Sales Representative & Distribution Agreement
This Agreement is entered into this ________ day of ________, 20____ by and between _____________________. (“Company”), a limited liability company organized and existing under the laws of the State of Florida, and ________________ (“Sales Representative”).

Whereas, Company is engaged in the business of selling, and distributing clothing and other items to retailers (“Products”).

Whereas, Company desires to retain the Sales Representative as an agent to assist it in selling the Products and the Sales Representative is willing to act in such a capacity on behalf of the Company

Now, therefore, in consideration of the mutual covenants and promises contained herein, the parties agree as follows  
1. 
APPOINTMENT:

1.1 
Company hereby appoints the Sales Representative to serve as its representative for the purpose of soliciting orders and selling its Products. 

1.2 
Company shall employ the Sales Representative as a non-exclusive independent contractor to solicit orders for the sale of its Products.

1.3 
From time to time Company shall provide Sales Representative with a complete list of Products (“Price List”) that the Sales Representative is authorized to sell.  Each updated Price List shall indicate the price that each Product on the list can be sold.  The Sales Representative shall solicit orders only for the Products listed and for the prices indicated (unless otherwise authorized by Company in writing).  Spencer's International shall promptly provide the Sales Representative with an updated Price List any time there has been a change in the Products or prices.  The Sales Representative may rely on these listings in making sales.

1.4 
The appointment herein is limited to the described geographic area and/or channel of distribution agreed upon between both parties as designated in “Exhibit A” which is incorporated herein by this reference.  The Sales Representative is responsible for paying his or her own expenses except as otherwise might be stated in Exhibit A.

2. 
COMPENSATION:

2.1 
In full compensation of the Sales Representative’s services, Company shall pay the Sales Representative a commission of ______% of all Product sales made from the Price List.  

2.2 
Any sales made for a price below that shown on the current Price List must first be approved in writing by Company and the commission rate shall be reduced to ______% unless waived in writing by Company.  

2.3 
Orders submitted by the Sales Representative for prices that are less than the prices shown on the Price List shall be deemed accepted by Company upon Company giving notice to the Sales Representative that it is accepting the order or by the dispatching and invoicing the order.  Dispatching occurs when Company sends the order to its warehouse for picking and packing of the Products.  Invoicing occurs when Company generates an invoice for the order.  

2.4 
To receive payment the Sales Representative shall submit invoices to Company on a monthly basis outlining the sales made during that month.  Commissions shall be paid no later than the last day of the second month following the date that the invoice in question has been submitted. Commissions on credit card orders will be paid 30 days from the date that the Sales Representative submits the invoice. 

2.5 
Any promotional sales (including, but not limited to, price promotions in the form of reductions or “give backs”) initiated by Company shall be compensated at a commission rate of _____% unless stated otherwise in a particular promotion or sale information in which case the latter will supersede. Relevant information about the terms and conditions of promotional sales shall be communicated to the Sales Representative from time to time by updates to the Price List. The Price List shall clearly disclose any items that are to be considered promotional sales within the meaning of this paragraph.

2.6 
Written notices required by this Agreement to be delivered by one party to the other may be delivered by means of email.

3. 
TERMS AND CONDITIONS OF SALE:

3.1 
All orders solicited by the Sales Representative herein shall be forwarded to Company for acceptance or rejection. Company, in its sole discretion, may deny a customer’s request to extend credit or establish a credit line.  Initial credit reviews may take between 1 to 5 business days. 

4. 
SALES REPRESENTATIVE’S OBLIGATIONS:

4.1 
Sales Representative shall use his/her best efforts to sell Products within his/her designated area. 

4.2 
Sales Representative will report all possible credit risk(s) to Company and will provide the same with complete and regular assistance in effecting prompt and full payment of all deliveries of the Products that have been sold and adherence to the terms and conditions of such sales.  

4.3 
While representing Company in any and all transactions, Sales Representative must behave and conduct himself/herself up to the standard of a reasonable person in a similar position.  

5. COVENANT NOT TO COMPETE: 

5.1 
During the terms of this Agreement, Sales Representative shall not represent, carry, or engage in the selling of any competitive product without Company’s written approval. 

5.2 
For a period of 10 years following the termination of this agreement, Sales Representative shall not, by any means, divulge any information that he or she has learned, obtained, or acquired regarding Company’s business. 

6. 
INDEPENDENT CONTRACTOR:

6.1 
In performing the obligation herein listed, Sales Representative shall act only as broker/sales representative and not as an employee or agent of Company.  

6.2 
Sales Representative shall be considered an independent contractor whose authority will be limited to the express terms of this appointment.  Under no circumstances will Sales Representative purport to legally bind Company in any matter, or hold himself/herself out as an employee or agent with legal authority to bind Company. 

6.3 
Sales Representative hereby accepts such appointment and agrees to devote his/her best efforts to solicit orders but shall have no authority, right, or power to accept any order, or to assume or create any obligation on behalf of Company.

6.4 
All person engaged by the Sales Representative shall be the Sales Representative’s employees or agents.  Company shall neither be liable for any claims made by any such employees or agents, nor accountable in any way to or for them.  

6.5 
The Company shall not be responsible or liable for any misconduct, offensive or defamatory statements made by Sales Representative under any circumstances.    

6.6 
All accepted purchase orders, whether or not delivery dates are specified, shall be subject to delays in manufacture or delivery due to any cause beyond Company’s reasonable control. 

7. 
TERMINATION:

7.1 
This Agreement may be terminated by either party with or without cause.  A party wishing to terminate this Agreement shall do so by giving the other party 30 days written notice, which will be deemed given when placed in the mail, registered, return receipt requested.  

7.2 
In the event of termination, commissions will be paid to the Sales Representative on orders received within 30 days to the date of termination on any existing accounts. 

7.3 
In the event of termination, commissions will be paid to the Sales Representative on orders received within 30 days to the date of termination on any potential accounts.  Potential accounts for the purpose of this Agreement means accounts which the Sales Representative has actively engaged his/her selling efforts in, or has taken all steps necessary, but has not completed the initial order with the customer at date of actual termination. 

7.4 
In case of any misconduct, termination will become effective immediately and Sales Representative shall desist from any subsequent selling efforts or representation on behalf of Company.
8. 
SOLE AND ENTIRE AGREEMENT:

8.1 
This Agreement constitutes the sole and entire understanding and agreement between Company and Sales Representative and supersedes all other representations and understandings both oral and/or written.  

8.2 
All agreements and understandings, whether oral and/or written, made prior to, or contemporaneously with this Agreement and not expressly embodied herein, shall have no force or effect and shall not be used to interpret this appointment.  All preliminary negotiations, representation, and discussions are deemed merged herein. 

8.3 
This Agreement may only be amended, altered, or modified by a subsequent writing signed by both parties specifically referring to this appointment, and any oral or other attempts to amend it shall be null and void. 

9. 
DISPUTE RESOLUTION:

9.1 
This Agreement is drafted pursuant to the laws of the State of Florida and the venue for any legal recourse shall take place under laws as written in Florida.  

9.2 
Any and all claim, matter, controversy, or litigation resulting from this Agreement or the breach thereof shall be resolved in a court within Miami-Dade or Broward County in the State of Florida.  

IN WITNESS WHEREOF, the parties hereto agree to the above terms and have either directly executed this Agreement or have caused it to be executed in their names by their duly authorized agent. 

Company:  _____________________
By:___________________________________   Date:__________________
      signature 
     ____________________________________
     print name and title

Sales Representative: _________________
      ___________________________________   Date:__________________
      signature 
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Exhibit A

Territory:

The Sales Representative is authorized to sell Products in the following described geographic area, for example: states, countries, counties, etc.  If left blank, there is no specific territory.    

Channels of Distribution:

The Sales Representative is authorized to sell Products in the following described channels of distribution, for example: retailers, distributors, online retail, clubs, discount merchandisers, mass merchandisers, etc.  If left blank, there is no specific channel of distribution.  

Expenses:

The following Sales Representative expenses are to be paid by Company.  If left blank, the expenses to be paid are none.  
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