Sales Representative Agreement

This Sales representative Agreement is made and entered into as of the date of grant set forth below.
BETWEEN:
[COMPANY NAME] (the "Company), a corporation, organization with complete address.
AND:



[EMPLOYEE NAME] (the " Sale Representative), with complete address.
WHEREAS, Manufacturer appoints Representative, and Representative accepts the appointment, to act as Manufacturer's exclusive sales representative in the Territory for the sale of the Products during the Term.
WHEREAS, Representative represents that it is an (established sales organization/individual), registered or otherwise properly qualified under the laws of _________to do business in this capacity; and,
NOW, THEREFORE, in consideration of the mutual promises herein contained, the parties hereto agree as follows:

TERMS OF THE AGREEMENT:
· Company hereby appoints Representative as its non-exclusive sales representative for the Products in the Territory and Representative hereby accept such appointment.

· Representative's sole authority shall be to solicit orders for the Products in the Territory in accordance with the terms of this Agreement.
· Representative shall not have the authority to make any commitments whatsoever on behalf of Company.
· This Agreement shall not create a partnership, joint venture, agency, employer/employee or similar relationship between Company and Sales Representative.

· Sales Representative shall be an independent contractor.
· This Agreement shall be effective as of the Effective Date and will remain in force for a period of twelve (12) months from the Effective Date (the “Term”), unless terminated earlier in accordance with the provisions of this Agreement.
· In the event the parties wish to extend the Agreement beyond such termination date, any extension of the Term of this Agreement shall be mutually agreed upon by the parties and shall be effectuated only by an amendment to this Agreement signed by the parties prior to the expiration of the initial term period or any extension thereof.

· The effective period of this Agreement is herein called the “Term of this Agreement.”

SERVICES:
· The Company shall engage Sales Representative to sell and promote as its authorized exclusive agent or non-exclusive agent.

· The Company shall, in its sole discretion, determine the sales price and terms of sale for the Products.
· Sales Representative, except as directed by the Company, shall determine the method, details, and means of performing the services described above; however, Sales Representative agrees to devote a minimum of _______hours per week to said services.
· Sales Representative also shall periodically or at the Company’s request, submit documentation of the services performed by the Sales Representative on behalf of the Company pursuant to this Agreement.
· From time to time, the Company may establish performance goals for Sales Representative, and the failure to reach such performance goals may be cause for termination of this Agreement.

RESERVED RIGHTS:

· Company reserves the right to solicit orders directly from and sell directly to any end-users or other buyers within the Territory.
· Representative's task is to solicit orders from all potential customers in the Territory.

PRICE:
· The price to be paid by Representative for any Products ordered pursuant to this Agreement shall be as set forth in Company price quotations and shall be payable in US dollars.
· Prices are exclusive of any and all applicable customs duties, tariffs, value-added, sales and use taxes, as well as any other applicable taxes, fees and government charges, imposed on the sale of Company Products, excluding, however, any income tax based on Company’s net income.
 COMMISSION:
COMPANY shall pay to Representative a sales commission in the amount corresponding to a percentage (“Commission Rate”) of the net invoice amount for the Products invoiced by Representative to the Customers in the Territory.
CONFIDENTIALITY:
· Sales Representative acknowledges that he/she may have access to the Company’s confidential and proprietary information.
· Such confidential information may include, without limitation: i) business and financial information, business methods and practices, technologies and technological strategies, marketing strategies and other such information as the Company may designate as confidential.

· Sales Representative agrees to not disclose to any other person (unless required by law) or use for personal gain any Confidential Information at any time during or after the term of this Agreement, unless the Company grants express, written consent of such a disclosure.
· In addition, Sales Representative will use his/her best efforts to prevent any such disclosure.

· Confidential information will not include information that is in the public domain, unless such information falls into public domain through Sales Representative’s unauthorized actions.

INDEMNIFICATION:

· Company shall, at its expense, defend Representative against any claim brought against Representative to the extent that it is based on a claim that a Company Product as supplied hereunder infringes any patents, copyright, trade secret, or trademark of a third party.
· Company shall pay all costs, damages and reasonable attorney’s fees that a court finally awards as a result of such claim. To qualify for such defense and indemnification, Representative Must, give Company prompt written notice of any such claim.
SEVERABILITY:

If any provision of this Agreement is held to be invalid by a court of competent jurisdiction, then the remaining provisions shall nevertheless remain in full force and effect.

EXPENSES:
Sales Representative shall be entitled to reimbursement from the Company for reasonable expenses necessary incurred by Sales Representative in the performance of his/her duties under this Agreement, upon prior approval of the Company and upon presentation of vouchers indicating in detail the amount and business purpose of each such expense.

COMMISSIONS:
· Subject to the terms and conditions of this Sales Representative Agreement, Sales Representative will receive a commission on net sales (excluding freight charges, distributor overages, trade-ins or upgrades, and/or applicable taxes and discounts taken by the customer) to approved customers in accordance with the following schedule:
· Seven percent (7%) of the total net sales shall be paid to the Sales Representative within forty-five (45) days of payment.
· An additional three percent (3%) of net sales, if the Sales Representative surpasses the law enforcement sales forecast within a three (3) months period.
· No commissions are payable for Export orders shipped and/or invoiced into a Sales Representatives territory.

DISPUTES:
· Any claim, matter or controversy arising out of or relating to this Sales Representative Agreement, or the breach thereof, shall be decided by arbitration in accordance with the Commercial Industry Rules of the State Association governing at that time, unless the parties mutually agree otherwise in writing.
· Prevailing party in any such arbitration shall be entitled to recover reasonable attorney's fees, expenses of council, expert witness fees and any other arbitration expenses. The award of the arbitrators shall be final and binding, and be enforced in any court of competent jurisdiction.

APPLICABLE LAW:
This Agreement was entered into and shall be deemed to have been made in the State, and shall, for all purposes, be governed by and construed under the laws thereof regardless of where any Court action or proceeding is brought in connection with this Agreement; provided, however that the laws of the Territory relating to commission sales representative relationships and remuneration for such services shall also apply and govern such rights and obligations under this Agreement; and provided further, however, that no choice of law rule of such State or any other jurisdiction, which would cause any such matter to be referred to the law of any jurisdiction other than such State, shall be given any force or effect.

TERMINATION OF AGREEMENT:
This Agreement may be terminated for any reason or no reason by either party upon ______ (____) day’s written notice or immediately by the Company if: 
· Sales Representative fails to perform his/her duties or materially breaches any obligation in the Agreement, or Sales Representative is unable to provide the services in this Agreement due to illness, death or disability.

ENTIRE AGREEMENT:
· This Agreement constitutes the entire agreement between the Parties and supersedes any prior understanding or representation of any kind preceding the date of this Agreement.

· There are no other promises, conditions, understandings or other agreements, whether oral or written, relating to the subject matter of this Agreement.

· This Agreement may be modified in writing and must be signed by both the Company and Sales Representative.
NOTICES:

· Hereunder shall be sent by registered air mail or cablegram addressed to the parties at the following addresses or such other addresses as specified by notices.

· All air mail notices shall be effective and deemed to be given twenty-four (24) hours after posting, and all cable notices shall be effective and deemed to be given twelve (12) hours after delivery to the cable office, except that a notice which would be otherwise effective on a Saturday, Sunday or holiday shall be effective at 9:00 a.m. on the next business day thereafter.

I have carefully read the foregoing and fully understand its contents. I acknowledge that my signing of this Agreement and release form is a voluntary act on my part and that I have not been coerced into signing this document by anyone.

IN WITNESS WHEREOF, the Company has caused this Agreement to be signed by a duly authorized officer, and Participant has affixed his/her signature hereto.

(Company Name)







Employee
By:
    









By: 
   

Name:  









Name: 

          © Copyright Envision Corporation. 2002. All rights reserved. Protected by the copyright laws of the United States & Canada and by international treaties. IT IS ILLEGAL AND STRICTLY PROHIBITED TO DISTRIBUTE, PUBLISH, OFFER FOR SALE, LICENSE OR SUBLICENSE, GIVE OR DISCLOSE TO ANY OTHER PARTY, THIS PRODUCT IN HARD COPY OR DIGITAL FORM. ALL OFFENDERS WILL BE SUED IN A COURT OF LAW.








             





© Copyright Envision Corporation. 2002. All rights reserved. Protected by the copyright laws of the United States and Canada and by international treaties. IT IS ILLEGAL AND STRICTLY PROHIBITED TO DISTRIBUTE, PUBLISH, OFFER FOR SALE, LICENSE OR SUBLICENSE, GIVE OR DISCLOSE TO ANY OTHER PARTY, THIS PRODUCT IN HARD COPY OR DIGITAL FORM. ALL OFFENDERS WILL AUTOMATICALLY BE SUED IN A COURT OF LAW.









