARISING UNDER THIS AGREEMENT OR OTHERWISE, EVEN IF COMPANY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  IN NO EVENT WILL COMPANY’S AGGREGATE LIABILITY TO REPRESENTATIVE, WHETHER BASED ON AN ACTION OR CLAIM IN CONTRACT OR TORT (INCLUDING, WITHOUT LIMITATION, NEGLIGENCE AND, TO THE EXTENT PERMITTED BY LAW, STRICT LIABILITY OR OTHERWISE), ARISING OUT OF OR RELATED TO THIS AGREEMENT EXCEED THE AGGREGATE AMOUNT OF ACTUAL COMMISSIONS OUTSTANDING HEREUNDER PRIOR TO THE DATE SUCH ACTION OR CLAIM WAS FILED.  Nothing in this Agreement shall, HOWEVER, limit or exclude either party’s liability for (A) death or personal injury caused by its negligence or (B) any liability which cannot be excluded by law.
12.
INDEMNITY.  REPRESENTATIVE will be responsible for, and will defend, indemnify and hold COMPANY, its Affiliates, directors, officers, and employees free and harmless from and against, any and all claims, demands, actions, liabilities, suits, proceedings, damages, settlements, costs, expenses and losses sustained or incurred by either of them and any other amounts that may be owed or paid by COMPANY (including reasonable attorneys’ fees) that arise out of or result from, in whole or in part, (i) any failure by REPRESENTATIVE or its employees, subcontractors or agents to comply with the terms and conditions of this Agreement; (ii) activities of REPRESENTATIVE or its employees, subcontractors or agents that are asserted to violate any law, regulation, order or other governmental requirement; and (iii) any action, misrepresentation, omission or other activities of REPRESENTATIVE, its employees, agents, or subcontractors. Claims for cost, loss or damage due to any kind of breach of this Agreement or services made by the REPRESENTATIVEs or otherwise attributable to the REPRESENTATIVEs herein may be directly deducted from invoices with determination of the exact amount and liability by COMPANY.
13.
TERM AND TERMINATION.

13.1
Term.  This Agreement will be effective as of the Effective Date of this Agreement and remain in effect for a period of ● months. Upon the date of expiration, the term will extend automatically for another ● month unless earlier terminated by written notice in accordance with this Section 13.  COMPANY shall in no event have any obligation or liability for commission, compensation or indemnity to REPRESENTATIVE due to such expiration or termination. 
13.2
Termination.  This Agreement may be terminated by COMPANY at its convenience without any obligation upon written notice to the REPRESENTATIVE given at least thirty (30) days prior to the effective date of such termination. This Agreement may be terminated for cause, immediately upon issuance of notice thereof by a party, upon the occurrence of any of the following events:

(a) The other Party ceases to exist as a business entity, or otherwise terminates its business operations, or terminates or otherwise fails to continue to employ individuals or to maintain affiliations which are critical to the continued performance of its obligations under this Agreement, and fails to provide adequate assurance of Party’s ability to effectively perform such obligations, as determined by the other Party in its reasonable business judgment. 

(b) REPRESENTATIVE fails to meet sales targets as tendered by COMPANY, either by Products, by periods, by accounts, by territories or by other events, at COMPANY’s sole discretion.
(c) The other party breaches any material provision of this Agreement or otherwise acts or fails to act in a manner the effect or result of which could adversely affect the rights or interests of the other party;

(d) The other party becomes insolvent or unable to pay its debts as they mature in the ordinary course of business or makes an assignment for the benefit of its creditors; or 

(e) Upon the liquidation, dissolution, reorganization, merger, sale of substantially all of the assets, change in management, change in voting control or corporate form of either the parties. 
(f) COMPANY decides to sell the Product in the Territory by its affiliated or subsidiary company in its sole discretion.

13.3
Remedies. Termination of this Agreement will be without prejudice to any other remedies a party may have hereunder or under applicable law.  Upon any of the causes in the aforesaid (a) to (f), COMPANY has the right to terminate this Agreement with no commission payable past the date of such breach or cause.

13.4
Post-Termination or Post-Expiration Deliveries.  COMPANY may, in its sole discretion, enter into MANUFACTURER license agreements after the date of expiration or termination of this Agreement, which were solicited by REPRESENTATIVE prior to the date of such expiration, or termination, without liability to Representative other than as set forth in Exhibit A. 

13.5 Return of Promotional Aids.  Any evaluation units, promotional literature and sales samples provided by COMPANY to the Representative is for promotion of sales only without further commercial use, if applicable may be retained as confidential items subject to the terms of Confidential Information provided in Section 8, and within thirty (30) days after the expiration or termination of this Agreement or upon request by COMPANY (unless charged upon the price quoted by COMPANY), REPRESENTATIVE will return all evaluation units, promotional literature and sales samples in its possession, in good condition, to COMPANY at the address specified by COMPANY, failing which it is agreed that such units or samples shall be deemed sold to the REPRESENTATIVE and the full purchase price shall become due and owing with immediate effect. COMPANY may deduct the amount against payment of commission payable or will become payable. REPRESENTATIVE shall immediately eliminate from all its literature, business stationery, publications, notices and advertisements all references to the description "COMPANY's REPRESENTATIVE" and all other representations of the REPRESENTATIVE's appointment hereunder.
13.6   Limitation on Liability due to Termination.  In the event of termination by either party in accordance with any of the provisions of this Agreement, the REPRESENTATIVE shall have no claim against COMPANY for compensation and sales commission, reimbursement or damages for the loss of distribution rights, prospective profits or anticipated sales, or for expenditures, investments, leases or commitments in connection with the business or goodwill or any similar loss .  COMPANY’s sole liability under the terms of this Agreement will be for any unpaid commissions under Section 7 above. 
14. 
GENERAL.

14.1
Independent Contractors.  The relationship of COMPANY and REPRESENTATIVE will be that of independent contractors, and nothing contained in this Agreement will make the parties partners, joint venturers, employer and employee, agents or participants in a joint undertaking.  COMPANY or REPRESENTATIVE will not create or assume any obligations on behalf of the other party and all financial obligations associated with the other party’s business will be the sole responsibility of acting party. REPRESENTATIVE is an independent contractor, and is running its own business subject to this Agreement. REPRESENTATIVE shall not be entitled to any COMPANY employment rights or benefits. REPRESENTATIVE shall bear all costs, charges, expenses and risks associated with performing the services, except as expressly provided herein. Neither the REPRESENTATIVE nor any agent, employee, servant of contractor or person employed by REPRESENTATIVE is an employee, agent or servant of entities of COMPANY, and all financial and legal obligations associated with such entities and individuals are the sole responsibilities and duties of REPRESENTATIVE, including to comply with all relevant labour legislation, labour taxation and social security. REPRESENTATIVE further agrees to indemnify COMPANY and hold it harmless to the extent of any obligation imposed on COMPANY (i) to pay withholding taxes or similar items or (ii) resulting from any determination that REPRESENTATIVE is not an independent contractor, or is entitled to any employees rights or benefits.
14.2
Dispute Resolution; Governing Law.  Any dispute or claim arising out of or related to this Agreement, or the interpretation, making, performance, breach or termination thereof, shall be finally settled by binding arbitration in Ottawa, Ontario, Canada under the American Arbitration Association International Arbitration Rules by one arbitrator appointed in accordance with said Rules.  Judgment on the award rendered by the arbitrators may be entered in any court having jurisdiction thereof.  This Agreement shall be governed by the law of the province of Ontario and the federal laws of Canada applicable in Ontario.  The arbitrators shall apply Ontario law to the merits of any dispute or claim, without reference to rules of conflict of law.  The parties specifically exclude application of the 1980 United Nations Convention on Contracts for the International Sale of Goods.  The parties may apply to any court of competent jurisdiction for a temporary restraining order, preliminary injunction, or other interim or conservatory relief, as necessary, without breach of this arbitration agreement and without any abridgment of the powers of the arbitrator.  The arbitral proceedings and all pleadings and written evidence shall be in the English language.  Any written evidence originally in a language other than English shall be submitted in English translation accompanied by the original or true copy thereof. 

14.3
Compliance with Law.  Parties agrees, in performing its obligations under this Agreement, to comply with all applicable laws, rules, regulations and government orders, including those of the Canada, the province of Ontario and the Territory.  Parties agrees that no action (or failure to act) by it or any of its employees, agents or representatives shall cause the other party to violate or incur any penalty or loss of tax benefits under any applicable laws, rules or regulations.  Each party represents and warrants to the other that neither it, nor any of its owners, officers, directors, employees, agents or representatives is (or will be at any time during the term of this Agreement) an official, agent or employee of, or in any manner connected with, any government or any entity, agency, instrumentality or subdivision of such government, or any corporation or other entity owned or controlled thereby.  Further, no part of any payment made by a party to the other party under this Agreement shall be illegally paid to or accrue for the benefit of, directly or indirectly, any person who is an official, agent or employee of, or in any manner connected with, any government or any entity, agency, instrumentality or subdivision of such government, or any corporation or other entity owned or controlled thereby.  Each party acknowledges that certain laws, customary business ethics and corporate policies of the other party prohibit offers, promises or payments, directly or indirectly, to customers or other parties for the purpose of kick-backs, commercial bribes or other legally impermissible, unjust or unfair benefits or trade practices.
14.4
Attorney’s Fees. In the event any proceeding or lawsuit is brought by COMPANY or REPRESENTATIVE in connection with this Agreement, the prevailing party in such proceeding will be entitled to receive its costs, expert witness fees and reasonable attorneys’ fee, including costs and fees on appeal.

14.5
Assignment.  Neither party may assign or transfer any of its rights, duties or obligations herein without the prior written consent of the other party, and any purported attempt to do so will be null and void.  Notwithstanding the foregoing, COMPANY may assign this Agreement without such consent in connection with a spin-off, merger, or sale of all or substantially all of its stock or assets to which this Agreement relates.  Except as set forth above, this Agreement will inure to the benefit of and be binding upon either party’s successors or assigns. In consideration of the professional nature of the services and necessity of trust by COMPANY herein, REPRESENTATIVE is not allowed to sub-contract its rights and obligations under this Agreement to any third party without prior written consent given by COMPANY.  In any event of such sub-contractors, whether such sub-contractor is a subsidiary of REPRESENTATIVE or otherwise, REPRESENTATIVE is jointly responsible and liable for its proper performance (or non-performance) of all obligations and undertakings pursuant hereto and/or breach hereof towards COMPANY and its Affiliates.
14.6
Waiver.  No waiver of any provision of this Agreement will be effective unless made in writing.  No waiver of any breach of any provision of this contract will constitute a waiver of any subsequent breach of the same or of any other provision of this contract. 

14.7
Severability.  If any term or provision of this Agreement is found to be invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining terms and provisions will not in any way be affected or impaired thereby. 

14.8
Force Majeure.  Neither party will be liable to the other for delays or failures in performance resulting from causes beyond the reasonable control of that party, including, but not limited to, acts of God, labor disputes or disturbances, material shortages or rationing, riots, acts of war, government regulations, communication or utility failures, or casualties, provided that the party to be affected shall notify the other party as soon as possible, make every reasonable effort to recover and mitigate the effects, and resume performance as soon as practicable.  The time of performance shall be extended for all purposes of this Agreement by the period of the delay. The time for performance shall be extended for a time equal to the time of the existence of the event. If such cause continues for a cumulative period of thirty (30) calendar days, the other party may terminate, at no charge, this Agreement.
14.9
Notices.  Except as specifically provided herein, all notices required hereunder will be in writing and will be given by personal delivery, national overnight courier services, or by national mail, certified or registered, postage prepaid, return receipt requested, to the parties at their respective addresses first set forth below, or to any party at such other addresses as will be specified in writing by such party to the other party in accordance with the terms and conditions of this Agreement. All notices will be deemed effective upon personal delivery, or three (3) days following deposit in the National mail, or one (1) business day following deposit with any national overnight courier service in accordance with requirements set forth in this section.
	If to COMPANY:

	
	If to REPRESENTATIVE:

	●
	
	●

	●
	
	●

	Attn: 
	
	Attn:

	Phone: 
	
	Phone: 

	Fax:
	
	Fax: 


14.10 Survival.  The provisions of Sections 8, 9.2, 9.3, 9.4, 10, 11, 12, 13.4-13.6 and 14 will survive any expiration or termination of this Agreement.

14.11 Entire Agreement; Amendment; Language; Counterparts.  This Agreement, including all Exhibits, reflect the entire agreement of the parties regarding the subject matter hereof, and supersedes all prior agreements between the parties, whether written or oral.  Without limiting the foregoing, the parties acknowledge and agree that there are no side agreements between the parties.  This Agreement will not be amended, altered or changed except by written agreement signed by both parties.  This Agreement is executed in the English language.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their duly authorized representatives, effective as of the Effective Date.
●

●
By: 


By: 


Signature: 

Signature: 


Title: 

Title: 

Date: 

Date: 

EXHIBIT A

Territory and Commission Schedule

A.
Territory & Authorized MANUFACTURERs: ●, ●.
B.
Commission Schedule
1.
Commissions.  Except as set forth below, COMPANY will pay to REPRESENTATIVE a commission on all Commissionable Revenue (as such term is defined below) in accordance with the commission schedule set forth below. “Commissionable Revenue” means the license fees and royalties for COMPANY Products {excluding third party royalties or license fees, any Bill of Materials (CDs, labels, etc.,), sales and withholding taxes, C.O.D. charges, insurance, import duties, handling, freight, trade discounts, credits allowed or refunds made for defective, exchanged or returned/eliminated Products, quantity or prompt payment discounts, repairs, services, maintenance charges and the like, unless otherwise specified herein} received by COMPANY from MANUFACTURERs headquarter in the Territory, that have been accepted and earned as publicly reported and recognizable income during the term of this Agreement by COMPANY, for which COMPANY has lawful use of and control over the funds received, and that resulted from significant effort on the part of REPRESENTATIVE. REPRESENTATIVE agrees that COMPANY’s reasonable determination of the amount of the Commissionable Revenue and commission earned by REPRESENTATIVE will be final and binding on REPRESENTATIVE.  If fees and royalties are collected in currencies other than United States Dollars, the commission may, in COMPANY’s discretion, be paid in the currency collected or paid in United States Dollars based upon the exchange rate for the currency on the date that COMPANY pays the commission to REPRESENTATIVE. Notwithstanding the foregoing, REPRESENTATIVE shall only be entitled to a commission on Commissionable Revenues generated by sales to MANUFACTURERs in the Territory if the Products are first introduced to the MANUFACTURERs through their operations in the Territory.  


2.
No Other Compensation.  REPRESENTATIVE’s sole compensation for its services under this Agreement will consist of the commission fees, computed in accordance with the provisions of this Exhibit A.


3.
Commission Rate.  The commission for the Products in Exhibit B will be calculated as follows: (a) for NEW MANUFACTURERs signed one-year term contracts with COMPANY in the first year from the Effective date of the contract, COMPANY agrees to pay REPRESENTATIVE ●% of the Commissionable Revenue (as defined in Section 1 above) COMPANY actually received; (b) for MANUFACTURERs signed contracts with COMPANY after first year from the Effective date of the contract with same product or condition as prior contract, COMPANY agrees to pay ●% of the Commissionable Revenue COMPANY actually received; and (c) for MANUFACTURERs signed contracts with COMPANY after first year from the Effective date of the contract, but with new product or new project, COMPANY agrees to pay ●.% of the Commissionable Revenue COMPANY actually received.
4.
Payment Schedule.  COMPANY reserves the right upon thirty (30) days prior written notice to REPRESENTATIVE to vary the commission schedule or the time for the payment of the commissions.

         
5.          Commission Adjustments.

(a) In any event of an authorized MANUFACTURER license or order cancellation, COMPANY will not be required to include such cancellation of units and all the relevant charges as accrued or requested, if any; or any additional amount invoiced to the authorized MANUFACTURER resulting from any increase in prices for items shipped prior to the cancellation or otherwise beyond the collection for the sales and license of the Products. If COMPANY finds it necessary to make a settlement or adjustment with such authorized MANUFACTURER for an amount less than full payment, COMPANY will owe the REPRESENTATIVE a pro-rata commission only on the actual amount received.  


(b) There will be deducted from any present or future commission owing or later accruing to REPRESENTATIVE an amount equal to commissions or a portion thereof previously paid or credited on (i) any returned or replaced Products or other merchandise for any reason, (ii) any receivable which becomes uncollectible, as determined by COMPANY’s credit department in its sole discretion, and (iii) any amounts actually paid to REPRESENTATIVE in excess of amounts owed as a result of adjustments described in Paragraph (a) or (b) above.  In the event REPRESENTATIVE’s commission account with COMPANY has a deficit balance upon the termination of this Agreement, REPRESENTATIVE will pay to COMPANY the amount of the deficit within thirty (30) days after receipt of an invoice from COMPANY.

6.
Post-Termination Commissions.  In the event this Agreement expires or terminates for any reason other than for cause, COMPANY will pay REPRESENTATIVE the commissions it has received pursuant to the conditions in Commission Schedule for the Product paid by such authorized MANUFACTURER before the date of expiration or termination as documented, to the extant such Products are delivered, distributed or sold, billed and paid before that date.  In no event will COMPANY be liable for any post-termination commission if the termination is due to any act or omission by REPRESENTATIVE. If REPRESENTATIVE terminates this Agreement without cause, no commissions or other amounts shall be payable to REPRESENTATIVE, whether if the Products have been ordered, delivered, shipped or billed before the effective date of such termination but paid thereafter. No commissions shall be payable hereunder with respect to any Products shipped during the aforesaid post termination pursuant to any increase in quantity accepted by COMPANY after the effective date of such termination with respect to any such order.

7.
Time of Payment and Commission Statement.  Commissions are earned when royalties and payments are received by COMPANY from the qualifying MANUFACTURER(s) accounts within the Territory. After COMPANY receives the payment by authorized Manufactures for the Products and upon receipt of the invoice issued by REPRESENTATIVEs, COMPANY shall make payment to REPRESENTATIVEs within net thirty (30) days from the fifth (5th) of the following month. The REPRESENTATIVE is responsible to ensure the correct and appropriate invoice, and shall notify COMPANY in writing all the outstanding amounts not paid of such due payment prior to any disposition of the payment liability. Commission checks will be accompanies by a commission statement listing the fees and royalties from the authorized MANUFACTURER accounts, the name of MANUFACTURER, the rate of commission, any information relating to any charge-backs, and the amount of commission due to REPRESENTATIVE for each invoice.
8. Sales made to the authorized MANUFACTURER(s) outside of the Territory who then sells the Products to any party within the Territory cannot be construed as sales within the meaning of this Agreement and no commission is payable. If any entity or person (including an employee and consultant of COMPANY and those of its Affiliates and subcontractors) other than REPRESENTATIVE is instrumental in soliciting, and/or obtaining an order for Products, or if any order for Products is solicited and/or obtained under circumstances not contemplated by this Agreement, COMPANY reserves the right to pay(or refuse to pay), divide, allocate and/or reduce the total commission payable in respect thereof to REPRESENTATIVE in such manner as COMPANY in its sole and exclusive discretion deems fair and equitable, and COMPANY’s decision in such case shall be binding on all parties interested therein.  In no case will the commission paid exceed the maximum amount that would have been payable to a single representative.
9. Divided Commissions.  In the event the two or more authorized distributors, representatives or agents of COMPANY claim a commission on the same MANUFACTURER license, order or transaction for any reason whatsoever, COMPANY reserves the right to award the commission among the representatives in such proportions as COMPANY determines to be equitable, in its sole discretion, and its decision to do so, and the manner in which it does so, will be final and binding on all parties involved.  In no case will the commission paid exceed the maximum amount that would have been payable to a single representative.

EXHIBIT B

Products
●

EXHIBIT C

● CONFIDENTIALITY AGREEMENT

● (First Party) and ● (Second Party) have a mutual interest in discussing and evaluating ●.

In order to facilitate this discussion and evaluation, it may be necessary for either Party (“Discloser”) to disclose confidential information (“Confidential Information”) to the other Party (“Recipient”).  Therefore, in order to induce Discloser to disclose and Recipient to accept such Confidential Information, and for other good and valuable consideration the Parties agree to the following:

1. Information disclosed by the Discloser that such Discloser in good faith regards as Confidential and/or proprietary shall be clearly marked as “Confidential”, “Proprietary” or bear any other appropriate notice indicating the sensitive nature of such information.  Any information not easily marked, including information that may be orally disclosed, shall within thirty (30) days of its disclosure, be summarized in writing and designated Confidential by the Discloser.

2. Recipient agrees to receive in confidence any such Confidential Information delivered or made available thereto.

3. Recipient agrees not to disclose the Confidential Information to any third parties, save and except ● and its affiliates, and to use such Confidential Information only in connection with the above-mentioned evaluation.

4. From time to time Recipient may find it necessary to disclose Confidential Information of Discloser to third parties.  Recipient shall disclose such Confidential Information only if, prior to disclosure, (i) Discloser gives its approval in writing for such disclosure and (ii) such third party executes a Confidential Disclosure Agreement with Recipient at least as comprehensive as this agreement.

5. Recipient agrees to use the same degree of care to prevent disclosure or unauthorized use of the Confidential Information as it exercises in protecting its own highly confidential information.

6. Recipient agrees that all Confidential Information and any copies thereof is the property of Discloser and agrees promptly to return to Discloser, upon demand, any Confidential Information furnished under this agreement which is either received in or reduced to material forms.

7. This agreement imposes no obligation upon a Recipient with respect to any Confidential Information disclosed under this Agreement which:

a. is demonstrated by reasonably-documented proof to be in Recipient’s possession before receipt from Discloser;

b. is or becomes a matter of public knowledge through no fault of Recipient;

c. is rightfully received by Recipient from a third party without a duty of confidentiality;

d. is disclosed by Discloser to a third party without a duty of confidentiality on the third party;

e. is independently developed by Recipient as shown by reasonably-documented proof;

f. is disclosed under operation of law; or

g. is disclosed by Recipient with Discloser’s prior written approval.

8. No license to a Party under any trade-mark, patent, copyright, mask work protection right or any other intellectual property right is either granted or implied by the conveying of Confidential Information to Recipient.  None of the Confidential Information which may be disclosed by the Parties shall constitute any representation, warranty, assurance, guarantee or inducement by either Party to the other of any kind, and, in particular, with respect to the non-infringement of trademarks, patents, copyrights, mask protection rights or any other intellectual property rights, or other rights, or other rights of third persons.

9. Neither this agreement nor the disclosure or receipt of Confidential Information shall constitute or imply any promise or intention to make any purchase of products or services by either Party with respect to the present or future marketing of any product or service.

10. In the event of a breach or threatened breach by Recipient of the provisions of this agreement, Discloser shall be entitled to seek an injunction restraining Recipient from the disclosure or unauthorized use, in whole or in part, of any Confidential Information protected under the terms of this agreement.  Nothing herein shall be construed as prohibiting either Party from pursuing any other remedy available to it for such breach, or threatened breach, including recovery of damages.

11. Recipient shall adhere to all applicable export laws, regulations and rules and shall not export or re-export any technical data, Confidential Information, or products received from Discloser or the direct products of such technical data or Confidential Information to any proscribed country listed in the U.S. Export Administration Regulations unless properly authorized by the U.S. Government.

12. This agreement shall be governed for all purposes by the laws of the province of Ontario, Canada as applied to contracts made and performed entirely within the state.  If any provision of this agreement is void or so declared, such provision shall be deemed and is hereby severed from this agreement, which shall otherwise remain in full force and effect.

13. This agreement constitutes the entire agreement and understanding between the Parties regarding the subject matter at hand; any amendments or changes to this agreement shall not be effective unless made in writing and signed by both parties.


This Agreement shall terminate one year from the date of the latest signature below, unless sooner terminated in writing by either Party, except that the obligations of confidentiality and non-use with respect to Confidential Information disclosed to Recipient prior to such termination shall survive such termination for a period of five (5) years thereafter.
●






●.      
By: 





    By:

Name: ___________________________
    Name: ______________________________

Title: _____________________________
    Title: _______________________________
Date:____ 

  
  

    Date:_______________________________

EXHIBIT D

Manner of Sale of Products
If an authorized MANUFACTURER identified by REPRESENTATIVE enters into a license agreement or the similar agreement with COMPANY that grants the right to bundle COMPANY Products with MANUFACTURER products, the manner of sale of Products will be as set forth in the license agreement.  
Under no circumstances will REPRESENTATIVE deliver any Product to any customer or third party without COMPANY’s prior written instruction and consent.

ACKNOWLEDGEMENT
To whom it may concern,

● (“Company”) hereby declares that ● is a non-exclusive authorized sales representative of ● in the territory of ● to promote, solicit and support the license of ● products from the date ●  to ●.

● 






●
By: 





    By:

Name: ___________________________
    Name: ______________________________

Title: _____________________________
    Title: _______________________________
Date:____ 

  
  

    Date:_______________________________
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