2011/11/21
XX
("Exclusive Agency")


- And -

   SHENZHEN COOLIGHT OPT-ELECTRONICS CO.LTD 

("Manufacturer")


LED EXCLUSIVE AGENCY AGREEMENT

THIS AGREEMENT is made in 2012
XX
 ("Exclusive Agency")

AND



SHENZHEN COOLIGHT OPT-ELECTRONICS CO.LTD 
("Manufacturer")
RECITALS
The Manufacturer is a manufacturer of LED Lighting product.

The Exclusive Agency wishes to act as the Exclusive agency of the Product for the Manufacturer in Brazil defined as the Territory.

The Manufacturer is willing to appoint the Exclusive Agency as the Manufacturer’s agency of the Product in the Territory upon the terms of this Agreement.
AGREEMENTS
Obligations

   1.1  Exclusive Agency Obligations

1.1.1
Exclusive Agency will develop a market-driven marketing and development plan (“Business Plan”) for the marketing, distribution and sales of the Product within 12 months of the commencement of this Agreement for the approval by the Manufacturer. The Business Plan will be reviewed throughout the Term via correspondence, formal meetings and the exchange of information between the parties.
Exclusive Agency is required to reach the following sales amounts:
2011: USD

2012: USD

Exclusive Agency will lose Exclusive agency qualification if Exclusive Agency can’t reach the above sales requirement. 

       1.1.4   T/T pay advance.
      1.1.5
Exclusive Agency is required to give report of customer developing to  Manufacturer every 3 months, in order to keep Manufacturer informed about the status of customer’s orders.
      1.1.6
Exclusive Agency is required to assist the Manufacturer in securing any required governmental approval for sale and/or use of the Product in the Territory by Customers if necessary.

1.1.7
Exclusive Agency is required not to engage in the importation, sale and advertisement of or in the solicitation of orders for products competitive with, or which may be substituted for, the Product in the Territory during the Term without the consent of the Manufacturer;

1.1.8
Exclusive Agency is required to bear all of its own costs in complying with this Agreement.

1.1.9
Exclusive Agency will satisfy the reasonable credit requirements of the Manufacturer as they exist at present and as they may be changed from time to time by the Manufacturer. The Agency will immediately notify the Manufacturer of conditions which may affect the Agency’s credit worthiness or which may change the known or anticipated credit requirements of the Manufacturer.

1.1.10   The Exclusive agency can not buy LED products from other supplier
   1.2   Manufacturer Obligations

1.2.1
Manufacturer is required to give strong support of free samples, small orders and printed technical and commercial documentation during the Term of the Agreement to the Exclusive Agency.
1.2.2
Manufacturer is required to engage well trained personnel and maintain adequate facilities necessary or desirable to enable the Exclusive Agency to perform its obligations under this Agreement.

1.2.3
Manufacturer is required to bear all of its own costs in complying with this Exclusive Agreement.

 1.2.4   Manufacturer can not sell to other customer in Brazil.

      1.2.5  Manufacturer transit all the inquiry from Brazil to agent,and send all the 

          Information to agent from the fair.

Manufacturer’s Warranties and Liabilities
2.1
The Manufacturer warrants to the Exclusive Agency, all the representatives of the Exclusive Agency and any third party purchaser of the Product that:

2.1.1   The Product will be of merchantable quality and fit for its intended application purposes.

2.1.2
The Product will be free from defects in design, materials and workmanship. 

2.1.3
The Product complies with any specifications given by the Manufacturer.

2.1.4
When the Product is supplied accordingly to a reference sample provided by the Agency, the Product will correspond to the sample.

2.1.5
The Product will comply with all statutory requirements and regulations.

2.1.6
The Product will not inflict any existing patent protections. In case of Patent conflict problems regarding the Product supplied by the Manufacturer, the Manufacturer will assume full responsibility for it.

2.1.7
The Manufacturer will assume a two years warranty to the Product against design, materials, production and workmanship defects.
2.2
Without limiting any other available remedy, if any Products are supplied in breach of any warranty given by the Manufacturer or are otherwise not in accordance with the Agency’s order, the Agency may:

2.2.1
Require the Manufacturer to repair or replace the Product, depending on if the time needed for the repair operation is reasonable and acceptable for the Agency or not.

2.2.2
Require the refund of any part of the Purchase Price, which has been already paid by the Agency, as long as the relevant Products are available for the Manufacturer to collect.

2.3
Unless the Exclusive Agency otherwise expressly agrees in writing, the Agency or any subcontractor, any worker, agent or representative of the Agency will not be liable in tort, contract or in any other way for anything related to the Manufacturer or to the Product.

2.4
The Exclusive Agency or any subcontractor, any worker, agent or representative of the Agency will not be liable for any direct, indirect, consequential or inconsequential loss, damage, contamination or deterioration, miss-delivery, failure to delivery or delay in the delivery of the Product.

2.5
The Exclusive Agency or any subcontractor, any worker, agent or representative of the Agency will not be liable for any injury, loss or damage, direct or indirect, to any person, real or personal property arising in any way in connection with the carriage of the Product or the nature or character of the Product whether due to any action or inaction by the Agency or any other person or otherwise and the Manufacturer will indemnify the Agency in respect thereof if necessary.
2.6
All protections, limitations or exclusions of liability and/or indemnities for the benefit of the Agency in this Agreement will continue to have full force despite any tort or breach of contract by the Agency, even if such tort or breach of contract was outside the contemplation or expectation of the parties or any other person entitled to the benefit of this Agreement when the Agreement was made.

2.7
Manufacturer will:

2.7.1
Full support the Exclusive Agency with free technical and commercial Catalogues, free Samples and small series of the Product, test reports and free promotional material during the Term of the Agreement.

2.7.2
Provide articles for advertising

2.7.3
Provide free demo material and displays for exhibiting purposes if necessary.

2.7.4
Include the Exclusive Agency’s full contact details in the Manufacturer’s official Webpage

2.7.5
Supply to the Exclusive Agency the full contact information and commercial information regarding all the old clients/costumers that the Manufacturer ever had in the Territory.

2.7.6
Not contact any clients/costumers or potential clients/costumers in the Territory directly. All the direct communications will be conducted by the Agency or any of its agents or representatives.

2.7.7
Forward any attempt of direct communication from a client/costumer or potential client/costumer from the Territory to the Agency.

3
Orders and Despatch
3.1
All orders from the Exclusive Agency for the Product will be placed to the Manufacturer and will be subject to written acceptance by the Manufacturer within 3 days. Upon acceptance of an order, the Manufacturer will send by facsimile or e-mail to the Agency an invoice confirming the order placed and the purchase price.  

3.2
The Manufacturer will fulfil orders from the Exclusive Agency within 28 days from the date of acceptance of each order. The Manufacturer will promptly advise the Agency of any delays or likely delays in fulfilling such orders.

Title and risk in the Product passes to the Exclusive Agency upon the   product being loaded onto the ship for despatch from that Port.  The Agency will accordingly maintain, at its own cost, adequate insurance in respect of any loss or damage to the Product from the time of loading.

3.4
The Manufacturer will notify the Exclusive Agency of the dates upon which the Product is to be despatched from time to time so that the Agency may affect adequate insurance.

4
Extension of Term
The parties will meet not less than 3 months before the Expiry Date to consider extension of the Term. If the parties wish to extend the Term, they will negotiate in good faith the terms of the extension. Such negotiations must be concluded not less than 1 month before the Expiry Date.

5
Confidentiality, secrecy and safekeeping
5.1
Except as may be required for a party to comply with its obligations under this Agreement or where required by legal compulsion, that party will not disclose or publish and will use its best endeavours and take all necessary or desirable measures to prevent the disclosure or publication of the other party’s Confidential Information to any third party.

5.2
A party will immediately notify the other party of any misuse or misappropriation of the other party’s Confidential Information of which it may be or may become aware.

5.3
Except where disclosure is required by legal compulsion, the terms of this Agreement are confidential to the parties and their legal advisers.

6
Intellectual Property 

7.1
All intellectual property rights and responsibilities in relation to the Product and the New Versions existing or created during the Term will belong to the Manufacturer.

7.2
In case of any patent violation problems between the Product supplied by the Manufacturer and any other products supplied or manufactured by any other company or entity, the Manufacturer will assume full responsibility for them and will assume any eventual cost or loss that the Agency might suffer.

7
Amendment
Any amendment to a term of this Agreement must be made in writing executed by the parties or duly authorized officers on behalf of the parties.
8
Language
This Agreement has been prepared in English. If any translation of this Agreement conflicts with, contains terms in addition to or contains terms different from the terms of the English version, the English version prevails.  Communications between the parties and all documents contemplated by this Agreement and any dispute resolution proceedings will be conducted in English.

9
Further assurances

The parties will promptly do everything necessary or desirable even if not expressly stated in this Agreement, to ensure that the terms of this Agreement are fully carried into effect.
10
Relationship between parties

The parties agree that there is no partnership, joint venture or employment relationship between them. Their relationship exists for commercial purposes only with a costumer-supplier basis between the parties.
EXECUTED AS AN AGREEMENT
	EXECUTED for and on behalf of

XX
By in the presence of:

………………………………………………

Signature

………………………………………………


	


	EXECUTED for and on behalf of 

SHENZHEN COOLIGHT OPT-ELECTRONICS CO.LTD

By in the presence of:

Mary Long

Sales manager

………………………………………………

Signature 

………………………………………………


	


