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CONTINUATION OF
FIXED-TERM AGREEMENTS

International distribution agreements,
23:52

CONTRACTS AND AGREEMENTS
Generally. Distribution Contracts

(this index)
Clauses. Distribution Contract

Clauses (this index)
Gray market goods, 19:12
Resale price maintenance, require-

ment of agreement, 6:13 to 6:16

CONTRACTUAL TERRITORY
International distribution agreements,

23:14

CONTRIBUTION
Products liability, 16:10

CONTROLLING LANGUAGE
International distribution agreements,

23:7
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PRIVACY PROTECTION ACT
OF 1998)

Internet related issues, privacy, 10:17
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Philosophical approaches in franchis-
ing, 21:5

COPYRIGHT
Contributory infringement, 19:11
Distribution contract clauses, 17:38
Internet Related Issues (this index)
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International distribution agreements,

23:35
Racketeer Influenced Corrupt

Organizations Act (RICO Act),
1:42.50

COSTS
Audit distribution contract clauses,

29:6
International distribution agreements,

exporting, 23:53

COSTS—Cont’d
Robinson-Patman Act, cost justifica-
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Training distribution contract clauses,
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In-house counsel, 21:83, 21:84
Trade Associations (this index)
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Distribution contract clauses, 17:24,

17:44
Termination decision, 3:39
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Bankruptcy’s effect on termination,

14:22

COVENANT NOT TO COMPETE
International distribution agreements,

Germany, 23:90
Territorial restrictions, 7:21
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Agreement between Sonoma
Pharmaceuticals, Inc. and
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CTRCT PIESTRO INC.
Sales representative agreement,

25:10

CURE PROVISIONS
Bankruptcy’s effect on termination,

14:15

CURRENCY REGULATIONS
International distribution agreements,

Poland, 23:108

CUSTOM AND PRACTICE
Termination decision, 3:39
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Philosophical approaches in franchis-

ing, 21:6
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CUSTOMER RESTRICTIONS
Generally, 8:1 et seq.
Anticompetitive effect on interbrand

competition is required, 8:4
Antitrust issues, vertical nonprice

restrictions, 20:27
Application of rule of reason analy-

sis, 8:3 to 8:6
Business justifications, 8:12
Defense of supplier, 8:8 to 8:12
Direct sales, reservation of certain

customers for, 8:5
Dual distribution context, 8:13
Enhancement of interbrand competi-

tion, 8:10
Horizontal customer allocation, 8:15
Interbrand competition, 8:4, 8:9, 8:10
Intrabrand competition, 8:7
Legitimate purpose, 8:11, 8:12
Market share of supplier, 8:3
National account programs, 8:14 to

8:16
Nonprice restraints, vertical, 8:15
Products liability protection, 8:11
Promotion of vigorous interbrand

competition, 8:9
Reservation of certain customers for

direct sales, 8:5
Rule of reason

generally, 8:3 to 8:7
anticompetitive effect on

interbrand competition is
required, 8:4

application of rule of reason analy-
sis, 8:3 to 8:6

direct sales, reservation of certain
customers for, 8:5

interbrand competition,
anticompetitive effect on, 8:4

intrabrand competition, effect on,
8:7

market share of supplier, 8:3
reservation of certain customers

for direct sales, 8:5
restrictions, 8:7
special case, 8:5

Special case, 8:5
Supreme Court decisions on

customer restrictions, 8:2

CUSTOMER RESTRICTIONS
—Cont’d

Vertical nonprice restraints, 8:15
Vigorous interbrand competition,

promotion of, 8:9
Voluntary nature of program, 8:16

CUSTOMS SERVICE
ENFORCEMENT

Gray market goods, 19:6

DAMAGES
Distribution contracts

generally, 9:67, 17:69 to 17:72
clauses. Distribution Contract

Clauses (this index)
International distribution agreements,

23:97, 23:121
Limitations, 18:49
Robinson-Patman Act, under Clayton

Act, 11:22
Termination decision, 3:53, 18:46,

18:49
Territorial restrictions, exclusive

distributorships, 7:6
Warranty disclaimer and remedy

limitation distribution contract
clauses, 35:9

DEALER PROTECTION
STATUTES

Distribution contracts, written versus
oral agreements, 9:4

Termination (this index)

DEBTORS
Bankruptcy’s effect on termination,

disposition of contract by, 14:17
to 14:20

DECEPTIVE TRADE PRACTICES
ACTS

Termination decision, 3:32, 3:33

DECLARATORY JUDGMENT
Termination, 18:27

DECLARATORY RELIEF
Supplier-distributor disputes, declara-

tory judgment, 2:26
Termination decision, 3:54
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DEEP LINKING
Internet related issues, copyright

infringement, 10:6

DE FACTO TERMINATION
Termination decision, 3:30

DEFAMATION
Internet related issues, 10:7

DEFECTS
Breach of warranty, dealer’s right to

indemnity where product
contains, 15:9

Distribution Contract Clauses (this
index)

DEFENSES
Customer restrictions, defense of

supplier, 8:8 to 8:12
Products liability, 16:6, 16:9
Robinson-Patman Act, Section 2(a)

violations, 11:23 to 11:26
Termination decision, tortious

interference claims, 3:50 to 3:52

DEFINED BUSINESS CONCEPT
Philosophical approaches in franchis-

ing, 21:11

DEFINITIONS
Confidentiality and disclosure

clauses, 28:2
Distribution Contracts (this index)
Intellectual property clauses, 32:2
International distribution agreements,

23:1, 23:6, 23:65, 23:100

DELIVERY OF PRODUCTS
International distribution agreements,

manufacturer’s obligations,
23:37

DENMARK
International distribution agreements,

23:75 to 23:78

DEVELOPMENT RELATIONSHIP
Distribution forms, 24:4

DIRECT-BUYING RETAILERS
Robinson-Patman Act, wholesalers

customers versus, 12:9

DIRECTIVES AND PROTECTION
OF INTERESTS

International distribution agreements,
23:20

DIRECT SALES
Customer restrictions, reservation of

certain customers, 8:5
Dual distribution, 4:9

DISCLAIMERS
Breach of warranty, distributor’s

liability for, 15:5
Warranty disclaimer and remedy

limitation distribution contract
clauses, 35:3 to 35:5

DISCLOSURE
Distribution Contract Clauses (this

index)
In-house counsel, 21:69
State laws, 22:3

DISCOUNTS
Bundled discounts, predatory pricing,

6:20
Functional Discounts (this index)

DISCOVERY
Distribution contracts, 9:65
Supplier-distributor disputes, 2:28

DISCRIMINATION
Antitrust, price discrimination, 1:33
In-house counsel, 21:70
Robinson-Patman Act (this index)

DISPUTE RESOLUTION
Arbitration (this index)
Distribution Contract Clauses (this

index)
In-house counsel, 21:30, 21:57
Mediation (this index)
Supplier-Distributor Disputes (this

index)

DISTRIBUTION CONTRACT
Generally. Distribution Contracts

(this index)
Clauses. Distribution Contract

Clauses (this index)

DISTRIBUTION COUNSELING

Index-10



DISTRIBUTION CONTRACT
CLAUSES

Generally, 17:1 et seq.
Access, audit clauses, 29:3
Acquisitions, 17:59
Agency, 17:56
Alternative dispute resolution clauses

generally, 27:1 to 27:6
choice of forum clause, 27:3
combination clauses, 27:4
least favored choice of forum

clause, 27:3
prelitigation requirement, 27:5
simple arbitration clause, 27:2

Analysis comes full circle, 17:66
Antitrust guidelines for licensing of

intellectual property, marketing
clauses, App. A

Applicability of state laws, 17:29 to
17:36

Arbitration, Federal Arbitration
Act, 17:36

Approval, intellectual property
clauses, 32:5

Arbitration, 17:34, 17:36
Federal Arbitration Act, 17:36

Assignment of franchise, good faith,
17:48

Assignment or transfer of franchise,
17:60

Assumption, 17:62
Audit clauses

generally, 29:1 to 29:8
access, 29:3
confidential information, 29:5
cost, 29:6
purposes, 29:2
record retention, 29:4
resolution, 29:7

Best efforts, 17:52
Binding actions and words, 17:6
Breach of contract

bad faith execution, 17:45
Building materials, indemnification

clauses, 36:7
Cap on recovery, warranty disclaimer

and remedy limitation clauses,
35:8

DISTRIBUTION CONTRACT
CLAUSES—Cont’d

Case example, liquidated damages,
17:72

Changes, pricing clauses, 34:2
Choice of forum clause, alternative

dispute resolution clauses, 27:3
Choice of law, 17:33
Claims, state law, 17:29
Combination clauses, alternative

dispute resolution clauses, 27:4
Commencement of contract, 17:5 et

seq.
Competitors, pricing clauses, 34:4
Computing price, pricing clauses,

34:3
Conclusion, 17:67, 17:79
Condition precedent, when does

contract come into existence,
17:10

Confidential and proprietary informa-
tion

audit clauses, 29:5
Confidentiality and disclosure clauses

generally, 28:1 to 28:8
definition, 28:2
exceptions, 28:4
remedies, 28:7
termination, 28:6
third parties, 28:5
uses, 28:3

Costs
audit clauses, 29:6
training clauses, 30:3

Course of dealing and usage of trade,
17:24, 17:44

Court admissions exception, statute
of frauds, 17:19

Damages
liquidated, 17:69 to 17:72
warranty disclaimer and remedy

limitation clauses, 35:9
Dealers

duty of good faith in execution of
contract, 17:43

Defective product clauses
generally, 33:1 to 33:5
inspection, 33:2
recalls, 33:4
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DISTRIBUTION CONTRACT
CLAUSES—Cont’d

Defective product clauses—Cont’d
returns, 33:3

Definition
confidentiality and disclosure

clauses, 28:2
intellectual property clauses, 32:2

Disclaimers, warranty disclaimer and
remedy limitation clauses, 35:3
to 35:5

Disclosure clauses
generally, 28:1 to 28:8
confidentiality and disclosure

clauses, above
Discriminatory action, noncontract

claims, 17:75
Distribution agreement PetVivo

Holdings Inc., 25:27
Duration, missing term of, 17:21
Employee raiding, sample clauses on,

13:4
Exceptions

confidentiality and disclosure
clauses, 28:4

court admissions exception, statute
of frauds, 17:19

exclusivity clauses, 31:4
merchant’s, 17:18

Exclusivity clauses
generally, 31:1 to 31:6
conditions, 31:3
exceptions, 31:4
exclusive arrangements, 31:2
remedies, 31:5

Execution of contracts, good faith,
17:42 to 17:48

Express warranties, warranty
disclaimer and remedy limita-
tion clauses, 35:4

Failure to pay for goods, applicability
of state laws, 17:30

Forms on EDGAR, marketing
clauses, App. C

Forum selection clause, 17:28
Franchise, transfer or assignment,

17:60
Fraud, noncontract claims, 17:73
Frauds, statute of, 17:16 to 17:25

DISTRIBUTION CONTRACT
CLAUSES—Cont’d

Frequency, training clauses, 30:6
Good faith, 17:42 to 17:48
Implied-in-fact contract, 17:7
Implied warranties, warranty

disclaimer and remedy limita-
tion clauses, 35:5

Indemnification
generally, 36:1 to 36:7
building materials, 36:7
general, 36:2
intellectual property, 32:6, 36:6
license, 36:5
medical product, 36:3
software, 36:4

Independent contract status, liabilities
created under the contract, 17:57

Inspection, defective product clauses,
33:2

Intellectual property
generally, 17:37, 32:1 to 32:7
approval, 32:5
copyrights, 17:38
definition, 32:2
indemnification, 32:6, 36:6
marketing clauses, App. A, 38:5
ownership, 32:3
patents, 17:40
trademarks, 17:41
trade secrets and confidential infor-

mation, 17:39
use, 32:4

Jurisdiction, 17:27
Least favored choice of forum clause,

alternative dispute resolution
clauses, 27:3

Liabilities, 17:56
License, indemnification clauses,

36:5
‘‘Lifetime distributorship,’’ 17:13
Limitation of remedies, warranty

disclaimer and remedy limita-
tion clauses, 35:6 to 35:9

Limited warranty, warranty
disclaimer and remedy limita-
tion clauses, 35:2

Liquidated damages
generally, 17:69 to 17:72

DISTRIBUTION COUNSELING
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DISTRIBUTION CONTRACT
CLAUSES—Cont’d

Liquidated damages, 17:69 to 17:72
Manufacturers duties, 17:55
Marketing clauses

generally, App. A, App. B, 38:1 to
38:6

antitrust guidelines for licensing of
intellectual property, App. A

intellectual property, App. A, 38:5
promotional materials, 38:4
publicity, 38:2
restrictions, 38:6
sales personnel, 38:3
summaries of forms on EDGAR,

App. C
vertical restraints guidelines, App.

B
Materials, training clauses, 30:4
Medical product, indemnification

clauses, 36:3
Merchant’s exception, 17:18
Minimum purchase requirements,

best efforts, 17:53
Misrepresentations, oral, 17:14
Missing quantity term in writing,

17:17
Mixed contracts, Uniform Com-

mercial Code, 17:64 to 17:67
Modifications, 17:23, 17:24
Mutuality of obligation, 17:8
New products, 17:51
Noncontract claims

generally, 17:73 to 17:78
discriminatory action, 17:75
fraud, 17:73
prevention doctrine, 17:77
tortious interference, 17:78
unfair trade practices, 17:74
unjust enrichment, 17:76

Non-parties, 17:35
Obligation, mutuality of, 17:8
Oral distributorship, 17:12
Oral misrepresentations, 17:14
Oral promises, 17:11 to 17:15
Ownership, intellectual property

clauses, 32:3
Part performances, 17:22

DISTRIBUTION CONTRACT
CLAUSES—Cont’d

Patents, intellectual property, 17:40
Performance under contract, 17:46
‘‘Predominant factor’’ test, 17:65
Prelitigation requirement, alternative

dispute resolution clauses, 27:5
Prevention doctrine, 17:77
Price, 17:47
Pricing clauses

generally, 34:1 to 34:6
changes, 34:2
competitors, 34:4
computing price, 34:3
resale price, 34:5

Promotional materials, marketing
clauses, 38:4

Prospective distributor, rejection of,
17:9

Publicity, marketing clauses, 38:2
Purchase orders, 17:15
‘‘Reasonable totality of the circum-

stances’’ test, 17:64
Recalls, defective product clauses,

33:4
Record retention, audit clauses, 29:4
Records retention, 17:54
Recovery cap, warranty disclaimer

and remedy limitation clauses,
35:8

Rejection of prospective distributor,
17:9

Relationship between distributors,
17:58

Remedies
confidentiality and disclosure

clauses, 28:7
exclusivity clauses, 31:5

Remedy limitations, 17:49
Repair or replacement, warranty

disclaimer and remedy limita-
tion clauses, 35:7

Resale price, pricing clauses, 34:5
Resolution, audit clauses, 29:7
Restrictions, marketing clauses, 38:6
Returns, defective product clauses,

33:3
Right of first refusal, 17:61
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DISTRIBUTION CONTRACT
CLAUSES—Cont’d

Sale of distributorships, Uniform
Commercial Code, 17:63 to
17:68

Sale of franchise, good faith, 17:48
Sales personnel, marketing clauses,

38:3
Simple arbitration clause, alternative

dispute resolution clauses, 27:2
Software, indemnification clauses,

36:4
State franchise laws, 17:32
State laws, applicability of, 17:29 to

17:36
Statute of frauds, 17:16 to 17:25
Statute of limitations, 17:31
Summaries of forms on EDGAR,

marketing clauses, App. C
Technology escrow account clauses,

37:1
Termination, confidentiality and

disclosure clauses, 28:6
Term of duration, missing, 17:21
Third parties, confidentiality and

disclosure clauses, 28:5
Time, 17:5 to 17:10
Title, transfer of title to goods, 17:68
Tortious interference, 17:78
Trademarks, 17:41
Trade secrets and confidential infor-

mation, 17:39
Training clauses

generally, 30:1 to 30:7
costs, 30:3
frequency, 30:6
materials, 30:4
scope, 30:2
types of training, 30:5

Transfers
franchise, transfer or assignment,

17:60
good faith, 17:48

Unfair trade practices, 17:74
Uniform Commercial Code

application of, 17:3
application of, Gap-filling, 17:4
sale of distributorships, 17:63 to

17:68

DISTRIBUTION CONTRACT
CLAUSES—Cont’d

United Nations Convention on
Contracts for the International
Sale of Goods, 17:2

Unjust enrichment, noncontract
claims, 17:76

Vertical restraints guidelines, market-
ing clauses, App. B

Warranty disclaimer and remedy
limitation clauses

generally, 35:1 to 35:9
cap on recovery, 35:8
damages, 35:9
disclaimers, 35:3 to 35:5
express warranties, 35:4
implied warranties, 35:5
limitation of remedies, 35:6 to

35:9
limited warranty, 35:2
recovery cap, 35:8
repair or replacement, 35:7

When does contract come into exis-
tence, condition precedent,
17:10

Writing, missing quantity term in,
17:17

DISTRIBUTION CONTRACTS
Generally, 9:1 et seq.
Addition of distributors, state

franchise laws, 9:20
Agreement Terminating Amended

and Restated Exclusive Sales
Representative Agreement,
Tenon Medical Inc., 25:11

Amended and restated customer dis-
tribution agreement, Vitamin
Cottage Inc., 25:4

Ancillary nature, restrictions on com-
petition, 9:39

Appeal, lack of, 9:68
Arbitration

generally, 9:62 to 9:68
appeal, lack of, 9:68
choice of forum, 9:63
compromise decisions, 9:64
damages, punitive, 9:67
discovery, lack of, 9:65

DISTRIBUTION COUNSELING
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DISTRIBUTION CONTRACTS
—Cont’d

Arbitration—Cont’d
forum, choice of, 9:63
lack of appeal, 9:68
lack of discovery, 9:65
preliminary relief, 9:66
punitive damages, 9:67

Arcutis Biotherapeutics, Inc. and
Cardinal Health 105,
Inc.exclusive distributor agree-
ment between, 25:9

Avinger Inc., 25:25
Avoidance of applicability of

franchise laws, state franchise
laws, 9:23 to 9:28

Bankruptcy, restrictions on competi-
tion, 9:42

Braeburn Pharmaceuticals, Inc. and
Knight Thereapeutics Inc., dis-
tribution and sublicense
between, 25:3

Breach of warranty, effect of
contractual limitations on
indemnity between
manufacturer and dealer, 15:13

Business considerations, written
versus oral agreements, 9:3

Business opportunity laws, state
franchise laws, 9:16, 9:28

Changes in ownership and control,
termination, 9:56

Checklists, 9:1, 26:1
Choice of forum, 9:63, 9:69
Choice of law, 9:70
Clauses. Distribution Contract

Clauses (this index)
CleanCore Solutions Inc. distribution

agreement, 25:20
Common-law contract rules, 9:6
Competition. Restrictions on compe-

tition, below
Compromise decisions, arbitration,

9:64
Contents, generally, 9:29 to 9:31
Cooperative sales and distribution

agreement, 2024, 25:22
Cranes Software International Ltd.

and Systat Software, Inc.,

DISTRIBUTION CONTRACTS
—Cont’d

exclusive Software License and
Distribution Agreement, 25:6

Damages, 9:67, 17:69 to 17:72
Dealer protection statutes, written

versus oral agreements, 9:4
Definitions

product, 9:32
territory, 9:33, 9:34

Discovery, lack of, 9:65
Distribution and License Agreement,

IR-Med Inc., 25:19
Distributor objectives, 9:31
Drafting checklists, 26:1
Duration, 9:51, 18:6
Duration, missing term of, 17:21
Effect on termination rights of not

having written agreement, 9:5 to
9:11

Evolus Inc., 25:24
Exceptions, 9:27, 17:18
Exclusive distribution agreement,

2024, 25:23
Exclusive Distribution and Supply

Agreement between Sonoma
Pharmaceuticals, Inc. and
Crown Laboratories, Inc., 25:8

Exclusive Software License and Dis-
tribution Agreement, Cranes
Software International Ltd. and
Systat Software, Inc., 25:6

Execution, 9:35, 17:42 to 17:48
Exemptions, state franchise laws,

9:17
Fees, state franchise laws, 9:26
Financial problems, termination, 9:57
Forms

Agreement Terminating Amended
and Restated Exclusive Sales
Representative Agreement,
Tenon Medical Inc., 25:11

amended and restated customer
distribution agreement,
Vitamin Cottage Inc., 25:4

Arcutis Biotherapeutics, Inc. and
Cardinal Health 105,
Inc.exclusive distributor
agreement between, 25:9
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DISTRIBUTION CONTRACTS
—Cont’d

Forms—Cont’d
Braeburn Pharmaceuticals, Inc.

and Knight Thereapeutics
Inc., distribution and
sublicense between, 25:3

CleanCore Solutions Inc. distribu-
tion agreement, 25:20

Cranes Software International Ltd.
and Systat Software, Inc.,
exclusive Software License
and Distribution Agreement,
25:6

Distribution Agreement, Jupiter
Wellness, Inc., 25:12

distribution agreement PetVivo
Holdings Inc., 25:27

Distribution and License Agree-
ment, 25:19

Elite Pharmaceuticals Inc., license,
supply and distribution agree-
ment, 25:15

Exclusive Distribution Agreement,
25:18

Exclusive Distribution and Supply
Agreement between Sonoma
Pharmaceuticals, Inc. and
Crown Laboratories, Inc.,
25:8

Exclusive Software License and
Distribution Agreement,
Cranes Software International
Ltd. and Systat Software, Inc.,
25:6

Global Technologies, Ltd,
exclusive distribution, 25:13

HPGC Medical Co., Ltd.
-Exclusive distribution agree-
ment between HPGC Medical
Co., Ltd. and Wize Pharma
Ltd., 25:2

Med-X Inc. distribution agreement,
25:21

PetVivo Holdings Inc., distribution
agreement between, 25:28

RepliCel Life Sciences Inc.-Distri-
bution Agreement between
RepliCel Life Sciences Inc.
and MainPointe

DISTRIBUTION CONTRACTS
—Cont’d

Forms—Cont’d
Pharmaceuticals, LLC, 25:5

Sales Representative Agreement,
CTRCT Piestro Inc., 25:10

sample distribution termination
agreement, 25:16

Sonoma Pharmaceuticals, Inc.-
Executive license and distri-
bution agreement between
Sonoma Pharmaceuticals Inc.
and EMS S.A., 25:1

Structured Monitoring Products,
Inc, 25:17

Usborne Publishing Limited, Dis-
tribution Agreement, 25:14

VPR Brands LP, distribution agree-
ment, 25:26

Forum, choice of, 9:63, 9:69
Franchises

agreements, restrictions on compe-
tition, 9:41

fee, state franchise laws, 9:26
State Franchise Laws (this index)

HPGC Medical Co., Ltd. -Exclusive
distribution agreement between
HPGC Medical Co., Ltd. and
Wize Pharma Ltd., 25:2

Indemnification, 9:50, 15:13
Interactive strength Inc., 25:23
Internet distribution, 9:49
Inventory repurchase, termination,

9:61
Irreparable injury, restrictions on

competition, 9:44
Jupiter Wellness, Inc., 25:12
Lack of appeal, arbitration, 9:68
Lack of discovery, arbitration, 9:65
License, supply and distribution

Agreement, Europe, 2024, 25:24
License and distribution agreement,

2024, 25:25
Limitation of warranties, 9:50
Location clauses, 9:33
Marketing plan prescribed in

substantial part, state franchise
laws, 9:25
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DISTRIBUTION CONTRACTS
—Cont’d

Med-X Inc. distribution agreement,
25:21

Methods of distribution, 9:1
Noncompete effect, termination, 9:60
Nonrenewal, state franchise laws,

9:18
Notice, termination, 9:59
Obligations, 9:48, 17:8
Oral agreements, written versus, 9:2

to 9:4
Ownership and control changes,

termination, 9:56
Part performances, 17:22
Payment terms, 9:35
Performance, part, 17:22
Performance goals and standards,

9:54
Permissions, 9:34
Preliminary relief, arbitration, 9:66
Pricing, 9:35
Product, definitions of, 9:32
Promissory estoppel, 17:25
Punitive damages, arbitration, 9:67
Reasonableness, restrictions on com-

petition, 9:40
Recoupment, 9:7
Renewal, 17:50
Renewal, state franchise laws, 9:18
RepliCel Life Sciences Inc.-Distribu-

tion Agreement between
RepliCel Life Sciences Inc. and
MainPointe Pharmaceuticals,
LLC, 25:5

Reporting responsibilities, 9:37
Repurchase of inventory, termination,

9:61
Responsibilities, 9:36, 9:37
Restrictions

competition. Restrictions on com-
petition, below

on transfer, 9:46
state franchise laws, 9:18 to 9:22

Restrictions on competition
generally, 9:38 to 9:44
ancillary nature, 9:39
bankruptcy, 9:42
franchise agreements, 9:41

DISTRIBUTION CONTRACTS
—Cont’d

Restrictions on competition—Cont’d
irreparable injury, 9:44
reasonableness, 9:40
survival of clause, 9:43

Sales, 9:36, 17:48, 17:63 to 17:68
Sales Representative Agreement,

CTRCT Piestro Inc., 25:10
Scope of checklist, 9:1
Sharing territory, 9:34
Sharps technology Inc., 25:22
Sonoma Pharmaceuticals, Inc.-Exec-

utive license and distribution
agreement between Sonoma
Pharmaceuticals Inc. and EMS
S.A., 25:1

Special industry laws, state franchise
laws, 9:14

State Franchise Laws (this index)
State statutes

generally, 9:11
applicability, 17:29 to 17:36
franchises. State Franchise Laws

(this index)
Structured Monitoring Products, Inc,

25:17
Substantive restrictions, state

franchise laws, 9:18 to 9:22
Supplier objectives, 9:30
Supplier obligations, 9:48
Survival of clause, restrictions on

competition, 9:43
Term, duration, 9:51
Termination (this index)
Term of agreement, 17:21
Territory

definition of, 9:33, 9:34
restrictions, 7:2

Time, 17:5 to 17:10
Trademarks, 9:24, 9:47, 17:18.75
Trade secrets, 9:45, 17:18.50
Transfers, 9:46, 17:48
Types of statutes, state franchise

laws, 9:13
Uniform Commercial Code, 9:9,

17:63 to 17:68
United Nations Convention on

Contracts for the International
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DISTRIBUTION CONTRACTS
—Cont’d

Sale of Goods, 17:2
VPR Brands LP, exclusive distribu-

tion agreement, 25:26
Waiver of rights, state franchise laws,

9:22
Warranties, 9:50, 15:13
Without cause termination, 9:53
Written agreements, 9:5 to 9:11,

17:17
Written versus oral agreements, gen-

erally, 9:2 to 9:4

DISTRIBUTION FORMS IN
GENERAL

Generally, 24:1 et seq.
Development relationship, 24:4
Franchise, distribution by, 24:7
Giving product away, distribution by,

24:6
Incorporation of one product into

another, distribution by, 24:9
Joint venture, distribution by, 24:5
Retail, distribution directly through,

24:8
Sales representatives, 24:10
Strategic alliance, distribution by,

24:2
Traditional product distribution, 24:1
Value-added relationship, 24:3

DISTRIBUTORSHIP
Franchising issues, 22:6
State and Federal Regulations, 22:6

DISTRIBUTORS’ STANDING
Resale price maintenance, 6:23

DOCUMENTATION
Antitrust issues, 1:43
Robinson-Patman Act (this index)
Supplier-distributor disputes, 2:21
Termination decision, 18:2

DOMESTIC DISTRIBUTION
AGREEMENTS

Checklist for preparation of domestic
and international distributor and
sales representative agreements,
26:3

DUAL DISTRIBUTION
Generally, 4:1 et seq.
Antitrust issues, 20:48
Applicable law, 4:2
Attempted monopolization, termina-

tion as, 4:13
Customer restrictions, 8:13
Deliberate price squeezing, 4:16
Direct sales, 4:9
Encroachment by manufacturer, 4:10
Enforcement agency views, 4:7
Fairly and clearly terminate, need to,

4:14
Horizontal restraints, 4:6
Independent distributors, termination

of, 4:12 to 4:14
Monopolization

generally, 4:8 to 4:11
direct sales, 4:9
encroachment by manufacturer,

4:10
manufacturer, encroachment by,

4:10
manufacturer’s decision to sell

only directly, 4:9
noninterchangeable goods, refusal

to deal in, 4:11
refusal to deal in noninterchange-

able goods, 4:11
Noninterchangeable goods, refusal to

deal in, 4:11
Nonprice restraints, 4:5 to 4:7
Price squeezing, 4:15 to 4:17
Refusal to deal in noninterchangeable

goods, 4:11
Regulated industry, price squeezing

in, 4:17
Resale price maintenance, 4:4
Restraints of trade. Unreasonable

restraints of trade, below
Sherman Act

Section 1. Unreasonable restraints
of trade, below

Section 2. Monopolization, above
Termination of independent distribu-

tors, 4:12 to 4:14
Unreasonable restraints of trade

generally, 4:3 to 4:7
enforcement agency views, 4:7

DISTRIBUTION COUNSELING

Index-18



DUAL DISTRIBUTION—Cont’d
Unreasonable restraints of trade

—Cont’d
horizontal restraints, 4:6
nonprice restraints, 4:5 to 4:7
resale price maintenance, 4:4
vertical restraints, 4:6

Vertical restraints, 4:6

DURATION OF CONTRACT
Generally, 9:51, 17:21
Termination, 18:6

DURATION OF RELATIONSHIP
Termination, 18:19

DUTY TO TEST AND INSPECT
Products liability, 16:5

DUTY TO WARN
Products liability, 16:4

E-COMMERCE
Computer Related Issues (this

index)

ECONOMIC INTEREST
Antitrust issues, tying arrangements,

20:43

ECONOMIC SANCTIONS
International distribution agreements,

23:128

EDGAR (ELECTRONIC DATA
GATHERING ANALYSIS AND
RETRIEVAL SYSTEM)

Summaries of forms available on,
App. C

ELABORATE FORM
Robinson-Patman Act, 11:36

ELECTRONIC DATA GATHERING
ANALYSIS AND RETRIEVAL
SYSTEM (EDGAR)

Summaries of forms available on,
App. C

ELITE PHARMACEUTICALS INC.
License, supply and distribution

agreement, 25:15

EMPLOYEE BROCHURE
Supplier-distributor disputes, 2:12 to

2:14

EMPLOYEES
Generally, 13:1 to 13:5
Case discussions, 13:2

damages, 13:3
Education, 2:10 to 2:15, 11:34 et

seq.
Raiding, 13:1 to 13:5
Robinson-Patman Act, 11:34 et seq.
Sample clauses on employee raiding,

13:4
Supplier-distributor disputes, 2:10 to

2:15

EMS S.A,
Executive license and distribution

agreement between Sonoma
Pharmaceuticals Inc. and EMS
S.A., 25:1

ENCROACHMENT BY
MANUFACTURER

Dual distribution, 4:10

ENFORCEMENT
Dual distribution, enforcement

agency views, 4:7
In-House Counsel (this index)
Internet Related Issues (this index)
Termination decision, choice of law

provisions, 3:5

ESTOPPEL
Termination decision, 3:41

EU ISSUES
International distribution agreements,

23:51, 23:99

EUROPEAN COMMUNITY
DIRECTIVES

Internet related issues, 10:13

EVEN-DOLLAR PRICING
Resale price maintenance, 6:4

EVIDENCE
Discovery (this index)
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EVIDENCE—Cont’d
Resale price maintenance,

manufacturer’s independent
action, 6:15

Supplier-distributor disputes, 2:28

EVOLUS INC.
License, supply and distribution

Agreement, Europe, 2024, 25:24

EXCEPTIONS
Bankruptcy’s effect on termination,

stay, 14:5
Confidentiality and disclosure

clauses, 28:4
Distribution Contract Clauses (this

index)
Exclusivity clauses, 31:4

EXCLUSION OF POWER TO
REPRESENT

International distribution agreements,
23:8

EXCLUSIVE DEALING
ARRANGEMENTS

Antitrust Issues (this index)

EXCLUSIVE DISTRIBUTORSHIPS
Antitrust issues, 20:24
Distribution agreements, 25:2
Territorial restrictions, 7:3 to 7:6,

7:15

EXCLUSIVE TERRITORIES
Antitrust issues, 1:14

EXCLUSIVITY
Antitrust Issues (this index)
Distribution Contract Clauses (this

index)
International Distribution Agree-

ments (this index)

EXECUTION OF CONTRACTS
Distribution contracts, 9:35, 17:42 to

17:48

EXECUTORY CONTRACTS
Termination (this index)

EXEMPTIONS
Distribution contracts, state franchise

laws, 9:17

EXHIBITIONS AND TRADE FAIRS
International distribution agreements,

23:25

EXPIRATION OF AGREEMENT
Bankruptcy’s effect on termination,

14:12
International distribution agreements,

23:12

EXPORTING COSTS
International distribution agreements,

23:53

EXPRESS WARRANTIES
Breach of warranty, distributor’s

liability for, 15:6, 15:7
Warranty disclaimer and remedy

limitation distribution contract
clauses, 35:4

FAILURE TO GIVE NOTICE
Termination, 18:18

FAILURE TO MEET
PERFORMANCE CRITERIA

Termination decision, 3:26

FAIR DEALING
Termination decision, 3:40

FAIR TRADE REGULATION
International distribution agreements,

Japan, 23:101

FEDERAL ARBITRATION ACT
Applicability of state laws

distribution contract clauses,
Arbitration, 17:36

Distribution contract clauses
arbitration, 17:36

FEDERAL REGULATION AND
ENFORCEMENT

Franchising issues, 22:1
Resale price maintenance, 6:26, 6:27

FEDERAL/STATE DISTINCTION
Territorial restrictions, 7:16

FEDERAL TRADE COMMISSION
(FTC)

Franchise Rule, 22:1
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FEDERAL TRADE COMMISSION
(FTC)—Cont’d

Guides for advertising allowances
and other merchandising pay-
ments and services (16 C.F.R.
Part 240), App. 12A

Internet Related Issues (this index)
Resale price maintenance, change in

policy, 6:9

FEDERAL TRADE COMMISSION
ACT

Antitrust issues, 20:6

FEES
Distribution contracts, state franchise

laws, 9:26

FIDUCIARY RELATIONSHIPS
Agents and Agency (this index)

FILING OF DOCUMENTS
Robinson-Patman Act, 11:33

FINANCIAL PROBLEMS
Distribution contracts, termination,

9:57

FINANCIAL SERVICES
Internet Related Issues (this index)

FIRST BREACH
Termination, 18:42

FIXED-TERM AGREEMENTS
International distribution agreements,

23:41, 23:52

‘‘FOR CAUSE’’ TERMINATION
Generally, 18:4

FORMATION ISSUES
Territorial restrictions, 7:2

FORMS
Agreement Terminating Amended

and Restated Exclusive Sales
Representative Agreement,
Tenon Medical Inc., 25:11

Amended and restated customer dis-
tribution agreement, Vitamin
Cottage Inc., 25:4

Arcutis Biotherapeutics, Inc. and
Cardinal Health 105,

FORMS—Cont’d
Inc.exclusive distributor agree-
ment between, 25:9

Braeburn Pharmaceuticals, Inc. and
Knight Thereapeutics Inc., dis-
tribution and sublicense
between, 25:3

CASI Pharmaceuticals Inc., 25:18
Designated Territory Distribution

Agreement between
SafeHandles LLC and GPO
Plus, Inc., 25:7

Distribution Agreement, Jupiter Well-
ness, Inc., 25:12

Distribution and License Agreement,
25:19

Distribution Forms in General (this
index)

EDGAR (Electronic Data Gathering
Analysis and Retrieval System)
summaries of forms available
on, App. C

Exclusive Distribution Agreement,
25:18

Exclusive Distribution and Supply
Agreement between Sonoma
Pharmaceuticals, Inc. and
Crown Laboratories, Inc., 25:8

Exclusive Software License and Dis-
tribution Agreement, Cranes
Software International Ltd. and
Systat Software, Inc., 25:6

HPGC Medical Co., Ltd. -Exclusive
distribution agreement between
HPGC Medical Co., Ltd. and
Wize Pharma Ltd., 25:2

Replicel Life Sciences Inc.-Distribu-
tion Agreement between
RepliCel Life Sciences Inc. and
MainPointe Pharmaceuticals,
LLC, 25:5

Sales Representative Agreement,
CTRCT Piestro Inc., 25:10

Sonoma Pharmaceuticals, Inc.-Exec-
utive license and distribution
agreement between Sonoma
Pharmaceuticals Inc. and EMS
S.A., 25:1

Structured Monitoring Products, Inc,
25:17
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FORUM SELECTION
Alternative dispute resolution distri-

bution contract clauses, 27:3
Distribution contract clauses, 17:28
Distribution contracts, 9:63, 9:69
International distribution agreements,

Belgium, 23:72
Termination decision, 3:7

FRAMING
Internet related issues, copyright

infringement, 10:6

FRANCE
International Distribution Agree-

ments (this index)

FRANCHISES
Distribution contract clauses, transfer

or assignment, 17:60
Distribution forms, 24:7
Distributorship versus franchise, 22:6
State franchise relationship laws,

22:4
Supplier-distributor disputes, 2:4

FRAUD
Distribution contract clauses,

noncontract claims, 17:73

FRAUD IN THE INDUCEMENT
Termination, 3:43, 18:36

FRAUDS, STATUTE OF
Distribution contract clauses, 17:16

to 17:25

FREQUENCY
Training distribution contract clauses,

30:6

FRUSTRATION OF PURPOSE
Termination, 18:41

FTC
Federal Trade Commission (FTC)

(this index)

FULL-LINE FORCING
Antitrust issues, 1:23, 20:44

FUNCTIONAL-AVAILABILITY
DEFENSE

Robinson-Patman Act, 11:26

FUNCTIONAL COMPETITION
Robinson-Patman Act, 12:10

FUNCTIONAL DISCOUNTS
Generally, 5:1 et seq.
Boise Cascade Case, 5:3 to 5:6
Commentary, 5:8
Inference of injury under Morton

Salt, 5:4
Injury under Morton Salt, inference

of, 5:4
Morton Salt, inference of injury

under, 5:4
Robinson-Patman Act, relation to,

5:5
Texaco Case, 5:2
White Industries Case, 5:7

FUTURE CONCERNS
Termination decision, 3:12

GAMBLING REGULATION
Internet related issues, 10:3

GEOGRAPHIC AND
FUNCTIONAL
COMPETITION

Robinson-Patman Act, 12:10

GERMANY
International Distribution Agree-

ments (this index)

GIVING PRODUCT AWAY
Distribution forms, 24:6

GLOBAL TECHNOLOGIES, LTD
Exclusive distribution, 25:13

GOOD CAUSE
Termination decision, 3:25 to 3:30

GOOD FAITH
Distribution contract clauses, 17:42

to 17:48
International distribution agreements,

manufacturer’s obligations,
23:36

Performance under contract, 17:46
Price, 17:47
Termination, 3:40, 18:37
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GOODWILL
International distribution agreements,

compensation, Germany, 23:88
Supplier-distributor disputes, 2:8

GOVERNMENT APPROVAL
International distribution agreements,

23:9

GPO PLUS, INC.
Designated Territory Distribution

Agreement between
SafeHandles LLC and GPO
Plus, Inc., 25:7

GRAMM-LEACH-BLILEY ACT
Internet Related Issues (this index)

GRAY MARKET GOODS
Generally, 19:1 et seq.
Checklist of Possible Legal Remedies

in a Gray Market Situation,
App. 19A

Contract and tort theories, 19:12
Contributory infringement, 19:11
Copyright, 19:9, 19:11
Customs service enforcement, 19:6
First sale doctrine, copyright, 19:10
Joinder, 19:13
Lanham Act

Section 42, 19:3
Section 43(c), dilution, 19:5
Sections 32(1) and 43(a), 19:4

Tariff Act
Section 337, 19:8
Section 526(c), 19:7
Section 526(a) and customs service

enforcement, 19:6
Tort theories, 19:12
Trademarks, App. 19B, 19:2 to 19:7

GREECE
International distribution agreements,

23:91

‘‘HARD EXCLUSIVE’’
Antitrust issues, 1:19
Territorial restrictions, 7:15

HAZARDOUS APPLICATIONS
International distribution agreements,

23:59

HIPAA (HEALTH INSURANCE
PORTABILITY AND
ACCOUNTABILITY ACT)

Internet related issues, 10:22

HORIZONTAL CUSTOMER
ALLOCATION

Customer restrictions, 8:15

HORIZONTAL RESTRAINTS
Dual distribution, 4:6

HPGC MEDICAL CO., LTD.
Exclusive distribution agreement

between HPGC Medical Co.,
Ltd. and Wize Pharma Ltd., 25:2

‘‘HUMAN BUSINESS’’
Counsel’s view of, 21:16

IMPLIED-IN-FACT CONTRACT
Distribution contract clauses, 17:7

IMPLIED WARRANTIES
Breach of warranty, distributor’s

liability for, 15:8 to 15:13
Distribution contract clauses, 35:5

IMPORT PERMISSIONS
International distribution agreements,

Russia, 23:113

‘‘IN CONNECTION WITH THE
RESALE BY THE BUYER’’

Robinson-Patman Act, 12:5

INDEFINITE TERM
AGREEMENTS

International distribution agreements,
23:42, 23:85

Termination, 18:6

INDEMNITY AND
INDEMNIFICATION

Breach of Warranty, Distributor’s
Liability for (this index)

Distribution Contract Clauses (this
index)

Distribution contracts, 9:50
In-house counsel, 21:54
Intellectual property distribution

contract clauses, 32:6
International distribution agreements,

23:68 to 23:70, 23:81
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INDEMNITY AND
INDEMNIFICATION—Cont’d

Products liability, 16:10

INDEPENDENCE
Resale price maintenance, pricing

independence, 6:3 to 6:12

INDEPENDENT CONTRACT
STATUS

Distribution contract clauses, 17:57

INDEPENDENT DISTRIBUTORS
Dual distribution, termination of,

4:12 to 4:14

INDIA
International distribution agreements,

23:92

INDIRECT PURCHASERS’
STANDING

Resale price maintenance, 6:24

INDUSTRY-SPECIFIC
LEGISLATION

Termination decision, 3:20, 3:22

INDUSTRY-SPECIFIC
TERMINATION
PROTECTION

Termination decision, 3:21

INFERENCE
Robinson-Patman Act, 11:18, 11:20

INFORMATION
International distribution agreements,

23:28, 23:33, 23:39

INFRINGEMENT
Contributory, copyright, 19:11

IN-HOUSE COUNSEL
Generally, 21:1 et seq.
Advertising franchises for sale, 21:82
Advisor to area franchisees, 21:33
Advisor to field personnel, 21:29
Arbitration, 21:57, 21:58
Area franchises

advisor to, 21:33
agreement structure, 21:87
negotiating franchise sales, 21:65

IN-HOUSE COUNSEL—Cont’d
Area licenses responsibilities, 21:32

to 21:34
Audits, 21:52
Bookkeeping, 21:50
Change in franchise systems, 21:88
Communication, 21:23, 21:28
Company compliance methods,

21:36 et seq.
Company franchise system training,

21:43
Compliance and enforcement

methods, in-house, 21:35 et seq.
Councils and associations, 21:83,

21:84
Counseling and opportunity to cure,

21:55
Cure, opportunity to, 21:55
Definition of standards, 21:46
Department functions, 21:19
Department operations, 21:20
Disclosure issues, negotiating

franchise sales, 21:69
Discrimination claims, negotiating

franchise sales, 21:70
Dispute resolution, 21:30, 21:57
Education of company personnel in

franchise system, 21:24
Enforcement, generally, 21:35 et

seq., 21:45 et seq.
Field personnel advisor, 21:29
Field representative visits, 21:51
Formal dispute resolution

mechanisms, 21:57
Franchisee councils and associations,

21:83, 21:84
Indemnification, 21:54
Individual unit franchise structure,

21:86
Internet/intranet legal information,

21:37
Investigation supervision, 21:25
Legal advice, 21:44
Legal department role, generally,

21:17 et seq.
Legal seminars, 21:40
Legislation monitoring, 21:26
Licenses responsibilities, 21:32 to

21:34
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IN-HOUSE COUNSEL—Cont’d
Litigation, 21:57
Litigation supervision, 21:25
Management advisor, 21:23
Mandatory negotiations, negotiating

franchise sales, 21:68
Manuals, 21:38, 21:39
Mediation, 21:57, 21:59
‘‘Mission’’ of legal department, 21:18
Negotiating franchise sales

generally, 21:64 to 21:71
area franchises, 21:65
disclosure issues, 21:69
discrimination claims, 21:70
legal considerations, 21:67 to

21:70
mandatory negotiations, 21:68
registration and disclosure issues,

21:69
standard unit franchise agreements,

21:66
Nonrenewal. Termination and nonre-

newal, below
Nontermination related contractual

rights, 21:56
Operational reviews, 21:53
Operations manuals, 21:39
Opportunity to cure, 21:55
Organization of, 21:21
Perspective of, 21:1 et seq.
Philosophical approaches in franchis-

ing, 21:4 et seq.
Qualification process, 21:48
Registration, negotiating franchise

sales, 21:69
Regulatory requirements responsibili-

ties, 21:31
Responsibilities with respect to unit

franchises, generally, 21:22 et
seq.

Restraints, termination and nonre-
newal, 21:78

Restrictions on enforcement, 21:63
Reviews, operational, 21:53
Role and organization of, generally,

21:17 et seq.
Sales. Negotiating franchise sales,

above
Seminars, 21:40

IN-HOUSE COUNSEL—Cont’d
Settlement agreements, 21:60
7-Eleven’s experience, 21:72, 21:79,

21:80, 21:83
Standards, definition of, 21:46
Structuring the franchise relationship

generally, 21:85 to 21:88
area licenses or franchises agree-

ment structure, 21:87
change in franchise systems, 21:88
individual unit franchise structure,

21:86
Supervision of litigation and

investigation, 21:25
Systems or operations manuals,

21:39
Termination and nonrenewal

generally, 21:61, 21:62, 21:75 to
21:81

restraints, 21:78
7-Eleven system, 21:79, 21:80
three-tier analysis, 21:76

Three-tier analysis, termination and
nonrenewal, 21:76

Trade associations, 21:27
Training, 21:40 to 21:43, 21:49
Transfer of franchises, 21:72 to

21:74
Updates, general system or legal

climate, 21:34

INJUNCTIVE RELIEF
Supplier-distributor disputes, motions

for preliminary injunction, 2:27
Termination, 3:54, 18:25

INJURY TO COMPETITION
Robinson-Patman Act, 11:12 to 11:16

INSPECTION
Defective product distribution

contract clauses, 33:2
Products liability, duty to test and

inspect, 16:5

INSURANCE
Termination decision

generally, 18:22
antitrust insurance, 3:15
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INTEGRATION CLAUSES
Termination decision, 3:9

INTELLECTUAL PROPERTY
Copyrights (this index)
Distribution Contract Clauses (this

index)
Indemnification clauses, 36:6
Marketing clauses, App. A, 38:5
Trademarks (this index)

INTERACTIVE STRENGTH INC
Exclusive distribution agreement,

2024, 25:23

INTERBRAND COMPETITION
Customer restrictions, 8:4, 8:9, 8:10

INTERFERENCE, TORTIOUS
Termination, 18:30

INTERNATIONAL DISTRIBUTION
AGREEMENTS

Generally, 23:1 et seq.
Advertising, 23:24, 23:40
After sales service, 23:53
Algeria, 23:60
Amount of indemnity, Belgium,

23:69
Anti-bribery, 23:35
Anti-corruption, 23:35
Antitrust rules, 23:51
Approval, government, 23:9
Argentina, 23:62
Assignment, 23:11
Australia, 23:63
Austria, 23:64
Automatic termination, 23:43
Battle of the forms, 23:54
Belgium

generally, 23:65 to 23:72
amount of indemnity, 23:69
choice between notice and

indemnity, 23:68
choice-of-law clause, 23:72
definition, 23:65
forum selection clauses, 23:72
indemnity, 23:68 to 23:70
notice, 23:68
notice period, 23:67

INTERNATIONAL DISTRIBUTION
AGREEMENTS—Cont’d

Belgium—Cont’d
renewal of agreement, 23:71
special indemnity, 23:70
termination, 23:66
time, notice, 23:67

Brazil, 23:73
Checklists, 26:2, 26:3
Chile, 23:74
Choice between notice and

indemnity, Belgium, 23:68
Choice of distributor, exporting costs,

and after sales service, 23:53
Choice of law

generally, 23:19
Belgium, 23:72
Germany, 23:89
Japan, 23:103
Poland, 23:109

Commencement of agreement, 23:12
Commercial information and techni-

cal assistance, 23:39
Compensation

Denmark, 23:78
Germany, goodwill, 23:88
Spain, unilateral termination,

23:120
termination of distributorship,

23:46
United Kingdom, 23:127

Competition rules, 23:51, 23:90
Conditions of sale, 23:26
Confidential and proprietary informa-

tion, 23:33
Continuation of fixed-term agree-

ments, 23:52
Contractual territory, 23:14
Controlling language, 23:7
Costs, exporting, 23:53
Covenant not to compete, Germany,

23:90
Currency regulations, Poland, 23:108
Damages, 23:97, 23:121
Definitions, 23:1, 23:6, 23:65,

23:100
Delivery of products, manufacturer’s

obligations, 23:37
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INTERNATIONAL DISTRIBUTION
AGREEMENTS—Cont’d

Denmark, 23:75 to 23:78
Directives and protection of interests,

23:20
Distribution agreements according to

specific country laws, 23:60 et
seq.

Duty to provide information, 23:28
Economic sanctions, 23:128
EU issues, 23:51, 23:99
Exclusion of power to represent, 23:8
Exclusivity

contractual products, 23:13
France, exclusive distributorship

agreements, 23:83, 23:84
manufacturer’s obligations, 23:38
purchase clauses, 23:29

Exhibitions and trade fairs, 23:25
Expiry of agreement, 23:12
Exporting costs, 23:53
Fair trade regulation, Japan, 23:101
Fixed-term agreements, 23:41, 23:52
Forum selection clauses, Belgium,

23:72
France

generally, 23:79 to 23:85
exclusive distributorship agree-

ments, 23:83, 23:84
form of contract, 23:80
indefinite term agreement, 23:85
indemnification, 23:81
taxation of foreign companies,

23:82
termination of exclusive

distributorship agreement,
23:84

term of agreement, 23:85
General contract provisions

generally, 23:2 to 23:19
approval, government, 23:9
assignment, 23:11
choice-of-law clauses, 23:19
commencement of agreement,

23:12
contractual territory, 23:14
controlling language, 23:7
definitions, 23:6

INTERNATIONAL DISTRIBUTION
AGREEMENTS—Cont’d

General contract provisions—Cont’d
exclusion of power to represent,

23:8
exclusivity of contractual products,

23:13
expiry of agreement, 23:12
government approval, 23:9
liability, limitation of, 23:16
limitation of liability, 23:16
local law updates, 23:18
parties to agreement, 23:5
power to represent, exclusion of,

23:8
registration and government

approval, 23:9
renegotiation of terms, 23:17
representation, exclusion of power

for, 23:8
term of agreement, 23:12
terms of sales, 23:10
territory, contractual, 23:14
title of agreement, 23:4
warranty, 23:15
written form, 23:3

Germany
generally, 23:86 to 23:90
choice of law, 23:89
compensation for goodwill, 23:88
competition, covenant not to

compete, 23:90
covenant not to compete, 23:90
goodwill, compensation for, 23:88
notice of termination, 23:87
termination, 23:87

Good faith, manufacturer’s obliga-
tions, 23:36

Goodwill, compensation, Germany,
23:88

Government approval, 23:9
Greece, 23:91
Hazardous applications, 23:59
Import permissions, Russia, 23:113
Indefinite term agreements, 23:42,

23:85
Indemnity, 23:68 to 23:70, 23:81
India, 23:92
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INTERNATIONAL DISTRIBUTION
AGREEMENTS—Cont’d

Information, 23:28, 23:33, 23:39
Inventory, 23:34
Israel, 23:93
Italy

generally, 23:94 to 23:99
damages, 23:97
EU Bloc exemption, 23:99
notice of termination, 23:96
taxation of foreign companies,

23:98
termination, 23:95, 23:96

Japan
generally, 23:100 to 23:103
choice of law, 23:103
definition, 23:100
fair trade regulation, 23:101
termination, 23:102

Liability, 23:16, 23:55
Licenses, Russia, 23:113
Limitation of actions, 23:58
Limitation of liability, 23:16
Local law updates, 23:18
Manufacturer overinvolvement,

23:56
Manufacturer’s obligations

generally, 23:36 to 23:40
advertising materials, 23:40
commercial information and

technical assistance, 23:39
delivery of products, 23:37
exclusivity, 23:38
good faith, 23:36
information, commercial, 23:39
technical assistance, 23:39

Manufacturer’s trademarks, use of,
23:32

Mexico, 23:104
Minimum quantity purchases, 23:23
Mixed agency/distribution agree-

ments, 23:57
Nationality of distributor, 23:48
Netherlands, 23:105
Network, establishment of, 23:21
Noncompetition clauses, 23:30
Notice

Belgium, 23:67, 23:68

INTERNATIONAL DISTRIBUTION
AGREEMENTS—Cont’d

Notice—Cont’d
Denmark, 23:77
Germany, 23:87
Italy, 23:96
termination of distributorship,

23:44, 23:45, 23:77, 23:87,
23:96

Obligations
manufacturer’s obligations, above
rights and obligations of distribu-

tor, below
Overinvolvement by manufacturer,

23:56
Parties to agreement, 23:5
People’s Republic of China, 23:106
Pitfalls of distribution agreements

generally, 23:47 to 23:60
after sales service, 23:53
antitrust rules, 23:51
battle of the forms, 23:54
choice of distributor, exporting

costs, and after sales service,
23:53

clauses against public policy,
23:47

competition rules, 23:51
continuation of fixed-term agree-

ments, 23:52
costs, exporting, 23:53
EU competition rules, 23:51
exporting costs, 23:53
fixed-term agreements, continua-

tion of, 23:52
hazardous applications, 23:59
liability, precontractual, 23:55
limitation of actions, 23:58
manufacturer overinvolvement,

23:56
mixed agency/distribution agree-

ments, 23:57
nationality of distributor, 23:48
overinvolvement by manufacturer,

23:56
precontractual liability, 23:55
protection of distributor, 23:49
public policy, clauses against,

23:47
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INTERNATIONAL DISTRIBUTION
AGREEMENTS—Cont’d

Pitfalls of distribution agreements
—Cont’d

registration of trademark, 23:50
Sales of Goods Convention, United

Nations, 23:60
service, after sales, 23:53
statute of limitations, 23:58
trademark registration, 23:50
United Nations Sales of Goods

Convention, 23:60
U.S. antitrust rules, 23:51

Poland, 23:107 to 23:109
Portugal, 23:110
Power to represent, exclusion of,

23:8
Precontractual liability, 23:55
Price-fixing, 23:27
Promotion of sales, 23:21
Proprietary information, 23:33
Proprietary property rights, 23:31
Protection of distributor, 23:49
Protection of interests, 23:20
Public policy, clauses against, 23:47
Registration, 23:9, 23:50, 23:112
Renegotiation of terms, 23:17
Renewal of agreement, Belgium,

23:71
Representation, exclusion of power

for, 23:8
Rights and obligations of distributor

generally, 23:20 to 23:34
advertising, 23:24
clauses, exclusivity of purchase,

23:29
clauses, noncompetition, 23:30
conditions of sale, 23:26
confidential and proprietary infor-

mation, 23:33
directives and protection of

interests, 23:20
duty to provide information, 23:28
exclusivity of purchase clauses,

23:29
exhibitions and trade fairs, 23:25
information, confidential and pro-

prietary, 23:33

INTERNATIONAL DISTRIBUTION
AGREEMENTS—Cont’d

Rights and obligations of distributor
—Cont’d

information, duty to provide, 23:28
inventory, 23:34
manufacturer’s trademarks, use of,

23:32
minimum quantity purchases,

23:23
network, establishment of, 23:21
noncompetition clauses, 23:30
price-fixing, 23:27
promotion of sales, 23:21
proprietary information, 23:33
proprietary property rights, 23:31
protection of interests, 23:20
stock of products, 23:34
subdistributors, 23:22
trade fairs, 23:25
trademarks of manufacturer, use

of, 23:32
Russia, 23:111 to 23:114
Sales of Goods Convention, United

Nations, 23:60
Sanctions, economic sanctions,

23:128
Saudi Arabia, 23:115
Service, after sales, 23:53
South Africa, 23:116
Spain

generally, 23:117 to 23:121
compensation for unilateral

termination, 23:120
damages, 23:121
special requirements, 23:118
termination, 23:119, 23:120
unilateral termination, compensa-

tion for, 23:120
Special indemnity, Belgium, 23:70
Special requirements, Spain, 23:118
Statute of limitations, 23:58
Stock of products, 23:34
Subdistributors, 23:22
Sweden, 23:122
Switzerland, 23:123
Taiwan, 23:124
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INTERNATIONAL DISTRIBUTION
AGREEMENTS—Cont’d

Taxation of foreign companies,
23:82, 23:98

Technical assistance, manufacturer’s
obligations, 23:39

Termination of distributorship
generally, 23:41 to 23:46
automatic termination, 23:43
Belgium, 23:66
compensation, 23:46
Denmark, 23:76, 23:77
exclusive distributorship agree-

ment, France, 23:84
fixed-term agreements, 23:41
France, 23:84
Germany, 23:87
indefinite term agreements, 23:42
Italy, 23:95, 23:96
Japan, 23:102
notice, 23:44, 23:45, 23:77, 23:87,

23:96
Russia, 23:114
Spain, 23:119, 23:120
United Kingdom, 23:126

Term of agreement, 23:12, 23:85
Terms of sales, 23:10
Territory, contractual, 23:14
Time for notice, Belgium, 23:67
Title of agreement, 23:4
Trade fairs, 23:25
Trademarks, 23:32, 23:50
Unilateral termination, Spain, 23:120
United Kingdom

generally, 23:125 to 23:127
compensation, 23:127
termination, 23:126

United Nations Sales of Goods
Convention, 23:60

U.S. antitrust rules, 23:51
Warranty, 23:15
Written form, 23:3

INTERNET RELATED ISSUES
Generally, 10:1 et seq.
Antitrust issues, Internet distribution,

1:42
Applicable law, 10:4
Balancing privacy and security, 10:24

INTERNET RELATED ISSUES
—Cont’d

Children’s personal information
(COPPA), 10:17

Clickwrap, enforceability of licenses,
10:27

Communications Decency Act, 10:7
Copyright infringement

generally, 10:5
deep linking, 10:6
framing, 10:6
thumbnails, 10:6

Copyright issues, generally, 10:1 et
seq.

Copyright misuse, 10:29, 10:30
Deep linking, copyright infringement,

10:6
Defamation, 10:7
Distribution contracts, 9:49
Enforcement

Federal Trade Commission, 10:15
shrinkwrap and clickwrap licenses,

10:27
European Community Directive,

privacy, 10:13
Federal Trade Commission. Privacy,

below
Financial services, Gramm-Leach-

Bliley Act. Privacy, below
Framing, copyright infringement,

10:6
Gambling regulation, 10:3
Gramm-Leach-Bliley Act. Privacy,

below
Health Insurance Portability and

Accountability Act, medical
records, 10:22

HIPAA, medical records, 10:22
In-house counsel, legal information,

21:37
Internet access for persons with dis-

abilities, 10:25
Jurisdiction

generally, 10:2
regulation of gambling, 10:3

Liability, 10:1 et seq.
Licenses, use instead of sales, 10:28
Loss of trade secrets by mass distri-

bution, 10:26
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INTERNET RELATED ISSUES
—Cont’d

Mass distribution, loss of trade
secrets, 10:26

Mass market software issues
enforceability, shrinkwrap and

clickwrap licenses, 10:27
loss of trade secrets by mass distri-

bution, 10:26
use of licenses instead of sales,

10:28
Medical records, HIPAA, 10:22
Multiple laws, 10:1
Persons with disabilities, Internet

access, 10:25
Preemption of trade secrets, 10:29,

10:31
Privacy

generally, 10:12
balancing privacy and security,

10:24
children’s personal information

(COPPA), 10:17
enforcement, Federal Trade Com-

mission, 10:15
European Community Directive,

10:13
Federal Trade Commission

enforcement
financial services, Gramm-

Leach-Bliley Act, 10:19
U.S. Online Privacy Regulation,

10:15
Federal Trade Commission regula-

tion, U.S. Online Privacy
Regulation, 10:14

financial services, Gramm-Leach-
Bliley Act

Federal Trade Commission
enforcement, 10:19

privacy regulation, 10:18
safeguards rule, 10:20
Securities and Exchange Com-

mission proposed amend-
ments, 10:21

Gramm-Leach-Bliley Act.
Financial services, Gramm-
Leach-Bliley Act, above this
group

INTERNET RELATED ISSUES
—Cont’d

Privacy—Cont’d
medical records, HIPAA, 10:22
privacy regulation, Gramm-Leach-

Bliley Act, 10:18
safeguards rule, Gramm-Leach-

Bliley Act, 10:20
Securities and Exchange Commis-

sion proposed amendments,
Gramm-Leach-Bliley Act,
10:21

state privacy protection, U.S.
Online Privacy Regulation,
10:16

U.S. Online Privacy Regulation
enforcement, Federal Trade

Commission, 10:15
Federal Trade Commission

enforcement actions and
developments, 10:15

Federal Trade Commission
regulation, 10:14

recent FTC enforcement actions
and developments, 10:15

state privacy protection, 10:16
workplace privacy, 10:23

Regulation of gambling, 10:3
Regulation of spam, 10:9
Safeguards rule, Gramm-Leach-

Bliley Act, 10:20
Sales, software licenses used instead

of, 10:28
Securities and Exchange Commission

proposed amendments, Gramm-
Leach-Bliley Act, 10:21

Shrinkwrap, enforceability of licen-
ses, 10:27

Spam regulation, 10:9
Spyware, 10:10
State privacy protection, 10:16
Territorial restrictions, 7:20
Thumbnails, copyright infringement,

10:6
Tort issues, generally, 10:1 et seq.
Trademark infringement, 10:8
Trade secrets

loss by mass distribution, 10:26
preemption, 10:29, 10:31
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INTERNET RELATED ISSUES
—Cont’d

Trespass, 10:11
U.S. Online Privacy Regulation.

Privacy, above
Workplace privacy, 10:23

INTERVENING EVENTS
Bankruptcy’s effect on termination,

14:14

INTRABRAND COMPETITION
Customer restrictions, 8:7

INVENTORY
Distribution contracts, termination,

repurchase of inventory, 9:61
International distribution agreements,

23:34
Repurchase of Inventory (this

index)

INVENTORY REPURCHASE
Termination, 18:20

INVESTIGATION
In-house counsel, 21:25

IPSO FACTO CLAUSE
Bankruptcy’s effect on termination,

14:16

IR-MED INC.
Distribution and License Agreement,

25:19

IRREPARABLE INJURY
Distribution contracts, restrictions on

competition, 9:44

ISRAEL
International distribution agreements,

23:93

ITALY
International Distribution Agree-

ments (this index)

JAPAN
International Distribution Agree-

ments (this index)

JOINDER
Gray market goods, 19:13

JOINT VENTURE
Distribution forms, 24:5

JURISDICTION
Distribution contract clauses, 17:27
Internet related issues, 10:2, 10:3
Products liability, use of distribution

to establish jurisdiction over
manufacturer, 16:12

KNOWLEDGE
Philosophical approaches in franchis-

ing, 21:9

LACK OF APPEAL
Distribution contracts, arbitration,

9:68

LACK OF DISCOVERY
Distribution contracts, arbitration,

9:65

LANHAM ACT
Gray market goods, 19:3 to 19:5

LEAST FAVORED CHOICE OF
FORUM CLAUSE

Alternative dispute resolution distri-
bution contract clauses, 27:3

LEGISLATIVE REACTION
Termination decision, choice of law

provisions, 3:6

LIABILITY
Breach of Warranty, Distributor’s

Liability for (this index)
Distribution contract clauses, 17:56
International distribution agreements,

23:16, 23:55
Internet related issues, 10:1 et seq.
Termination decision, 3:31

LICENSES
Exclusive Software License and Dis-

tribution Agreement, Cranes
Software International Ltd. and
Systat Software, Inc., 36:5

Indemnification distribution contract
clauses, 36:5

International distribution agreements,
Russia, 23:113

Internet related issues, 10:28
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‘‘LIFETIME DISTRIBUTORSHIP’’
Distribution contract clauses, 17:13

‘‘LIKE GRADE AND QUALITY’’
Robinson-Patman Act, 11:10

LIMITATION OF ACTIONS
Statute of Limitations (this index)

LIMITATION OF LIABILITY
International distribution agreements,

23:16

LIMITATION OF REMEDIES
Breach of warranty, distributor’s

liability for, 15:5
Termination decision, 3:10
Warranty disclaimer and remedy

limitation distribution contract
clauses, 35:6 to 35:9

LIMITATION OF WARRANTIES
Distribution contracts, 9:50

LIMITATIONS, CONTRACTS
Breach of warranty, effect of

contractual limitations on
indemnity between
manufacturer and dealer, 15:13

LIMITED WARRANTY
Warranty disclaimer and remedy

limitation distribution contract
clauses, 35:2

LIQUIDATED DAMAGES
Case example, 17:72
Distribution contract clauses, 17:69

to 17:72
Law, 17:70
Questions and answers, 17:71

LITIGATION
In-house counsel, 21:25, 21:57
Supplier-distributor disputes, prepa-

ration in contract, 2:17

‘‘LITTLE FTC’’ACTS
Termination decision, 3:32 to 3:33

LOCAL LAW UPDATES
International distribution agreements,

23:18

LOCATION CLAUSES
Antitrust issues, 1:15, 20:28
Territorial restrictions, 7:13, 7:14

LOCATION OF TERRITORY
Distribution contracts, 9:33

LOSS OF TRADE SECRETS
Internet related issues, 10:26

LOST PROFITS
Termination, damages, 18:47

MAINPOINTE
PHARMACEUTICALS

Distribution Agreement between
RepliCel Life Sciences Inc. and
MainPointe Pharmaceuticals,
LLC, 25:5

MANUALS
In-house counsel, 21:38, 21:39
Termination, 18:15

MANUFACTURER
OVERINVOLVEMENT

International distribution agreements,
23:56

MANUFACTURERS DUTIES AND
OBLIGATIONS

Distribution contract clauses, 17:55
International Distribution Agree-

ments (this index)

MANUFACTURER’S
TRADEMARKS

International distribution agreements,
23:32

MAPS
Resale price maintenance, 6:9

MARKET DEFINITION
Resale price maintenance, 6:17

MARKETING
Advertising (this index)
Distribution Contract Clauses (this

index)
Distribution contracts, state franchise

laws, 9:25
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MARKET POWER
Antitrust issues, tying arrangements,

20:41

MARKET SHARE OF SUPPLIER
Customer restrictions, 8:3

MARKET WITHDRAWAL
Termination decision, 3:29

MASS DISTRIBUTION
Internet related issues, 10:26

MASS MARKET SOFTWARE
Internet Related Issues (this index)

MATERIALS
Training distribution contract clauses,

30:4

MEDIATION
In-house counsel, 21:57, 21:59

MEDICAL PRODUCT
Indemnification distribution contract

clauses, 36:3

MEDICAL RECORDS
Internet related issues, 10:22

MED-X INC.
Forms, 25:21

distribution contracts
Distribution Agreement, 25:21

MEETING COMPETITION
Robinson-Patman Act, 11:24

MEMORIALIZATION OF
EVIDENCE

Supplier-distributor disputes, 2:28

MERCHANTABILITY WARRANTY
Breach, liability when both

manufacturer and dealer breach,
15:12

MERCHANT’S EXCEPTION
Distribution contract clauses, 17:18

MEXICO
International distribution agreements,

23:104

MINIMUM ADVERTISING
PROGRAMS

Antitrust issues, 1:10, 20:18

MINIMUM QUANTITY
PURCHASES

International distribution agreements,
23:23

MINNESOTA FRANCHISE ACT
Termination decision, 3:19

MISAPPROPRIATION OF GOOD
WILL

Termination, 18:31

MISREPRESENTATIONS
Distribution contract clauses, 17:14

MISSED QUOTAS
Termination, 18:12

MIXED AGENCY/DISTRIBUTION
AGREEMENTS

International distribution agreements,
23:57

MIXED CONTRACTS
Distribution contract clauses,

Uniform Commercial Code,
17:64 to 17:67

MONOPOLIZATION
Dual Distribution (this index)

MORTON SALT
Functional discounts, inference of

injury, 5:4
Robinson-Patman Act, 11:18

MOTIONS FOR PRELIMINARY
INJUNCTION

Supplier-distributor disputes, 2:27

MULTIPLE LAWS
Internet related issues, 10:1

MULTIPLE PRODUCT FORM
Robinson-Patman Act, 11:37

MUTUALITY OF OBLIGATION
Distribution contract clauses, 17:8

DISTRIBUTION COUNSELING

Index-34



NATIONAL ACCOUNT
PROGRAMS

Antitrust issues, 1:38, 20:20
Customer restrictions, 8:14 to 8:16
Resale price maintenance, 6:7

NATIONALITY OF DISTRIBUTOR
International distribution agreements,

23:48

NEGLIGENCE
Products Liability (this index)

NEGOTIATING FRANCHISE
SALES

In-House Counsel (this index)

NETHERLANDS
International distribution agreements,

23:105

NETWORK ESTABLISHMENT
International distribution agreements,

23:21

NONCOMPETITION
Distribution contracts, termination,

9:60
International distribution agreements,

23:30
Termination decision, noncompete

clauses, 3:11

NONCONTRACT CLAIMS
Distribution contract clauses

fraud, 17:73
prevention doctrine, 17:77
tortious interference, 17:78
unfair trade practices, 17:74
unjust enrichment, 17:76

NONINTERCHANGEABLE
GOODS

Dual distribution, refusal to deal in,
4:11

NONMANUFACTURING
DISTRIBUTOR

Breach of warranty, distributor’s
liability for, 15:15

NONPRICE RESTRAINTS
Customer restrictions, vertical

restraints, 8:15

NONPRICE RESTRAINTS—Cont’d
Dual distribution, 4:5 to 4:7

NONPRICE VERTICAL
RESTRAINTS

Supplier-distributor disputes, 2:7

NONRENEWAL
Distribution contracts, state franchise

laws, 9:18
In-House Counsel (this index)

NOTICE
Abrupt termination, dangers, 18:5
Distribution contracts, termination,

9:59
International Distribution Agree-

ments (this index)
Supplier-distributor disputes, 2:20,

2:23
Termination, 9:59, 18:3, 18:5, 18:18

‘‘NOT INSUBSTANTIAL’’
AMOUNT OF COMMERCE

Antitrust issues, tying arrangements,
20:42

NULLIFICATION
Termination, 18:16

OBLIGATIONS
Distribution contracts, 9:48, 17:8
International Distribution Agree-

ments (this index)

OPERATIONAL EFFICIENCY
FOCUS

Philosophical approaches in franchis-
ing, 21:8

OPPORTUNITY TO CURE
Supplier-distributor disputes, 2:20

ORAL AGREEMENTS
Distribution contracts, written versus,

9:2 to 9:4

ORAL DISTRIBUTORSHIP
Distribution contract clauses, 17:12

ORAL MISREPRESENTATIONS
Distribution contract clauses, 17:14

ORAL PROMISES
Distribution contracts, 17:11 to 17:15
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OVERINVOLVEMENT BY
MANUFACTURER

International distribution agreements,
23:56

OWNERSHIP
Distribution contracts, termination,

ownership changes, 9:56
Intellectual property distribution

contract clauses, 32:3

PAPER CHASE
Supplier-distributor disputes, 2:21

PAROL EVIDENCE
Termination decision, 3:38

PARTIES TO AGREEMENT
International distribution agreements,

23:5

‘‘PARTNERSHIP’’
Counsel’s view of, 21:15

PART PERFORMANCES
Distribution contract clauses, 17:22

PASS-OVER ARRANGEMENTS
Antitrust issues, 1:18, 20:30

PAYMENTS TO SUPPLIER
Supplier-distributor disputes, form of,

2:3

PAYMENT TERMS
Distribution contracts, 9:35

PEOPLE’S REPUBLIC OF CHINA
International distribution agreements,

23:106

PERFORMANCE
Statute of frauds, part performances,

17:22

PERFORMANCE STANDARDS
Distribution contracts, termination,

9:54
Termination, 3:26, 18:9

PERMISSIONS
Distribution contracts, 9:34

PER SE OFFENSES
Antitrust issues, 20:37

PER SE OFFENSES—Cont’d
Resale price maintenance, 6:2
Robinson-Patman Act, 12:2

PERSONAL INJURIES
Products Liability (this index)

PERSONS WITH DISABILITIES
Internet related issues, 10:25

PERSUASION
Antitrust issues, 1:6
Resale price maintenance, 6:16

PETITIONS
Bankruptcy’s effect on termination,

14:13 to 14:16

PETVIVO HOLDINGS INC.
Distribution agreement between

PetVivo Holdings Inc., 25:28
Distribution agreement PetVivo

Holdings Inc., 25:27

PHASEOUT
Termination, 18:13 to 18:16

PHILOSOPHICAL APPROACHES
IN FRANCHISING

Counsel’s view of, 21:4 et seq.

PIONEER CASE
Resale price maintenance, 6:10

PITFALLS OF DISTRIBUTION
AGREEMENTS

International Distribution Agree-
ments (this index)

POLAND
International distribution agreements,

23:107 to 23:109

PORTUGAL
International distribution agreements,

23:110

POWER TO REPRESENT
International distribution agreements,

23:8

PRECONTRACTUAL LIABILITY
International distribution agreements,

23:55
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PREDATORY PRICING
Resale price maintenance, 6:19, 6:20
Robinson-Patman Act, 11:14

‘‘PREDOMINANT FACTOR’’ TEST
Distribution contract clauses, 17:65

PREEMPTION
Bankruptcy, 14:26
Trade secrets, internet related issues,

10:29, 10:31

PREEXISTING AGREEMENTS
Termination decision, 3:24

PRELIMINARY INJUNCTIONS
Supplier-distributor disputes, 2:27
Termination, 18:25

PRELIMINARY RELIEF
Distribution contracts, arbitration,

9:66

PRELITIGATION REQUIREMENT
Alternative dispute resolution distri-

bution contract clauses, 27:5

PREVENTION DOCTRINE
Distribution contract clauses,

noncontract claims, 17:77

PRICE DISCRIMINATION
Antitrust issues, 1:33
Robinson-Patman Act (this index)

PRICE-FIXING
International distribution agreements,

23:27

PRICE MAINTENANCE
Resale Price Maintenance (this

index)

PRICE RESTRICTIONS
Antitrust issues, 1:5 to 1:8

PRICE SQUEEZING
Dual distribution, 4:15 to 4:17

PRICING
Distribution Contract Clauses (this

index)
Distribution contracts, 9:35
Dual distribution, price squeezing,

4:15 to 4:17

PRICING—Cont’d
Functional Discounts (this index)
Price-Fixing (this index)
Resale Price Maintenance (this

index)
Robinson-Patman Act, 11:14

PRICING INDEPENDENCE
Resale price maintenance, 6:3 to

6:12

PRICING POLICIES
Antitrust issues, 1:12, 20:21

PRIMARY LEVEL COMPETITION
Robinson-Patman Act (this index)

PRIMARY RESPONSIBILITY
AREAS

Antitrust issues, 1:16, 20:29
Territorial restrictions, 7:9

PRIVACY
Internet Related Issues (this index)

PRODUCT DEFINITIONS
Distribution contracts, 9:32

PRODUCT RESTRICTIONS
Antitrust issues, 1:20 to 1:24

PRODUCTS LIABILITY
Generally, 16:1 et seq.
Breach of warranty, 16:2
Causation, negligence, 16:3.50
Contribution, 16:10
Customer restrictions, products

liability protection, 8:11
Defenses to negligence, 16:6
Defenses to strict liability, 16:9
Duty to test and inspect, 16:5
Duty to warn, 16:4
Elements of strict liability, 16:8
Indemnity, 16:10
Inspection, duty to test, 16:5
Jurisdiction over manufacturer, use of

distribution to establish, 16:12
Negligence, generally, 16:3 to 16:6
Strict liability, 16:7 to 16:9
Testing, duty to test, 16:5
Warn, duty to, 16:4
Warranty, breach of, 16:2
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PROFIT PASS-OVERS
Antitrust issues, 1:18, 20:30
Territorial restrictions, 7:11

PROMISSORY ESTOPPEL
Statute of frauds, 17:25
Termination, 18:33

PROMOTIONAL PROGRAMS
Antitrust issues, 1:11, 20:19
Marketing distribution contract

clauses, promotional materials,
38:4

Resale price maintenance, 6:5 to 6:11
Robinson-Patman Act, 12:4

‘‘PROMOTIONAL SERVICE OR
FACILITY’’ REQUIREMENT

Robinson-Patman Act, 12:13

PROMOTION OF SALES
International distribution agreements,

23:21

PROPRIETARY INFORMATION
International distribution agreements,

23:33

PROPRIETARY PROPERTY
RIGHTS

International distribution agreements,
23:31

PROSPECTIVE CONTRACTUAL
RELATIONSHIPS

Termination decision, tortious
interference, 3:46

PROSPECTIVE DISTRIBUTOR
Distribution contract clauses, rejec-

tion, 17:9

PROTECTION OF DISTRIBUTOR
International distribution agreements,

23:49

PROTECTION OF INTERESTS
International distribution agreements,

23:20

PUBLICITY
Marketing distribution contract

clauses, 38:2

PUBLIC POLICY
International distribution agreements,

clauses against, 23:47

PUNITIVE DAMAGES
Distribution contracts, arbitration,

9:67
Termination, 18:48

PURCHASE ORDERS
Distribution contracts, oral promises,

17:15

QUALIFICATION PROCESS
In-house counsel, 21:48

‘‘QUALITATIVE
SUBSTANTIALITY’’ TEST

Antitrust issues, 1:41, 20:34

QUALITY FRANCHISEES
Philosophical approaches in franchis-

ing, 21:7

‘‘QUANTITATIVE
SUBSTANTIALITY’’
STANDARD

Antitrust issues, 1:40, 20:33

QUANTUM MERUIT
Termination, 18:29

QUOTA-BASED TERMINATION
AND RENEWALS

Generally, 18:12
Supplier-distributor disputes, 2:6

RACKETEER INFLUENCED
CORRUPT ORGANIZATIONS
ACT (RICO ACT)

Antitrust issues, 1:42.50

RAIDING EMPLOYEES OF
DISTRIBUTOR

Generally, 13:1 to 13:5

REASONABLENESS
Distribution contracts, restrictions on

competition, 9:40
Termination, reasonable notice, 18:3

‘‘REASONABLE TOTALITY OF
THE CIRCUMSTANCES’’
TEST

Distribution contract clauses, 17:64
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RECALLS
Defective product distribution

contract clauses, 33:4

RECIPROCITY
Antitrust issues, 1:31, 20:45

RECORD RETENTION
Audit distribution contract clauses,

29:4
Distribution contract clauses, 17:54

RECOUPMENT
Distribution contracts, 9:7
Termination, 3:42, 18:17 to 18:20

RECOVERY CAP
Warranty disclaimer and remedy

limitation distribution contract
clauses, 35:8

REFUSALS TO DEAL
Antitrust issues, 20:46
Dual distribution, 4:11

REGISTRATION
In-house counsel, 21:69
International distribution agreements,

23:9, 23:50, 23:112
State laws, 22:3

REGULATED INDUSTRY
Dual distribution, price squeezing in,

4:17

REJECTION
Bankruptcy’s effect on termination,

14:20
Distribution contract clauses, pro-

spective distributor rejection,
17:9

RELEASES
Termination, 18:23

RELIEF FROM STAY
Bankruptcy’s effect on termination,

14:6

REMEDIES
Confidentiality and disclosure

clauses, 28:7
Exclusivity clauses, 31:5

REMEDY LIMITATIONS
Limitation of Remedies (this index)

REMOTE BUYERS
Breach of warranty, distributor’s

liability for, 15:5

RENEGOTIATION OF TERMS
International distribution agreements,

23:17

RENEWAL
Distribution contracts, state franchise

laws, 9:18
International distribution agreements,

Belgium, 23:71
Supplier-distributor disputes, quota-

based renewals, 2:6

REPAIR OR REPLACEMENT
Warranty disclaimer and remedy

limitation distribution contract
clauses, 35:7

REPLICEL LIFE SCIENCES INC.
Distribution Agreement between

RepliCel Life Sciences Inc. and
MainPointe Pharmaceuticals,
LLC, 25:5

REPORTING RESPONSIBILITIES
Distribution contracts, 9:37

REPRESENTATION
International distribution agreements,

23:8
Territorial restrictions, adequate rep-

resentation, 7:10

REPURCHASE OF INVENTORY
Distribution contracts, termination,

9:61
Termination, 18:20

REPUTATION
Supplier-distributor disputes, 2:8

REQUIRED CUSTOMER
SIGNATURE FORM

Robinson-Patman Act, 11:38

RESALE PRICE MAINTENANCE
Generally, 6:1 et seq.
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RESALE PRICE MAINTENANCE
—Cont’d

Advertising Checking Bureau, Inc.
case, 6:9

Advertising programs, 6:5 to 6:11
Agreement, requirement of, 6:13 to

6:16
Antitrust issues, 1:7, 1:8, 20:16
Bid rigging, pricing independence,

6:12
Bundled discounts, predatory pricing,

6:20
Coercion, 6:16
Competition, injury to, 6:18
Competitors, standing, 6:22
Conspiracy, 6:14
Consumers’ standing, 6:25
Distributors’ standing, 6:23
Dual distribution, 4:4
Even-dollar pricing, 6:4
Evidence of manufacturer’s indepen-

dent action, 6:15
Federal enforcement, 6:26, 6:27
FTC’s change in policy, 6:9
Illustrative court cases, 6:9 to 6:11
Illustrative transmittal memos from

sales perspective, App. 6A
Independence, pricing, 6:3 to 6:12
Indirect purchasers’ standing, 6:24
Injury to competition, 6:18
MAPs, 6:9
Market definition, 6:17
National account programs, 6:7
Per se illegality, 6:2
Persuasion, 6:16
Pioneer case, 6:10
Predatory pricing, 6:19, 6:20
Pricing distribution contract clauses,

34:5
Pricing independence, 6:3 to 6:12
Promotional programs, 6:5 to 6:11
Requirement of agreement, 6:13 to

6:16
Settlements, federal enforcement,

6:27
Standing, 6:21 to 6:25
State enforcement, 6:26, 6:28
Suggested retail prices, 6:3

‘‘RESALE’’ REQUIREMENT
Robinson-Patman Act, 12:11

RESOLUTION
Audit distribution contract clauses,

29:7

RESTRAINTS
In-house counsel, termination and

nonrenewal, 21:78
Supplier-distributor disputes,

nonprice vertical restraints, 2:7

RESTRAINTS OF TRADE
Dual Distribution (this index)

RESTRICTIONS
Competition. Distribution Contracts

(this index)
Customer Restrictions (this index)
Marketing distribution contract

clauses, 38:6
Territorial Restrictions (this index)

RETAIL
Distribution forms, 24:8

RETURNS
Defective product distribution

contract clauses, 33:3

RICO ACT (RACKETEER
INFLUENCED CORRUPT
ORGANIZATIONS ACT)

Generally, 1:42.50

RISK OF LITIGATION
Supplier-distributor disputes, 2:19

ROBINSON-PATMAN ACT
Generally, 11:1 et seq.
Actual competition, threshold

requirement
primary level competition, 11:16
secondary level competition, 11:17

Advertising allowances
generally, 12:1 et seq.
additional restrictions, 12:6
advertising activities, 12:4
basic rules, 12:2 to 12:6
competing customers, 12:8 to

12:10

DISTRIBUTION COUNSELING

Index-40



ROBINSON-PATMAN ACT
—Cont’d

Advertising allowances—Cont’d
direct-buying retailers, wholesalers

customers versus, 12:9
discriminatory advertising allow-

ances claim, generally, 12:7
to 12:14

FTC Guides for Advertising
Allowances and Other
Merchandising Payments and
Services (16 C.F.R. Part 240),
App. 12A

functional availability on
proportionally equal terms,
12:12

functional competition, 12:10
geographic and functional compe-

tition, 12:10
‘‘in connection with the resale by

the buyer,’’ 12:5
interaction with other Robinson-

Patman claims, 12:14
per se offenses, 12:2
promotional activities, 12:4
‘‘promotional service or facility’’

requirement, 12:13
‘‘resale’’ requirement, 12:11
scope of Sections 2(d) and (e),

12:3 to 12:6
Sections 2(d) and (e), scope of,

12:3 to 12:6
standing to assert claim, 12:7
wholesalers customers versus

direct-buying retailers, 12:9
Antitrust issues, 11:22, 20:7
Arbitration, 11:28
Basic prohibition against price

discrimination, 11:2 et seq.
Buyer liability, 11:27
Changing-conditions defense, 11:25
Clayton Act, damages under, 11:22
‘‘Commodities,’’ 11:9
Competing customers, 12:8 to 12:10
Competitive activity and price form,

11:39
Competitive price report, 11:35
Compliance documentation, 11:29 to

11:39

ROBINSON-PATMAN ACT
—Cont’d

Contemporaneous sales, 11:8
Cost justification, 11:23
Damages under Clayton Act, 11:22
Defenses to Section 2(a) violations,

11:23 to 11:26
Direct-buying retailers, wholesalers

customers versus, 12:9
Discriminatory advertising allow-

ances claim, generally, 12:7 to
12:14

Documentation of compliance with
sample forms, 11:29 to 11:39

Documents, generally, 11:31
Education of company employees,

11:34 et seq.
Elaborate form, 11:36
Employees, education of, 11:34 et

seq.
Filing of documents, 11:33
FTC Guides for Advertising Allow-

ances and Other Merchandising
Payments and Services (16
C.F.R. Part 240), App. 12A

Functional-availability defense, 11:26
Functional availability on proportion-

ally equal terms, 12:12
Functional competition, 12:10
Functional discounts, relation to, 5:5
General competitors, secondary level

competition, 11:19
Geographic and functional competi-

tion, 12:10
‘‘In connection with the resale by the

buyer,’’ 12:5
Inference, secondary level competi-

tion, 11:18, 11:20
Injury through predatory pricing,

primary level competition, 11:14
Injury to competition, 11:12 to 11:16
Kinds of documents, 11:32
Like grade and quality, 11:10
Meeting competition, 11:24
Morton Salt inference, secondary

level competition, 11:18
Multiple product form, 11:37
Per se offenses, 12:2
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ROBINSON-PATMAN ACT
—Cont’d

Predatory pricing, injury through,
primary level competition, 11:14

Primary level competition
generally, 11:13 to 11:15
injury through predatory pricing,

11:14
predatory pricing, injury through,

11:14
threshold requirement of actual

competition, 11:16
Procedure for generating documents,

11:30
Promotional activities, 12:4
‘‘Promotional service or facility’’

requirement, 12:13
Rebutting the inference, secondary

level competition, 11:20
Required customer signature form,

11:38
‘‘Resale’’ requirement, 12:11
‘‘Same seller,’’ 11:5
Sample forms, documentation of

compliance with, 11:29 to 11:39
Secondary level competition

generally, 11:16
actual competition, threshold

requirement, 11:17
general competitors, 11:19
Morton Salt inference, 11:18
rebutting the inference, 11:20
specific competitors, 11:19
threshold requirement of actual

competition, 11:17
Section 2(a), 11:2 et seq.
Sections 2(d) and (e), scope of, 12:3

to 12:6
Signature, required customer

signature form, 11:38
Simple form, 11:35
Specific competitors, secondary level

competition, 11:19
Standing to assert claim, 12:7
State lines, sales must cross, 11:7
Tertiary level competition, 11:21
Threshold requirement of actual com-

petition
primary level competition, 11:16

ROBINSON-PATMAN ACT
—Cont’d

Threshold requirement of actual com-
petition—Cont’d

secondary level competition, 11:17
Two consummated sales, 11:4
Two different purchasers, 11:6
Wholesalers customers versus direct-

buying retailers, 12:9
Within the United States, sales, 11:11

RULE OF REASON
Antitrust issues, tying arrangements,

20:37
Territorial restrictions, 7:7 to 7:14

RUSSIA
International distribution agreements,

23:111 to 23:114

SAFEGUARDS RULE
Internet related issues, Gramm-

Leach-Bliley Act, 10:20

SAFEHANDLES LLC
Designated Territory Distribution

Agreement between
SafeHandles LLC and GPO
Plus, Inc., 25:7

SALES
Distribution contracts, 9:36, 17:48,

17:63 to 17:68
Internet related issues, mass market

software, 10:28
Negotiating franchise sales.

In-House Counsel (this index)

SALES OF GOODS CONVENTION
International distribution agreements,

United Nations, 23:60

SALES PERSONNEL
Marketing distribution contract

clauses, 38:3

SALES REPRESENTATION
AGREEMENTS

Checklists, 26:3, 26:4

SALES REPRESENTATIVES
Distribution forms, 24:10
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‘‘SAME SELLER’’
Robinson-Patman Act, 11:5

SAMPLE FORMS
Robinson-Patman Act, documenta-

tion of compliance, 11:29 to
11:39

SAUDI ARABIA
International distribution agreements,

23:115

SECONDARY LEVEL
COMPETITION

Robinson-Patman Act (this index)

SECURITIES AND EXCHANGE
COMMISSION (SEC)

Internet related issues, Gramm-
Leach-Bliley Act, 10:21

SEMINARS
In-house counsel, 21:40

SENIOR MANAGEMENT
STATEMENT

Supplier-distributor disputes, 2:14

SERVICE
International distribution agreements,

after sales service, 23:53
Philosophical approaches in franchis-

ing, 21:10

SET OFF
Termination, 14:25, 18:43

SETTLEMENT AGREEMENTS
In-house counsel, 21:60

SETTLEMENTS
Resale price maintenance, 6:27

7-ELEVEN’S EXPERIENCE
In-house counsel, 21:72, 21:79,

21:80, 21:83

SHARING TERRITORY
Distribution contracts, 9:34

SHARPS TECHNOLOGY INC.
Cooperative sales and distribution

agreement, 2024, 25:22

SHERMAN ACT
Antitrust issues, 20:4
Dual Distribution (this index)

SHRINKWRAP
Internet related issues, enforceability

of licenses, 10:27

SIGNATURE
Robinson-Patman Act, required

customer signature form, 11:38

SIMPLE ARBITRATION CLAUSE
Alternative dispute resolution distri-

bution contract clauses, 27:2

SIMPLE FORM
Robinson-Patman Act, 11:35

SOFTWARE
Exclusive Software License and Dis-

tribution Agreement, Cranes
Software International Ltd. and
Systat Software, Inc., 25:6

Indemnification distribution contract
clauses, 36:4

SONOMA PHARMACEUTICALS,
INC.

Exclusive Distribution and Supply
Agreement between Sonoma
Pharmaceuticals, Inc. and
Crown Laboratories, Inc., 25:8

Executive license and distribution
agreement between Sonoma
Pharmaceuticals Inc. and EMS
S.A., 25:1

SOUTH AFRICA
International distribution agreements,

23:116

SPAIN
International Distribution Agree-

ments (this index)

SPAM
Internet related issues, 10:9

SPECIAL CASE
Customer restrictions, 8:5

SPECIAL INDEMNITY
International distribution agreements,

Belgium, 23:70
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SPECIAL INDUSTRY LAWS
Distribution contracts, state franchise

laws, 9:14

SPECIAL REQUIREMENTS
International distribution agreements,

Spain, 23:118

SPOT BUYING
Antitrust issues, 1:24

SPYWARE
Internet related issues, 10:10

STAKEHOLDERS
Philosophical approaches in franchis-

ing, 21:12

STANDARDS
Antitrust (this index)
In-house counsel, 21:46

STANDING
Resale price maintenance, 6:21 to

6:25
Robinson-Patman Act, 12:7

STATE ANTITRUST LAWS
Termination decision, 3:14

STATE ENFORCEMENT
Resale price maintenance, 6:26, 6:28

STATE/FEDERAL DISTINCTION
Territorial restrictions, 7:16

STATE FRANCHISE LAWS
Generally, 9:12 to 9:28, 22:2 to 22:5
Addition of distributors, 9:20
Applicability, 9:15 to 9:17
Avoidance of applicability of

franchise laws, 9:23 to 9:28
Breadth of coverage, 9:12
Business opportunity laws, 9:16,

9:28
Distribution contract clauses, 17:32
Exceptions, 9:27
Exemptions, 9:17
Fees, 9:26
Franchise fee, 9:26
‘‘Franchise’’ laws, applicability, 9:15
Marketing plan prescribed in

substantial part, 9:25

STATE FRANCHISE LAWS
—Cont’d

Nonrenewal, 9:18
Renewal, 9:18
Restrictions, substantive, 9:18 to

9:22
Special industry laws, 9:14
Substantive restrictions, 9:18 to 9:22
Termination, 3:17, 3:23, 9:18, 18:44
Trademark element, 9:24
Types of statutes, 9:13
Waiver of rights, 9:22

STATE LAWS
Antitrust issues, 20:8

STATE LINES
Robinson-Patman Act, sales must

cross, 11:7

STATE PRIVACY PROTECTION
Internet related issues, 10:16

STATE REGULATION OF
FRANCHISING ISSUES

Generally, 22:2 to 22:5

STATE STATUTES
Generally, 22:2 to 22:5
Business opportunity laws, 9:16,

9:28, 22:5
Disclosure laws, 22:3
Distribution contracts

generally. Distribution Contracts
(this index)

applicability, 17:29 to 17:36
franchises. State Franchise Laws

(this index)
Distributorship versus franchise, 22:6
Franchises. State Franchise Laws

(this index)
Registration, 22:3

STATUTE OF FRAUDS
Course of dealing and usage of trade,

17:24
Distribution contract clauses, 17:16

to 17:25
Promissory estoppel, 17:25

STATUTE OF LIMITATIONS
Distribution contract clauses, 17:31
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STATUTES OF LIMITATIONS
International distribution agreements,

23:58
Termination

decision, 3:10
state franchise statutes, termination

under, 18:44

STAY, AUTOMATIC
Bankruptcy’s effect on termination,

14:2 to 14:8

STOCK LIFTING
Antitrust issues, 1:26

STOCK OF PRODUCTS
International distribution agreements,

23:34

STRATEGIC ALLIANCE
Distribution forms, 24:2

STRATEGY
Supplier-distributor disputes, 2:30

STRICT LIABILITY
Products liability, 16:7 to 16:9

SUBDISTRIBUTORS
International distribution agreements,

23:22

SUBSTANTIAL AMOUNT OF
COMMERCE

Antitrust issues, tying arrangements,
20:42

SUBSTANTIVE RESTRICTIONS
Distribution contracts, state franchise

laws, 9:18 to 9:22

SUGGESTED RETAIL PRICES
Resale price maintenance, 6:3

SUPPLIER-DISTRIBUTOR
DISPUTES

Generally, 2:1 et seq.
Abbreviation of employee brochure,

2:13
Actions for declaratory judgment,

2:26
Arbitration, 2:9, 2:24
Avoidance of franchise or other

special relationship, 2:4

SUPPLIER-DISTRIBUTOR
DISPUTES—Cont’d

Communication, 2:18
Compliance programs, 2:11
Declaratory judgment, actions for,

2:26
Discovery, 2:28
Discussions and role playing with

personnel, 2:15
Documentation, 2:21
Education of personnel about distri-

bution law, 2:10 to 2:15
Employee brochure, 2:12 to 2:14
Evidence, 2:28
Form of distributor’s payments to

supplier, 2:3
Franchise relationship, avoidance of,

2:4
Goodwill, 2:8
Inevitable conflicts, 2:1
Injunctions, motions for preliminary

injunction, 2:27
Litigation, preparation in contract,

2:17
Memorialization of evidence, 2:28
Motions for preliminary injunction,

2:27
Nonprice vertical restraints, 2:7
Notice, 2:20, 2:23
Opportunity to cure, 2:20
Paper chase, 2:21
Payments to supplier, form of, 2:3
Precise contracts for prevention of

disputes, 2:2 to 2:9
Preliminary injunction, motions for,

2:27
Preparation for distribution disputes,

generally, 2:16 to 2:24
Prevention of disputes, precise

contracts for, 2:2 to 2:9
Protection of case, 2:29
Protection of trademarks, goodwill,

and reputation, 2:8
Quota-based termination and renew-

als, 2:6
Reasons for termination, 2:22
Renewals, quota-based, 2:6
Reputation, protection of, 2:8
Restraints, nonprice vertical, 2:7

INDEX

Index-45



SUPPLIER-DISTRIBUTOR
DISPUTES—Cont’d

Risk of litigation, 2:19
Role playing with personnel, 2:15
Selling after notice of termination,

2:23
Senior management statement, 2:14
Strategy, 2:30
Termination

quota-based, 2:6
reasons for, 2:22
rights, 2:5
selling after notice of, 2:23

Trademarks, protection of, 2:8
Vertical restraints, nonprice, 2:7
Winning disputes, generally, 2:25 to

2:30

SUPPLIER OBJECTIVES
Distribution contracts, 9:30

SUPPLIER OBLIGATIONS
Distribution contracts, 9:48

SUPREME COURT DECISIONS
Customer restrictions, 8:2

SURVIVAL OF CLAUSE
Distribution contracts, restrictions on

competition, 9:43

SWEDEN
International distribution agreements,

23:122

SWITZERLAND
International distribution agreements,

23:123

SYSTAT SOFTWARE, INC.
Exclusive Software License and Dis-

tribution Agreement, Cranes
Software International Ltd. and
Systat Software, Inc., 25:6

SYSTEM-WIDE CHANGES
Termination decision, 3:27

TAIWAN
International distribution agreements,

23:124

TARIFF ACT
Gray market goods, 19:6 to 19:8

TAXATION OF FOREIGN
COMPANIES

International distribution agreements,
23:82, 23:98

TECHNICAL ASSISTANCE
International distribution agreements,

manufacturer’s obligations,
23:39

TECHNOLOGY ESCROW
ACCOUNT

Checklists, 26:5
Distribution contract clauses, 37:1

TERMINATION
Generally, 3:1 et seq., 9:52 to 9:61,

18:1 et seq.
Abrupt termination, dangers of, 18:2

to 18:6
Actions and words during phaseout,

18:16
Action taken after petition, bank-

ruptcy, 14:14 to 14:16
Action taken prior to petition, bank-

ruptcy, 14:13
Activities affected by stay, bank-

ruptcy, 14:3
Adequate assurances of performance,

18:9
Adequate protection, bankruptcy,

14:7
Agreement, sample, 25:16
Antitrust insurance, 3:15
Antitrust issues, 1:34 to 1:37, 3:13 to

3:15, 20:13
Arbitration clauses, 3:8
Assurances of performance, ade-

quate, 18:9
Attorney’s fees, 18:26
Automatic stay, bankruptcy, 14:2 to

14:8
Bankruptcy’s effect on

generally, 14:1 et seq.
action taken after petition, 14:14 to

14:16
action taken prior to petition,

14:13
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TERMINATION—Cont’d
Bankruptcy’s effect on—Cont’d

activities affected by stay, 14:3
adequate protection, 14:7
assumption, 14:18
automatic stay, 14:2 to 14:8
claims, 14:24
court approval, 14:22
cure provisions, 14:15
debtor, disposition of contract by,

14:17 to 14:20
determination whether contract is

executory, 14:10
disposition of contract by debtor,

14:17 to 14:20
estate property, 14:27
exceptions, stay, 14:5
executory contracts, generally,

14:9 to 14:22
expiration of agreement, 14:12
intervening events, 14:14
ipso facto clause, 14:16
petition, action taken after, 14:14

to 14:16
petition, action taken prior to,

14:13
preemption, 14:26
procedural requirements, 14:21,

14:22
rejection, 14:20
relief from stay, 14:6
rights of nondebtor party, 14:23
setoff, 14:25
stay, automatic, 14:2 to 14:8
time limits, 14:21
treatment of executory contracts,

14:17 to 14:23
violation of stay, 14:4

Business reasons for termination
‘‘without cause,’’ 18:7, 18:8

Cases, 18:1 et seq.
Challenging distribution termination,

18:32
Changes

control, 18:10
ownership and control, 9:56

Choice of law provisions, 3:4, 3:5
Claims, bankruptcy’s effect on, 14:24

TERMINATION—Cont’d
Common-law considerations

generally, 3:35 to 3:52
condition precedent defense to

tortious interference claims,
3:51

course of dealing, 3:39
custom and practice, 3:39
defenses to tortious interference

claims, 3:50 to 3:52
defining contract, 3:36
estoppel, 3:41
fair dealing, 3:40
fraudulent inducement, 3:43
good faith, 3:40
parol evidence, 3:38
prospective contractual relation-

ships, tortious interference,
3:46

recoupment, 3:42
tortious interference, 3:44 to 3:52
unwritten terms, 3:37 to 3:40

Conclusion, 18:51
Condition precedent defense to tor-

tious interference claims, 3:51
Confidentiality and disclosure distri-

bution contract clauses, 28:6
Constructive, 18:11
Consumer protection laws, 18:40
Contracts of indefinite duration, 18:6
Course of dealing, 3:39
Court approval, bankruptcy, 14:22
Cure provisions, bankruptcy, 14:15
Custom and practice, 3:39
Damages, 3:53, 18:46, 18:48, 18:49
Dangers of abrupt termination, 18:2

to 18:6
Dealer protection statutes

generally, 3:16 to 3:34
deceptive trade practices acts,

3:32, 3:33
de facto termination, 3:30
failure to meet performance

criteria, 3:26
good cause, 3:25 to 3:30
industry-specific legislation, 3:20,

3:22
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TERMINATION—Cont’d
Dealer protection statutes—Cont’d

industry-specific termination
protection, 3:21

liability, 3:31
‘‘Little FTC’’ and deceptive trade

practices acts, 3:32 to 3:33
market withdrawal, 3:29
Minnesota Franchise Act, 3:19
performance criteria, failure to

meet, 3:26
preexisting agreements, 3:24
state franchise acts, 3:17, 3:23
system-wide changes, 3:27
typical franchise act termination

protection, 3:18, 3:19
typical industry-specific termina-

tion protection, 3:21, 3:22
violations of contract or law, 3:28
Wisconsin Fair Dealership Law,

3:18
Debtor, disposition of contract by,

bankruptcy, 14:17 to 14:20
Deceptive trade practices acts, 3:32,

3:33
Decision, generally, 3:1 et seq.
Declaratory judgment, 18:27
Declaratory relief, 3:54
De facto termination, 3:30
Defenses to tortious interference

claims, 3:50 to 3:52
Defining contract, 3:36
Determination whether contract is

executory, bankruptcy, 14:10
Disposition of contract by debtor,

bankruptcy, 14:17 to 14:20
Disputes. Supplier-Distributor

Disputes (this index) supplier-
distributor disputes

Distribution contracts, generally, 9:52
to 9:61

Documentation of termination deci-
sion, 18:2

Dual distribution, independent
distributors, 4:12 to 4:14

Duration of contracts, 18:6
Duration of relationship, 18:19
Duty to repurchase inventory, 18:20
Effect on noncompete, 9:60

TERMINATION—Cont’d
Enforceability of choice of law provi-

sions, 3:5
Estate property, bankruptcy’s effect

on termination, 14:27
Estoppel, 3:41
Exceptions, stay, bankruptcy, 14:5
Executory contracts, generally, 14:9

to 14:22
Expiration of agreement, bankruptcy,

14:12
Failure to give timely notice of

termination, 18:18
Failure to meet performance criteria,

3:26
Fair dealing, 18:37
Fair dealing, 3:40
Fiduciary relationship, 18:39
Financial problems, 9:57
First breach, 18:42
‘‘For cause’’ termination, 18:4
Forum-selection clauses, 3:7
Fraud in the inducement, 3:43, 18:36
Frustration of purpose, 18:41
Future concerns, 3:12
Good cause, 3:25 to 3:30
Good faith, 3:40, 18:37
Grounds, generally, 9:52 to 9:58
Help the distributor,dealer finish its

jobs, 18:14
Illusory of inconsistent terms, 18:34
Indefinite duration, contracts of, 18:6
Independent distributors, dual distri-

bution, 4:12 to 4:14
Industry-specific legislation, 3:20,

3:22
Industry-specific termination protec-

tion, 3:21
In-House Counsel (this index)
Injunctive relief, 3:54, 18:25
Insurance, 3:15, 18:22
Integration clauses, 3:9
Interference with contractual and

economic relationships, tort
claims for, 18:30

International Distribution Agree-
ments (this index)

Intervening events, bankruptcy, 14:14
Inventory repurchase, 9:61, 18:20
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TERMINATION—Cont’d
Ipso facto clause, bankruptcy, 14:16
Legislative reaction, choice of law

provisions, 3:6
Legitimate business reasons for

termination ‘‘without cause,’’
18:7, 18:8

Liability, 3:31
Limitation of actions, 3:10
Limitations on remedies, 3:10
‘‘Little FTC’’ and deceptive trade

practices acts, 3:32 to 3:33
Loss of goodwill, 18:50
Lost profits, damages, 18:47
Manuals, 18:15
Market withdrawal, 3:29
Minnesota Franchise Act, 3:19
Misappropriation of good will, 18:31
Missed quotas, 18:12
Necessary parties, 18:28
Noncompete clauses, 3:11, 9:60
Notice, 9:59, 18:3, 18:5, 18:18
Nullification of termination, 18:16
Ownership and control, changes in,

9:56
Parol evidence, 3:38
Performance, 3:26, 9:54, 18:9
Petition, action taken after, bank-

ruptcy, 14:14 to 14:16
Petition, action taken prior to, bank-

ruptcy, 14:13
Phaseout, 18:13 to 18:16
Potential antitrust issues, 3:13 to

3:15
Preemption, bankruptcy’s effect on

termination, 14:26
Preexisting agreements, 3:24
Preliminary injunctions against

termination, 18:25
Procedural requirements, bankruptcy,

14:21, 14:22
Promissory estoppel, 18:33
Prospective contractual relationships,

tortious interference, 3:46
Punitive damages, 18:48
Quantum meruit, 18:29
Quotas, missed, 18:12
Reasonable notice, 18:3

TERMINATION—Cont’d
Reasons for termination, generally,

3:1 et seq.
Recalls, 18:8
Recommendations, 3:55, 3:56
Recoupment, 3:42
Recoupment of expenditures by

distributors, 18:17 to 18:20
Rejection, bankruptcy, 14:20
Releases, validity of, 18:23
Relief from stay, bankruptcy, 14:6
Repurchase of inventory, 9:61, 18:20
Rights, effect of not having written

agreement, 9:5 to 9:11
Rights of nondebtor party, bank-

ruptcy, 14:23
Sample termination agreement, 25:16
Set off, 18:43
Setoff, bankruptcy, 14:25
State antitrust laws, 3:14
State franchise statutes, 3:17, 3:23,

9:18, 18:44
Statutes of limitation, 18:45
Statutes of Limitations (this index)
Stay, automatic, bankruptcy, 14:2 to

14:8
Supplier-Distributor Disputes (this

index) supplier-distributor
disputes

Surviving terms, 18:24
System-wide changes, 3:27
Termination provisions, 3:3
Time limits, bankruptcy, 14:21
Timely notice of termination, 18:18
Tortious interference, 3:44 to 3:52,

18:30
Treatment of executory contracts,

bankruptcy, 14:17 to 14:23
Typical franchise act termination

protection, 3:18, 3:19
Typical industry-specific termination

protection, 3:21, 3:22
Unconscionability, 18:21
Unjust enrichment, 18:38
Unwritten terms, 3:37 to 3:40
Validity of releases, 18:23
Violation of stay, bankruptcy, 14:4
Violations of contract or law, 3:28
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TERMINATION—Cont’d
Waiver, 18:35
Wisconsin Fair Dealership Law, 3:18
‘‘Without cause’’ termination, 9:53,

18:7, 18:8
Written agreement review

generally, 3:2 to 3:12
arbitration clauses, 3:8
choice of law provisions, 3:4, 3:5
enforceability of choice of law

provisions, 3:5
forum-selection clauses, 3:7
future concerns, 3:12
integration clauses, 3:9
legislative reaction, choice of law

provisions, 3:6
limitation of actions, 3:10
limitations on remedies, 3:10
noncompete clauses, 3:11
statutes of limitation, 3:10
termination provisions, 3:3

TERM OF AGREEMENT
Distribution contracts, 9:51, 17:21
International distribution agreements,

23:12, 23:85

TERMS OF SALES
International distribution agreements,

23:10

TERRITORIAL RESTRICTIONS
Generally, 7:1 et seq.
Actions, territorial restraints by, 7:14
Adequate representation clause, 7:10
Antitrust issues, 1:13 to 1:19, 20:25
Area of primary responsibility, 7:9
Contractual issues, 7:2
Covenants not to compete, 7:21
Damages for breach, exclusive

distributorships, 7:6
Exclusive distributorships, 7:3 to 7:6
Exclusivity, 7:15
Federal/state distinction, 7:16
Formation issues, 7:2
Hard exclusive, 7:15
Internet, 7:20
Justification for use of clauses, 7:12
Location clause, 7:13, 7:14
Primary responsibility area, 7:9

TERRITORIAL RESTRICTIONS
—Cont’d

Profit pass-over arrangements, 7:11
Representation clause, adequate, 7:10
Rights, territorial rights, 7:18
Rule of reason analysis, 7:7 to 7:14
State distinction, 7:16
Summary and conclusions, 7:22
Third party beneficiary, exclusive

distributorships, 7:5
Transshipping, 7:19

TERRITORY
Designated Territory Distribution

Agreement between
SafeHandles LLC and GPO
Plus, Inc., 25:7

Distribution contracts, definition of
territory, 9:33, 9:34

International distribution agreements,
23:14

Restrictions. Territorial Restrictions
(this index)

TERTIARY LEVEL
COMPETITION

Robinson-Patman Act, 11:21

TESTING
Antitrust issues, ‘‘qualitative

substantiality’’ test, 1:41, 20:34
Products liability, duty to test, 16:5

TEXACO CASE
Functional discounts, 5:2

THIRD PARTIES
Confidentiality and disclosure distri-

bution contract clauses, 28:5
Territorial restrictions, exclusive

distributorships, 7:5

THRESHOLD REQUIREMENT
Robinson-Patman Act, 11:16, 11:17

THUMBNAILS
Internet related issues, copyright

infringement, 10:6

TIME
Bankruptcy’s effect on termination,

time limits, 14:21
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TIME—Cont’d
Distribution contracts, 9:51, 17:5 to

17:10

TIMELY NOTICE
International distribution agreements,

Belgium, 23:67
Termination, 18:18

TITLE OF AGREEMENT
International distribution agreements,

23:4

TORTS
Distribution contract clauses, tortious

interference, 17:78
Gray market goods, 19:12
Internet Related Issues (this index)
Termination, 3:44 to 3:52, 18:30

TRADE ASSOCIATIONS
Antitrust issues, 1:32
In-house counsel, 21:27

TRADE FAIRS
International distribution agreements,

23:25

TRADEMARKS
Distribution contract clauses, 17:41
Distribution contracts, 9:24, 9:47
Gray market goods, App. 19B, 19:2

to 19:7
International distribution agreements,

23:32, 23:50
Internet related issues, 10:8
Supplier-distributor disputes, 2:8

TRADE SECRETS
Distribution contracts, 9:45, 17:39
Internet related issues, 10:26, 10:29,

10:31

TRADITIONAL PRODUCT
DISTRIBUTION

Distribution forms, 24:1

TRAINING
Distribution Contract Clauses (this

index)
Employees, 2:10 to 2:15, 11:34 et

seq.

TRAINING—Cont’d
In-house counsel, 21:40 to 21:43,

21:49
Robinson-Patman Act, company

employees, 11:34 et seq.

TRANSFERS
Distribution Contract Clauses (this

index)
Distribution contracts, 9:46
In-house counsel, transfer of

franchises, 21:72 to 21:74
Sales (this index)

TRESPASS
Internet related issues, 10:11

TYING ARRANGEMENTS
Antitrust Issues (this index)

UNCONSCIONABILITY
Termination, 18:21

UNFAIR TRADE PRACTICES
Distribution contract clauses, 17:74

UNIFORM COMMERCIAL CODE
Distribution contract clauses

application of, Gap filling, 17:4
Distribution Contract Clauses (this

index)

UNILATERAL TERMINATION
International distribution agreements,

Spain, 23:120

UNITED KINGDOM
International distribution agreements,

23:125 to 23:127

UNITED NATIONS CONVENTION
ON CONTRACTS FOR THE
INTERNATIONAL SALE OF
GOODS

Distribution contracts, 17:2
International distribution agreements,

23:60

UNJUST ENRICHMENT
Distribution contract clauses,

noncontract claims, 17:76
Termination, 18:38
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UNREASONABLE RESTRAINTS
OF TRADE

Dual Distribution (this index)

UNWRITTEN TERMS
Termination decision, 3:37 to 3:40

U.S. ONLINE PRIVACY
REGULATION

Internet Related Issues (this index)

U.S. REGULATION
International distribution agreements,

antitrust rules, 23:51

USBORNE PUBLISHING LIMITED
Distribution Agreement, 25:14

VALIDITY OF RELEASES
Termination, 18:23

VALUE-ADDED RELATIONSHIP
Distribution forms, 24:3

VERTICAL NONPRICE
RESTRICTIONS

Antitrust Issues (this index)

VERTICAL RESTRAINTS
Antitrust Issues (this index)
Customer restrictions, 8:15
Dual distribution, 4:6
Marketing distribution contract

clauses, guidelines, App. B
Supplier-distributor disputes, 2:7

VIOLATIONS OF CONTRACT OR
LAW

Termination decision, 3:28

VITAMIN COTTAGE INC.
Amended and restated customer dis-

tribution agreement, 25:4

VOUCHING IN
Breach of warranty, distributor’s

liability for, 15:14

VPR BRANDS LP
Distribution agreement, 25:26

WAIVER
Distribution contracts, state franchise

laws, 9:22
Termination, 18:35

WARNINGS
Products liability, duty to warn, 16:4

WARRANTIES
Breach of Warranty, Distributor’s

Liability for (this index)
Disclaimer and remedy limitation.

Distribution Contract Clauses
(this index)

Distribution contracts, 9:50
International distribution agreements,

23:15
Products liability, breach of warranty,

16:2

WARRANTY OF
MERCHANTABILITY

Breach of warranty, liability for,
15:12

WHITE INDUSTRIES CASE
Functional discounts, 5:7

WHOLESALERS CUSTOMERS
VERSUS DIRECT-BUYING
RETAILERS

Robinson-Patman Act, 12:9

WISCONSIN FAIR DEALERSHIP
LAW

Termination decision, 3:18

‘‘WITHOUT CAUSE’’
TERMINATION

Generally, 9:53, 18:7
Recalls, 18:8

WIZE PHARMA LTD.
Exclusive distribution agreement

between HPGC Medical Co.,
Ltd. and Wize Pharma Ltd., 25:2

WORKPLACE PRIVACY
Internet related issues, 10:23

WRITTEN INSTRUMENTS
Distribution contracts, 9:2 to 9:11,

17:17
International distribution agreements,

23:3
Termination decision, unwritten

terms, 3:37 to 3:40
Termination (this index)
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