TERM SHEET

FOR

DISTRIBUTORSHIP AGREEMENT

This term sheet between Supplier and the Distributor when agreed and signed shall become part of the distributorship agreement. The purpose of the term sheet is to grant the Distributor rights and benefits own a business and sell in the territory under the agreed terms and conditions.

Distributor Name: ________________________________________________________________

Address of Distributor____________________________________________________________

1. Product

1.1.   NanoSmart BulbsTM or NanoSmart Light BulbsTM

1.2.   NanoSmart Bulb PlusTM or NanoSmart Light Bulb PlusTM

1.3.   NanoSmart bulbs fixtures and accessories (Optional)

1.4.  Recycling services (Optional)

2. Territory

2.1.   Territory: _______________________________________________________________________________________________________

2.2. DISTRIBUTOR covenants and agrees to purchase the Product for its own account exclusively from SUPPLIER and to market, distribute and sell such Product only in the Territory.

3. Exclusivity

3.1.
Please check one, seeking: [ ] Non-exclusive right or [ ] Exclusive right

3.2.
Non-exclusivity:

3.2.1.
Non-exclusive: SUPPLIER hereby grants to DISTRIBUTOR and DISTRIBUTOR hereby accepts from SUP-PLIER the non-exclusive right to distribute the Product in the Territory, upon and subject to all terms and condi-tions set forth in this Agreement.

3.2.2.  Non-exclusive Rights: Rights granted for non-exclusive rights are available in exhibit 3A

3.2.3.
Non-exclusive Commitment: DISTRIBUTOR agrees to pay a non-refundable option fee of __________________

which covers one (1) day consultations, summarized product information, and price list to undertake preliminary evaluation of the business opportunity in the territory. This non-refundable fee is deductible from the total pack-age price after signing the Non-exclusive Distributorship agreement. However, it is forfeited if the Distributor decides not to go ahead with the Non-exclusive Distributorship Agreement.

3.3.
Exclusivity:

3.3.1.
If DISTRIBUTOR prefers exclusive rights, new terms and conditions shall apply.

3.3.2.
Rights granted for exclusive rights are available in exhibit 3B

3.3.3.
Exclusive Commitment: DISTRIBUTOR agrees to pay a non-refundable option fee of __________________ which covers one (3) days consultations, summarized product information, and price list to undertake preliminary eval-uation of the business opportunity in the territory. This non-refundable fee is deductible from the total business package price after signing the exclusive Distributorship agreement. However, it is forfeited if the Distributor decides not to go forward with the Exclusive Distributorship Agreement.

4. Order

4.1. If DISTRIBUTOR chooses non-exclusivity, the minimum order per year for a particular NanoSmart bulbTM model shall be ____________________ units.

4.2. If DISTRIBUTOR chooses exclusivity, the minimum order per year for a particular NanoSmart bulbTM model shall be ____________________units.

5. Pricing

5.1. The Prices of the Product are in U.S. dollars, F.O.B as in exhibit 1. All charges that may be incurred in connection with the delivery of the Product to DISTRIBUTOR, including, without limitation, in respect to freight, export du-ties, import duties, all applicable taxes, appropriate insurance and storage costs or any other payments required to pro-cess the products from SUPPLIER’s, are the sole and exclusive responsibility of DISTRIBUTOR.

5.2. Sample prices in quantities less than ________________ units of a particular product model shall always be higher than the distributorship prices available in exhibit 1.

6. Payment terms

6.1. Sample Payments: Initial sample payment shall be in full with the order for all sample Product shipments made by DISTRIBUTOR to SUPPLIER:

6.2.
Subsequent Product Payments: Payment in full for all subsequent product shipments shall be made by DISTRIBU-

TOR to SUPPLIER in the following manner:

6.2.1.  A deposit of 80% concurrently with the order by DISTRIBUTOR,

6.2.2. The balance of 20% in the same manner as aforesaid prior to shipment by SUPPLIER.

7. Term

7.1.  The initial term shall be a period of __________________year (the “Initial Term”)

7.2.   And renewable unless terminated.

IN WITNESS WHEREOF the parties have caused this Distribution Agreement to be executed and delivered by their duly authorized representatives.


(Name of Distributor’s Company)


Distributor’s Authorized Rep. Signature





NanoSmart Bulbs, Inc.


Supplier’s Authorized Rep. Signature

Dr. David Addie Noye, DIT


Distributor’s Authorized Rep. Name


Distributor’s Authorized Rep. Title





Supplier’s Authorized Rep. Name

President/Chief Technology Officer


Supplier’s Authorized Rep. Title


Date
Date

