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International Parcel Distribution Agreement

	This agreement (the “Agreement”) is made on >DATE< (the “Effective Date”) between Exelot UK Ltd. Co. #13066961 of 20-22 Wenlock Rd., London, UK  N1 7GU and /or  Exelot Ltd. (Israel) Co. #515434777 of 2 Hativa Shmone Ben-Gurion Airport, Lod Israel 7010000 (altogether hereafter, “EXELOT”) and >CLIENT REGISTERED NAME< Co # ######## of >CLIENT REGISTERED ADDRESS< (hereafter, “THE CLIENT” or Customer) 

	
>CLIENT REGISTERED NAME< and EXELOT shall hereinafter be referred to individually as the “PARTY” and collectively as the “PARTIES”.


	It is hereby agreed by and between the PARTIES hereto as follows:

	1. Purpose

	Customer hereby appoints EXELOT, acting on its own behalf or through its affiliated companies, to act as [Customer name:] >CLIENT REGISTERED NAME< customs broker and distribution carrier in connection with delivery services to any and all destinations (hereafter, “SERVICES”) as directed from time to time by Customer during the Term of this Agreement.


	2. Term

	a) This Agreement shall be effective from 31st January 2022 to 31st January 2022 (“Term”).
The Term of this Agreement will automatically renew for successive one (1) year periods unless a PARTY provides the other PARTY with Sixty (60) days prior written notice of its intent not to renew this Agreement prior to the expiration of the then current term. EXELOT shall perform and complete any SERVICES requested by Customer prior to the effective date of termination.  Sections 12-24 and any other provisions of this Agreement which by their nature are intended to survive termination of this Agreement shall survive termination or expiration of this Agreement.


	3. Representations and Warranties

	a) EXELOT represents and warrants that:
1) EXELOT has the authority and the right to enter into this Agreement and each Exhibits, to perform the SERVICES and provide materials, information and SERVICES hereunder, and that its obligations hereunder are not in conflict with any other EXELOT obligations.
2) EXELOT will perform its obligations in compliance with all applicable laws, regulations, rules, ordinances, and codes, including identifying and procuring required permits, licenses, certificates, approvals and inspections.
3) All SERVICES shall be performed in a competent, workmanlike and professional manner, by qualified personnel with the degree of skill and care that is required by current, good and sound professional procedures and practice and in conformance with generally accepted professional standards for the completion of such SERVICES prevailing at the time; and
4) All SERVICES shall be performed under the direction and control of EXELOT and shall conform to Customer requirements as set forth herein;
b) Customer represents and warrants that:
1) It has the full right, power and authority to enter into this Agreement and that it is accepting the terms and conditions of this Agreement; 
2) It has required its end customer to ensure that the description and particulars of any parcels (hereafter, “PARCELS”) furnished to EXELOT are timely, complete and accurate;
3) It has required its end customer to ensure that all PARCELS have been properly and sufficiently prepared, packed, stowed, labelled and/or marked for transportation and handling as contemplated under this Agreement.


	4. Service Scope

	a) EXELOT hereby undertakes and agrees with Customer that it shall always during the continuance of this Agreement observe and perform the terms and conditions set out in this Agreement and in particular EXELOT will:
1) Undertake all shipments procedures from origin country including customs export process
2) Undertake all import procedures after flight arrivals at the destination airport(s), including application of import permit, customs clearance and etc. at the designated destination’s airport(s), then deliver PARCELS to Locker/Pickup Points/Stores or onward carriers (hereinafter together – “PICKUP POINTS” for consignees to pick up or to door of consignees according to Customer’s manifest/API;
3) Provide extra task(s) only with prior mutual agreement between the PARTIES in writing; and
4) Provide the shipment tracking information of the PARCELS to a company designated by Customer for Customer and consignees.
b) Customer shall provide EXELOT with necessary information regarding PARCELS, including shipping details and consignees’ information to allow EXELOT to perform its SERVICES in accordance with the terms and conditions of this Agreement.
c) As between Customer and EXELOT, Customer and/or the client(s) of >CLIENT NAME< are both responsible for ensuring that all PARCELS will be appropriately labeled by Customer in Customer designated warehouse using EXELOT’s required label specifications.
d) Any terms and conditions of EXELOT’s or its subcontractors’ standard waybill or other communications shall not alter, amend or affect any provision of this Agreement and are not binding unless agreed to in writing by Customer. 
e) EXELOT shall inform Customer in writing electronically (including via e-mail), promptly and without undue delay, of any updates in relation to Duties and Taxes Rate changes, including any updates to customs regulations that may impact the SERVICES. Where the failure of EXELOT to disclose any updates to Customer results in non-compliance, all costs and fees that may be imposed on Customer as a result of such non-compliance will be borne by EXELOT.


	5. Packaging

	a) All PARCELS supplied by Customer shall be in the proper packing format for storage and delivery   to prevent a breakage, damage and deformation of PARCELS.
b) For article 5
c) (a), EXELOT will provide repacking service without notification or request to repack for improperly packed PARCELS, in order to avoid the PARCELS damage in delivery or storage. These repacking charges will be included in the service charges stated in the Exhibit 1- Rate. 

	6. Inspection

	EXELOT may (but shall not be bound to), where it has a substantial reason to do so relating to safety, compliance with law, labeling requirements or packaging damage, open any PARCEL and inspect for, including but not limited to, the verification of its contents at any time, provided that it shall ensure that any PARCEL so opened is appropriately resealed after such inspection, and that EXELOT shall be responsible for any damage to any such PARCEL which results from such opening, inspection, verification and/or resealing. EXELOT shall use reasonable efforts to contact Customer and agree on the appropriate action when necessary. PARCELS are subject to customs clearance and inspection by customs or government authorities of the destination country.







	7. Services 

	a) EXELOT shall provide the delivery services to consignees’ addresses or to PICKUP Points where instructed by the consignee or according to Customer’s manifest/API with reasonable lead time. For PICKUP POINTS, EXELOT will notify the consignee via SMS or by email to provide information about Parcel delivery to the PICKUP POINT.
b) PARCELS will be delivered to the PICKUP POINT when requested by consignee by email or delivered to the address provided by customer however, will not need to be delivered to the named recipient personally if the recipient cannot be reasonably identified or located, in which case EXELOT shall hold the relevant PARCEL at the PICKUP POINT up to 15 days prior to initiating the applicable return procedure.
c) EXELOT shall use reasonable efforts to contact Customer to agree on the appropriate action for undelivered PARCELS. Customer will be liable for costs for making additional delivery attempts and/or for performing the mutually agreed action to be taken. 

	8. Claim 

	When a PARCEL is lost or damaged, Customer has the option to file a claim with EXELOT by following the procedures listed below:
a) Claims for lost or damaged PARCELS may be based upon Customer’s manifest, may be initiated electronically (including via e-mail), and Customer must notify EXELOT in writing (email sufficient) about the loss or damage within thirty (30) days from delivery date of the PARCEL or from the date Customer reasonably should have become aware of the loss and/or damage, whichever is later.
b) Once the claim has been filed by Customer, the PARTIES will do their best to settle the claim within thirty (30) days.
In case of acceptance by EXELOT of part or all of Customer’s claim (which EXELOT shall not unreasonably withhold or delay), EXELOT shall compensate Customer as described in Exhibit


	9. Consideration and Payment

	a) EXELOT shall prepare and electronically deliver to Customer invoices on a weekly basis. Such invoices shall state the PARCEL charges and information for SERVICES utilized by Customer for such week.  
b) The rates in Exhibit 1 shall be fixed and valid for one (1) year from the Effective Date and the PARTIES shall agree on new rates for each successive twelve (12) months period during the term of this Agreement.  Otherwise, existing rates in Exhibit 1 shall prevail.
c) Customer shall pay EXELOT at the rates prescribed in Exhibit 1 in quoted currencies. Customer shall also pay EXELOT for charges in respect of other services that are mutually agreed by the PARTIES from time to time. Such agreement shall be in writing prior to implementing related services.
d) Customer shall pay all undisputed charges in the invoices within fourteen (14) days from the receipt of that invoice. Credit privileges may be suspended or revoked in the event of non-payment of undisputed invoices.
e) If Customer, in good faith, disputes an invoice in whole or in part, it shall submit such dispute to EXELOT together with reasonable supporting documentation to substantiate such dispute, within fourteen (14) days from the receipt of the invoice. The PARTIES shall cooperate to investigate the dispute and resolve it within fourteen (14) days from the receipt date the dispute was first notified to EXELOT or within a period mutually agreed by the PARTIES. No interest shall accrue and be payable on any disputed amounts and Customer, with disputes in part, shall make payment on the remaining balance in accordance with article 9(d).
f) Notwithstanding anything contained herein, EXELOT reserves the right to revise the charges with thirty (30) days written prior notice by an amount equal to its actual demonstrable increased costs resulting from:
1) Any laws, regulations, directions or procedures imposed by any governmental or regulatory authorities having jurisdiction over the SERVICES; and/or
2) Surcharges relating to fuel, security, conveyance costs or any other costs arising from situations beyond the reasonable control of EXELOT.



	10. Rejection of “Parcels”

	Customer shall require its end customer not to dispatch, and EXELOT reserves the right to refuse any PARCELS which are: 
a) Prohibited by law, such as explosives, poisons, flammable items, radioactive material, compressed gas, corrosive, firearms, and any items which by its nature or packing may expose officers of EXELOT to injury or cause damage to other articles unless if the items are dangerous goods in excepted quantity that are subject to the terms and conditions set forth in the Regulations of IATA, ICAO and DOT; or
b) Prohibited by – Customs or any other governmental authority.


	11. Provider Guidelines

	EXELOT, Customer, and any designated carriers by Customer will jointly develop Standard Operating Procedures (SOP) to serve as guidelines for the SERVICES performed under this Agreement. The SOP shall include, but shall not be limited to Customer location requirements, global contact matrix, service escalation procedures, account management, business review expectations & format and invoicing requirements. The SOP will be reviewed and updated quarterly or as required.


	12. Mutual Indemnity 

	a) Each PARTY (“INDEMNIFYING PARTY”) shall   defend,  indemnify  and   hold   the   other  PARTY and its affiliates and their respective officers, directors, employees and agents (“INDEMNIFIED PARTIES”) harmless from and against any claim, loss, damages, action, suit, proceeding, expenses (including reasonable attorney’s fees) (collectively “Damages”) incurred by or brought or threatened to  be  brought  against  the  INDEMNIFIED PARTIES by  a  third  party,  arising  out  of or in connection with any breach of this Agreement or negligent act  or omission of the  INDEMNIFYING PARTY, including compensation for the loss, damages, costs and interest of the INDEMNIFIED PARTIES in connection with such claim, action, suit,  proceeding; provided, however, that this defence and indemnity obligation shall not apply to the extent the claim arises out of the INDEMNIFIED PARTIES’ negligent acts or omissions or breach of this Agreement, or a Force Majeure Event.
b) Further, EXELOT shall defend, indemnify and hold Customer and its INDEMNIFIED PARTIES harmless from and against all Damages incurred by or brought against Customer, and/or its INDEMNIFIED PARTIES, by a third party arising out of or in connection with EXELOT’s performance of the SERVICES.


	13. Nonexclusive Agreement 

	This is not an exclusive agreement. Customer is free to engage others to perform SERVICES the same as or similar to EXELOT’s. EXELOT is free to, and is encouraged to, advertise, offer and provide EXELOT’s SERVICES to others; provided, however, that EXELOT does not breach its obligations as described in this Agreement. Notwithstanding the foregoing, EXELOT shall not approach or solicit Customer’s customers introduced to it by Customer to contract directly with EXELOT instead of through Customer.



	14. Publicity  

	Neither PARTY shall disclose the making of this Agreement in any journal, magazine, or other publication or any other medium or use the other PARTY’s or any of its affiliate’s name or logo (including any trademark) in any of its advertising or publicity material without the other PARTY’s prior written consent, which may be withheld or given in that PARTY’s absolute discretion. The restrictions in this Section 14 shall not prevent Customer from promoting EXELOT’s services to Customer’s customers, and for that purpose Customer may use EXELOT’s name and logo so long as it does not thereby mislead as to the nature of the relationship between EXELOT and Customer nor unfairly damage EXELOT’s brand or bring EXELOT into disrepute.




	15. Assignment 

	Any assignment of or under this Agreement shall be void unless consented to by Customer in writing. In any event, EXELOT shall remain fully liable for the acts and/or omissions of any subcontractor hereunder. Notwithstanding the foregoing, either Customer or EXELOT may assign its rights under this Agreement to the successor-in-interest of substantially all of that PARTY’s business to which this Agreement pertains. Any assignment in violation of this paragraph shall be void. This Agreement shall be binding upon the PARTIES' respective successors and permitted assigns.


	16. Force Majeure

	For the purposes of this Agreement "Force Majeure Event" means, an act of God, act of governmental body or military authority, war, fire, flood, strikes, riots, epidemics, telecommunication failure or similar event beyond the reasonable control of the non-performing PARTY. Notwithstanding the foregoing, Force Majeure Events expressly excludes the following: (a) any event that a PARTY could reasonably have prevented by quality assurance, disaster recovery or other testing consistent with industry practices or required by this Agreement; and (b) any event where a PARTY could have implemented a reasonable work around to prevent such loss, damage, delay or failure in performing its obligations hereunder. If any Force Majeure Event occurs in relation to either PARTY which affects or may affect the performance of any of its obligations under this Agreement, it shall forthwith notify the other PARTY as to the nature and extent of the circumstances in question. Neither PARTY shall be deemed to be in breach (including material breach) of this Agreement, or shall otherwise be liable to other, by reason of any delay in performance, or the non-performance, of any of its obligations under this Agreement, to the extent that the delay or non-performance is due to any Force Majeure Event and the time for performance of that obligation shall be extended accordingly.  Notwithstanding, any provision to the contrary, in the event EXELOT is prohibited from performing its obligations hereunder due to Force Majeure Event which is expected to or does exceed a period of five (5) days,  or in the event of a Force Majeure Event that is expected to or does impact Customer and consignees for more than five (5) days, Customer may suspend this Agreement and any requirement to use EXELOT SERVICES and/or any minimum requirements shall not apply during such period until the Force Majeure Event has been completely abated, and Customer may use alternate sources of supply during such period. 


	17. Confidentiality 

	The Parties agree that the Bi-lateral Mutual Confidentiality and Non-Disclosure Agreement entered into between EXELOT and Customer dated as of 12th January 2022 (the “NDA”) shall remain in effect through the duration of this Agreement and cover Confidential Information (as defined in the NDA) exchanged or obtained as a result of or in connection with this Agreement.



	18. Retained Intellectual Property 

	Each PARTY retains all right, title and interest including all proprietary rights in and to its Retained Intellectual Property. A PARTY’s “Retained Intellectual Property” consists of its concepts, data, designs, developments, documentation, drawings, hardware, improvements, information, inventions, processes, software, techniques, technology, tools, and any other intellectual property, and any third-party licenses or other rights to use any of the foregoing: 
a) That exist prior to the Effective Date; or 
b) That are developed entirely independently by such PARTY, at any time, without any use, knowledge of, or reference to, the other PARTY’s Confidential Information or other information obtained in connection with this Agreement. 







	19. Termination 

	This Agreement may be terminated:
a) When a PARTY is in material breach and such breach is not remedied within fourteen (14) days of written notice from the non-breaching PARTY to the breaching PARTY; or
b) When a PARTY enters liquidation or wind-up proceedings, either voluntarily or compulsorily.
c) By either PARTY at any time for any reason or no reason upon sixty (60) days prior written notice to the other PARTY.
d) Customer reserves the right to immediately suspend SERVICES in the event of catastrophic issues, including, but not limited to, operational delays that negatively impacts SERVICE performance/speed and/or system-related issues such as API slowness, system maintenance, and/or system blackouts that prevent consignees from checking out products online and/or any other SERVICE-related issues that otherwise negatively impacts consignees or Customer' operations.  The SERVICES will remain suspended until the issue(s) have been completely resolved to Customer’s satisfaction.   If the issues have not been completely resolved to Customer’s satisfaction within thirty (30) days Customer has the right to terminate. 
e) If any PARCELS are under EXELOT’s control on the date of termination EXELOT is obligated to continue to provide SERVICES related to PARCELS in a timely manner and Customer has the right to hold payment of invoices for such period until PARCELS are delivered to consignees.
f) Regardless of the termination of the Agreement, Claims raised at and after the date of termination regarding PARCELS that are under EXELOT’s control shall be subject to Sections 8 and 9 of this Agreement.  Sections 8 and 9 shall survive the termination of this Agreement insofar as there are outstanding Claims and/or potential Claims related to PARCELS in EXELOT’s control on the date of Termination.  


	20. Governing Law and Jurisdiction

	This Agreement and all non-contractual rights and obligations arising under or in connection with it are governed by English law and subject to the exclusive jurisdiction of the English courts.



	21. Notice

	Any notice or other communication pursuant to this Agreement shall be in writing, unless otherwise specifically provided herein, shall be deemed to have been duly made or given when delivered by hand, overnight courier with tracking number(s), or by email when transmitted, addressed as follows:
	
	If to:
>CLIENT NAME<
	If to: 
EXELOT

	Address / Phone
	>Client Address<
	20-22 Wenlock Road, London, N1 7GU UK
+ 44 (0) 203 773 2906

	Main contact CN
	>Client Responsible Person<
	Zhou Qi - zhouqi@exelot.com

	Additional Contact IL
	Optional
	Eli Koretsky - eli@exelot.com


	Additional Contact UK
	Optional
	Mr Jamie Dickinson - jamie@exelot.com









	22. Miscellaneous 

	a) Entire Agreement and No Modification: This Agreement and the NDA represent the entire agreement and understanding between the Parties with respect to the subject matter of this Agreement and supersedes any other agreement or understanding, written or verbal, that the Parties may have had. No modification or amendment of this Agreement shall be valid unless made in writing and duly executed by the Parties.
b) Severability: If any part of this Agreement is found to be illegal, unenforceable, or invalid, the remaining portions shall remain in full force and effect.
c) Waiver: The performance of any obligation required of a PARTY hereunder may be waived only by a written waiver signed by the other PARTY, and such waiver shall be effective only with respect to the specific obligation described. The waiver by either PARTY of a breach of any provision of this Agreement by the other PARTY shall not operate or be construed as a waiver of any subsequent breach of the same provision or another provision of this Agreement.
d) Title: All headings and titles used in this Agreement are for convenience only and shall by no means affect the meaning or interpretation of this Agreement.
e) Counterparts: This Agreement may be executed in counterparts, and all counterpart signature pages, taken together, shall constitute one executed original. The delivery of an executed copy of this Agreement may be made via electronic mail by any PARTY to the other PARTY.

	23. Limitation of Liability  

	a) Nothing in this Agreement shall limit or exclude liability for: (i) breach of the NDA; (ii) death or personal injury caused by negligence; or (iii) any other matter in respect of which it is unlawful under the laws of England to limit or exclude liability.
b) Subject to sub-Section a) above, neither PARTY will have any liability arising out of or in connection with this Agreement for any indirect or consequential loss, and each PARTY’s maximum total liability to the other shall not exceed an amount equal to the greater of: (i) the total amounts paid or payable by Customer to EXELOT in the 12 months preceding the event or last in the series of related events giving rise to liability; and (ii) £250,000



	24. Data Protection  

	a) In this Section 24, “Data Protection Laws” means applicable laws relating to the protection of personal information and personal data, including the Data Protection Act 2018 and the “UK GDPR” as defined in the Data Protection Act 2018, the Privacy and Electronic Communications (EC Directive) Regulations 2003, and EU Regulation 679 of 2016 together with applicable national implementations thereof, in each case as amended.  Words and phrases which have defined meanings in the Data Protection Laws will have the same meanings when used in this Section 24.
b) In processing personal data, EXELOT shall and shall procure that its Affiliates and its and their subcontractors shall, comply with the Data Protection Laws. All personal data provided or made accessible to EXELOT in connection with the SERVICES shall be deemed to be the Confidential Information of Customer unless Customer specifically agrees otherwise in writing.
c) Where EXELOT or its Affiliates or its or their subcontractors process personal data as processor on behalf of Customer or its customer as controller, EXELOT shall (and/or shall procure that the processor shall, as applicable) comply with the obligations of a processor mandated by article 28 of UK GDPR, which obligations are incorporated into this Section 24 by reference.  For the purposes of article 28(3)(a) of UK GDPR, Customer hereby instructs EXELOT to process such personal data solely on Customer’s (or its customer’s) behalf and solely as reasonably necessary in connection with the SERVICES.
d) In respect of personal data which will in connection with this Agreement be transferred (i) from an EU member state to a third country other than in accordance with an adequacy decision of the European Commission as to the laws of that country and/or (ii) from the United Kingdom or any current or former part of it to a country which is not an EU member state other than in accordance with regulations made by the Secretary of State of competent jurisdiction under the Data Protection Act 2018 as to the adequacy of the laws of that country, the parties agree that the standard contractual clauses issued under Commission Decision 2010/87/EU (the "SCCs") will apply (and are for that purpose hereby incorporated by reference into this Agreement), where:
1. the Customer is the "exporter" and EXELOT is the "importer", and the relevant sections of the SCCs shall be deemed completed accordingly;
2. the governing law of the SCCs is English law;
3. the remaining parts of Annex 1 to the SCCs shall be deemed populated as follows:



	Data subjects
	Recipients of Parcels carried pursuant to this Agreement

	Categories of data
	Names, addresses and contact details of such recipients

	Special categories of data
	None

	Processing operations
	Delivery of Parcels to such recipients, notifications to recipients concerning their Parcels and related administrative functions such as damage claims and re-delivery arrangements.



	4. for the purposes of Annex 2 to the SCCs the technical and organisational measures are EXELOT’s internal processes and procedures and EXELOT’s current information security policy



	For and on behalf of:


	
	Exelot UK Ltd.
	>Client Name<

	Signed
	
	

	Name
	Daniel Cohen
	

	Position
	CEO
	

	Date
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