EXCLUSIVE DISTRIBUTION AGREEMENT

This Agreement is made on this…………… day of …………..20……., by and between :
………………………………. a company incorporated under Companies Act 2013, having registered office at ……………………………..
Hereinafter referred as “the Seller” (which term shall unless repugnant to the context or the context otherwise requires mean and include his administrators, assignees, attorney holders, executors) the FIRST PART.
And
…………………………… a Partnership firm incorporated under Partnership Act, 1932, having it’s place of business at ……………………..
Hereinafter referred as “the Distributor” (which term shall unless repugnant to the context or the context otherwise requires mean and include his administrators, assignees, attorney holders, executors) the SECOND PART.
WHEREAS, The Seller is in the business of the ………………………………
WHEREAS, Seller is desirous of exporting the products stipulated in Clause 4 hereof to the territory stipulated in Clause 3 of this agreement.
WHEREAS, Distributor is desirous of importing from Seller and selling the said products in the said territory.
NOW, THEREFORE, in consideration of the mutual covenants contained herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. DEFINITION AND INTERPRETATION:
As used herein, the following terms shall have the meaning set forth below:
1) "Agreement" refers to this Exclusive Distribution Agreement, including all its annexes and amendments.
2) “Distributor” refers to …………………………, a Partnership Firm registered under Partnership Act, 1932.
3) “The Seller” refers to ………………………., a Company registered under Companies Act 2013.
4) “Products” shall mean the products defined under this agreement which needs to be sold by the Distributor.
5) “Territory” refers to the geographical area within which the Distributor has exclusive rights to distribute the Seller’s products, as outlined in Clause 4.
6) “Term” refers to the duration of this agreement, commencing on the effective date and terminating as per Clause 6.
7) “Confidential Information” refers to any proprietary or sensitive information disclosed by either party to the other during the term of this agreement, as outlined in 11.
8) "Dispute Resolution" refers to the process for resolving disputes between the parties, as outlined in Clause 13.
9) "Party" refers to either the Seller or the Distributor, and "Parties" refer to both collectively.
10) “Intellectual Property Rights” means all patents, copyrights, moral rights, trademarks, trade secrets, and any other intellectual property right recognized by applicable law.

2. APPOINTMENT OF DISTRIBUTOR:
During the effective period of this agreement, Company hereby appoints Distributor as its exclusive Distributor for the Products in the territory and Distributor accepts and assumes such appointment. 
Distributor’s sole authority shall be to solicit the orders for the products in the Territory in accordance with the terms and condition of this agreement. 

3. PAYMENT:
As applicable from to time to time and conveyed by the Seller the Distributor in writing, The Seller will be responsible to pay the distributor the following fees and payment:
	Product Name
	Rate (Per hour/Day/Project)
	Payment Schedule(Monthly/Quarterly/Yearly)

	
	
	

	
	
	

	
	
	



4. PRIVITY:
The relationship hereby established between Seller and Distributor during the effective period of this Agreement, shall be solely that of Seller and Distributor has no authority to assume or create any obligation in the name of or of any kind on behalf of Seller. 

5. TERRITORY: 
The territory covered under this Agreement shall be expressly combined to entire territory of INDIA. (hereinafter called territory)

6. PRODUCTS:
The Seller hereby grants Distributor the exclusive right to distribute the following products within the Territory as defined in this Agreement:
a) ……………………………………..
b) ……………………………………..
c) ……………………………………...

7. TERM:
This Agreement shall commence on …………………………. and shall continue for ……………….years unless terminated earlier as provided herein. Therefore, this Agreement shall continue until terminated upon at least ninety (90) days notice by Company ninety days notice by Distributor.

8. EXCLUSIVE RIGHT:
In consideration of the exclusive right herein granted. Distributor shall not purchase, import, sell, distribute or otherwise deal in any products competitive with or similar to products in Territory, and Seller shall not offer, sell or export Products to Territory through other channel than Distributor during the effective period of this Agreement. The Seller shall not provide assist, supply directly or indirectly to the technical details of the products to anyone in the Territory.

9. INDEMNIFICATION:
a) Distributor shall indemnify and hold Seller free and harmless from any and all claims, damages, or lawsuits (including attorneys' fees) arising out of intentional or negligent acts or omissions by Distributor, its employees or agents.
b) Indemnification by the Seller: Seller shall indemnify and hold Distributor free and harmless for any and all claims, damages, or lawsuits (including attorneys' fees) arising out of defects in the Products caused by the Seller.

10. RESPONSIBILITIES OF DISTRIBUTOR:
a) Distributor shall provide the Seller with a three (3) month rolling forecast of orders showing Products requested.
b) Distributor shall bear the entire cost and expense of conducting its business in accordance with the terms of this Agreement.
c) Distributor shall solely responsible for such permits, licenses, and other forms of clearance from governmental or regulatory agencies, if any, as are necessary for the conduct of Distributor's business operations in accordance with this Agreement.
d) Distributor shall diligently assist customers' personnel in using the Products and shall perform such additional customer services as good salesmanship requires and as Seller may reasonably request.
e) Distributor shall promptly advise Seller of any changes in Distributor’s status, organization, personnel, and similar matters that could affect the mutual business interests of Distributor and Seller, whether harmful or beneficial.

11. OBLIGATION OF SELLER:
a) The Seller shall provide Distributor with marketing and technical information concerning the Products, including samples of brochures, instrumental materials, advertising literature and other Product data in the English language. Distributor shall be responsible for translating these materials to other languages, the cost related to translation and printing of the translated materials as a cost of doing business.
b) The Seller shall inform Distributor of any new product developments that are competitive with the Products and other market information and competitive information as discovered from time to time.
c) The Seller shall assist Distributor and Customers of the Product in all ways deemed reasonable by the Seller in solution of any technical problems relating to the functioning and use of the Products.
12. CONFIDENTIALITY:
Distributor acknowledges that by reason of its relationship to the Seller hereunder it will have access to certain information and materials concerning Company's business plans, customers, technology, and products that is confidential and of substantial value to Company, which value would be impaired if such information were disclosed to third parties. Distributor agrees that it shall not disclose to any third party, any such confidential information revealed to it by the Seller. Without other notice, Distributor shall treat all information as confidential in nature. Upon specific request, the Seller shall advise Distributor whether or not it considers any particular information or materials to be confidential. Distributor shall not publish any technical description of the Products beyond the description published by the Seller. In the event of termination of this Agreement, there shall be no use or disclosure by Distributor of any confidential information of the Seller, and Distributor shall not manufacture or have manufactured any devices, components or assemblies utilizing seller’s Company's patents, inventions, copyrights, know-how or trade secrets.

13. TERMINATION:
a) Termination for Breach: If either party defaults in the performance of any material obligation in this Agreement, then the non-defaulting party may give written notice to the defaulting party and if the default is not cured within thirty (30) days following such notice, the Agreement will be terminated.
b) Termination for Insolvency: Either party shall have the option to terminate this Agreement without notice, (1) upon the institution of actions against the other party for insolvency, receivership or bankruptcy, or any other proceedings for the settlement of other party's debts, (2) upon other party's making an assignment for the benefit of creditors, or (3) upon initiation of dissolution proceedings against the other party.
c)  Termination of Exclusivity: Company retains option upon termination to terminate Distributor's exclusivity rights, and may allow Agreement to continue as a non-exclusive distributor agreement.
d) Force Majeure: Unforeseen events beyond the control of the parties that make it impossible to fulfill the agreement, then this agreement may be terminated by both parties upon giving evidence of unforeseen event from proper authority.

14. DISPUTE RESOLUTION MECHANISM:
All or any disputes arising out of this Agreement shall at the first instance be referred to an Arbitrator to be mutually appointed by the Parties and the seat of Arbitration shall be ……………..with the language of Arbitration as English and any failure to arrive at a resolution thereof shall entail invocation of civil or criminal proceedings in the appropriate Courts of Law and the jurisdictional Court in such cases shall be the one vested with powers of trial under the Law applicable to the cause of action. Costs of legal proceedings shall be as directed by the Arbitrator or the Court as the case may be.

15. GOVERNING LAW:
This Agreement shall be governed by and construed in accordance with the extant laws of India.
IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals thereto as on the date first above written.

	Party of the First Part
	…………………………….






	Witness;

	Party of the Second Part
	………………………….



	Witness;
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