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NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS CONTAINED 

HEREIN, PRINCIPAL AND DISTRIBUTOR AGREE AS FOLLOWS: 

Article 1  Definitions 
1. For the purpose of this Agreement, the following terms shall have the meaning 

assigned to them below unless the context requires otherwise: 

a) Agreement means this Limited Risk Distributor Agreement together with the 
Appendices hereto, as may be amended, modified or supplemented by the 
Parties from time to time. 

b) Bank Account means an account or accounts established with a bank designated 
by the Principal which shall be in the name of the Distributor for receipt of 
Customer payments. 

c) Compensation Percentage means a percentage, as calculated in Appendix C, 
representing the discount that the Distributor will receive from the recommended 
Price List attached hereto as Appendix E. 

d) Confidential Information means any information disclosed by one Party to the 
other Party pursuant to this Agreement which is written, graphic, machine 
readable, or in other tangible form and is marked “Confidential,” “Company 
Secret,” or disclosed under such circumstances which indicate that information is 
confidential. Confidential Information may also include secret and confidential 
oral information disclosed by one Party to the other Party pursuant to this 
Agreement. 

e) Customer means any customers with whom the Distributor enters into a sales 
contract for the Products. 

f) Customer Specifications means any and all requirements, directions, criteria, 
procedures and other specifications established by Principal and furnished to 
Distributor from time to time concerning the selection of Customers to which 
Distributor is authorized to market the Products and terms for the sale of 
Products on credit. The Customer Specifications may specifically identify some, 
all or none of the Customers. 

g) Effective Date means the date first hereinabove written. 

h) Intellectual Property Rights means the Trademarks and other intellectual 
property rights covering or associated with the Products. 

i) Price List means the recommended Product prices attached hereto as Appendix E 
which may be revised from time to time by agreement between the Parties. 

j) Price Specifications means any and all requirements, directions, criteria, 
procedures and other specifications established by Principal and furnished to 
Distributor concerning the prices, ranges of prices or price structures for the 
Products subject to this Agreement. 

k) Products means the products purchased by the Distributor from the Principal and 
listed on Appendix A. 
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3. Distributor shall pay for the Products within thirty (30) days of receipt of the proceeds 
for the sale of such Products in the Bank Account.  

4. Principal reserves the right, upon written notice to Distributor, to declare all sums 
immediately due and payable in the event of a breach by Distributor of any of its 
obligations to the Principal, including the failure of Distributor to comply with credit 
terms and limitations. Furthermore, Principal reserves the right to vary, change, or 
limit the amount or duration of credit to be allowed to Distributor, either generally or 
with respect to a particular order. 

Article 8  General Payment Terms 
1. All payments between the Principal and Distributor are considered to be exclusive of 

VAT. If applicable, VAT shall be charged in addition. 

2. All risks with regard to exchange rates will be borne by the Principal. 

3. Except as otherwise agreed by the Parties, payments made by one Party to the other 
Party under this Agreement will be calculated in [currency].  

Article 9  Insurance 
1. Principal shall obtain and maintain during the term of this Agreement, product 

liability insurance with respect to all liabilities, including but not limited to bodily 
harm and death, caused by any defective Products. Principal shall obtain and 
maintain insurance covering any claims, demands, suits, losses, damages and 
liabilities including without limitation interest and reasonable attorney’s fees arising 
out of, relating to, or resulting from the activities of Distributor under this Agreement. 
Such insurance shall be adequate in scope and coverage considering the potential 
liability exposure, and shall include Distributor as an additional insured. Principal 
shall use its best efforts to obtain a waiver of subrogation in favor of Distributor. 

2. Principal shall obtain and maintain any other types of insurance commonly obtained 
and maintained by a company selling products similar to the Distributor. 

Article 10 Records and Reporting Requirements 
1. Distributor shall maintain such records and accounts as are requested by Principal 

relating to the performance of Distributor’s obligations under this Agreement. 
Principal shall have access to Distributor’s premises for inspection during normal 
business hours. Distributor shall also comply with all other reporting requirements 
imposed by Principal under this Agreement. 

2. Distributor agrees to permit an auditor appointed by Principal to inspect the 
Distributor’s records upon reasonable notice during normal and customary working 
hours. 
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5. All financial, legal and other obligations associated with Distributor’s own ordinary 
course of business other than its activities as Distributor under this Agreement are the 
sole responsibility of Distributor except as provided in this Agreement. 

Article 14 Term and Termination 
1. This Agreement is entered into for an indefinite period of time. 

2. Either Party may terminate this Agreement at any time, upon sixty (60) days written 
notice.  

3. Notwithstanding the provisions of Articles 14.1 and 14.2, either Party may terminate 
this Agreement at any time with immediate effect, upon written notice to the other 
Party and without incurring any liability to the other Party: 

a. in the event of filing a petition in bankruptcy or the suspension of payments of 
the other Party, liquidation or composition with creditors of the other party, and 
in case of attachment maintained for at least one (1) month in respect of 
substantial assets of the other Party; 

b. in the event the other party becomes insolvent or unable to pay its debts as they 
mature or cease to pay its debts as they mature in the ordinary course of business 
or makes an assignment for the benefits of its creditors; 

c. in the event the other Party fails to perform any material obligations under this 
Agreement after having been notified of such default and has not cured the 
default within a reasonable period; 

d. in the event of a change of control of Distributor. 

Article 15 Obligations on Termination 
1. Upon termination of this Agreement, the Distributor shall: 

a. deliver to Principal all records, reports and materials pertaining to the 
Distributor’s performance of its obligations under this Agreement. If, for 
statutory or tax reasons, the Distributor must retain such documents, the 
Distributor is obliged to deliver copies of these documents to Principal; 

b. execute all documents necessary to enable Principal to carry out the Distributor’s 
obligations and shall cooperate fully in making the necessary transitions; 

c. return or destroy, to the sole discretion of Principal, all Confidential Information 
and Intellectual Property Rights relating to Principal; 

d. shall make a final account, which balance, after approval by Principal, shall be 
paid within sixty (60) days by the appropriate Party. 

2. All costs related to the performance of Article 15.1 above are for the account of the 
terminating Party with respect to Article 14.2 and for the account of the Party whose 
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a. strictly comply with all applicable laws, rules, regulations and governmental 
orders, now or hereafter in effect, relating to its performance of this Agreement; 

b. pay all fees and other charges required by such laws, rules, regulations and orders;  

c. maintain in full force and effect all licenses, permits, authorizations, registrations 
and qualifications from all applicable governmental departments and agencies to 
the extent necessary to perform its obligations hereunder. 

Article 18 Force Majeure 
Neither Party shall be liable to the other for its failure to perform any of its obligations 
hereunder during any period in which such performance is delayed by circumstances 
beyond its reasonable control including, but not limited to, fire, flood, war, embargo, 
strike, riot, inability to secure materials and transportation facilities, or the intervention of 
any governmental authority, in each case not otherwise invoking a breach of this 
Agreement. If such delay continues for more than sixty (60) days, the Party damaged by 
the inability of the other Party to perform shall have the right to terminate this Agreement 
immediately upon written notice. 

Article 19 Notices 
All notices and other communications required or permitted hereunder shall be in writing 
and shall be mailed by registered or certified mail, postage prepaid, or otherwise 
delivered by hand, messenger or by telecommunication to the address of the applicable 
Party specified below: 

If to Principal:       If to the Distributor: 

[attn..[name]       [attn..[name] 

[full address]       [full address] 

[email address]      [email address] 

or to such other address or addresses as either Party may, from time to time, designate as 
to itself. 

Article 20 Applicable Law - Dispute Settlement 
1. This Agreement shall be governed by and construed in accordance with and subject to 

the laws of [country]. 

2. Any dispute, controversy or claim arising under, out of, or relating to this Agreement 
and any subsequent amendments of this Agreement, including, without limitation, its 
formation, validity, binding effect, interpretation, performance, breach or termination, 
as well as non-contractual claims, shall, if possible, be finally settled amicably by 
negotiation between Principal and the Distributor. If such dispute, controversy or 
claim cannot be amicably settled, then the dispute, controversy or claim shall be 
brought exclusively before the courts in [country]. 
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8. No alteration, amendment, waiver, cancellation or other change in any term or 
condition of this Agreement shall be valid or binding on either Party unless the same 
has been agreed to in writing by both Parties. 

9. This Agreement may be executed in two (2) or more counterparts, all of which, taken 
together, shall be regarded as one and the same instrument. 

 

IN WITNESS WHEREOF, THE PARTIES HERETO HAVE EXECUTED THIS AGREEMENT, TO 

BE EFFECTIVE AS OF THE EFFECTIVE DATE. 
 
 

[full legal name of legal entity 1]   [full legal name of legal entity 2] 

 

________________________    ___________________________ 

Signed by       Signed by 

Name:        Name:   

Title:        Title:   

Date:        Date: 
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APPENDIX B – List of territories 
List of territories for which parties agreed that Distributor acts as Principal’s distributor 
for the sale of the Products within these Territories 

• [territory 1] 

• [territory 2] 

• etc. 
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APPENDIX E – Recommended pricelist 

The recommended pricelist of the Products is enclosed in this Appendix. 

[please include price list of products] 
 




