NONEXCLUSIVE DISTRIBUTOR AGREEMENT WITH COMMISSION TERMS

This Nonexclusive Distributor Agreement with Commission Terms (the "Agreement") is made and entered into as of [EFFECTIVE DATE] (the "Effective Date"), by and between:

[SUPPLIER LEGAL NAME], a [SUPPLIER ENTITY TYPE] organized under the laws of [SUPPLIER JURISDICTION], with its principal place of business at [SUPPLIER ADDRESS] (the "Supplier");

and

[DISTRIBUTOR LEGAL NAME], a [DISTRIBUTOR ENTITY TYPE] organized under the laws of [DISTRIBUTOR JURISDICTION], with its principal place of business at [DISTRIBUTOR ADDRESS] (the "Distributor").

Supplier and Distributor may be referred to individually as a "Party" and collectively as the "Parties."

RE: Nonexclusive distribution of [PRODUCTS DESCRIPTION] and payment of commissions on sales

1. DEFINITIONS
1.1 "Products" means the products, goods, and related services described in Exhibit A attached hereto, as amended from time to time by written agreement of the Parties.
1.2 "Territory" means [TERRITORY DESCRIPTION].
1.3 "Customers" means persons or entities to whom the Distributor sells or markets the Products within the Territory.
1.4 "Net Sales Price" means the gross invoiced price of Products sold by the Distributor to Customers, less documented returns, credits, allowances, and freight charges separately stated.
1.5 "Commission" means the amount payable by the Supplier to the Distributor calculated in accordance with Section

6.
1.6 "Confidential Information" means all nonpublic
information disclosed by one Party to the other, whether in writing, orally, or by inspection, that is designated as confidential or that reasonably should be understood to be confidential.

2. APPOINTMENT AND SCOPE
2.1 Nonexclusive Appointment: Subject to the terms of this Agreement, the Supplier appoints the Distributor as a nonexclusive distributor of the Products in the Territory, and the Distributor accepts such appointment.
2.2 Nonexclusivity: The appointment is nonexclusive. The Supplier may appoint other distributors, resellers, and agents, and may sell the Products directly to any Customer in the Territory, without restriction and without obligation to the Distributor.
2.3 No Minimum Purchase: The Distributor is not obligated to purchase any minimum quantity of Products unless expressly set forth in Exhibit B.
2.4 Independent Status: The Distributor is an independent contractor and not an employee, agent, joint venturer, or partner of the Supplier. The Distributor has no authority to bind the Supplier.

3. TERM AND TERMINATION
3.1 Initial Term: This Agreement commences on the Effective Date and continues for [INITIAL TERM LENGTH], unless terminated earlier in accordance with this Section

3.
3.2 Renewal: This Agreement renews automatically for
successive periods of [RENEWAL TERM LENGTH] unless either Party gives written notice of nonrenewal at least [NONRENEWAL NOTICE PERIOD] before the end of the then-current term.
3.3 Termination for Convenience: Either Party may terminate this Agreement for any reason or no reason upon [TERMINATION FOR CONVENIENCE NOTICE PERIOD] prior written notice to the other Party.
3.4 Termination for Cause: Either Party may terminate this Agreement immediately upon written notice if the other Party materially breaches this Agreement and fails to cure the breach within [CURE PERIOD] after written notice, or becomes insolvent, makes an assignment for the benefit of creditors, or is subject to bankruptcy or similar proceedings.
3.5 Effect of Termination: Upon termination, the Distributor shall cease representing itself as a distributor of the Products, return or destroy Confidential Information, and the Supplier shall pay all Commissions earned through the effective date of termination in accordance with Section

6.
3.6 Survival: Sections 5, 6.5, 7, 8, 9, 10, 11, and 12
survive termination of this Agreement.

4. DISTRIBUTOR OBLIGATIONS
4.1 Sales Efforts: The Distributor shall use commercially reasonable efforts to market and sell the Products in the Territory and to promote the Supplier's goodwill and reputation.
4.2 Compliance with Policies: The Distributor shall comply with the Supplier's reasonable written policies regarding branding, marketing, pricing, and product presentation provided to the Distributor in writing.
4.3 No Misrepresentation: The Distributor shall not make any representation, warranty, or guarantee regarding the Products beyond those expressly authorized by the Supplier in writing.
4.4 Compliance with Law: The Distributor shall comply with all applicable laws and regulations in performing this Agreement, including laws relating to anti-corruption, trade sanctions, and data privacy.
4.5 Records and Reports: The Distributor shall maintain accurate records of all sales of Products and shall provide the Supplier with written sales reports [REPORT FREQUENCY], in the form reasonably specified by the Supplier.
4.6 Customer Service: The Distributor shall provide first-line customer service to Customers and shall promptly forward to the Supplier any product complaints, warranty claims, or safety issues.

5. SUPPLIER OBLIGATIONS
5.1 Supply of Products: The Supplier shall use commercially reasonable efforts to fulfill accepted orders for Products in a timely manner, subject to product availability.
5.2 Product Information: The Supplier shall provide the Distributor with reasonable marketing materials, product documentation, and technical information necessary for the Distributor to perform its obligations.
5.3 Price List: The Supplier shall provide the Distributor with a current price list for the Products and shall give the Distributor [PRICE CHANGE NOTICE PERIOD] prior written notice of price changes.
5.4 Support: The Supplier shall provide reasonable sales and technical support to the Distributor as described in Exhibit C.
5.5 Warranty: The Supplier shall honor its standard product warranty as described in Exhibit D.

6. COMMISSIONS AND PAYMENT
6.1 Commission Rate: The Supplier shall pay the Distributor a Commission equal to [COMMISSION RATE] percent ([COMMISSION RATE IN WORDS] percent) of the Net Sales Price of Products sold by the Distributor to Customers during the term of this Agreement.
6.2 Commission Calculation: Commissions are calculated on the Net Sales Price actually collected by the Distributor. No Commission is payable on sales that are cancelled, returned, or refunded, and any Commission previously paid on such sales shall be credited against future Commissions.
6.3 Excluded Sales: No Commission is payable on (a) sales made by the Supplier directly, (b) sales made by other distributors or resellers of the Supplier, (c) sales to the Distributor's affiliates unless expressly approved in writing by the Supplier, or (d) sales of Products outside the Territory.
6.4 Commission Statements and Payment: Within [STATEMENT PERIOD] after the end of each calendar month, the Distributor shall deliver to the Supplier a written statement of all sales of Products for that month, and the Supplier shall pay the Distributor the Commissions due within [COMMISSION PAYMENT PERIOD] after receipt of the statement, subject to the Distributor's compliance with Section 4.5.
6.5 Disputed Amounts: The Distributor may dispute any Commission statement in writing within [DISPUTE PERIOD] after receipt. Undisputed amounts shall be paid when due, and disputed amounts shall be resolved in good faith within [DISPUTE RESOLUTION PERIOD].
6.6 Taxes: Each Party is responsible for its own taxes. The Distributor shall provide the Supplier with a completed IRS Form W-9 or applicable equivalent upon request.
6.7 Setoff: The Supplier may set off against any Commission payable any amounts owed by the Distributor to the Supplier under this Agreement.

7. PRICING AND ORDERS
7.1 Resale Pricing: The Distributor may set its own resale prices for the Products, subject to any minimum advertised price policy provided by the Supplier in writing.
7.2 Order Acceptance: All orders placed by the Distributor are subject to acceptance by the Supplier. The Supplier may reject any order in its reasonable discretion.
7.3 Payment Terms: The Distributor shall pay the Supplier for Products purchased for resale in accordance with the payment terms set forth in Exhibit B.

8. INTELLECTUAL PROPERTY
8.1 License: The Supplier grants the Distributor a limited, nonexclusive, nontransferable, revocable license to use the Supplier's trademarks, trade names, and marketing materials solely to market and sell the Products in the Territory during the term of this Agreement.
8.2 Restrictions: The Distributor shall not alter, remove, or obscure any trademark, copyright, or other proprietary notice on the Products or marketing materials.
8.3 Ownership: All intellectual property rights in the Products and the Supplier's trademarks remain the sole property of the Supplier. The Distributor acquires no rights except as expressly granted in this Section

8.

9. CONFIDENTIALITY
9.1 Obligation: Each Party shall hold the other Party's Confidential Information in confidence and shall not disclose it to any third party or use it for any purpose other than performing this Agreement.
9.2 Exceptions: Confidential Information does not include information that (a) is or becomes publicly available without breach, (b) was known to the receiving Party before disclosure, (c) is independently developed without use of the disclosing Party's Confidential Information, or (d) is required to be disclosed by law, provided the receiving Party gives prompt notice to the disclosing Party.
9.3 Duration: The obligations in this Section 9 survive for [CONFIDENTIALITY SURVIVAL PERIOD] after termination of this Agreement.

10. REPRESENTATIONS AND WARRANTIES
10.1 Mutual Representations: Each Party represents and warrants that it is duly organized, validly existing, and has full power and authority to enter into and perform this Agreement.
10.2 Supplier Warranty: The Supplier warrants that the Products will conform in all material respects to the Supplier's published specifications for a period of [WARRANTY PERIOD] from delivery.
10.3 Disclaimer: EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE SUPPLIER DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY LAW.

11. INDEMNIFICATION AND LIABILITY
11.1 Indemnification by Supplier: The Supplier shall indemnify and hold harmless the Distributor from third-party claims arising from (a) defects in the Products, (b) infringement of intellectual property rights by the Products, or (c) the Supplier's breach of this Agreement.
11.2 Indemnification by Distributor: The Distributor shall indemnify and hold harmless the Supplier from third-party claims arising from (a) the Distributor's unauthorized representations regarding the Products, (b) the Distributor's breach of this Agreement, or (c) the Distributor's violation of applicable law.
11.3 Limitation of Liability: EXCEPT FOR INDEMNIFICATION OBLIGATIONS, BREACH OF CONFIDENTIALITY, OR WILLFUL MISCONDUCT, NEITHER PARTY IS LIABLE FOR INDIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES, AND EACH PARTY'S TOTAL LIABILITY UNDER THIS AGREEMENT SHALL NOT EXCEED [LIABILITY CAP AMOUNT].

12. GENERAL PROVISIONS
12.1 Governing Law: This Agreement is governed by the laws of [GOVERNING LAW JURISDICTION], without regard to conflict of laws principles.
12.2 Dispute Resolution: The Parties shall attempt in good faith to resolve any dispute arising out of this Agreement through negotiation. If the dispute is not resolved within [NEGOTIATION PERIOD], it shall be resolved by [DISPUTE RESOLUTION METHOD] in [DISPUTE RESOLUTION VENUE].
12.3 Assignment: Neither Party may assign this Agreement without the prior written consent of the other Party, except to a successor in connection with a merger or sale of substantially all assets.
12.4 Entire Agreement: This Agreement, together with its Exhibits, constitutes the entire agreement between the Parties regarding its subject matter and supersedes all prior agreements and understandings.
12.5 Amendment and Waiver: This Agreement may be amended only by a written instrument signed by both Parties. No waiver of any provision is effective unless in writing and signed by the waiving Party.
12.6 Severability: If any provision of this Agreement is held invalid or unenforceable, the remaining provisions remain in full force and effect.
12.7 Notices: All notices under this Agreement shall be in writing and delivered to the addresses set forth above, or to such other address as a Party designates in writing, by personal delivery, certified mail, or nationally recognized overnight courier.
12.8 Force Majeure: Neither Party is liable for delay or failure to perform caused by events beyond its reasonable control, including acts of God, war, labor disputes, or governmental action, provided the affected Party gives prompt notice and uses reasonable efforts to resume performance.
12.9 Counterparts: This Agreement may be executed in counterparts, each of which is deemed an original and all of which together constitute one instrument.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

SUPPLIER:

[SUPPLIER LEGAL NAME]

By: [SUPPLIER SIGNATORY NAME]

Title: [SUPPLIER SIGNATORY TITLE]

Date: [SUPPLIER SIGNATURE DATE]

DISTRIBUTOR:

[DISTRIBUTOR LEGAL NAME]

By: [DISTRIBUTOR SIGNATORY NAME]

Title: [DISTRIBUTOR SIGNATORY TITLE]

Date: [DISTRIBUTOR SIGNATURE DATE]

EXHIBIT A — PRODUCTS

[PRODUCTS LIST AND DESCRIPTIONS]

EXHIBIT B — PURCHASE TERMS AND MINIMUM QUANTITIES

[MINIMUM PURCHASE QUANTITIES AND PAYMENT TERMS]

EXHIBIT C — SALES AND TECHNICAL SUPPORT

[SUPPORT SCOPE AND TERMS]

EXHIBIT D — PRODUCT WARRANTY

[WARRANTY TERMS]
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