AGENCY AGREEMENT

This Agency Agreement (the “Agreement”) is made on ____________, 20__ (the “Effective Date”) by and between by and between _________________________, a _______________________________________[corporation] [limited liability company] [etc.] ( the “Principal”), and _______________________, a ______________________________ [corporation] [limited liability company] [etc.] (the “Agent”)  (each a “Party” and collectively the “Parties” ).
RECITALS

WHEREAS, the Principal is engaged in the business of _________________________________________________________________________________________________________________________________________; and

WHEREAS, the Principal wishes to appoint the Agent as its [exclusive] agent to ______________________________________; and
WHEREAS, the Agent agrees to accept such appointment on the terms and conditions set forth in this Agreement.
NOW, THEREFORE, in consideration of the premises and the mutual agreements and representations contained in this Agreement, the Parties hereby agree as follows:

1. PURPOSE; APPOINTMENT.

The Principal hereby appoints the Agent as its [exclusive] agent for the purpose of performing the duties listed in Exhibit A hereto (the “Duties”) in such manner as the Principal may hereafter instruct. The Agent hereby accepts the appointment and agrees to perform the Duties and act as the Principal’s agent in accordance with the terms and conditions of this Agreement and Exhibit A.
2. TERM.
(Option 1) 

This Agreement shall become effective as of the Effective Date and, unless otherwise terminated in accordance with the provisions of Section 10 of this Agreement, will continue until the Duties have been satisfactorily completed and the Agent has been paid in full for such Duties (the “Term”) [; provided, however, that in no event shall this Agreement remain effective for longer than ___________ years].
(Option 2) 

This Agreement shall become effective as of the Effective Date and, unless otherwise terminated in accordance with the provisions of Section 10 of this Agreement, shall be for one (1) year, and for successive one (1) year periods thereafter, unless either Party gives written notice pursuant to Section 10 that the Agreement is to terminate (the “Term”) [; provided, however, that in no event shall this Agreement remain effective for longer than ___________ years].

As used in this Agreement, the word “Term” shall mean the full term of the Agreement, as it may be extended pursuant to this Section 2 or otherwise.
3. RESPONSIBILITIES; SCOPE OF AUTHORITY.
The Agent shall not represent itself as having any powers except those specified in this Agreement. Without limiting the foregoing, the Agent shall not have authority to ________________________________________________________________________________________________________________________________________________ or otherwise obligate the Principal in any way except as stated in this Agreement or otherwise specifically authorized in writing by the Principal.

4. TERRITORY.

Option 1
The Territory of the Agent shall not be limited.

[or]

Option 2
During the Term of this Agreement, the Agent’s shall perform its Duties in the following geographical area, [which area shall be the Agent’s exclusive territory] (the “Territory”):  _________________ ________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

5. COMPENSATION.

Option 1
In consideration of the Agent’s services hereunder, the Principal shall pay the Agent the sum of _________ % of gross revenue whenever received, and due and payable to the Agent in connection with any ______________________________ resulting from efforts of the Agent during [or within the ___________ months following] the Term. 

Option 2

In consideration of the Agent’s services hereunder, the Principal shall pay the Agent ___________________________________________________ according to the following schedule: _________________________________.
6. TAXES.

(a) Agent solely responsible for taxes. The Agent acknowledges that the Agent is not the Principal’s employee and that the Agent is solely responsible for reporting and paying any tax or other cost assessed on the basis of the Principal’s payment of compensation to the Agent under this Agreement.

(b) Principal will not withhold taxes. The Agent acknowledges and agrees that the Principal will not withhold any amount of compensation for the Agent’s taxes, including but not limited to income tax, social security and Medicare tax, workers’ compensation taxes or costs, unemployment compensation taxes or costs, or any other tax, cost, fee, or charge related to the Agent’s compensation for services under this Agreement.
7. EXPENSES.

Subject to the Principal’s prior written approval, the Principal shall reimburse the Agent for unusual or extraordinary expenses incurred by the Agent. [In addition, the Agent shall be reimbursed for the following types of expenses:
(a) [INSERT];

(b) [INSERT]; etc.]
8. (Optional) RECORDS.

During the Term and for a period of __________ years thereafter, the Agent shall maintain complete and accurate books and records with respect to the performance of its Duties hereunder, which books and records shall include (but not be limited to) copies of orders and confirmations thereof, invoices, invoice approvals, supporting documentation, shipping and payment records, and [OTHER]________________]. The Principal shall have the right to inspect and/or obtain copies of the Agent’s books and records with respect to the Agent’s Duties or the performance thereof under this Agreement.

9. INSURANCE.

The Agent must maintain [general liability,] [professional liability,] [errors and omissions,] [etc.] insurance or bonds in amounts and forms standard and adequate for the Agent’s business and agreeable to the Principal. The Agent must provide the Principal with proof of insurance on the Principal’s request and must immediately notify the Principal in writing if the Agent’s insurance terminates, is cancelled, suspended, or changes materially, including but not limited to a change in the amount of insurance.
10. TERMINATION.

This Agreement may be terminated:

(a) By either Party on provision of ________ (____) days written notice to the other Party, with or without cause.

(b) By either Party for a material breach of any provision of this Agreement by the other Party, if the other Party’s material breach is not cured within ________ (____) days of receipt of written notice thereof. 
(c) By the Principal at any time and without prior notice, if the Agent is convicted of any crime or offense, fails or refuses to comply with the written policies or reasonable directives of the Principal, or is guilty of serious misconduct in connection with performance under this Agreement.

Following the termination of this Agreement for any reason, the Principal shall promptly pay the Agent according to the terms of Exhibit A for its performance of Duties before the effective date of the termination. The Agent acknowledges and agrees that no other compensation, of any nature or type, shall be payable hereunder following the termination of this Agreement.

(Optional) [If at any time during the Term, the Agent does not have, or fails to maintain, a license required to perform services or receive compensation under this Agreement (including if the Agent’s license is revoked by a licensing or regulatory agency but not including a temporary suspension of the Agent’s license), it shall be considered a material breach of this Agreement by the Agent and this Agreement shall be terminated as of the date that the Agent first lost, or failed to maintain, the license without regard to when the Principal learns of the loss of, or failure to maintain, the license or when the Principal notifies the Agent that this Agreement has been terminated. The Principal may recover any compensation paid to the Agent after the Agent loses or fails to maintain any such license.]

11. AMENDMENTS.  
This Agreement may be amended only with the unanimous written consent of both Parties.

12. PARTIES’ REPRESENTATIONS AND WARRANTIES.

The Parties hereby represent and warrant that:

(a) Authority. Each Party is a legally existing entity with the authority to enter into this Agreement.

(b) Compliance with Law. Each Party warrants that it has complied and will comply fully with all applicable laws, regulations, statutes, and ordinances.
(c) ______________________________________________________________________________________________________________________________________________________________________________________________________
13. INDEMNIFICATION.

Each Party will indemnify, hold harmless, and defend the other Party from and against any and all claims, litigations, losses, liabilities, costs, and other expenses incurred as a result of a material breach of the terms of this Agreement. The Agent will indemnify and hold harmless the Principal (including its directors, officers, attorneys, and employees) from any claims, liability, judgments, damages, or costs (including reasonable attorneys’ fees asserted or awarded against or incurred by the Principal as a result of any act, error, or omission of the Agent.

14. USE OF TRADEMARKS. 
The Agent recognizes the Principal’s right, title, and interest in and to all service marks, trademarks, and trade names used by the Principal and agrees not to engage in any activities or commit any acts, directly or indirectly, that may contest, dispute, or otherwise impair the Principal’s right, title, and interest therein, nor shall the Agent cause diminishment of the value of said trademarks or trade names through any act or representation. The Agent shall not apply for, acquire, or claim any right, title, or interest in or to any such service marks, trademarks, or trade names, or others that may be confusingly similar to any of them, through advertising or otherwise. Effective as of the termination of this Agreement, the Agent shall cease to use all of the Principal’s trademarks, marks, and trade names.
15. RELATIONSHIP OF PARTIES.
The Agent is an independent contractor and is not an employee of the Principal. 
16. ASSIGNMENT.
Neither Party may assign this Agreement or any interest herein without the other Party’s express prior written consent. 

17. SUCCESSORS AND ASSIGNS. 
All references in this Agreement to the Parties shall be deemed to include, as applicable, a reference to their respective successors and assigns. The provisions of this Agreement shall be binding on and shall inure to the benefit of the successors and assigns of the Parties.  
18. NO IMPLIED WAIVER. 
The failure of either Party to insist on strict performance of any covenant or obligation under this Agreement, regardless of the length of time for which such failure continues, shall not be a waiver of such Party’s right to demand strict compliance in the future. No consent or waiver, express or implied, to or of any breach or default in the performance of any obligation shall constitute a consent or waiver to or of any other breach or default in the performance of the same or any other obligation.

19. NOTICE.
 

Any notice or other communication provided for herein or given hereunder to a Party hereto shall be in writing and shall be given in person, by overnight courier, or by mail (registered or certified mail, postage prepaid, return receipt requested) to the respective Party as follows: 

If to the Principal: 

__________________________________________

__________________________________________

__________________________________________

If to the Agent: 

__________________________________________

__________________________________________

__________________________________________

20. GOVERNING LAW. 
This Agreement shall be governed by the laws of the state of _____________, without regard to its conflicts of law provisions.

21. COUNTERPARTS/ELECTRONIC SIGNATURES.
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original but all of which shall constitute one and the same instrument.  For purposes of this Agreement, use of a facsimile, e-mail, or other electronic medium shall have the same force and effect as an original signature.

22. SEVERABILITY. 
If any provision of this Agreement is held to be invalid or unenforceable for any reason, (i) the invalid or unenforceable provision or term shall be replaced by a term or provision that is valid and enforceable and that comes closest to expressing the intention of such invalid or unenforceable term or provision and (ii) the remaining terms and provisions hereof shall be unimpaired and shall remain in full force and effect.

23. ENTIRE AGREEMENT. 
This Agreement constitutes the entire understanding between the Parties concerning its subject matter and supersedes all prior discussions, agreements, and representations, whether oral or written, and whether or not executed by either Party. No modification, amendment, or other change may be made to this Agreement unless reduced to writing and executed by authorized representatives of both Parties.
24. HEADINGS. 
The headings of sections in this Agreement are provided for convenience of reference only and are not intended to be a part of or affect the meaning or interpretation of this Agreement or any section.

[SIGNATURE PAGE FOLLOWS]
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.
	PRINCIPAL
	[PRINCIPAL NAME]

By:


Name:
Title:

	AGENT

	[AGENT NAME]


By: 


Name:
Title:


EXHIBIT A
DESCRIPTION OF AGENT’S DUTIES
[Insert detailed description of the actions and goals of the Agent under the Agreement.]
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