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6558 3rd Line Road South, North Gower Ontario Canada

Office (613) 489-2932 Fax (613) 489-2932

http://www.GPSOntario.ca
“Your Local Guidance Counselors”

Appointment of FrostJet DEALER

________________________________________ Owned by/a subsidiary of ____________________________________     (Hereinafter referred to as DEALER) is appointed as a DEALER for the sale of the FrostJet product line of GPS Ontario, (hereafter referred to as GPS Ontario) as of ______________20_______. DEALER shall promote the sale of FrostJet Goods. Dealers may be set up by GPS Ontario, or through a distributor representing GPS Ontario. In either case, all dealers are set up directly for GPS Ontario, and should the distributor in a specified area change; the dealership will continue to operate under the new distributor. If a new distributor is not established, the dealer will purchase product directly from GPS Ontario until one is appointed.

RECITALS

1. TERM. 
This Agreement shall commence on the date set forth above and shall remain in full force and effect for a period of 1 (one) year, from date of signing. Thereafter, this Agreement shall automatically renew for successive one (1) year periods date to renew Jan 01 of that fiscal year, unless: 
a. either party notifies the other party at least sixty (60) days prior to expiration of the term

b. DEALER has not purchased a minimum of $5000.00 of FrostJet Products in the 12 months preceding the renewal date, in this situation this contract will automatically expire without renewal. Notwithstanding the foregoing, this Agreement shall remain in full force and effect and shall apply to any accepted purchase order (hereinafter, "Order(s)") issued during the Term of this Agreement and until the obligations of each party, under such Orders, have been fulfilled.

2. TERMS OF RELATIONSHIP. The term of the DEALER relationship will be from the date of this agreement and can be discontinued at the will of either party for any reason, giving sixty (60) day notice in writing.

3. DEALER'S RESPONSIBILITIES. In consideration for the rights and licenses granted to DEALER hereunder, DEALER shall abide by the following guidelines:

1) Product Knowledge 

a. DEALERS are expected to be knowledgeable enough to answer most basic technical support regarding setup and installation of FrostJet products and variations of components.

b. DEALERS may refer technical support to GPS Ontario when necessary, but should always contact their distributor first (rather than referring the customer directly) to try and resolve the problem while advancing their own technical knowledge.

c. DEALERS are required to bill their customers directly.

2) Conflicts or Disputes 
a. DEALERS are always to represent GPS Ontario and FrostJet products in a supportive and positive manner, any conflict or grudge with the products, company or personnel should be resolved before any misrepresenting of a product, person, or company. Defamation of company, products or persons will be dealt with properly and without hesitation.

b. Disagreements between DEALERS should be brought to the immediate attention of the area DISTRIBUTOR. Since exclusive territories are not offered by GPS Ontario, it is understood that such disputes will occur from time to time, but should not be allowed to continue beyond a reasonable level before intervention is requested.

c. DEALERS should make every attempt to satisfy any customer complaint or issue. If, it becomes beyond the capabilities of the DEALER, GPS Ontario or the area DISTRIBUTOR will intervene and relieve the DEALER of such difficult cases.

4. COMPETITIVE GOODS. DEALER agrees not to represent or sell other products which are competitive with FrostJet Goods unless agreed to in writing by GPS Ontario.

5. PRODUCT PRICES AND PAYMENT TERMS.

a. Prices for all Products are set forth in the most recent version of GPS Ontario pricing lists. All freight, insurance, taxes, duties or other shipping expenses shall be borne by DEALER. All prices, charges, and fees quoted by GPS Ontario are in Canadian Dollars and all amounts to be paid by DEALER shall be paid in Canadian Dollars.

b. Payment terms for domestic companies are 30 days from the Invoice date. Invoices will be forwarded at the time of shipment. Amounts not paid 5 days after the invoice due date are subject to a late payment charge of the lesser of one and one-half percent (1.5%) or the maximum rate permitted by law, which shall be enforced if delinquency in payment is not promptly brought current upon notice by GPS Ontario,

or in the event of a continued pattern of delayed payments. DEALER shall pay all of GPS Ontario/DISTRIUBTORS collection costs and expenses to enforce and preserve GPS Ontario's rights under this Section.

6. PRICING CHANGES. Company will endeavor to give DEALER advance notice of price changes.

7. ORDERS, DELIVERY, AND ADMINISTRATION.

a. DEALER shall initiate purchases of Products under this Agreement by issuing Orders to DISTRIUBTOR either in hard copy form, by fax, or by electronic data interchange (hereinafter, "EDI"). Call in orders as opposed to signed faxed orders are discouraged as they lead to mistakes and dispute, a very good and inexpensive EID fax service is www.jfax.com. DEALERS Orders shall be governed only by the terms and conditions of this Agreement. Any additional terms and conditions contained on any Order or other DEALER document are of no force or effect, and GPS Ontario hereby gives notice of objection to such additional terms.

b. Orders are for the purpose of identifying types and quantities of Products to be shipped and requesting delivery times. Each Order placed by the DEALER must include quantity, price, shipping instructions, agreed designated destination and billing addresses, part or model number, and desired delivery date, which date shall be no later than 60 days after the date of the Order. DEALER shall forward all Orders to GPS Ontario's principal office or as otherwise instructed by GPS Ontario. GPS Ontario reserves the right, in its sole discretion, to accept or reject, in

whole or in part, any or all Orders placed by DEALER that are not in compliance with this Agreement. GPS Ontario shall use reasonable commercial efforts to notify DEALER of the acceptance or rejection of an Order within 7 days after receipt of the Order. GPS Ontario shall use reasonable commercial efforts to meet such dates, but GPS Ontario will not be liable for late delivery. If delivery is delayed beyond 30 days, DEALER shall have the right to cancel an unshipped Order, or portion thereof, without penalty. With DEALERS prior approval, GPS Ontario
may make partial deliveries of Orders. Such deliveries will be invoiced and paid when due, without regard for subsequent deliveries.

c. All shipments shall be made via UPS. Shipments shall be sent to designated locations mutually acceptable to GPS Ontario and DEALER. Title in and the right of possession to such Products passes to DEALER upon receipt. DEALER is responsible for obtaining any insurance for the Products and for filing all claims with the carrier, or insurer, for damages or loss in transit.

8. PRODUCT DISCONTINUATION AND CHANGES.

a. Discontinuation of Products. GPS Ontario may, from time to time, in its discretion, discontinue the offering of any Product by providing an End of Life notice (hereinafter "EOL") to DEALER, effective 60 days after written notice to DEALER of such discontinuation. 
b. Changes to Products. GPS Ontario reserves the right to introduce modifications to the Products, so long as the product specifications are not adversely affected. GPS Ontario will use reasonable commercial efforts to inform DEALER of significant product changes prior to their implementation in units shipped to DEALER.

9. WARRANTY LIMITATION.

a. GPS ONTARIO. WARRANTS AND REPRESENTS TO THE DEALER THAT THE PRODUCTS DELIVERED TO DEALER BY GPS Ontario WILL PERFORM SUBSTANTIALLY IN ACCORDANCE WITH FROSTJET’S PUBLISHED PRODUCT SPECIFICATIONS FOR A PERIOD OF 1 YEARS FROM THE DATE OF SHIPMENT ("WARRANTY PERIOD"). TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, DM DISCLAIMS ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. THIS LIMITED WARRANTY PROVIDES THE DEALER WITH SPECIFIC LEGAL RIGHTS IN ADDITION TO OTHER LEGAL RIGHTS, WHICH VARY FROM STATE TO STATE.

b. During the Warranty Period GPS Ontario shall, at its sole option and expense, repair or replace any hardware Product, or part or component thereof, which GPS Ontario determines was defective in material or workmanship. Products shipped as exchanged units under this Section 11:

i. may be newly manufactured

ii. may be assembled from new or serviceable used parts that are equivalent to new parts in performance,  iii. may have been previously installed, but in other respects meets the Product specifications.

c. DEALER shall request and receive an RA number, which shall be issued by GPS Ontario within two (2) business days of DEALERS request, for repair of Product prior to return for repair. DEALER shall use reasonable commercial efforts to return Product with defects covered by the foregoing warranty to GPS Ontario, pursuant to the shipping and other requirements specified by GPS Ontario in its RA, within 10 days of issuance of the RA number. GPS Ontario shall use reasonable commercial efforts to ship repaired/replacement Product within 5 days but in no event later than 20 days of receipt of the defective units. Repair or replacement of the Product does not extend the Warranty Period. 

d. DEALERS sole and exclusive remedy for breach of any of the foregoing warranties shall be to seek repair or replacement of the affected Product, and, if such repair or replacement is not affected after reasonable notice and opportunity for remedial action by GPS Ontario, to obtain repayment of any amounts paid to GPS Ontario for that Product.

e. This warranty does not apply to any Product which

i. has been altered, except by GPS Ontario or at GPS Ontario's direction,

ii. has been improperly handled, installed, operated or packaged, or

iii. has been damaged by accident, misuse, negligence, or external factors such as failure or fluctuation of electrical power or air conditioning which subjects Products to conditions beyond their specification, fire, flood, or failures induced by interconnection with non-GPS Ontario products.

f. During the Term of this Agreement, any repair or reconditioning of any Product not covered by warranty shall be subject to GPS Ontario's then standard out of warranty prices, terms, and conditions.

g. GPS Ontario and DEALER agree to work together to minimize no-trouble-found (NTF) returns to GPS Ontario by identifying and correcting the root cause. If the NTF returns exceed 5% of all returns, and if DEALER is not participative or effective at problem resolution, and GPS Ontario gives DEALER thirty day written notice, GPS Ontario may invoke the NTF labor charges of $115/hour.

10. LIMITATION OF LIABILITY.

a. GPS Ontario's entire liability, for any and all damages, arising out of or relating to this agreement or the products, shall in no event exceed original purchase price of the Product.

b. Notwithstanding any other provision in this Agreement to the contrary, neither party shall be liable for any incidental, indirect, special or consequential damages, including loss of profits, revenue, data or use, or cost of procuring substitute services or goods, incurred by either party or any third party, whether in an action in contract or tort or an action based on a warranty claim, even if the other party, or any other person, has been advised of the possibility of such damages and notwithstanding any failure of essential purpose of any limited remedy provided herein.
11. PROPRIETARY RIGHTS.

a. GPS Ontario retains all of its right, title and interest in and to all patents, copyrights, trademarks, trade secrets, literature, video and other intellectual property embodied in the Products (for purposes of this Section, "Intellectual Property") including any improvements or  enhancements to the Products. DEALER may not copy, reproduce, distribute, (except as set explicitly forth in this Agreement), reverse engineer, decompile or disassemble the Products or Intellectual Property, as the case may be. No rights or licenses, with respect to the Products or Intellectual Property, are granted or deemed granted hereunder, except as explicitly set forth in this Agreement.

b. Each party agrees

i. to hold the other party's confidential information in strict confidence,

ii. not to disclose such confidential information to any third parties, and

iii. not to use any confidential information for any purpose except for the business purpose.

12. MARKETING MATERIALS. Varying marketing materials will be available upon request, depending upon availability.

13. GENERAL PROVISIONS.

a. Force Majeure. Neither party shall be liable for its inability to perform due to causes beyond its reasonable control such as acts of God, fire, theft, war, riot, embargoes, civil insurrections, labor or transportation strikes, flood, earthquake, volcanic eruption, shortages of material or energy, acts of civil, military or government authorities, acts of public enemy, terrorist acts or sabotage. If either party's performance is to be delayed by any such contingencies, that party's performance shall be extended for a reasonable period of time provided the delayed party gives prompt notice to the other party of such delays.

b. Independent Contractors. GPS Ontario and DEALER are independent contractors. Neither party has the authority, express or implied, neither to assume or create any obligations, responsibility or liability on behalf of the other party nor to bind the other party in any manner.

c. Confidentiality. Both parties agree to keep the information contained in this Agreement confidential and not to disclose any of the terms and conditions of this Agreement, to any third parties, without the prior written consent of the other party.

d. Survivability. In the event that this Agreement expires or is terminated for any reason by either party hereto, each party's duties and obligations that by their nature would normally extend beyond the term of this Agreement shall do so.

e. Responsibility for Taxes. Taxes imposed with respect to the transactions contemplated hereunder (with the exception of income taxes or other taxes imposed upon GPS Ontario and measured by the gross or net income of GPS Ontario), shall be the responsibility of DEALER.

f. Assignment. Either party may delegate or assign any of its rights, duties, or obligations under this Agreement provided prior written notice is given to the other party.

g. Severability. If any provision of this Agreement is declared invalid or unenforceable by a court of competent jurisdiction, it is mutually agreed that this Agreement shall endure except for the part declared invalid or unenforceable by order of such court and the parties shall negotiate, in good faith, a substitute, valid, and enforceable provision which most nearly effects the parties' intent in entering into this Agreement.

h. Waiver. The failure or delay of either party to require performance by the other party hereto, or to enforce its rights under any provision of this Agreement, shall not affect the rights with respect to such provision unless and until such performance has been waived in
writing by such party.

i. Insurance. At its sole cost and expense, GPS Ontario shall carry and maintain Commercial and General Liability Insurance covering all operations of GPS Ontario, including but not limited to products, completed operations, and contractual liability, against claims for personal and bodily injury and property damage of a sufficient amount.

j. Compliance with Law. The parties hereto shall comply with all laws applicable to the manufacture and sale of the Products or DEALER Products, including, by way of example and not limitation, Executive Order 1126 as amended by Executive Order 11375 (nondiscrimination in employment) and the U.S. Clean Air Act of 1990. GPS Ontario shall use reasonable efforts to give DEALER as much notice as is practicable in the event GPS Ontario uses ozone-depleting chemicals in the manufacture of the Products. DEALER reserves the right to reject any Products manufactured utilizing or containing such materials if DEALER has not been previously notified of the same.

k. Governing Law. This Agreement shall be governed by and construed in accordance with the substantive laws of the Province of Ontario, Canada
l. Regulatory Responsibility. The responsibility to obtain and maintain regulatory approvals for the Products shall remain with GPS Ontario.

m. Statute of Limitations. Either party may bring no action, regardless of form, arising from the transactions under this Agreement, more than three (3) years after the cause of the action has accrued. 

n. Entire Agreement. This Agreement, including the Exhibits attached hereto, constitutes the entire agreement between the parties and no modifications or waiver of any of the provisions or any future representation, promise or addition shall be binding upon the parties unless agreed to in writing. This Agreement supersedes and cancels any prior discussions, understandings or agreements, whether written or verbal, in their entirety.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed by their authorized representatives as set forth below:

GPS Ontario. 




______________________________________   

___________________________________ 
______________________________________

By: /s/ Signature Illegible 



By: /s/ Signature Illegible

___________________________________ 
______________________________________

Title: Corporate Officer 



Title

___________________________________ 
______________________________________

Date: 





Date:
Fax Number (613)489-2932       E-mail.  Jordan@gpsontario.ca

“Get it Straight about Going Straight”


