EXCLUSIVE  DISTRIBUTOR  AGREEMENT


This Agreement made this 1st day of JUNE, 2012, by and between CHEMLUBE INDIA , 67/1,woc road,2nd stage,Mahalaxmipuram,Bangalore -560086

 (hereinafter referred to as "CHEMLUBE INDIA") and SHIVI INDUSTRIAL CORPORATION,C-122, R.K. Colony,BILWARA,Rajastan- 311001, existing under the laws of the republic of India, (hereafter referred to as "Distributor").
WITNESSETH


WHEREAS, CHEMLUBE INDIA develops, manufactures, distributes and markets industrial specialty chemicals as set forth on Addendum A, attached hereto, (hereinafter referred to as "Products") throughout the world bearing the CHEMLUBE INDIA trademark and service which continues to generate demand for its products;


WHEREAS, Distributor has marketing experience within the territory, hereinafter described, and has developed a distributorship of appropriate skill and integrity to distribute CHEMLUBE INDIA products, and Distributor desires to operate a distributorship to promote the sale of and sell PRODUCTS, hereinafter described, all upon the terms and conditions set forth herein.


NOW, THEREFORE, in consideration of the mutual premises herein set forth, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1.
APPOINTMENT


 CHEMLUBE INDIA  appoints the Distributor as its exclusive and sole distributor within the territory described as follows:
 BHILWARA (hereinafter referred to as the "Territory").  CHEMLUBE INDIA  hereby grants the Distributor the right to market and sell in the Territory the products bearing the CHEMLUBE INDIA trademark listed and delineated on Addendum "A"  attached hereto and incorporated herein by this reference.

2.
TERM

(a) The initial term of this Agreement shall commence this  1st day of JUN, 2012, and Agreement will end on December 31, 2012.  This Agreement shall continue from year to year thereafter commencing on the 1st day of January of each year and shall end on December 31st of each year.  This Agreement may be terminated by either party with prior written notice of at least sixty (60) days.


(b)
CHEMLUBE INDIA shall have the right at anytime, by giving notice in writing, to terminate this agreement or reduce the scope of exclusive territory in the event that Distributor fails to meet the sales standards mutually agreed upon when preparing budgets for each year.

(c)
Notwithstanding anything herein to the contrary CHEMLUBE INDIA shall have the rights at anytime by giving notice in writing to the Distributor to terminate the Agreement forthwith in any of the following events:



(i)
If Distributor breaches any covenant of terms of this Agreement or, without limiting the generality of the foregoing, is in default on any payment due to CHEMLUBE INDIA  or any authorized CHEMLUBE INDIA supplier for a period of thirty (30) days;

(ii)
If  Distributor ceases to function as a going concern, is adjudicated bankrupt, enters into liquidation whether compulsorily or voluntarily, compounds with its creditors or takes or suffers any similar action in consequence of debt; 

(iii)
If a majority of Distributor's voting stock is transferred or its ownership or control is in any way substantially changed;

(iv)
If Distributor or the Distributor's agents are guilty of any conduct which is in the opinion of CHEMLUBE INDIA  prejudicial to the interest of CHEMLUBE INDIA; or 

(v)
If from any cause Distributor is prevented from performing its duties hereunder for a period of thirteen (13) consecutive weeks.

(d)
The termination of this Agreement by either party with or without cause shall not relieve the Distributor of any obligation under Section 2(e), 7(a) and 7(d).

(e) In case of termination by CHEMLUBE INDIA or Distributor and at the request of CHEMLUBE INDIA  the Distributor shall transfer, sell, convey, and assign to the newly appointed Distributor all goods and merchandise acquired from CHEMLUBE INDIA  and in his possession at landed costs (this includes freight from shipping point, all duties and taxes and local delivery cost to the point of initial warehousing by the Distributor), plus five (5%) percent provided the goods are in saleable condition. This is to be determined solely by CHEMLUBE INDIA.

(f) Here by distributor agrees top ay security deposit of Rs 25000.00( Rs   Twentyfive Thousand- chq no: 272078 IDBI bank) which will be held with CHEMLUBE INDIA and will be refunded at the time of cancellation of  agreement by any of the parties and to maintain mínimum inventory of Rs 50,000 ( Fifty Thousand ) .Amount collected towards security deposit will not carry any intrest and CHEMLUBE INDIA has right to return it in the form of Cash or Substitute as aplicable at time of cancellation.
3.
PURCHASE OF PRODUCTS

(a)
The purchase price for any products purchased by Distributor from CHEMLUBE INDIA shall be the lowest applicable EXW factory distributor price in effect at the time the Distributor orders such Products. Payment terms of sale shall be indicated on the invoice. CHEMLUBE INDIA, immediately upon receipt of the order, will confirm the purchase order and the purchase price to the Distributor.  However, Distributor acknowledges and agrees that, whenever CHEMLUBE INDIA does not have in inventory any Product such that it cannot be delivered in sixty (60) days, the purchase price confirmed by CHEMLUBE INDIA upon receipt of order can be increased within the limits agreed upon by Distributor and CHEMLUBE INDIA at the time of order.

(b)
Upon the receipt of the distributor's order for Products, CHEMLUBE INDIA shall endeavor to deliver the products ordered with all reasonable speed. 

CHEMLUBE INDIA  will use its best effort to maintain an adequate inventory of the Products. However, CHEMLUBE INDIA  shall not be liable to the Distributor, or any party, for any delay in the delivery of any Products ordered. Further, Distributor understands and agrees that CHEMLUBE INDIA  shall have the absolute right in its sole discretion to refuse to accept any orders from Distributor or from distributor's customers and that this Agreement shall not bind CHEMLUBE INDIA  to accept any order or make any shipment if circumstances beyond the control of CHEMLUBE INDIA  prevent it from so doing. Distributor, at its sole expense, shall insure all Products from the loading point.

4.
SALE AND PROMOTION OF PRODUCTS BY DISTRIBUTOR

(a)
In the performance of its duties under this Agreement, Distributor shall use its best efforts to promote the sale of, and to solicit orders for, the Products.

(b)
Should Distributor advertise the Products, CHEMLUBE INDIA  shall have the right to review and approve all advertising and sales literature used by Distributor in connection with the Products. The Distributor shall use the CHEMLUBE INDIA  trademark in such advertising and in all other sales literature and promotion.  Distributor hereby agrees that neither it nor its salespersons, employees, or agents, will make any representations or warranties which tend to misrepresent or falsify the specifications, qualities or uses of the Products.

(c)
Distributor hereby agrees and covenants with CHEMLUBE INDIA  as follows: 

(i)
To refrain from representing itself at any time as CHEMLUBE INDIA s agent and to refrain from signing CHEMLUBE INDIA's name to any commercial paper, contract or other instrument and to refrain from contracting any debt, or entering into any Agreement, either expressed or implied, binding CHEMLUBE INDIA to the payment of money or performance of any obligation;

(ii)
To sell all of CHEMLUBE INDIAs Products in original containers. Any transfer of any portion of any such products into any other container must first be approved in writing by CHEMLUBE INDIA ; and 

(iii)
To pay in Indian Rupees  to CHEMLUBE INDIA  the cost of any and all sales supplies, product samples, demonstration kits, gift advertising novelties and premiums, and technical and promotional material supplied by CHEMLUBE INDIA.

(iv.)
The Distributor will carry adequate stocks and assign Sales personnel, Sales Management together with adequate warehousing administrative and training facilities so as to ensure efficient overall operation of the distributorship within the assigned territory.

5. MARKETING ASSISTANCE PROVIDED BY CHEMLUBE INDIA
(a)
During the term of this Agreement, CHEMLUBE INDIA agrees to provide Distributor with sales training assistance, demonstration kits, equipment, technical and promotional materials at a cost mutually agreed by CHEMLBUE INDIA and Distributor. 

(b)
CHEMLUBE INDIA shall forward to Distributor, for its attention or execution, all inquiries or orders received direct from customers or prospective customers within Distributor's Territory. 

(c)
CHEMLUBE INDIA  reserves the full and exclusive right to register as trademark or trade names, within the Territory herein assigned to Distributor, any of the names, marks, labels or other identifying symbols used on, or in connection with its products, and to determine whether or not such registration is warranted. Distributor shall at no time claim any right, title or interest in said trademarks, trade names or symbols used by CHEMLUBE INDIA.

6.
INDEPENDENT CONTRACTOR

This is not an agency agreement and Distributor shall have the legal status of an independent contractor.  Distributor understands and agrees that CHEMLUBE INDIA shall not be involved in the management or operations of Distributor and that CHEMLUBE INDIA assumes no responsibilities other than those expressly set forth in this agreement.

7.
RESTRICTIVE COVENANTS

(a)
Distributor acknowledges and agrees that CHEMLUBE INDIA  has developed and shall continue to develop a valuable and extensive trade in the business of developing, manufacturing, distributing, and marketing the industrial specialty Product business. The Distributor further acknowledges and agrees that the Products of CHEMLUBE INDIA represent years of development of chemical products at great expense which has lead CHEMLUBE INDIA to enjoy a reputation for the quality of its Products which is a major element in the success and anticipated future success of CHEMLUBE INDIA  and Distributor in marketing the Products in the Territory. Therefore, Distributor covenants and agrees that it will not at any time during the term of this Agreement or for a period of three (3) years subsequent to its termination, except as may be specifically necessary to perform its duties hereunder, divulge or use the confidential information, knowledge, trade secrets, patents, customer or commercial lists, or any other knowledge, information or data relating to the business matters or operations of CHEMLUBE IDNIA in connection with the Products.

(b)
During the term of this Agreement, Distributor agrees that it shall not, without the prior written approval of CHEMLUBE INDIA, sell any Products outside of the Territory.

(c)
Distributor covenants and agrees that, during the term of this Agreement, it shall not solicit to sell or sell any products competitive with the products, without the prior written approval of CHEMLUBE INDIA. This covenant shall not apply to competitive products owned by Distributor prior to the date of this Agreement as listed on Addendum A attached hereto.

(d)
The Distributor agrees that the foregoing restrictive covenants are of the essence of this Agreement and that damages to CHEMLUBE INDIA would be difficult to ascertain in the event of the breach of any of the covenants. Therefore, the Distributor hereby agrees that CHEMLUBE INDIA  shall be entitled to an injunction or other equitable relief against the Distributor to restrain a breach or threatened breach of any of the restrictive covenants, in addition to the right of CHEMLUBE INDIA  to an award of damages and reasonable attorney's fees for prosecuting any claim hereunder against the Distributor, regardless of any claim that the Distributor may have or assert against CHEMLUBE INDIA.

8.  WARRANTIES

CHEMLUBE INDIA  warrants that it shall, at no cost to Distributor, replace any defective products sold by CHEMLUBE INDIA to Distributor if same are received defective. This warranty shall not include the replacement of Products that are defective or damaged due to the misuse of the Products or the negligence or willful  misconduct of any person or party who is not an employee or agent of CHEMLUBE INDIA. This warranty is expressly in lieu of any and all other warranties, expressed or implied.

9.
ASSIGNMENT

Distributor shall neither assign this Agreement nor delegate the performance of its duties hereunder without the prior written approval of CHEMLUBE INDIA.

10.
ENTIRE AGREEMENT

This Agreement reflects all of the agreements, understandings, representations, conditions and warranties by and between the parties. This Agreement may not be modified or amended except in writing by both parties.

11.
NO WAIVER

The failure of either party to insist, in one or more instances, on performance by the other in strict compliance with the terms and conditions of the Agreement, shall not be deemed a waiver or relinquishment of any right granted hereunder or of any terms and conditions of this Agreement unless such waiver is contained in writing signed by both parties. 

12.
NOTICE.

Any notice hereunder shall be in writing and delivered by Certified Mail, Return Receipt Requested, with adequate postage thereon, or transmitted by telegram or telefax, and shall be addressed as follows:

CHEMLUBE INDIA PVT LIMITED
SOUTH ZONE (INDIA) OFFICE
BANGALORE
Telephone: (0091) 23191725
Telefax:       (0091) 23190580
______________
SHIVI INDUSTRIAL CORPORATION
 BILAWARA
Mobile: 9414115076
Any such notice shall be effective upon receipt.

13.
SEVERABILITY


Should any provision of this Agreement be declared invalid or unenforceable for any reason, the remaining provisions of this Agreement shall be unaffected and shall continue in full force and effect as if this Agreement had been executed with the invalid portion eliminated.

14.
BENEFIT.


This Agreement shall be binding upon and inure to the benefit of the parties hereto, their successors and assigns.

15.
GOVERNING LAW.


This Agreement shall be construed and governed in accordance with the laws of the State of Republic of INDIA
16.
COUNTERPARTS.


This agreement may be executed in one or more duplicate originals which shall, either singularly or together, serve to represent one agreement between the parties.


IN WITNESS WHEREOF, the parties have caused their duly authorized officers to set their hands and affix their corporate seals, as of the date first above set forth.

CHEMLUBE INDIA  PVT LTD








          SUDHA  HOYSA
                                        


By:                                    

            Witness





          Authorized Officer

(CORPORATE SEAL)

SHIVI INDUSTRIAL CORPORATION
                                        


By:                                    

            Witness





Authorized Officer

(CORPORATE SEAL)




Sudheer Purohit
