BLACKBERRY POND TEA COMPANY

SALES REPRESENTATIVE AGREEMENT

This Agreement is entered into as of the _________ day of ___________, 2007, by and between Colette Savage dba Blackberry Pond Tea Company (hereafter “COMPANY”), whose address is 1572 Cardiff Avenue, Los Angeles, California 90035, and ___________________ (“Representative”), whose address is ___________________.

RECITALS


A.
COMPANY is engaged in the business of selling organic teas on a wholesale and retail basis to restaurants, hotels and cafes (the “Business”).



B.
COMPANY desires to engage the services of Representative as its exclusive sales representative for the territory of _________________________ and Representative desires to provide such services.


Now, therefore, the parties agree as follows:


1.
Services.
COMPANY engages Representative as its exclusive sales representative for the ____________________________.


2. 
Territory.
 Representative’s exclusive sales territory is defined as follows: the _______________________________(the “Territory”).

3.
 Terms of Payment and Conditions of the Sales.
A.) New Account Commissions.

 COMPANY and Representative hereby agree to the following commission rate on the opening of new accounts secured by Representative.  These rates are paid only once per account and are contingent upon the opening of the new residual account with a wholesale customer and upon receipt of payment by COMPANY:

Initial Sale                                                                   Commission
On sales greater than $100.00


        Half of the initial sale

$500.00 or greater                                                       $350.00 

i.) Representative has the responsibility to secure all necessary information concerning new accounts including the name, address, and telephone number of the person or persons authorized for purchasing, billing and payment.

ii.) Representative will insure that any initial sale to a new account is paid either with a credit card or check made payable to Blackberry Pond Tea Company upon delivery of the merchandise ordered.

B.) All opened accounts will be paid a residual commission at the commission rate of 10% for all subsequent sales.

C.) All orders written at Gift Shows, Sales Demonstrations, Tea Presentations, other Product Demonstrations and individuals will be paid at a 10% commission.

D.)  All phone-in orders secured by sources of the Representative will be paid at the rate of 10% and will be shipped directly to the client by COMPANY. 

E.)  All orders pertaining to Blackberry Pond Tea Co. will be shipped within or to the Territory agreed to above.

5. Manner and Time of Payment.

A.) Commissions are paid only on sales for which COMPANY has received

payment.


      B.) Commissions shall be paid to Representative on the tenth (10th) day of         

 each month with respect to all payments received by COMPANY during 

             the preceding calendar month with respect to sales made by 
  


 Representative.


                

                  C.)  COMPANY will supply an invoice of all items shipped with each

 commission payment to Representative for his/her records.

      D.)  All outstanding invoice balances will be collected by COMPANY, unless

             specified otherwise on the invoice by the Company.

      E.)  COMPANY. may require Represenative to assist in collecting late          
 
 payments and/or merchandise from clients serviced by Representative.

6. Trade Shows, Demonstrations, Samples, and Supplies.

A.  All samples provided by COMPANY will only be used for presentations to prospective accounts or as samples for existing accounts.

B.) COMPANY encourages sales reps to purchase thermoses, coffee or tea makers, and pitchers as a cost of doing business. Representative will give COMPANY two weeks notice that he/she is in need of supplies.  Supplies will be accounted for on ledger sheets provided by COMPANY and COMPANY reserves the right to inspect these ledgers sheets. 

C. Representative shall collect a merchandise agreement signed by the owner or manager of the customer anytime merchandise supplied by COMPANY is requested. COMPANY must receive the agreement before releasing the merchandise.

7.
Term of Engagement.
The term of COMPANY’s engagement of 

Representative will be for a one-year renewable period commencing on ________ and ending on _________ (the “Term”), unless sooner terminated in accordance with the terms and conditions of this Agreement.

8.
Termination of Agreement.

A.)  This Agreement may be terminated by either party by 30 day written notice.  Representative shall be paid commissions on all orders placed prior to the termination of the Agreement regardless of when such orders are shipped.

B.)  COMPANY reserves the right to terminate this Agreement without 30 day written notice to Representative for any of the following reasons:


a. The unauthorized use of COMPANY real or personal property.

      b. Falsification of any records submitted to COMPANY.

      c. Working under the influence of drugs or alcohol.

      d. Unreported use or theft of supplies, tea, or payment from customers

      e. Violence or the threat of violence.

      f. Destruction of COMPANY property.


g. Solicitation of customers for any other product, service or business


h. Disclosure of business details, trade secrets, confidential information to any person outside of COMPANY.


i. Violation of this contract

9. Ethical Conduct. 

Ethical behavior is the key for any reputable organization. At Blackberry Pond Tea Company, that expectation is inherent in our Mission and Values Statement. Given the current climate, where the consequences of offenses for both the organization and the individual are significant, it is most important that all COMPANY representatives fully understand and support this policy. 

Realizing the importance for everyone at COMPANY to fully understand and adhere to the policy, COMPANY developed a policy of ethical conduct. COMPANY wants to accomplish three objectives:

· Representative agrees to act in good faith for the benefit of the Company first, and to do his part to make the Company strong and never to violate the trust of the Company and its employees. 

· Representative agrees to study the prices, details of the tea descriptions and the health benefits of tea.

10. 
Covenant Not To Compete.
During Representative’s service 

with COMPANY and for a period expiring one (1) year after the termination of Representative’s service for any reason, Representative covenants and agrees that Representative will not, within the Territory:

10.1
Directly, indirectly, or otherwise, own, manage, operate, control, serve as a sales representative or consultant to, be employed by, participate in, or be connected, in any manner, with the ownership, management, operation or control of any business that competes with the Business or that competes with COMPANY or any of its affiliates or that is engaged in any type of business which, at any time during Representative’s service with COMPANY, COMPANY or any of its affiliates planned to develop.

10.2
Use or sell trade secret information such as client lists, recipes, formulas, contact information, product or packaging information, vendor information to competitors or potential competitors of Company.

10.3
Hire, offer to hire, entice away or in any other manner persuade or attempt to persuade any employee or agent of COMPANY or any of its affiliates to alter or discontinue a relationship with COMPANY or to do any act that is inconsistent with the interests of COMPANY or any of its affiliates.

10.4
Directly or indirectly solicit, have contact for purposes of selling services to (except on behalf of COMPANY), divert, take away or attempt to solicit, divert or take away any customers of COMPANY or any of its affiliates.

10.5
Directly or indirectly solicit, divert, or in any other manner persuade or attempt to persuade any supplier of COMPANY or any of its affiliates to alter or discontinue its relationship with COMPANY or any of its affiliates.

Notwithstanding Representative’s obligations under this Section 10, Representative will be entitled to own, as a passive investor, up to five percent (5%) of any publicly traded Company without violating this provision.

COMPANY and Representative agree that: this provision does not impose an undue hardship on Representative and is not injurious to the public; that this provision is necessary to protect the business of COMPANY and its affiliates, including their trade secrets; the nature of Representative’s responsibilities with COMPANY under this Agreement require Representative to have access to confidential information which is valuable and confidential to all of the Business; the scope of this Section 10 is reasonable in terms of length of time and geographic scope; and adequate consideration supports this Section 10, including consideration herein.
11.    Confidential Information and Trade Secrets.



11.1
Representative recognizes that COMPANY’s business and continued success depend upon the use and protection of confidential and proprietary business information related to the Business to which Representative has access (all such information being “Confidential Information”).  

11.2
For purposes of this Agreement, the phrase “Confidential Information” includes for COMPANY and its current and future subsidiaries and affiliates, without limitation, and whether or not specifically designated as confidential or proprietary: all business plans and marketing strategies; information concerning existing and prospective markets and customers; financial information; information concerning the development of new products and services; and technical and non-technical data related to designs, specifications, compilations, customer contact or payment information, inventions, improvements, methods, processes, procedures and techniques.  Confidential Information includes trade secret information.

11.3
Provided, however, that the phrase “Confidential Information”does not include information that

 a) was lawfully in Representative’s possession prior to disclosure of such 


     information by COMPANY;

 b) was, or at any time becomes, available in the public domain other than 


     through a violation of this Agreement; or

 c) is documented by Representative as having been developed by 



    Representative outside the scope of Representative’s engagement and 


    independently.

11.4
 Representative agrees that during Representative’s engagement, and after termination of the engagement, irrespective of cause, Representative will use Confidential Information only for the benefit of COMPANY and will not directly or indirectly use or divulge, or permit others to use or divulge, any Confidential Information for any reason, except as authorized by COMPANY.  Representative’s obligation under this Agreement is in addition to any obligations Representative has under state or federal law.  Representative agrees to deliver to COMPANY immediately upon termination of his engagement, or at any time COMPANY so requests, all tangible items containing any Confidential Information (including, without limitation, all memoranda, client information, photographs, notes taken by or provided to Representative, and any other documents or items of a confidential nature belonging to COMPANY), together with all copies of such material in Representative’s control.  Representative’s obligations under this section shall survive the termination of this Agreement.

12.

Remedies.
Notwithstanding other provisions of this Agreement 

regarding dispute resolution, Representative agrees that Representative’s violation of Sections 10 or 11 of this Agreement would cause COMPANY irreparable harm which would not be adequately compensated by monetary damages and that an injunction may be granted by any court or courts having jurisdiction, restraining Representative from violation of the terms of this Agreement, upon any breach or threatened breach of Representative of the obligations set forth in Sections 10 or 11.  The preceding sentence shall not be construed to limit COMPANY from any other relief or damages to which it may be entitled as a result of Representative’s breach of any provision of this Agreement, including Sections 10 or 11.  Representative also agrees that a violation of Sections 10 or 11 would entitle COMPANY, in addition to all other remedies available at law or equity, to recover from Representative any and all funds, including without limitation, commissions, which will be held by Representative in constructive trust for COMPANY, received by Representative in connection with such violation.


Unless otherwise agreed, the prevailing party will be entitled to its costs and attorneys’ fees incurred in any litigation relating to the interpretation or enforcement of this Agreement.

13. 
 Dispute Resolution.

    A.)  If any legal action is necessary or brought in any court or arbitration   proceeding to enforce or interpret the terms of this agreement, COMPANY would be entitled to attorney’s fees, costs and necessary expenses, in addition to any other relief for punitive behavior. This provision shall be construed and applicable to the entire contract.

         B.)  Both parties agree that any dispute shall go through non-binding arbitration prior to the filing of any law suit. Any dispute must be put in writing.  Any and all complaints must be done in writing and forwarded to COMPANY so we can address the matter.


14.
Independent Contractor Status.
Representative is an independent contractor.

15.
Notices.
Any notice required or permitted to be given 
under this Agreement is sufficient if in writing and delivered by hand, by facsimile or by registered or certified mail to the party’s address set forth above, or such other address as may be provided to each party.

16.
Assignability.
This Agreement may not be assigned by either 
party without the written consent of the other party; provided, however, that  COMPANY may assign its rights and obligations under this Agreement without Representative’s consent to a successor by sale, merger or liquidation, if such successor carries on the Business substantially in the form in which it is being conducted at the time of the sale, merger or liquidation.  This Agreement is binding upon Representative, Representative’s heirs, personal representatives and permitted assigns and on COMPANY, its successors and assigns.

17.
Severability.
   If any provision of this Agreement shall be held 

by a court of competent jurisdiction to be invalid or unenforceable for any reason and to any extent, the remainder of this Agreement shall not be affected thereby, and shall remain in full force and effect.


18.
Headings.
Any titles or headings of sections contained in this Agreement are for convenience of reference only and shall not be considered in interpretation of this Agreement. 


19.
Pronouns.
All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine, neuter, singular or plural, as the identification of the person or persons, entity or entities, may require.

20.
Waivers.
No failure on the part of either party to exercise, and 
no delay in exercising, any right or remedy under this Agreement will operate as a waiver thereof; nor will any single or partial waiver of a breach of any provision of this Agreement operate or be construed as a waiver of any subsequent breach; nor will any single or partial exercise of any right or remedy preclude any other or further exercise thereof or the exercise of any other right or remedy granted under this Agreement or by law.
21.
Entire Agreement.

This Agreement contains the entire 
agreement of the parties with respect to the relationship between COMPANY and Representative and supersedes all prior agreements and understandings.  This Agreement may be changed only by an Agreement in writing signed by both parties. 


22.
Counterparts.
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, and all of which together shall be deemed to be one and the same instrument.

23.
Governing Law.
This Agreement shall be governed by the laws 

of the State of _____________.

Date: ____________________                           Date :  _______________________







      Blackberry Pond Tea Company

_________________________                            By  _______________________

Sales Representative                                               Colette Savage
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