NONEXCLUSIVE ELECTRONICS DISTRIBUTOR AGREEMENT

[AGREEMENT DATE]

This Nonexclusive Electronics Distributor Agreement (the "Agreement") is entered into as of [AGREEMENT 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] ("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] ("Distributor").

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

RE: Nonexclusive distribution of [PRODUCT CATEGORY DESCRIPTION] in [TERRITORY]

1. DEFINITIONS
1.1 "Products" means the electronics products, components, accessories, and related items listed 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 the end users, resellers, and other purchasers to whom Distributor sells the Products in the Territory.
1.4 "Trademarks" means the trademarks, service marks, trade names, logos, and trade dress of Supplier, including those listed in Exhibit B.
1.5 "Confidential Information" means all nonpublic information disclosed by one Party to the other, whether orally, in writing, or in any other form, that is designated as confidential or that reasonably should be understood to be confidential given the nature of the information and circumstances of disclosure.
1.6 "Net Sales" means the gross amounts invoiced by Distributor for Products sold to Customers, less returns, allowances, and documented discounts.

2. APPOINTMENT AND NONEXCLUSIVITY
2.1 Appointment. Subject to the terms of this Agreement, Supplier appoints Distributor as a nonexclusive distributor of the Products in the Territory, and Distributor accepts such appointment.
2.2 Nonexclusive Rights. The appointment is nonexclusive. Supplier reserves the right to sell the Products directly and to appoint other distributors, resellers, and agents in the Territory without restriction or obligation to Distributor.
2.3 No Minimum Purchase. Distributor is not obligated to purchase any minimum quantity of Products unless expressly set forth in Exhibit C, and Supplier does not guarantee any level of supply, allocation, or availability.
2.4 Independent Parties. The Parties are independent contractors. Nothing in this Agreement creates a partnership, joint venture, agency, franchise, or employment relationship, and neither Party has authority to bind the other.

3. TERM AND TERMINATION
3.1 Initial Term. This Agreement begins on the Effective Date and continues for [INITIAL TERM LENGTH] unless earlier terminated as provided herein.
3.2 Renewal. This Agreement renews automatically for successive [RENEWAL TERM LENGTH] periods 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 (a) materially breaches this Agreement and fails to cure within [CURE PERIOD] after written notice, or (b) becomes insolvent, makes an assignment for the benefit of creditors, or becomes subject to bankruptcy or receivership proceedings.
3.5 Effect of Termination. Upon termination or expiration, Distributor shall cease use of the Trademarks, return or destroy Confidential Information as directed, and fulfill pending Customer orders accepted before termination, subject to Supplier's continued supply obligations under Section 4.4.
3.6 Survival. Sections concerning payment, confidentiality, intellectual property, indemnification, limitation of liability, and governing law survive termination or expiration.

4. ORDERS, PRICING, AND PAYMENT
4.1 Purchase Orders. Distributor shall submit purchase orders to Supplier in writing. Each purchase order is subject to acceptance by Supplier in writing, and no purchase order is binding until accepted.
4.2 Prices. Prices for the Products are set forth in Exhibit D. Supplier may change prices upon [PRICE CHANGE NOTICE PERIOD] prior written notice, and changed prices apply to purchase orders accepted after the effective date of the change.
4.3 Payment Terms. Distributor shall pay all undisputed invoices within [PAYMENT TERMS] of the invoice date, in [CURRENCY]. Late payments accrue interest at [LATE PAYMENT INTEREST RATE] per month or the maximum rate permitted by law, whichever is lower.
4.4 Supply. Supplier shall use commercially reasonable efforts to fill accepted purchase orders but does not guarantee availability. If Supplier cannot fill an accepted order, Supplier may allocate available Products among its customers in its sole discretion.
4.5 Taxes. Distributor is responsible for all sales, use, excise, value-added, and similar taxes arising from its purchase or sale of the Products, excluding taxes based on Supplier's net income.

5. SHIPPING, DELIVERY, AND RISK OF LOSS
5.1 Shipping Terms. All shipments are made [INCOTERMS RULE AND NAMED PLACE], and risk of loss passes to Distributor according to those terms.
5.2 Delivery Estimates. Delivery dates are estimates only, and Supplier is not liable for delays except as expressly provided in this Agreement.
5.3 Inspection and Claims. Distributor shall inspect shipments upon receipt and notify Supplier in writing of any shortage, damage, or nonconformity within [INSPECTION PERIOD] after delivery.

6. DISTRIBUTOR OBLIGATIONS
6.1 Sales Efforts. Distributor shall use commercially reasonable efforts to promote and sell the Products in the Territory and shall maintain adequate sales, technical, and service personnel.
6.2 Compliance. Distributor shall comply with all applicable laws and regulations in performing this Agreement, including product safety, labeling, import/export, anti-corruption, and data protection laws.
6.3 No Misrepresentation. Distributor shall not make any representation or warranty concerning the Products beyond those provided by Supplier in writing.
6.4 Customer Service. Distributor shall provide first-line customer support and handle returns and warranty claims from Customers in accordance with Supplier's warranty policy.

7. SUPPLIER OBLIGATIONS
7.1 Product Supply. Supplier shall supply the Products to Distributor in accordance with accepted purchase orders and this Agreement.
7.2 Marketing Support. Supplier shall provide Distributor with reasonable marketing materials, product information, and technical documentation at no charge, as described in Exhibit E.
7.3 Product Changes. Supplier may modify, discontinue, or replace Products upon [PRODUCT CHANGE NOTICE PERIOD] prior written notice, and Supplier is not liable for any modification, discontinuation, or replacement.

8. TRADEMARKS AND INTELLECTUAL PROPERTY
8.1 License. Supplier grants Distributor a limited, nonexclusive, nontransferable, revocable license to use the Trademarks solely to promote and sell the Products in the Territory during the term.
8.2 Restrictions. Distributor shall not alter the Trademarks, register any mark confusingly similar to the Trademarks, or use the Trademarks after termination.
8.3 Ownership. All intellectual property rights in the Products and Trademarks belong to Supplier or its licensors. Distributor acquires no rights except the limited license granted in this Agreement.

9. CONFIDENTIALITY
9.1 Obligations. Each Party shall protect the other Party's Confidential Information using at least reasonable care and shall use it only to perform this Agreement.
9.2 Exclusions. Confidential Information does not include information that is or becomes public without breach, was lawfully known before disclosure, is received from a third party without duty of confidentiality, or is independently developed.
9.3 Required Disclosure. A Party may disclose Confidential Information as required by law or court order, provided it gives prompt notice to the other Party where legally permitted.

10. REPRESENTATIONS AND WARRANTIES
10.1 Mutual. Each Party represents and warrants that it is duly organized, has authority to enter into this Agreement, and that its performance does not violate any other agreement or law.
10.2 Product Warranty. Supplier warrants that the Products will conform to Supplier's published specifications for [PRODUCT WARRANTY PERIOD] from delivery. Supplier's sole obligation for breach is repair, replacement, or refund at Supplier's option.
10.3 Disclaimer. EXCEPT AS EXPRESSLY PROVIDED, SUPPLIER DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NONINFRINGEMENT.

11. INDEMNIFICATION
11.1 By Supplier. Supplier shall indemnify Distributor against third-party claims that the Products infringe intellectual property rights, subject to Distributor's prompt notice and cooperation and Supplier's control of the defense.
11.2 By Distributor. Distributor shall indemnify Supplier against third-party claims arising from Distributor's marketing, sale, or use of the Products beyond Supplier's written warranties, or from Distributor's breach of this Agreement.

12. LIMITATION OF LIABILITY
12.1 Exclusion. Neither Party is liable for indirect, incidental, special, consequential, or punitive damages, including lost profits or lost data, even if advised of the possibility.
12.2 Cap. Each Party's total liability under this Agreement shall not exceed [LIABILITY CAP AMOUNT] or the amounts paid or payable by Distributor to Supplier in the [LIABILITY CAP PERIOD] preceding the claim, whichever is greater.

13. INSURANCE
13.1 Distributor shall maintain commercial general liability and product liability insurance with limits of at least [INSURANCE LIMIT] per occurrence and shall name Supplier as an additional insured upon request.

14. GOVERNING LAW AND DISPUTE RESOLUTION
14.1 Governing Law. This Agreement is governed by the laws of [GOVERNING LAW JURISDICTION], without regard to conflict of laws principles.
14.2 Dispute Resolution. The Parties shall attempt in good faith to resolve disputes through negotiation. Unresolved disputes shall be resolved by [DISPUTE RESOLUTION METHOD] in [DISPUTE RESOLUTION VENUE].

15. GENERAL PROVISIONS
15.1 Entire Agreement. This Agreement, including its Exhibits, is the entire agreement of the Parties concerning its subject matter and supersedes all prior agreements and understandings.
15.2 Amendment. This Agreement may be amended only by a written instrument signed by both Parties.
15.3 Assignment. Neither Party may assign this Agreement without the other Party's prior written consent, except to an affiliate or in connection with a merger or sale of substantially all assets.
15.4 Notices. All notices must be in writing and delivered to the addresses set forth above or to such other address as a Party designates in writing.
15.5 Severability. If any provision is held unenforceable, the remaining provisions remain in full force and effect.
15.6 Waiver. A Party's failure to enforce any provision is not a waiver of that provision or any other provision.
15.7 Force Majeure. Neither Party is liable for delay or failure to perform caused by events beyond its reasonable control, provided it gives prompt notice and uses reasonable efforts to resume performance.
15.8 Counterparts. This Agreement may be executed in counterparts, each of which is an original and all of which together constitute one instrument.

16. SIGNATURES

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

[PRODUCT LIST]

EXHIBIT B — TRADEMARKS

[TRADEMARK LIST]

EXHIBIT C — MINIMUM PURCHASE REQUIREMENTS

[MINIMUM PURCHASE TERMS]

EXHIBIT D — PRICE LIST

[PRICE LIST]

EXHIBIT E — MARKETING SUPPORT

[MARKETING SUPPORT DESCRIPTION]
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