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Description automatically generated]ANNELIDA DEALER AGREEMENT - 2024 
THIS AGREEMENT is made BETWEEN:
Annelida Soil Solutions Ltd. (“Annelida”)
Located at 904 9th Ave, Nisku Alberta
AND:
** (“Dealer”)
Located at **
WHEREAS:
A. Annelida manufactures and distributes liquid seed starters, liquid fertilizers, granular fertilizer micronutrients, foliar nutrition products, along with various other products, collectively called the "Annelida Products", “Products” or “products” in this Agreement; 

B. The Dealer wishes to represent and sell the Annelida Products as an independent contractor; and


C. Annelida wishes to grant the Dealer the non-exclusive product distribution rights in ** “Territory”.


NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and the mutual covenants and agreements herein contained, and other good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged), Annelida and the Dealer agree as follows:
1. REGIONAL SALES MANAGER: Annelida will appoint a Regional Sales Manager for the Dealer as outlined in the Dealer Guide to be the primary contact. The Regional Sales Manager may change from time to time and Annelida will notify the Dealer of this change in writing.

2. DEALER COMMITMENTS:	
The Dealer will commit to positively promote and sell the Annelida Products that Annelida makes available to the Dealer. This includes the Dealer commitment to the following:
a) Honourable Business Practices: Conduct business practices with a high degree of integrity to ensure that both the Dealer and Annelida are seen by customers and the community as a respectable and honourable partner in the Dealer Territory.
b) Grower Meetings: Assist in conducting grower meetings and grower education sessions for Annelida Products each year with the goal of ensuring high pre-sales going into the growing season.
c) Educational Training: Conduct Annelida product training sessions for new and current sales and agronomy staff in conjunction with the Annelida Regional Sales Manager. 
d) Product Development: Collaborate with the Regional Sales Manager and Agronomists to support field trials in the Dealer Territory.
e) Product Ordering: Order Annelida Products directly through their Regional Sales Manager or Order Portal as outlined in the Dealer Guide.
f) Logistics: Support the storage and handling of Annelida Products and coordinate the distribution of Annelida Products to customers. 
g) Promotion: Display and represent the Annelida branding within retail locations and online where applicable.
h) Inventory: Maintain agreed upon base levels of Annelida Product inventory at Dealer sites. The Annelida Product is to be stored and handled in accordance with Annelida’s product policies as outlined in the Dealer Guide. The Dealer shall use necessary means to maintain the integrity, identity, purity and quality control of Annelida Products.
i) Pricing: Follow retail prices established by Annelida.  Annelida will furnish the Dealer with a Suggested Retail Price and a Suggested Volume Discount Schedule.
j) No Sales outside of Territory: No sales of Products may be made outside of the Territory by the Dealer without Annelida’s written consent.
k) Competition: To not distribute any other liquid or granular vermicasting products that compete with Annelida’s products.
l) Regulatory Compliance: Act in compliance with all applicable laws and regulations. If any Provincial or Federal taxes or other charges are imposed upon the products, delivery or sale of these products, these will be paid by Customer unless proof of exemption is provided in advance of invoicing.


2. ANNELIDA COMMITMENTS:	

Annelida agrees to provide the following support as agreed with the Dealer: 
a) Product Support: Product support and service to the Dealer and their customers.
b) Sales & Business Development Support: Assist Dealer in sales efforts to new and existing Annelida customers in Territory.
c) Educational Support: Assist Dealer with grower meetings and field and product demonstrations for the purposes of grower education and promotion of Annelida products. 
d) Sales Training: Assist Dealer with product training for sales and agronomy staff, with respect to Annelida products and related materials.
e) Logistics: Co-ordinate and manage shipments, transfers and returns to Dealer.
f) Competition: Place a limit on other Dealers in the Territory, at its sole discretion, providing there has been a commitment to growth by the Dealer and reasonable effort has been made by the Dealer to grow their Annelida sales and to satisfy the parameters outlined in the Dealer commitment section listed above.

3. RESERVED RIGHTS: Annelida reserves the right to exhibit, advertise, market, attend trade shows, and solicit orders directly from and sell directly to any end-users or farmers within the Territory. Annelida further reserves the right to enter into any agreements, partnerships, associations, joint ventures, contracts or other business relationships with prospective Dealers. On a best-efforts basis, sales of Annelida Products or leads made directly by Annelida within the Territory will be worked on in conjunction with the Dealer. 

4. PRICING, VOLUME REBATES AND PAYMENT TERMS: Pricing, volume rebates and payment terms are set out in Appendix 1. Prices in effect may change and Annelida will provide the Dealer with written notification of the change and an Amended Appendix 1 at the time of the change as well as a notice period to reflect the pricing change to customers. The Pricing outlined in Appendix 1 is exclusive of Transportation.

5. TRANSPORTATION CLAIMS PROCEDURE: Procedures as outlined below apply to any shortages, damages, or concealed damages discovered at Dealer location upon receipt of product ordered from and delivered by Annelida or contracted carrier on Annelida’s behalf. 

a) Bring to the driver’s attention immediately, any product that is missing or damaged. 
b) Take a picture of the damaged product in its original position. 
c) Both Dealer and the driver must date, sign and provide a brief explanation of the missing/damaged product on the Bill of Lading. 
d) This must be then sent within 24 hours to the Annelida Regional Sales Manager.
e) Put aside damaged product as an Annelida Regional Sales Manager may request to view the damage. 
f) Document the product name and unit size of affected bottles, cases or bags. Send this information to the Annelida Regional Sales Manager.

DEFINITION OF A DAMAGED PRODUCT: 
a) Any package that is torn or leaking (where plastic liner has been pierced). 
b) Any package that appears to be contaminated. 
c) Any package that is missing required labelling.
d) Any package that shows signs of pest infestations.
e) Any package that has been recalled by Annelida.	

6. LIMITATIONS OF LIABILITY, DAMAGES, and INDEMNITY
a) Shortages in or Damage to Product: Annelida assumes no liability for shortages in, or damages to, products furnished under this Agreement unless notice is provided to Annelida within five (5) days from the time of acceptance and delivery of the products.  Dealer’s failure to give written notice within five (5) days from the date of delivery shall constitute an unqualified acceptance of such products and a waiver by Dealer of all claims with respect thereto.
b) Third Parties and Indemnity: Dealer shall be responsible for, and shall indemnify Annelida against, every claim, loss, liability and expense, including reasonable legal fees and expenses, on account of any damage, injury or death of persons (including Dealer's employees and property) or any environmental loss or damage arising out of Dealer's actions or failure to act under this Agreement and any negligence in unloading, storage, handling, processing, disposal or use of the products, except for the portion of damages attributable to Annelida direct negligence.  This indemnity obligation of Dealer shall indefinitely survive the conclusion of any purchase and sale of products under this Agreement.

7. GENERAL PROVISIONS:
a) Confidential Information: Dealer acknowledges that this Agreement, any technical, advertising and product data of a like nature, and any information or trade secrets disclosed by Annelida with reference to AnneMaxxAg or its business affairs, go-to-market strategies or business plans (referred to as “Confidential Information”) constitutes Confidential Information, which is the exclusive property of Annelida Soil Solutions. Dealer shall not disclose such Confidential Information to any third party and shall prevent such Confidential Information from being disclosed by exercising a standard of care sufficient to preserve its secret and confidential nature.
b) Data Requirements: Dealer agrees to aid in reconciling contract data and to assist in the reconciliation of programs in this Agreement.
c) Notice: Any notice, consent or approval required or permitted to be given in connection with this Agreement shall be in writing and shall be sufficiently given if delivered (whether in person, by courier service or other personal method of delivery) or if transmitted by facsimile or email.
d) Entire Agreement: This Agreement and its Appendices contain the entire understanding between the parties hereto and no other contract, promise or agreement, oral or otherwise, has been made.  This Agreement shall cancel and supersede all previous agreements, written or oral, between the Customer and Annelida.
e) Assignment: This Agreement is not transferable or assignable by the Dealer without the prior written consent of Annelida.  The rights and obligations under this Agreement shall be binding upon and enure to the benefit of the respective heirs, successors, and permitted assigns of the parties hereto.
f) Amendments: No amendment to this Agreement by Dealer will be effective unless approved in writing by Annelida.
g) Governing Law:  The laws of the Province of Alberta and the laws of Canada applicable in Alberta govern all matters arising out of or relating to this Agreement. Each of the parties hereby irrevocably and unconditionally attorns to the exclusive jurisdiction of the courts of Alberta.
h) Title & Risk of Loss: Title and risk of loss for Annelida Products will transfer to the Dealer once products are received on an FOB Destination Basis. When Annelida arranges transportation for the products, Annelida shall insure said products during transit to Dealer’s designated destination through its cargo insurance policy and will assign any recovery thereunder to the Dealer.
i) Force Majeure: In the event of war, fire, flood, strike, labour trouble, breakage of equipment, accident, riot, acts of governmental authority, acts of God or contingencies beyond the reasonable control of the party affected, interfering with the then current producing, supplying, transporting, or consuming practices of the party respecting the products covered by the Agreement, or in the event of inability to obtain, on terms deemed by Annelida to be reasonable, any raw material (including energy source) used in connection therewith, the quantity of products required to be delivered to the Dealer under this Agreement shall be reduced by the amount so affected during the period of such events without liability, but the sale of products under this Agreement by Annelida to the Dealer shall otherwise remain unaffected. The decision as to what quantities are affected shall be final and binding and shall be determined at the sole discretion of Annelida.
j) Limited Use: Sales of the Products by the Dealer should be made only to a farmer that intends to use them for purposes of producing a crop and improving soil conditions on their farm and not for any reselling agreement. The Dealer is prohibited from selling through a sub-dealer, or other third-party entity or person, without the express written approval of Annelida. The Dealer agrees not to convey or transfer any product to a third party for further distribution without the prior written approval of Annelida. Export of product from the country of purchase is strictly prohibited.
k) Audit: The Dealer grants Annelida the right to audit the Dealer’s sales and inventory records for up to three (3) calendar years prior to the date of the audit and to inspect any premises to verify the Dealer’s compliance with its limited right to sell and transfer Annelida’s products. The Dealer must implement corrective measures to address deficiencies identified by Annelida.

8. MODIFICATION & RENEWAL:        
Annelida reserves the right to modify the Dealer Agreement at any time at its sole discretion. Annelida will provide the Dealer with an updated Dealer Agreement on an annual basis. 

9. TERMINATION: Annelida or Dealer may terminate the Dealer Agreement under the following circumstances:
a) Termination for Convenience: Either party may terminate the Dealer Agreement with 90 days written notice.
b) Termination for Breach: The Agreement may be terminated without notice if either party defaults in the performance of any material obligation in this Agreement. The non-defaulting party may give written notice to the defaulting party and if the default is not cured within thirty (30) days following such notice, the Agreement will be terminated.
c) Return of Materials: All of Annelida’s trademarks, designs, data, marketing materials, and sales aids of every kind shall remain the property of Annelida. Within thirty (30) days after termination of this Dealer Agreement, Dealer shall return all such materials to Annelida. Dealer shall not make or retain copies of any materials or confidential items that may have been entrusted to it. Effective upon the termination of this Agreement, Dealer shall cease to use all trademarks, service marks, and trade names of Annelida.
d) Noncompetition: In the event of the termination of this Agreement, the Dealer shall not compete with Annelida by selling any other liquid or granular vermicasting products within Alberta for a period of two years without the prior written approval of Annelida.


Signed this:  

___________________________________	___________________________________
Name: **	Name: 
Dealer – Authorized person	**  
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