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SALES BROKERAGE AGREEMENT 
 

This SALES BROKERAGE AGREEMENT (“Agreement”) is made and entered into on 
this ___ day of ____, 202_ (“Effective Date”) by and between Choose an item., a Choose an item 
with principal offices at Choose an item., on behalf of itself and  its parent, affiliates and 
subsidiaries (“Customer”) and _______________________, with offices at 
__________________(“Broker”).  Customer and Broker may be referred to herein individually 
as a “Party” and collectively as the “Parties”.  
 

RECITALS: 
 

WHEREAS, Customer desires to engage Broker as an independent contractor of Customer 
for the purpose of marketing and selling certain Customer product(s) listed in the attached Exhibit 
“A” (“Product”) for the specific accounts and/or territories described on the attached Exhibit “B” 
(“Territory”); and  

 
WHEREAS, Broker agrees to accept such engagement on the terms and conditions set 

forth herein and will operate in manner that will best serve the interests of Customer and the 
purchasers of Customer's products. 

 
In consideration of the mutual promises and covenants contained herein, the sufficiency of 

which is duly acknowledged, the Parties intending to be legally bound hereby, agree as follows: 
 

TERMS AND CONDITIONS: 
 

1. Appointment/Exclusivity.  Customer hereby appoints Broker as an exclusive 
independent contractor to market and sell the Product on behalf of Customer in the Territory, 
subject to the terms, conditions, and covenants set forth in this Agreement.  During the Term of 
this Agreement, Broker shall have the exclusive right to market and sell the Product in the 
Territory.  

 
2. Term.  Subject to earlier termination as provided in Section 11 of this Agreement, 

the term of this Agreement shall commence on the date of this Agreement and shall continue for 
one (1) year (the “Term”). The Term shall automatically be extended for successive one (1) year 
terms, unless terminated earlier pursuant to the terms and conditions set forth herein.    

 
3. Broker’s Duties.  Broker shall, at all times, honestly and fairly, conduct all 

obligations described herein and shall, at all times, maintain the highest professional standards in 
performing Broker’s Duties.  Broker shall diligently and conscientiously perform and act in 
accordance with the provisions of this Agreement and in compliance with all applicable laws.  
Broker’s duties shall include, but not be limited to, the following (“Broker’s Duties”): 
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a) Actively and effectively, through Broker’s aggressive best efforts, promote the 
marketing and sale of the Product in the Territory in conformance with the 
policies and goals of Customer; 

b) Furnish, as it develops or at the request of Customer, the following information 
to Customer:  
(1) Current activities of Broker by monthly written reports;  
(2) Competitive marketing intelligence and the current market relevance;  
(3) Information on potential customers;  
(4) Contents of all correspondence received by Broker concerning the 

marketing and sale of the Product; and  
(5) All complaints, comments, and critical remarks from customers regarding 

the Product.  
c) Engage in regular correspondence (either in person or virtual) with Customer’s 

sales representatives; 
d) Communicate Customer’s policies to customers; 
e) Visit Customer’s facilities, as may be necessary or required by Customer; 
f) Cooperate with Customer’s personnel;  
g) Promptly investigate and handle customers’ rejections, service problems, and 

complaints;  
h) Promptly handle inquiries, correspondence, and orders forwarded by 

Customer;  
i) Follow-up in a timely manner to all inquiries sent by Customer;  
j) Maintain an adequate sales office, as determined by Customer; 
k) Build and maintain an organization commensurate with the growth of Product 

sales, and continue to strive to improve in order to furnish maximum service 
to Customer’s customers;  

l) Refrain from engaging in conduct or activities that might be detrimental to or 
reflect adversely on the reputation of Customer, Broker, or the Product;  

m) Refrain from engaging in any unlawful, discourteous, deceptive, misleading, 
or unethical practices or activities;  

n) Refrain from selling, under any circumstances, any product or representing any 
company that competes or conflicts with Customer’s Business, as defined 
herein, without the prior written consent of Customer; and 

o) Keep and maintain adequate and current records as required by Customer and 
applicable law and provide all written assurances required by Customer in 
connection therewith.  

 
4. Customer’s Duties.  Customer’s obligation to furnish information or items to 

Broker is limited to the information and items listed below. Broker shall have no right to 
information or items beyond those specifically listed below, unless otherwise consented to in 
writing by Customer. Customer shall provide the following to Broker in order to assist Broker in 
the performance of Broker’s Duties:  

 
a) Information on inquiries regarding the Product;  
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b) Information on orders, invoices, changes, quotations, complaints, 
cancellations and similar data which, in the sole discretion of Customer, may 
be helpful to Broker;  

c) Information on delivery dates, process changes, schedule changes, and other 
material details which are likely to affect the processing and completion of 
any Broker generated order;  

d) Information on new products, changes, or deletions of products, changes in 
terms, customer policy changes, and other information before it is released to 
the public; and  

e) All Product price changes as listed and published in price lists. 
 

5. Compensation.  In consideration of the performance of Broker’s Duties and the 
covenants provided herein, and subject to the terms and conditions of this Agreement, Customer 
shall pay Broker a commission-based fee (“Commission”), which shall be earned and payable 
upon the occurrence of the consummation and completion of each registered closed sale.  The 
Commission shall be earned and payable on paid invoices only and not upon the sale of the 
Product.  Broker’s Commission shall be based strictly on the following fee schedule (“Fee 
Schedule”):  

________________________________________ 
________________________________________ 
________________________________________ 

 
Any exception to the Fee Schedule must be agreed to by both Customer and Broker prior to the 
sale and must be commemorated in a signed writing by the Parties.  All Commissions shall be paid 
to Broker on a monthly basis following the month in which payment of “cleared funds” is received 
by Customer.   No commissions are earned, due, or payable until Customer receives full payment 
from the customer. If this Agreement is terminated or expires, Broker shall be entitled to the 
applicable Commissions on all orders accepted by Customer prior to the date of termination or 
expiration, upon the same payment terms set forth herein (i.e. such Commission will not be paid 
until the customer’s payment is received by Customer). 
  

6. Solicitation of Customers; No Authority to Accept Orders.  Broker shall solicit 
potential customers within the Territory for the purchase of the Product and shall notify Customer 
of all requests for demonstrations, bids, contracts, and quotations.  Broker is not authorized to give 
any quotations, or make any bid, formal or informal, or to execute or initiate any written contract, 
agreement, or commitment, or make any oral representations or commitments, including, without 
limitation, any express or implied product warranties, which would be binding upon Customer, 
without the express written permission of Customer. The authority of Broker is strictly limited to 
the solicitation of customers.  Broker may communicate to customers or potential customers the 
pricing and policies related to the Product, as such pricing and policies are communicated by 
Customer to Broker, through the pricing mechanism.  All orders, requests for bids, proposed 
contracts, agreements, or commitments, requests for demonstrations, for quotation of prices, or for 
any other information or material (other than that provided to Broker by Customer under this 
Agreement) are to be forwarded to Customer for action.  All Broker-generated orders shall be 
subject to confirmation of Customer.  The acceptance or execution of any and all orders or 
contracts between Customer and any customer solicited by Broker shall be at the sole discretion 
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of Customer.  Customer is not obligated to enter into any contract or agreement with any customer 
solicited by Broker. Broker shall make no settlement or collections with customer, unless so 
authorized in writing by Customer.  

 
7. Advertising and Promotions.  Broker shall not use Customer’s name, logo, 

copyright, trademark, trade name, or any near resemblance of such, which, in the opinion of 
Customer, might deceive customers or create confusion, on any stationery, documents, materials, 
or advertising, without the prior written consent of Customer. Customer will furnish to Broker all 
promotional materials and samples related to the Product as needed to perform Broker’s Duties.  
All promotional materials and samples furnished to Broker remain the property and proprietary 
information of Customer and must be returned upon the termination or expiration of this 
Agreement or upon request of Customer.   

 
8. Expenses. Unless otherwise agreed to in a writing signed by an authorized 

Customer representative in advance of such expenses being incurred, Broker shall pay for all 
Broker’s own expenses incurred in carrying out the performance of Broker’s obligations under the 
Agreement.   Any such agreement authorizing reimbursement by Customer of Broker’s expenses 
shall set forth the specific terms of the reimbursement, including, without limitation, the rate of 
reimbursement and the specific items covered by the reimbursement.  

 
9. Independent Contractor Status.  Broker is and shall remain an independent 

contractor, and nothing in this Agreement shall in any way be construed to constitute Broker as 
the agent, employee, or representative of Customer.  Neither party shall have the power or authority 
to bind or obligate the other. Customer shall have no responsibility to provide training to Broker.  
Broker shall not be entitled to any of the benefits that Customer provides for its employees.  Broker 
shall be solely and entirely responsible for Broker’s actions or inactions during the performance 
of this Agreement, including, but not limited to any loss or damage caused by Broker, or Broker’s 
agents, employees, or subcontractors. Broker shall supply all tools and equipment necessary to 
perform Broker’s Duties, except for the information Customer is obligated to provide as set forth 
herein.  Broker shall, at the sole expense of Broker, comply with all applicable laws pertaining to 
Broker’s business including, but not limited to, licensing, social security, workers' compensation, 
unemployment and liability, and all income and other taxes and license fees.  Continuing 
compliance by Broker with all such applicable laws is a condition to Customer’s obligations under 
this Agreement.  Notwithstanding the foregoing and the intentions of the Parties, in the event the 
relationship created by this Agreement between Broker and Customer may be determined by any 
authority to be that of employer and employee for any purposes, Broker agrees and acknowledges 
that Broker shall be responsible for any and all fees, costs, expenses, taxes, or otherwise that may 
become due because of the determination of employer and employee status.   

 
10. Ownership of Works.  Broker hereby agrees that Customer shall own all right, title, 

and interest in and to any and all materials, including without limitation, all original works of 
authorship, developments, concepts, improvements, formulas, algorithms, software, technology 
applications, or trade secrets, which Broker may solely or jointly conceive or develop or reduce to 
practice, or cause to be conceived or developed, during Broker’s engagement by Customer and 
which (i) relate to Customer’s Business, (ii) result from any work performed for Customer or its 
affiliates, or (iii) result from any use of Customer’s or its affiliates’ equipment, supplies, facilities, 
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or Confidential Information (collectively referred to as the “Works”).  Broker further 
acknowledges that all Works which are protectable by copyright are “works made for hire” as that 
term is defined in the United States Copyright Act.  If for any reason any portion of the Works 
does not qualify as works made for hire, then Broker hereby transfers and assigns to Customer all 
right, title, and interest in and to such Works, including the copyright therein. 

 
11. Termination Rights.   Any notice of termination of this Agreement must be in 

writing and signed by the Party seeking termination.  Customer shall have the right to terminate 
this Agreement at any time and for any or no reason by providing thirty (30) days’ written notice 
of such intent to terminate to Broker.  Customer shall additionally have the right to terminate this 
Agreement immediately, if, at the sole discretion of Customer, Broker represents or solicits orders 
for any products which directly or indirectly compete with Customer’s Business, without the prior 
written consent of Customer. Broker shall have the right to terminate this Agreement at any time 
and for any or no reason by providing ninety (90) days’ written notice of such intent to terminate 
to Customer.  Broker may terminate this Agreement sooner only in the event that (i) Customer 
breaches a material provision of this Agreement, (ii) Broker provides written notice of such breach 
to Customer, and (iii) Customer shall fail to address such breach within thirty (30) days after 
receiving notice thereof. 
 

12. Restrictive Covenants.  
 

12.1. Broker covenants and agrees that during the Term of this Agreement and for a 
period of ninety (90) days following the termination or expiration of this Agreement for any reason, 
Broker will not, within the Restricted Area as defined on Exhibit “B”, directly or indirectly, in 
one or a series of transactions: (i) solicit orders for any products in competition with, directly or 
indirectly, Customer’s Business; (ii) contract with any individual, corporation, or other entity for 
the purpose of diverting Customer’s Business or any of the customers or accounts of Customer; or 
(iii)  organize, own, manage, operate, join, control, finance, invest, acquire an interest in, or 
otherwise engage or participate in, whether as a proprietor, partner, stockholder, member, lender, 
director, officer, employee, joint venturer, investor, lessor, supplier, customer, principal, agent, 
representative, consultant, contractor or other participant, in any business or other venture which 
competes, directly or indirectly, with Customer’s Business, regardless of whether or not such 
business or venture is or becomes a competitor prior to, on or after the date of this Agreement.  
“Customer’s Business” means Customer’s, and its affiliates’, business of developing, producing, 
manufacturing, packaging, and marketing [fresh produce], including [salad kits, lettuce, spinach 
and basil] whether prior to or during the Term and whether or not commenced on or after the date 
of this Agreement.   

 
12.2. Broker covenants and agrees that during the Term of this Agreement and for a 

period of one (1) year following the termination or expiration of this Agreement, Broker will not, 
directly or indirectly: (i) induce or attempt to induce any employee, independent contractor, or 
other broker to quit or terminate his/her relationship with Customer, (ii) otherwise interfere with 
or disrupt Customer’s relationship with other employees, independent contractors, or brokers, or 
(iii) solicit, entice, take away, or employ, or attempt to solicit, entice, take away, or employ, any 
person employed by or contracted with Customer. 
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12.3. It is agreed by Customer and Broker that if any portion of the covenants set forth 
in this Section 12 are held to be unreasonable, arbitrary, against public policy, or otherwise 
unenforceable, then such portion of such covenant shall be considered divisible both as to time 
and geographical area. Customer and the Broker agree that, if any court of competent jurisdiction 
determines the specified time period or the specified geographical area applicable to this Section 
12 to be unreasonable, arbitrary or against public policy, then a lesser time period or geographical 
area which is determined to be reasonable, non-arbitrary, and not against public policy may be 
enforced against the Broker. Customer and the Broker agree that the foregoing covenants are 
appropriate and reasonable when considered in light of the nature and extent of the business 
conducted by Customer. 
 

13. Confidentiality.  Broker acknowledges that Broker has been or will be exposed to 
confidential and/or proprietary knowledge or information regarding Customer and other third 
parties which is not generally known to the public that is or may be used, developed, owned, or 
acquired by Customer relating to the business of Customer, including, but not limited to (a) any 
document or data transaction between the Parties; (b) matters of a technical nature such as trade 
secret processes or devices, know-how, data, formulas, inventions (whether or not patentable or 
copyrighted), specifications and characteristics of products or services planned or being developed, 
and research subjects, methods and results, (c) matters of a business nature such as information 
about costs, profits, pricing, policies, markets, sales, suppliers, customer lists, including current, 
potential, and past customers, product plans, and marketing concepts, plans or strategies, (d) 
matters relating to project initiatives and designs,  (e) matters of a human resources nature such as 
employment policies and practices, personnel, including individual names, addresses, and 
telephone numbers, compensation and employee benefits, and (f) other confidential and 
proprietary information (collectively, “Confidential Information”).  As such, the Parties agree 
that at all times during the Term and thereafter, Broker will hold in the strictest of confidence and 
shall not disclose, use, or allow for the use of any Confidential Information in competition, directly 
or indirectly, with Customer or for any purpose other than in performing the Broker’s Duties on 
an as needed basis.  Broker will obtain Customer’s written approval before providing any 
information or material to any third party that includes or incorporates any Confidential 
Information.  Broker hereby assigns to Customer any rights Broker may have or acquire in any 
Confidential Information and recognizes that all Confidential Information shall be the sole 
property of Customer and its assigns.  Upon the earlier of the termination of this Agreement or the 
expiration of the Term, Broker shall promptly return or destroy, and issue written certification of 
such destruction, all drawings, notes, documents, and memoranda, together with all copies thereof, 
and any other material containing or disclosing any Confidential Information of Customer.  

 
14. Data Rights. 

14.1 Data Definitions. As used in this Agreement: (a) “Customer Data” means 
all data and information provided, inputted, uploaded, transmitted, generated by, or 
collected from or on behalf of Customer, its affiliates and subsidiaries, or their users, 
equipment, sensors, or machines in connection with the Broker's Duties, including, 
without limitation, user-inputted data, sensor data (e.g., moisture, temperature), and 
machine-generated data (e.g., telematics and performance data); and (b) “Derived 
Data” means any data, information, output, or work product derived from, generated 
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from, or based on Customer Data, including, without limitation, summaries, 
aggregations, insights, forecasts, analyses, benchmarks, and recommendations. 
14.2 Ownership of Data. As between the Parties, Customer is and shall remain 
the sole and exclusive owner of all right, title, and interest in and to all Customer Data 
and all Derived Data, including all intellectual property rights therein. To the extent 
any right, title, or interest in or to any Customer Data or Derived Data vests in Broker 
or its agents, employees, or subcontractors by operation of law or otherwise, Broker 
hereby irrevocably assigns, transfers, and conveys, and shall cause its agents, 
employees, and subcontractors to assign, transfer, and convey, all such right, title, and 
interest to Customer. Broker is granted only a limited, non-exclusive, non-
transferable, non-sublicensable, revocable license to access and use Customer Data 
and Derived Data solely to the extent necessary to perform the Broker's Duties for 
Customer during the Term, and shall have no right to retain, use, or exploit any 
Customer Data or Derived Data for any other purpose.  Customer Data and Derived 
Data shall be deemed Confidential Information of Customer; provided, however, that 
the exclusion of any Customer Data or Derived Data from the definition of 
Confidential Information shall not limit, modify, or waive any other restrictions, 
obligations, or protections applicable to such data under this Agreement 
14.3 Restrictions on Broker Use of Customer Data. Notwithstanding any other 
provision of this Agreement, Broker shall not, and shall not permit any of its agents, 
employees, subcontractors, affiliates, successors, or any third party to, directly or 
indirectly: (i) use, aggregate, combine with other data, monetize, sell, license, or 
otherwise commercialize Customer Data or Derived Data; (ii) use Customer Data or 
Derived Data to train, develop, validate, fine-tune, test, or improve any artificial 
intelligence or machine learning model, algorithm, product, or service, whether of 
Broker or any third party; (iii) use Customer Data or Derived Data to develop, 
improve, enhance, or benchmark any product, service, or offering of Broker or any 
third party; or (iv) disclose, share, transfer, or make available Customer Data or 
Derived Data to any third party. The de-identification, anonymization, 
pseudonymization, or aggregation of Customer Data or Derived Data shall not relieve 
Broker of any of the foregoing restrictions. 
14.4 Data Extraction, Portability, and Termination Assistance. At any time 
during the Term and for a period of at least ninety (90) days following expiration or 
termination of this Agreement for any reason, Customer shall have the right, on 
reasonable terms and at no additional cost to Customer, to access, export, extract, and 
transfer all Customer Data and Derived Data in a structured, commonly-used, 
machine-readable format, including via application programming interface (API) or 
other commercially reasonable means designated by Customer. Upon Customer's 
request, Broker shall provide reasonable termination assistance, including cooperating 
in good faith with the orderly transition of the Broker's Duties, Customer Data, and 
Derived Data to Customer or its designated successor broker. Within thirty (30) days 
after expiration or termination of this Agreement (or such earlier date as Customer 
may request in writing), Broker shall, at Customer's option, return to Customer and/or 
securely destroy all Customer Data and Derived Data in Broker's or its agents', 
employees', or subcontractors' possession or control, and shall promptly certify such 
return and destruction in writing to Customer. 
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15. Enforcement.  Broker acknowledges and agrees Broker’s services are personal and 

unique, Broker will have access to and become acquainted with Confidential Information of 
Customer, and Customer would be irreparably harmed by Broker’s breach of the covenants set 
forth in this Agreement, any monetary damages alone will not adequately compensate or protect 
Customer if the Broker should breach or threaten to breach the covenants set forth herein.  
Accordingly, Customer shall have the right to enforce this Agreement and any of its provisions, 
including, without limitation, Sections 12 and 13, by injunction, specific performance, or other 
equitable relief, without bond and without prejudice to any other rights and remedies that Customer 
may have for a breach of this Agreement at law or in equity. 

 
16. Indemnification.  Broker will indemnify, defend, and hold harmless Customer, its 

parent company, subsidiaries, and affiliates, and their respective employees, directors, officers, 
shareholders, agents, heirs, administrators, executors, successors, and permitted assigns (each a 
“Customer Indemnitee”) harmless from and against all costs, expenses (including court costs and 
attorney’s fees), damages, actions, causes of action, suits, claims, liabilities, and judgments 
(collectively, “Losses”), which may be suffered or incurred by Customer or a Customer 
Indemnitee, relating to or arising out of (a) any breach by Broker of its representations, warranties, 
and obligations under this Agreement, (b) any false or misleading statement in information that 
was furnished by Broker or its employees, officers, or agents, (c) willful misconduct or negligence, 
as measured by industry standards, of Broker, or its agents or employees, in carrying out its 
obligations under this Agreement, or (d) any violation by Broker, or its agents or employees, of 
applicable laws, rules, or regulations.  Notwithstanding the foregoing, Broker’s indemnification 
obligations shall not apply to any portion of the Losses caused by the gross negligence or willful 
misconduct of Customer or any Customer Indemnitee. If a claim by a third party is made against 
Customer or any Customer Indemnitee, Customer will promptly notify Broker of such claim, but 
failure to give timely notice will not affect Customer’s rights, provided the failure does not 
adversely affect Broker’s ability to defend such claim. Customer, at its sole discretion, shall have 
the right to participate in the defense of any claim asserted against it. Broker shall not settle any 
claim for any Losses to which Customer is or could be a party without the prior written consent of 
Customer, and Customer will require, as a condition precedent to granting such consent, that 
Broker obtain a written release releasing Customer from all liability for such Losses.   

 
17. Insurance.  At all times during the Term of this Agreement, Broker shall, at 

Broker’s own expense, maintain: (1) Workers' Compensation insurance for compensation to any 
person engaged in the performance of any work undertaken pursuant to this Agreement, including 
employer’s liability coverage with limits of not less than [$1,000,000] for each employee or such 
amount that complies with state statutory limits, whichever is greater; and (2) comprehensive 
general liability insurance and excess/umbrella liability insurance policies with combined limits 
of not less than [$3,000,000] per occurrence and in the aggregate.  Such policies shall be written 
on an occurrence basis, and shall include, without limitation, contractual liability and product 
liability, and other provisions as Customer may reasonably require to protect against claims for 
personal injury, death, property damage, or otherwise, arising out of or in connection with this 
Agreement or the marketing, sale, use, or service of, or other dealings related to, the Product.  All 
policies of insurance shall be maintained in effect during the Term of the Agreement.  Each policy 
shall be endorsed to include the provision giving Customer at least thirty (30) days prior written 
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notice of cancellation, non-renewal, or material change of the policy.  The policies shall be 
endorsed to include Customer as an additional insured as follows: “[FULL LEGAL NAME], and 
its Affiliates.”  In addition, Broker shall require a waiver of subrogation in favor of Customer as 
to all the aforementioned policies.  Broker shall furnish Customer with copies of all such 
endorsements, and with Certificates of Insurance evidencing such policies and the renewals 
thereof.  Customer shall further have the right to receive full copies of the insurance policies for 
its review upon request.   

 
18. Representations and Warranties.  Each party hereby represents and warrants, as of 

the date of this Agreement and the date of each sale accepted by Customer that: 
 

a) It has full power, authority, and legal right to enter into this Agreement and any 
other documentation relating to this Agreement and to perform all obligations 
contemplated herein and therein and this Agreement constitutes a legal, valid, and 
binding obligation against it, enforceable in accordance with its terms.   
 

b) Such execution, delivery, and performance do not violate or conflict with any law 
applicable to it, any provision of its organizational documents, any order or 
judgment of any court or other agency of government applicable to it or any of its 
assets or any contractual restriction binding on or affecting it or any of its assets; 
 

c) It has the knowledge and expertise to conduct any services to be performed or 
contemplated to be performed under this Agreement or in connection therewith; 
 

d) It has, and will maintain for the duration of this Agreement, all necessary 
governmental and other consents, licenses, approvals and/or authorizations 
required in connection with its entering into this Agreement and performing the 
obligations contemplated herein and for the operation of its business, and all such 
consents, licenses, approvals and/or authorizations are in full force and effect and 
all conditions of such consents have been complied with;   
 

e) Its performance hereunder has been and will be performed in good faith and in 
accordance with the terms of this Agreement and its performance hereunder has 
been and will be made in material compliance with all relevant laws and 
regulations in any relevant jurisdiction; 
 

f) Solely with respect to Broker, Broker maintains and shall maintain effective 
procedures and systems for identifying potential conflicts of interest and is not 
aware of any conflicts of interest that exist in respect of the performance of its 
services under this Agreement and agrees that it will promptly inform Customer, 
not later than within ten (10) business days of becoming aware of, the existence of 
any such conflict of interest. 

 
19. Compliance with Law.  Broker shall not violate any applicable law or regulation of 

any county, state, country, or political subdivision thereof in performing or purporting to perform 
any act arising out of or in connection with this Agreement.  
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20. Survival. The Parties agree that provisions which expressly or by their nature 

continue to apply after the termination or expiration of this Agreement shall survive termination 
or expiration of this Agreement.  

 
21. Assignment.  This Agreement may not be assigned by either party either directly or 

indirectly, by operation of law or otherwise, without the prior written consent of the other party, 
and any attempt to do so will be void and of no effect.  Notwithstanding the foregoing, Customer 
may freely assign the Agreement to an affiliate or to an acquirer of all or part of its business or 
assets, whether by merger or acquisition. 

 
22. Notice. All notices, requests, demands, and other communications which are 

required or may be given under this Agreement will be in writing and will be deemed to have been 
duly given if hand-delivered or mailed by either registered or certified mail, return receipt 
requested, or by a nationally recognized overnight courier service, receipt confirmed.  In the case 
of notices via first-class mail or courier service, notices will be deemed effective upon the date of 
receipt.  Notices will be addressed to the Parties as set forth below, unless either party notifies the 
other of a change of address, in which case the latest noticed address will be used: 

 
Notices to Customer:         Choose an item. 

 
With a copy to:  
Cox Enterprises, Inc. 
6205-A Peachtree Dunwoody Road 
Atlanta, Georgia 30328 
Attn: Vice President, Legal Operations 

  
 
Notices to Broker:   ____________________ 

____________________ 
____________________ 
 

23. Governing Law; Forum. This Agreement shall be governed, construed, and 
interpreted under the laws of the State of [Georgia].  Any litigation among the Parties arising out 
of or relating to this Agreement or any obligation or duty related to this Agreement shall be brought 
in the courts of [Fulton County, Georgia]. 

 
24. Attorneys’ Fees.  In the event of litigation among the Parties regarding the 

provisions of this Agreement or any obligation or duty related to this Agreement, the prevailing 
party in such litigation shall be entitled to recover reasonable attorneys’ fees and expenses paid or 
incurred in the course of the litigation. 

 
25. Interpretation; Review of Agreement.  Broker hereby represents, warrants, and 

covenants that Broker had an adequate opportunity to review this Agreement and to seek legal 
counsel prior to the execution and delivery of this Agreement by Broker.  This Agreement shall be 
interpreted as though the Parties shared equally in the negotiation and preparation of this 
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Agreement.  Exhibits to this Agreement shall be incorporated into this Agreement as though fully 
set forth word for word in this Agreement. 

 
26. Severability. If any provision of this Agreement or the application thereof shall, for 

any reason, and to any extent, be invalid or unenforceable, neither the remainder of this Agreement 
nor the application of the provision shall be affected thereby, but instead shall be enforced to the 
maximum extent permitted by law.  

 
27. No Waiver.  The failure or delay by a Party to enforce any provision of this 

Agreement will not in any way be construed as a waiver of any such provision or prevent that 
Party from thereafter enforcing any subsequent breach or any other provision of this Agreement.  
The rights granted both Parties hereunder are cumulative and will not constitute a waiver of either 
Party’s right to assert any other legal remedy available to it. 

 
28. Counterparts. This Agreement may be executed in one or more counterparts 

(including by way of electronic and facsimile transmission), each of which will be deemed an 
original, but all of which together will constitute one and the same agreement. 

 
29. Modification/Merger. This Agreement constitutes the entire binding agreement of 

the Parties, and may not be changed, waived, or modified except in writing signed by both Parties. 
Further, this Agreement supersedes any prior written, handwritten, or verbal agreement that may 
have transpired between the Parties. The covenants, obligations, and conditions herein contained 
shall be binding on and inure to the benefit of the heirs, legal representatives, and assigns of the 
Parties hereto.  No indulgence, waiver, election, or non-election under this Agreement shall affect 
the duties and liabilities herein.  

 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed with the intent 
it be effective as of the Effective Date. 
 
 
Choose an item.  
 
Signature: 

________________________________ 

Printed Name: 

_________________________________ 

Title: 

__________________________________ 

Email/Phone/Fax: 

__________________________________ 

 
 

 
 
Broker 
 
Signature: 

________________________________ 

Printed Name: 

________________________________ 

Title: 

________________________________ 

Email/Phone/Fax: 

________________________________ 
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Products 
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Exhibit B 

Listing of Account and/or Territory 

Account/Territory:  
 
 
 
 
 
 

 

Restricted Area: 
 

[examples: “The Territory and the area 
within a 20-mile radius of the 
Territory”; list specific states; list the 
United States and any foreign markets 
that [NAME] directly competes in] 

 
 

 

 


