
COMMISSION AGREEMENT

THIS COMMISSION AGREEMENT (hereinafter referred to as the “Agreement”) is made and entered into on  (hereinafter referred to as the “Effective Date”), by and between  (hereinafter referred to as the “Agent”) of , ,   and  (hereinafter referred to as the “Company”) of , ,  , hereinafter collectively referred to as the “Parties”.

WHEREAS, the Company desires to retain the Agent to sell and market the following goods or services:  (hereinafter referred to as the “Goods”).

WHEREAS, the Agent wishes to sell and market the Goods on behalf of the Company in return for a commission fee (hereinafter referred to as the “Commission”).

NOW, THEREFORE in consideration of the foregoing and of the mutual promises and covenants contained herein, and other good and valuable consideration, the receipt of which is hereby acknowledged, the Parties hereto agree as follows:
1. ENGAGEMENT

A. The Company and the Agent hereby agree that the Company shall retain the Agent to sell and market the Goods on behalf of the Company and the Agent shall have the right to sell and market the Goods on behalf of the Company.
B. The Agent hereby agrees that he/she shall sell and market the Goods in the following territories (the “Territories”) and the Agent hereby further agrees that he/she shall not attempt at any time to sell or market the Goods in any territories outside of the following Territories: . 
C. If inquiries regarding the Goods are received by the Agent that originates from outside of the Territories, such inquiries shall be forwarded by the Agent to the Company.  The Company, in the Company’s sole discretion, can refer the inquiry back to the Agent to attempt to complete the sale.  Any resulting sale shall be under the terms of this Agreement.  However, if the Company decides to refer the inquiry back to the Agent as allowed herein, such action shall not be deemed to expand the Territories as defined hereunder.  

D. The Agent shall sell and market the Goods to the best of his/her abilities and shall provide to the Company, upon written request, details of the Agent’s efforts in the sale and marketing of the Goods.

E. The Agent shall at all times, identify himself/herself as a duly authorized and appointed Agent of the Company for the purposes of selling or marketing the Goods.

F. The Agent shall sell and market the Goods at the prices set by the Company, and at no time shall the Agent sell the Goods for any other price(s), unless specified by the Company to the Agent in writing.

2. TERM

A. The Company and the Agent hereby agree that the term of this Agreement (the “Term”) shall commence on the Effective Date, and continue for a period of .

3. COMMISSION

A. The Company shall pay to the Agent a commission (“Commission”) for all Goods sold by the Agent at the rate of  of the selling price of the Goods as invoiced to the buyer, exclusive of any and all applicable taxes and shipping and handling fees.
B. Commissions shall be deemed to be earned upon receipt of full payment by the Company for the Goods ordered. 

C. The Company and the Agent hereby agree that the Agent shall not be entitled to any compensation for any services or expenses incurred in connection with this Agreement, other than as set out herein.

4. MATERIALS

A. For the duration of this Agreement, the Company at its sole cost and in its sole discretion shall supply to the Agent, marketing materials relating to the Goods to be sold and marketed to aid the Agent.  However, it is agreed by the Parties that it is to the benefit of both Parties that marketing materials be supplied to the Agent and therefore Company shall make reasonable efforts to supply marketing materials to the Agent and will accommodate reasonable requests for marketing materials made by the Agent.  

5. INTELLECTUAL PROPERTY RIGHTS

A. The Agent hereby acknowledges and agrees that he/she will not acquire any intellectual property rights (including, but not limited to trademarks and service marks) in or to any of the Goods and that Company owns all intellectual property rights to the Goods.

6. TERMINATION 

A. Either Party has the right to terminate this Agreement if the other Party breaches or is in default of any of its obligations contained herein, and such default is incapable of cure or which, being capable of cure has not been cured by the breaching Party within  after receipt of notice of such default.

B. In the event that a Party becomes bankrupt or insolvent or is subject to any proceedings under any bankruptcy, receivership or insolvency laws, whether domestic for foreign, the other Party may terminate this Agreement by written notice which shall be effective immediately without further compensation to either Party.

C. In the event that either Party is unable to perform any of its/his/her obligations hereunder, or to enjoy any of its/his/her benefits due to a natural disaster or communications failure which is not the fault of the affected Party, the Party who has been so affected shall immediately give notice to the other Party and shall do and commence all reasonable actions to resume its/his/her performance under this Agreement.

D. Should this Agreement terminate for any reason whatsoever, the Agent hereby agrees to return to the Company immediately, any and all documentation and Goods in its/his/her possession that is the property of the Company.

7. RELATIONSHIP

A. The Agent hereby acknowledges and agrees that he/she is an independent contractor with respect to the services to be performed and at no time or times shall be considered an employee of the Company.

8. DISPUTE RESOLUTION

9. SUCCESSORS AND ASSIGNS

A. This Agreement shall inure to the benefit of the parties hereto and shall be binding upon the parties hereto and their respective heirs, executors, representatives, successors, and assigns. Except as otherwise set forth herein, nothing in this Agreement, expressed or implied, is intended to confer on any person other than the parties hereto or their respective heirs, executors, representatives, successors, and assigns any rights, remedies, obligations, or other liabilities under or by reason of this Agreement. 

10. GENERAL PROVISIONS

A. This Agreement shall be construed as to both validity and performance and enforced in accordance with and governed by the laws of the State of .

B. This Agreement shall constitute the entire agreement between the parties.

C. Any modification to this Agreement must be in writing, signed by the parties or it shall have no effect and be void.

D. The headings utilized in this Agreement are for convenience only and are not to be construed in any way as additions to or limitations of the covenants and agreements contained in this Agreement.

E. This Agreement may be executed in several counterparts, each of which when so executed shall be deemed to be an original and such counterparts together shall constitute one and the same instrument and shall be effective as of the formal date hereof.  This Agreement, including counterparts of this Agreement, in its final signed form may be executed and transmitted via e-mail and/or facsimile transmission and deemed an original.

F. If any provision of this Agreement is found by a court of competent jurisdiction to be unenforceable, such provision shall not affect the other provisions, but such unenforceable provision shall be deemed modified to the extent necessary to render it enforceable, preserving to the fullest extent permissible the intent by the parties set forth therein.

G. Neither party may assign, transfer or delegate any of its rights or obligations hereunder without the prior written consent of the other party.

H. Any notice or other communication required or permitted to be given under this Agreement shall be in writing and shall be sent via personal delivery, overnight delivery, U.S. Mail, to the intended party at the addresses identified in the first paragraph of this Agreement.  Any notice so given shall be deemed conclusively to have been given when received by the intended party as long as written proof of receipt can be evidenced.  Any notice received after 5:00 p.m. shall be deemed to have been received at 9:00 a.m. on the first business day following delivery.  Any party may change its address by notice to the other of them in the manner set out above. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date written below. 
DATED: 

Name:  

Title: 


, copy not
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