SALES AGENCY AGREEMENT

This Sales Agency Agreement (“Agreement”) is made and effective this                          ,

BETWEEN:
Hydrogen Fuel Systems Pty Ltd (the “Principal), a corporation organised and existing under the laws of AUSTRALIA, with its head office located at:


45 BLACKADDER RD, SWAN VIEW WESTERN AUSTRALIA 6056 AUSTRALIA
AND:
_______________________________________________________________________________________________________(the “Agent”), an individual with his main address located at: OR


a corporation organised and existing under the laws of AUSTRALIA, with its head office located at:


_______________________________________________________________________________________________________
NOW, THEREFORE, in consideration of the mutual agreements and covenants herein contained the parties hereto agree as follows:

1. RECITALS
a. Principal is a manufacturer of HYDROGEN GENERATOR FUEL SYSTEM and desires to appoint Agent as general sales Agent for the sale of Principal’s product and other regular-line products and accessories of Principal in the following territory: 

_______________________________________________________________________________________________________
The territory of Agent may be changed at any time as per agreed upon between Agent and Principal.

b. Agent desires to accept such appointment and to perform all the provisions of this agreement.

2. AGENT’S BEST EFFORTS

Agent agrees to devote Agent’s whole time and best efforts to the business of Principal in the described Territory under the direction of Principal’s officers or representatives, and to conform to the best of Agent’s ability with the rules, regulations and instructions of Principal now in force or that may be adopted and mailed to Agent’s address. Agent shall employ, or engage in the services of, salespersons and installation agents to assist Agent, on such terms and conditions as Principal may require, as set forth in this agreement.

3. NONDISCLOSURE OF PRINCIPAL’S AFFAIRS


Agent agrees to keep confidential such information as Principal, from time to time impart to Agent regarding Principal’s business affairs and customers. Agent will not, in whole or in part, now or at any time, disclose such information.

4. ASSIGNMENT OF AGENT’S INVENTIONS
Agent agrees, in view of the confidential information regarding Principal’s business affairs, plans and necessities, that Agent will be in a position to obtain from time to time, and in partial consideration of the commissions agreed to be paid to Agent under this Agreement, that Agent, on demand, will assign to Principal, or Principal’s successors or assigns, any inventions or improvements Agent may make during the agency with Principal that relate to Principal’s product.
5. COMMISSIONS
a. Agent, during the term of the agreement, shall receive a commission from the sale of Principal’s product and other regular-line products and accessories, sold for use in Agent’s territory, whether sold by Agent or by Principal, or others, except as provided in this agreement.

b. Agent’s commission on sales made pursuant to this agreement shall be as follows: 
i. Agent is to receive $400 commission on each product sold

ii. Amount of commission can change as agreed upon between the parties at any time.

6. WHEN COMMISSIONS ARE PAID
a. Any commission to be received under this agreement shall be paid directly to Agent by the customer as part of the sale price. 
b. Agent will pay to Principal the cost of the product as agreed between the parties as described in this agreement

7. SALES IN OR FROM OTHER TERRITORIES
a. Agent agrees not to enter the territory of any other Sales Agent of Principal for the purpose of selling Principal’s product, or to endeavour, directly or indirectly, to make sales of Principal’s product for use outside of Agent’s territory. Should a purchaser call on Agent voluntarily and purchase Principal’s product for use outside of Agent’s territory, Agent will refer the purchaser to the Sales Agent in that territory.
b. If there is no appointed Sales Agent in that territory, Agent may accept the sale and commissions will be paid as set out in Clause 5.b of this agreement.

c. Where a contract is entered into with a National Company by Agent, Principal or other Agents, commissions are to be paid on the vehicles that are within that person’s territory. Further, installation of the product will be undertaken by Agent, Principal or other Agents in their own territory, unless otherwise agreed upon on a case by case basis. 

8. DISPUTES ON COMMISSIONS
Principal shall have the right to determine, in any dispute arising between Agent and other Sales Agent of Principal, the right to commission on any sale, and Agent shall abide by and be bound by Principal’s decision.
9. CONTENTS OF ORDERS
All orders for Principal’s product shall be taken on printed forms furnished by Principal, and all such orders shall be sent to Principal immediately after being signed by purchasers. The orders shall contain all conditions and agreements of every nature between the parties to the sale, it being agreed that the Principal shall not be responsible for promises or conditions not specified on the orders. Principal’s product must not be sold for less than wholesale price as specified by the Principal. 
10. AGENT NOT TO COMPETE
Agent, having agreed to devote Agent’s whole time to Principal’s business, shall not purchase or deal in HYDROGEN GENERATOR FUEL SYSTEM on Agent’s own account in any way during the continuance of this agreement. Agent will not engage, directly or indirectly, either as Agent or employee of any other party, in manufacturing, buying, selling or dealing in HYDROGEN GENERATOR FUEL SYSTEM, in the territory described, for a period of 3 months, after the termination of the agency created by this agreement, without the written consent of Principal.

11. REPAIRS AND MAINTENANCE OF PRODUCT
Agent shall promptly and properly make necessary repairs on Principal’s product in Agent’s territory if such repairs can be made by Agent, and to cooperate with and aid Principal in making all other such repairs in Agent’s territory, in such manner as Principal may direct.
12. COMPROMISE AND COLLECTION OF ACCOUNTS
Agent shall have full control of discretion as to the collection, adjustment or compromise of any or all accounts for Principal’s product as sold by Agent. 

13. REMITTALS BY AGENT
Agent agrees to remit daily (or when sales have been received) to Principal by depositing the funds in a bank or other financial institution designated by Principal, all money received by Agent for Principal, including any received for products sold. In no event will Agent use any money collected for Principal to defray the expenses of the agency, or for any other purpose, or deposit the funds in any bank or other financial institution to Agent’s own credit.
14. AGENT’S EXPENSES
All expenses for travelling, entertainment, office, clerical, office and equipment maintenance, and general selling expenses that may be incurred by Agent in connection with this agreement shall be borne wholly by Agent. In no case shall Principal be liable for such expenses unless otherwise stated in this agreement.

15. MARKETING EXPENSES
.
a. All marketing tools are to be approved by Principal before being printed, utilised, by Agent, otherwise expense to be borne wholly by Agent.
16. MODIFICATION AND TERMINATION
The agency created by this agreement may be terminated by either party by written notice mailed or delivered to the last known address of either party. This agreement covers all agreements between Agent and Principal relating to the employment of Agent for the handling of Principal’s product.
17. GOVERNING LAW
The enforcement and interpretation of this agreement shall be governed by the laws of the relevant states of Australia as contained in this Agreement.

The Principal has executed this agreement at 45 BLACKADDER RD, SWAN VIEW WESTERN AUSTRALIA 6056 AUSTRALIA on day and year first above written.

The Agent has executed this agreement at ____________________________________________________________________________________________________________________________________________________on day and year first above written.

PRINCIPAL




AGENT

____________________________

________________________________

Authorised signature



Authorised signature

Gavan L Knox
_____________________________

________________________________
Print name and title



Print name and title
