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Item 1.01  Entry into a Material Definitive Agreement
 

Distribution Agreements
On November 4, 2021, Starco Brands, Inc. (the “Company”), entered into separate Distribution Agreements (each a "Distribution Agreement" and, collectively, the

“Distribution Agreements”) with each of (i) National Distributing Company, Inc., a Georgia corporation, (ii) Republic National Distributing Company, LLC, a Delaware
limited liability company, and (iii) Young's Market Company, LLC, a Delaware limited liability company (each a “Distributor” and, collectively, the "Distributors") each
with an effective date as of November 1, 2021. Pursuant to the Distribution Agreements, the Distributors will act as the exclusive distributor for the Company in the
Territories set forth on Exhibit B for the Products set forth on Exhibit A, to each such Distribution Agreement, as amended from time to time. Each such Distribution
Agreement is in substantially similar form to the form filed as Exhibit 10.1 to this Current Report on Form 8-K. The foregoing Distribution Agreements cover 20 U.S. States
and the District of Columbia. 
 

Pursuant to the terms of the Distribution Agreements, the Distributors will serve as the exclusive distributors in such Territories for the Company's previously announced
a vodka-infused whipped cream product WhipshotsTM. The Distribution Agreements provide the Distributors rights to expand the Territories and Products covered under
each such Distribution Agreement as the Company expands its product lines and distribution channels. The expansion of Territories and Products may be exercised under
various rights, including rights of first refusal to serve as an exclusive distributor of new Products in new Territories. The Company has also agreed to grant the Distributors
"most favored nations" pricing providing for the lowest price available across the United States and its territories and possessions (the "US Territory"), and to grant
Distributors any volume or other discounts that are offered to any other distributor in the US Territory by the Company, provided such action is not a violation of applicable
law.
 

The foregoing summary of the terms of the Distribution Agreements does not purport to be complete and is qualified in its entirety by reference to the full text of such
Distribution Agreement, the form of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference. Capitalized terms used in this
Item 1.01 but not otherwise defined shall have the meaning given to such terms in the Distribution Agreement.

 
Broker Agreements

On November 4, 2021, Starco Brands, Inc. (the “Company”), entered into separate Broker Agreements (each a "Broker Agreement" and, collectively, the “Broker
Agreements”) with each of Republic National Distributing Company, LLC, a Delaware limited liability company, and Young's Market Company, LLC, a Delaware limited
liability company (each a “Broker” and, collectively, the "Brokers") each with an effective date as of November 1, 2021. Pursuant to the Broker Agreements, the Broker will
act as the exclusive broker for the Company in the Territories set forth on Exhibit B for the Products set forth on Exhibit A, to each such Broker Agreement, as amended
from time to time. Each Broker will receive a commission rate of 10%. Each Broker Agreement is in substantially similar form to the form filed as Exhibit 10.2 to this
Current Report on Form 8-K. The foregoing Broker Agreements cover 15 U.S. States. 
 
Item 9.01  Financial Statements and Exhibits
 

(d) Exhibits.
 

The following exhibits are filed with this Current Report on Form 8-K:
 
Exhibit Number  Description
10.1  Form of Distribution Agreement, by and between Starco Brands, Inc. and "Distributor."
10.2  Form of Broker Agreement, by and between Starco Brands, Inc. and "Broker." 
104  Cover Page Interactive Data File – the cover page XBRL tags are embedded within the Inline XBRL document
         

 



 
 
 
SIGNATURE
 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Company has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 
 STARCO BRANDS, INC.  
   
   
   
Dated: November 10, 2021 /s/ Ross Sklar  
 Ross Sklar  
 Chief Executive Officer  
   
 
 
 
 



EXHIBIT 10.1
 
 

DISTRIBUTION AGREEMENT
 
THIS DISTRIBUTION AGREEMENT (“Agreement”) is entered into and shall become effective as of [_________] (the “Effective Date”), by and between Starco Brands,
Inc. (“Supplier”), and [_________] (“Distributor”) and its affiliates, collectively referred to herein as the “Parties”; and each a “Party.” The Parties hereby agree as follows:
 

WITNESSETH:
 
WHEREAS, Supplier produces and/or markets quality beverage alcohol products; and
 
WHEREAS, Distributor desires to distribute Supplier’s products in the Territory or Territories, as set out below;
 
NOW, THEREFORE, for and in consideration of the mutual promises set forth below, the parties agree as follows:
 

ARTICLE 1
DEFINITIONS

 
For the purposes of this Agreement:
 
 1.1. “Account” means a retailer to which a Private Label Product or Control Label Product is sold.
 

 1.2. “Affiliate” means any other entity directly or indirectly controlling, controlled by or under common control of a Party and includes any entity at least 50% owned
(directly or indirectly) by a Party.

 
 1.3. “Control Label Product” means a brand owned by Supplier.
 
 1.4. “Effective Date” has the meaning set forth in the introductory paragraph.
 
 1.5. “Gross Profits” means Distributor’s net sales of the Products in the Territory or Territories less Distributor’s Laid-In-Costs.
 
 1.6. “Laid-In-Costs” means the following per-case costs that Distributor has actually incurred with regard to the Products:
 
 a. the F.O.B. price of Products purchased;
 
 b. freight;
 
 c. insurance;
 
 d. import duties, other import related taxes, and other importation costs paid, if any, by Distributor;
 
 e. other applicable taxes required by law to be invoiced; and
 
 f. inland transportation.
 
 1.7. “Private Label Product” means a brand owned by a single Account and not by Supplier.
 

 1.8. “Products” means, as of the Effective Date of this Agreement, the products listed on Exhibit A to this Agreement, as may be amended pursuant to this Agreement or
by mutual written agreement of the Parties.

 

 1.9. “Trademarks” means any and all registered or unregistered trademarks, service marks, logos, designs, commercial symbols, and trade dress which are approved by
Supplier for use in connection with Products.

 

 1.10.“Territory” or “Territories” mean the state(s) listed on Exhibit B to this Agreement, as may be amended pursuant to this Agreement or by mutual written agreement
of the Parties.

 
ARTICLE 2

APPOINTMENT
 

 

2.1. Appointment of Distributor: Supplier hereby appoints Distributor as the exclusive distributor of the Products in the Territory. Although Supplier may sell the
Products, to the extent and as permitted by law, directly to consumers through a tasting room, wine club, a website, or other sales platform (such as a smartphone
application) owned or controlled by Supplier, Supplier will not sell the Products directly to consumers through third-party websites or other third-party consumer sales
platforms.

 

 2.2. Term of Appointment: The Term of this Agreement shall commence on the Effective Date and shall continue unless terminated in compliance with the laws of the
Territory or Territories within which the Products are distributed hereunder.

 
 2.3. Additional Territory:
 

 

2.3.1.Except as set forth in this Agreement, Supplier agrees to grant to Distributor the exclusive right to sell the Products in each additional state, which is not included
in the Territory or Territories as of the Effective Date, that Supplier desires to commence distribution of the Products in (a “New State”), and in each New State
that Distributor or any of its Affiliates becomes licensed, provided that Supplier is not restricted from allowing Distributor to sell the Products: (i) pursuant to a
written contract with a third party; or (ii) by operation of law in that state. For each New State, Supplier agrees to amend Exhibit B to this Agreement to add said
New State as a Territory hereunder.

 

 

2.3.2.In a New State in which Supplier desires to commence distribution of the Products, Supplier shall provide Distributor with advance written notice of its intention
to commence distribution of the Products in such New State, (a “New State Notice”), and Distributor will have thirty (30) days from the date of its receipt of the
New State Notice to provide Supplier with written notice that Distributor has elected to include such New State under this Agreement or enter into a new
agreement respecting the distribution of the Products in the New State. If Distributor fails to elect after thirty (30) days, then Supplier may engage an alternative
distributor for such Products in the New State.

 



 

2.3.3.In a New State where Distributor or any of its Affiliates becomes licensed, upon becoming licensed in a New State, Distributor may request in writing that
Supplier add a New State to the definition of “Territory” for the purposes of this Agreement. Within ten (10) days of receipt of the written request from
Distributor to a New State to the “Territory” or “Territories,” Supplier must respond to Distributor in writing either agreeing to add said state or states to the
“Territory” or “Territories,” or informing Distributor that Supplier is prohibited from granting Distributor the right to sell the Products in such New State because
of Section 2.3.1 items (i) or (ii) above, and providing Distributor with the written agreement with a third party prohibiting it from granting Distributor the right to
sell the Products in such New State or the provisions of the state law which restricts the movement or sale of the Products to Distributor in the New State. If
Supplier is restricted from granting Distributor the right to sell the Products in such New State because of a written agreement with a third party, either upon the
expiration of that written agreement, or the receipt by Supplier of a written request from Distributor that Supplier shall terminate said written agreement along
with Distributor’s covenant to fully compensate Supplier for any costs, losses, damages or expenses Supplier incurs due to termination, Supplier agrees to grant
Distributor the exclusive right to sell the Products in such New State; provided, however, that nothing herein shall require Supplier to terminate any written
agreement to the extent such termination would constitute a breach by Supplier of such written agreement.

 
 



 
 

ARTICLE 3
SALE OF PRODUCT

 

 
3.1. Product Quantities: Supplier will supply Distributor with sufficient quantities of the Products to meet customer demand on a timely basis. If Supplier experiences a

restriction of Product supply in the United States, Supplier will allocate available products equitably between its distributors in the United States, in its reasonable
discretion.

 

 3.2. Product Pricing: Prices for Products charged by Distributor to its customers are in the sole discretion and unilateral judgment of Distributor. Supplier, however, shall
have the right to recommend, but not demand specific resale prices.

 

 

3.3. Product Prices from Supplier to Distributor: Supplier will charge Distributor the lowest price or equal to the lowest price available for the Products, on a per unit
basis, to any distributor of the Products in any part of the United States and its territories and possessions, and provide to Distributor any volume or other discounts that
Supplier provides to any other distributor of the Products for sale in any part of the United States and its territories and possessions where required or permitted by law.
The foregoing provision will not apply with respect to a bona fide national pricing program that is disclosed to Distributor.

 

 

3.4. Product Pricing from Distributor to Customer: Prices for Products charged by Distributor to its customers are in the sole discretion and unilateral judgment of
Distributor. Supplier agrees that only Distributor is authorized to provide prices for Products to Distributor’s customers. Supplier, however, shall have the right to
recommend but not to demand specific resale prices. Supplier acknowledges that Distributor is legally required to independently set its own prices for the sale of the
Products under state and federal antitrust laws.

 

 

3.5. Place of Delivery; Transfers by Distributor: The Products sold by Supplier to Distributor under this contract are sold FCA (Incoterms 2010) Supplier’s designated
ship point. Supplier will not be responsible for arranging shipping; however, Supplier will be responsible for ensuring that the Products are loaded for shipment onto
transportation arranged by Distributor. Title and risk of loss will pass from Supplier to Distributor upon shipment of the Products from Supplier’s warehouse. Supplier
hereby consents to the transfer by Distributor of Products from one Distributor warehouse to another warehouse within the Territory or Territories.

 

 

3.6. Entity Grants: If Supplier provides any grants to Distributor (“Entity Grants”), Supplier will provide such Entity Grants in accordance with 27 U.S.C. § 205, all
applicable United States Alcohol And Tobacco Tax and Trade Bureau regulations, including 27 C.F.R. § 10.21 and § 10.23, and any other applicable state and federal
laws and regulations. Entity Grants will be unrestricted funds offered to Distributor without obligation, though Supplier may suggest potential uses for such Entity
Grants, such as additional sales and marketing support, local advertising, or installation of point-of-sale material. Distributor will have no obligation to report on the use
of Entity Grants, though Supplier may request reports. Tax reporting of Distributor’s receipt of any Entity Grants will be entirely the responsibility of Distributor.

 
ARTICLE 4

AGREEMENTS AND COVENANTS OF SUPPLIER
 

 

4.1. New Products or Brands: Supplier shall promptly notify Distributor of any plans by Supplier or its Affiliates to introduce any new brand or brand extension into the
Territory or Territories that is not listed on Exhibit A and/or not sold or offered for sale, directly or indirectly, by Supplier as of the Effective Date, regardless of
whether Supplier or its Affiliates are the actual manufacturer or simply the licensor of the brand or brand extension to a third party (“New Alcoholic Beverages”).
Supplier agrees that all New Alcoholic Beverages may be added as Products under the terms of this Agreement if requested by Distributor. Distributor may, at its
option, add such New Alcoholic Beverage as a Product under Exhibit A and become the exclusive distributor of such Product in the Territory or Territories. This right
of Distributor is the “Right of First Refusal.”

 

 
a. To be clear, a New Alcoholic Beverage, over which Distributor shall be provided with a Right of First Refusal, shall include any and all Products for which

Supplier or its Affiliates have granted a license, intellectual property right and/or trademark to a third party to use and/or manufacture a Product that includes,
contains or purports to include an existing Product distributed hereunder.

 

 
b. A New Alcoholic Beverage, over which Distributor shall further be provided with a Right of First Refusal, shall also include any formulation changes to existing

Products agreed to be distributed by Distributor hereunder. By way of illustration only, and not by way of limitation, a New Alcoholic Beverage shall include
Products which Supplier changes the formulation of such Products:

 
 i. from being wine based to a malt based;
 
 ii. from being a spirit based to wine based; or
 
 iii. any other similar variation of formula of the Product.
 

 

4.2. Notice of New Alcoholic Beverages: At least sixty (60) days before its intended release date in the Territory or Territories for any New Alcoholic Beverage, Supplier
will notify Distributor of its or its Affiliates’ intention to sell or offer for sale such New Alcoholic Beverage in the Territory or Territories. Supplier will provide such
notice to Distributor before disclosing to any other distributor the potential sale or offer for sale of such products in the Territory or Territories. Supplier will be solely
responsible for all costs associated with Supplier or its Affiliates acquiring any New Alcoholic Beverage from third parties.

 

 

4.3. Exercise of Right: Distributor may exercise its Right of First Refusal with respect to any New Alcoholic Beverage by providing written notice of its intent to do so
before the expiration of the thirtieth (30th) day following the date of its receipt of written notice from Supplier under Section 4.3. Upon Distributor’s election to
exercise its Right of First Refusal, the applicable New Alcoholic Beverage will be deemed added to Exhibit A and will be a Product under this Agreement. If
Distributor does not exercise its Right of First Refusal as provided herein, Supplier may enter into an arrangement with a third party to distribute the New Alcoholic
Beverage in the Territory or Territories.

 

 
4.4. Discontinued Products: If Supplier discontinues production or importation of a Product, Supplier will accept return of Distributor’s inventory or allow destruction of

such Product upon request of Distributor. In either case, Distributor will be entitled to reimbursement by Supplier of its Laid in Costs plus $2 per 9L case handling fee,
and any destruction costs within thirty (30) days of their shipment to Supplier or the destruction of the Product.

 

 4.5. Depletion Allowance: Supplier will provide Distributor, as permitted by state and federal law, a depletion allowance of fifty percent (50%) of Distributor’s Laid-In
Costs for any and all Products remaining in Distributor’s inventory after twelve (12) months from the date of invoice of such Products.

 

 

4.6. Private Label/Control Label: If Distributor purchases from Supplier any Control Label Product or Private Label Product, such Product will be covered by this
Agreement, regardless of whether it is set forth on Exhibit A. If the Account ceases to purchase a Control Label Product or Private Label Product for a period of sixty
(60) days or more, Distributor may, by written notice (a “Private/Control Label Termination Notice”), immediately terminate its exclusive distribution rights under this
Agreement with respect to such Private Label Product or Control Label Product only. Following termination of Distributor’s exclusive distribution rights with respect
to a Private Label Product or Control Label Product, Supplier shall, within five (5) days of Distributor's written request, repurchase the inventory of saleable Private
Label Product or Control Label Product, F.O.B. Distributor’s warehouse, at Distributor’s Laid in Costs plus $2 per 9L case handling fee.

 

 4.7. Third Party Costs: Supplier shall reimburse Distributor, as permitted by state and federal law, for all mutually agreed upon and in writing, third-party costs and
obligations incurred by Distributor that are associated with typical promotion and sale of the Products during the term of the Agreement.

 



 



 
 

ARTICLE 5
DISTRIBUTOR’S DUTIES

 
 5.1. Distribution Efforts: Except as set forth in Section 2.1 above, Distributor shall have sole and exclusive responsibility for distribution of all Products in the Territory.
 
 5.2. Distributor Duties: Distributor hereby agrees that, in the performance of this Agreement, it will:
 
 a. use reasonable efforts to market, promote, and sell the Products it distributes in the Territory or Territories;
 

 b. reasonably cooperate with Supplier in originating and implementing sales and marketing programs, policies, and practices designed to support the sale and
marketing of the Products;

 
 c. use commercially reasonable efforts to deliver the Products to retailers on a consistent and regular basis and in a timely manner;
 

 d. use commercially reasonable efforts to maintain inventory of the Products sufficient to meet projected retailer demand for the Products based on a reasonable
demand forecasting methodology, as determined by Distributor from time to time;

 
 e. handle the Products using standard industry practices;
 
 f. not alter, obscure, or remove any markings or other indication of source or origin which Supplier places on the Products;
 

 

g. from time to time in Distributor’s sole discretion and on reasonable notice, allow Supplier’s designated representatives to work alongside of Distributor’s
salespersons, promoters, merchandisers, and representatives and coordinate customer and sales information and strategies; notwithstanding the forgoing, however,
Distributor, on a state-by-state basis can establish blackout dates where Supplier’s representatives will not be able to work with Distributor’s salesmen, promoters,
merchandisers, and representatives around state or national holidays or around key events; and

 
 h. obtain and maintain in good standing all material state and federal (U.S.) licenses and permits required by applicable laws for the distribution of the Products.
 

 

5.3. Distributor Reports: Upon request by Supplier, sales and inventory records showing Distributor’s sales and closing inventory of Products for the pre‐ceding month
can be made available to Supplier not later than the tenth (10th) working day of the month following the reporting period. In addition, when Supplier requests,
Distributor shall make available in a timely manner reasonable marketing information, such as distribution surveys, key account information and sales figures, account-
sold reports, and similar information relating to field activities in order for Supplier to be fully informed of sales and depletions of Products in the Territory. Supplier
may, upon reasonable notice to Distributor, at a mutually agreed upon date and time, and Supplier’s sole expense, take a physical inventory of Products stored in
Distributor’s warehouses.

 
ARTICLE 6

SUPPLIER’S DUTIES
 
 6.1. Supplier Duties: Supplier hereby agrees that, in the performance of this Agreement, it will:
 

 a. promote the Products to consumers as it determines is desirable and consistent with applicable law and will bear all costs associated with consumer advertising and
promotions;

 

 b. provide reasonable cooperation and assistance to Distributor in all sales promotions, marketing, distribution, and advertising activity regarding the Products that is
directed to retail alcoholic beverage licensees;

 

 
c. provide Product samples as Distributor reasonably requests to support the sale and marketing of the Products. Supplier will pay or credit to Distributor 50% of the

cost of such samples. If Supplier is launching a new Product or is being provided with a sample Product from Distributor’s inventory at Supplier’s request,
Supplier will pay Distributor 100% of Distributor’s Laid-In-Cost for such samples;

 
 d. make available to Distributor, in reasonable quantities, and without charge (or at a nominal charge), advertising and promotional materials for the Products;
 

 
e. supply Distributor with sufficient quantities of the Products to meet customer demand on a timely basis. If Supplier experiences a restriction of Product supply in

the United States, Supplier will allocate available products equitably between its distributors in the United States, in its reasonable discretion and will provide
Distributor, upon request, an allocation plan showing product allocation between its distributors;

 
 f. cooperate with Distributor in ensuring compliance with all legal requirements related to Distributor’s importation of the Products into the Territory, if applicable;
 
 g. obtain and maintain in good standing all material state and federal (U.S.) licenses and permits required by applicable law; and
 

 h. pay for all software license fees and service fees required in connection with Supplier’s access to Distributor’s electronic supplier information systems, if Supplier
elects to use such systems.

 
ARTICLE 7

PRICES
 

 
7.1. Generally: Supplier shall sell and Distributor shall buy Products at prices currently in effect in the Territory at the time of shipment. Supplier may, however, in good

faith, change its prices, in its sole discretion, from time to time on ninety (90) days’ written notice to Distributor unless state law requires longer notice, except that any
price change brought about by changes in taxation may be accomplished without such notice.

 

 
7.2. Minimum Gross Profit Margin: Supplier and Distributor agree that Distributor’s gross profit margin on the sale of all Products must be set to meet the cost associated

with that individual state. Margin will be reviewed on a blended basis for all Products, and Supplier will price and support the Products accordingly. Supplier
acknowledges that Distributor is legally required to independently set its own prices for the sale of the Products under state and federal antitrust laws.

 

 

7.3. Payment Terms of Distributor: All invoices for Products purchased domestically shall be due and payable thirty (30) days from the date of arrival of the Products at
Distributor’s warehouse, (the “Arrival Date”), and Products purchased direct import shall be due and payable sixty (60) days from the Arrival Date and receipt by
Distributor of a billing invoice from Supplier to pay for the Products. Distributor shall make all payments due Supplier under this Agreement either by check, ACH, or
Single Use Account format where Distributor initiates the payment. Distributor will receive a 2% discount on the amount of any invoice paid within 10 days of the latter
of the Arrival Date or the date of its receipt of a billing invoice from Supplier. If Distributor notifies Supplier of a good faith dispute respecting the amount of an
invoice, as a result of deficiencies in the merchandise, (e.g., as to the amount delivered or merchantability, etc.), Distributor’s payment obligation with respect to the
deficient merchandise only will be suspended until such good faith dispute is resolved. Distributor may deduct from amounts owed to Supplier any amount owed by
Supplier to Distributor.

 



 

7.4. Payment Terms of Supplier: Any payments owed to Distributor by Supplier shall be due and payable thirty (30) days from the date of Distributor’s invoice. In
addition to any rights now or hereafter granted under applicable law or any other agreement between the Parties, and not by way of limitation of such rights, Distributor
is hereby authorized at any time, and from time to time, without prior notice to Supplier, or to any other person, to offset, to appropriate, and to apply against any and
all amounts due Supplier by Distributor pursuant to this Agreement, any and all amounts that may be due and owing by Supplier to Distributor. The amount by which
Distributor may be entitled to offset shall not exceed any amounts that become due and owing to Distributor by Supplier, and any remaining amounts due and owing to
Distributor by Supplier shall be payable within thirty (30) days.

 
ARTICLE 8

TERMINATION
 
 8.1. By Either Party: Either Party may terminate this Agreement for the following reasons upon ninety (90) days’ prior written notice:
 
 8.1.1.the appointment of a trustee, receiver or other similar custodian for all or any part of the other Party’s property;
 
 8.1.2.insolvency of the other Party;
 

 8.1.3.the filing of a petition by the other Party or an answer, not denying jurisdiction, in bankruptcy or under Chapter 7 or 11 of the Federal Bankruptcy Act or similar
law, state or federal, whether now or later existing, or if such a petition is filed against the other Party and not vacated or stayed within thirty (30) days;

 
 8.1.4.the making by the other Party of an assignment for the benefit of creditors;
 
 8.1.5.an attachment of a material portion of the other Party’s property or the filing of any similar process against it which is not discharged within thirty (30) days;
 

 
8.1.6.the loss by the other Party of any federal, state, or local license required for the performance of this Agreement, whether lost through revocation, an intentional

failure to renew, or suspension of more than sixty (60) days which has a material adverse effect on Distributor’s ability to perform its obligations under this
agreement;

 
 8.1.7.the enactment of a law making the sale of Products illegal in the Territory; or
 

 
8.2. By Distributor: Distributor may terminate this Agreement (i) at any time, without cause, by providing at least 90 days’ advance written notice to Supplier; or (ii) in

written notice for the occurrence of a material breach of this Agreement by Supplier that remains uncured for 30 days after the date of receipt by Supplier of written
notice of the alleged breach.

 
 8.3. By Supplier:
 

 

8.3.1.With exception to the reasons stated in Section 8.1, Supplier may not otherwise terminate, cancel, or substantially alter or modify this Agreement nor the
Territory or Territories without Distributor’s written consent unless Supplier has fully complied with, and met all “good faith” and/or “good cause” standards of,
any and all applicable laws, regulations, and/or rules, including, but not limited [_______________________] ( collectively “Franchise Laws”), for the Territory
or Territories within which the Products are distributed hereunder. In the event Supplier terminates this Agreement for any reason other than those specified in
Section 8.1, or otherwise terminates Distributor’s exclusive right to distribute any Products set forth on Exhibit A, Supplier shall pay to Distributor a
Termination Fee on the Termination Date. For purposes of this Agreement, “Termination Fee” shall be defined and calculated as three times (3x), or the
maximum allowable multiplier for damages under the Franchise Laws, Distributor’s Gross Profits on the Products in the Territory for the twelve (12) months
immediately preceding the Termination Date (or if less than twelve (12) months have elapsed since the Effective Date, Distributor’s average monthly Gross
Profits on the Products in the Territory since the Effective Date multiplied by twelve (12)).

 

 8.3.2.The Parties agree that the Termination Fee is not a penalty, but rather is intended to compensate Distributor for its time, labor, and investments in the Products
and the goodwill accruing to Supplier through Distributor’s efforts.

 

 8.3.3.Distributor shall prepare, maintain and retain appropriate and accurate books and records with respect to its Gross Profits and shall make such books and records
available to Supplier upon Supplier’s reasonable request in the event a Termination Fee is payable pursuant to this Section 8.3.

 
 8.4. Effect of Termination: If this Agreement is terminated pursuant to the express terms set forth in this Agreement, or in accordance with law:
 
 a. Supplier may cancel all of Distributor’s purchase orders for affected Products accepted but remaining unfilled as of the date of termination;
 

 b. all amounts payable by Distributor to Supplier or by Supplier to Distributor will be accelerated and immediately become due, unless such termination results from
the other’s material breach of this Agreement;

 

 c. Supplier will remain liable for the costs of discount, merchandising, promotional, and similar brand support programs initiated by Distributor and authorized by
Supplier (the “Programs”) through the expiration date of such Programs, even if such expiration date is after the termination date of this Agreement;

 

 d. following the expiration of the Programs, Distributor will invoice Supplier for the cost of the Programs and any other amounts owing to Distributor under this
Agreement, including, but not limited to, accounts receivables, price supports, marketing invoices, etc. (such invoice, the “Final Invoice”); and

 
 e. within thirty (30) days following Supplier’s receipt of the Final Invoice, Supplier will pay the amount of the Final Invoice to Distributor.
 

 

f. within thirty (30) days following the effectiveness of such termination, Supplier shall purchase or cause to be purchased and pay or cause to be paid for in full (in a
single lump sum payment for all inventory) including bottles outside of their original shipping containers and expired or out-of-code Products, by wire transfer or
cashier’s check on or prior to delivery and take delivery of (F.O.B. Distributor’s warehouse), Distributor’s entire stock of Products at Distributor’s Laid in Costs
plus $2 per 9L case handling fee;

 

 
8.5. Transfer of Inventory to Third Party: Following termination of this Agreement, and in accordance with Section 8.4(c), Supplier may require Distributor to sell and

transfer all inventory of Products, title to which Distributor may have acquired before or after the Termination Date, to a third party as Supplier may designate in the
Territory or Territories.

 

 8.6. Business Continuity: Until all of the above post-termination steps are completed, all Parties agree that they will continue doing business with each other and use
commercially reasonable efforts to promote and sell Products.

 

 
8.7. Reversion of Rights: Upon termination or expiration of this Agreement and after Distributor’s rights to sell all Products in Exhibit A have ended in accordance with

Sections 8.4(c) or 8.5, all IP Rights defined in Section 9.2 shall immediately revert to Supplier who shall be free to license others to use such rights. Distributor shall
then refrain from further use of the IP Rights or any further reference to them, either directly or indirectly.

 



 
 

ARTICLE 9
INTELLECTUAL PROPERTY

 

 

9.1. License Grant: Supplier hereby grants to Distributor the non-exclusive, sub-licensable and royalty-free license to use Supplier’s name, Product names, and other
registered or unregistered trademarks associated with the Products (and the related goodwill) in the Territory (the “Trademarks”). Distributor may use the Trademarks
only with reference to genuine Products produced or represented by Supplier and, if applicable, only in accordance with written trademark usage guidelines provided by
Supplier. Distributor shall not take any action which might reduce or impair the value or goodwill associated with Products or their related Trademarks or copyrights.

 

 9.2. Exclusive Property of Supplier: With respect to the Trademarks, and any other intellectual/industrial property rights which Distributor may be permitted to use,
(collectively the “IP Rights”), including all rights therein and the good will pertaining thereto, Distributor acknowledges and agrees as follows:

 

 9.2.1.This Agreement shall in no way be construed as an assignment to Distributor of any right, title and/or interest in and to the IP Rights. Distributor shall not acquire
property rights or any proprietary interest therein without Supplier’s prior written consent;

 
 9.2.2.The IP Rights are the exclusive property of Supplier (or their respective owners) and the Trademarks have acquired secondary meaning;
 

 9.2.3.Distributor shall not challenge, attack, or contest the ownership or validity of Supplier’s (or the applicable owner’s) rights in the IP Rights or their respective
applications or registrations;

 

 
9.2.4.Distributor shall not apply for, or be the assignee of, any industrial property protection which would affect any of the ownership rights in the IP Rights, or file

any document with any governmental authority, or take any other action which could affect the ownership of the IP Rights, or aid or abet anyone else in doing so;
and

 

 9.2.5.Distributor shall not commit any act or engage in any conduct which adversely affects the IP Rights which Distributor is permitted to use, regardless of any
submission of ideas or related input by Distributor or its customers.

 

 9.2.6.Distributor may sublicense the licenses granted herein only to sub-distributors or service providers in furtherance of its distribution of the Products in the
Territory.

 
ARTICLE 10

REPRESENTATIONS, WARRANTIES, AND INDEMNIFICATION
 
 10.1.Supplier and Distributor Representations and Warranties:
 

 

10.1.1.Each of Supplier and Distributor hereby represents and warrants to each other that (i) such Party has full power and all corporate and other authority to execute
and deliver this Agreement and to consummate the transactions contemplated hereby, and (ii) the execution and delivery of this Agreement, and the
performance of its obligations hereunder, will not violate, conflict with, or result in the breach of, any terms of any currently effective agreement to which such
Party is or was a party, or by which such Party is or was otherwise bound, including in the case of Supplier, any other agreements, whether written or oral, for
the distribution of the Products in the Territory.

 

 10.1.2.The Parties each acknowledge that the other Party is entering into this Agreement in reliance on, among other things, the representations and warranties
contained in this Article 10.

 
 10.2.Supplier’s Warranties: Supplier represents and warrants as follows:
 

 

10.2.1.Supplier shall maintain in full force and effect general liability insurance with product-completed operations liability coverage in connection with the purchase
and resale of products by Distributor, Distributor’s designees and customers, in an amount of not less than ten million dollars ($10,000,000) for a single
occurrence. Such insurance will list Distributor as an additional named insured and shall also contain a broad form vendor’s endorsement, further providing
that Distributor shall be notified in writing of any cancellation, expiration or non-renewal not less than thirty (30) days in advance by the insurer. Supplier shall
cause the insurer, on an annual basis, to send Distributor certificates confirming such coverage.

 

 10.2.2.Supplier shall comply with all laws, regulations, and policies having the force of law in the Territory or Territories applicable to the conduct of Supplier’s
business pursuant to this Agreement.

 

 

10.2.3.The Products are merchantable, safe, and fit for human consumption and comply with all applicable laws and regulations, including, without limitation, laws
and regulations applicable to, or promulgated by, the United States Food and Drug Administration and or the Alcohol and Tobacco Tax and Trade Bureau. The
Products provided to Distributor, including without limitation, the containers and labels for such Products, are of a merchantable quality, fit for their intended
purpose, and meet all applicable government standards in the Territory. Supplier will repurchase at Distributor’s Laid-In-Costs any inventory of the Products
that are not merchantable, or are unfit for their intended purposes. Distributor may return such Products to Supplier or, with prior written consent of Supplier,
destroy such Products.

 

 

10.2.4.The Products, to the extent they are subject to freshness or “best before” date codes (“Expiration Code”), have at least six (6) months remaining on the
Expiration Code as of the date of arrival of the Products at Distributor’s warehouse (“Arrival Date”). Supplier will repurchase at Distributor’s Laid-In-Costs
any inventory of the Products that are past the Expiration Code as of the Arrival Date. For Products that are not yet expired, but do not have at least six (6)
months remaining on the Expiration Code as of the Arrival Date, Supplier and Distributor may agree that Distributor may use its best efforts to sell these
Products prior to the Expiration Code, however, Supplier agrees to repurchase at Distributor’s Laid-In-Costs any inventory of the Products that did not have at
least six (6) months remaining on the Expiration Code as of the Arrival Date and that Distributor was unable to sell prior to the Expiration Code. Distributor
may return such Products to Supplier or, with prior written consent of Supplier, destroy such Products.

 

 10.2.5.Supplier shall ensure that all shipments of the Products to Distributor are prepared in a manner suitable for transportation to Distributor and in accordance with
good industry practice.

 
 10.3.Cross-Indemnification:
 

 

10.3.1.By Supplier: Supplier agrees to indemnify, defend, and hold Distributor and each of its direct and indirect parents, managers, members, officers, directors,
shareholders, subsidiaries, agents, employees and Affiliates (collectively, “Distributor Affiliates”) harmless from any claim, suit, loss, damage, liability, or
expense (including, without limitation, court costs and reasonable fees of counsel and other experts) (collectively “Losses”) arising from or alleged by any
third party to have arisen from:

 

 a. any allegations asserted or demanded by third parties related to defects in the design, manufacture, production, labeling, recall, or packaging of the
Products;

 
 b. any allegations asserted or demanded by third parties that the Trademarks violate, infringe, or misappropriate a third party’s intellectual property right;



 
 c. any negligent or intentional act or omission by Supplier; or
 
 d. any failure by Supplier to perform any responsibility expressly assigned to it by this Agreement, or any other breach of Supplier hereunder.
 

 10.3.2.By Distributor: Distributor agrees to indemnify, defend, and hold Supplier and its shareholders, officers, directors, Affiliates, agents, and employees
(collectively, “Supplier Affiliates”) harmless from any Losses arising from or alleged by any third party to have arisen from:

 
 a. any negligent or intentional act or omission by Distributor; or
 
 b. any failure by Distributor to perform any responsibility expressly assigned to it by this Agreement, or any other breach of Distributor hereunder.
 

 
10.4.Notice of Claims: The party seeking indemnification (the “Indemnified Party”) will promptly notify the party from whom indemnification is sought (the

“Indemnifying Party”) of any and all Claims or alleged Claims in writing. But any delay in providing such notice will not affect the Indemnifying Party’s defense and
indemnification obligations, except to the extent the defense of the related Claims is materially prejudiced as a result of such delay.

 

 
10.5.Defense: The Indemnifying Party will assume the defense of the Claim and will employ counsel reasonably satisfactory to the Indemnified Party to conduct such

defense. Each Party’s defense and indemnity obligation includes payment of reasonable attorney’s fees and other reasonable out-of-pocket costs incurred by any
Indemnified Party in defending any Claim.

 

 10.6.Judgments and Settlement: The Indemnifying Party will not consent to the entry of any judgment or enter into any settlement that would: (i) impose any equitable
remedy on any Indemnified Party; (ii) require any Indemnified Party to pay any sum of money; or (iii) not fully release all Claims against all Indemnified Parties.

 
ARTICLE 11

CONFIDENTIALITY
 
 11.1.Confidential Information:
 

 

11.1.1.The Parties acknowledge that in the course of performing their respective obligations hereunder, each Party (“Recipient”) will have access to the other Party’s
(“Disclosing Party”) Confidential Information (as defined in Section 11.1.2). Accordingly, Recipient agrees to maintain the confidentiality of and not disclose
or reveal any Confidential Information of Disclosing Party other than to those Representatives (as defined in Section 11.1.2) of Recipient who need to know
such information for the purposes of this Agreement. Recipient agrees to use the same degree of care to protect Disclosing Party’s Confidential Information as
is used by Recipient in the protection of its own substantially similar confidential and proprietary information, but in no event with less than a reasonable
standard of care. Recipient agrees to cause its Representatives to observe the terms of this Agreement and will be liable for any breaches of this Article 11 by
its Representatives. Notwithstanding the foregoing, Recipient may disclose Confidential Information provided to it by Disclosing Party: (i) as necessary to
enforce the terms of this Agreement; (ii) as necessary to advise the Recipient’s respective legal, accounting, and financial advisors; or (iii) if required by law;
provided that (A) Recipient gives Disclosing Party prompt written notice thereof such that Disclosing Party, to the extent time permits, has the opportunity to
oppose such request or seek a protective order or other appropriate remedy to protect its interest in the Confidential Information; (B) Recipient cooperates, at
Disclosing Party’s sole cost and expense, with Disclosing Party with respect to seeking such protections; and (C) if it is finally determined that Recipient must
disclose such information, Recipient discloses only that information that it’s legal counsel advises it is required to disclose.

 

 

11.1.2.“Confidential Information” means all information and data of Disclosing Party in whatever form (whether written, oral or electronic format), and whether or
not designated as confidential or proprietary, including, without limitation, the terms and conditions of this Agreement, trade secrets, financial information and
data, marketing data or information, pricing information or strategies, business strategies and business information not otherwise constituting trade secrets, and
any other information concerning Disclosing Party’s actual or anticipated business, research and development, as well as any revisions, modifications or
enhancements of any of the foregoing. Confidential Information does not include information which: (i) was in the public domain or comes into the public
domain other than as a result of a breach, by Recipient or its Representatives, of the obligation of confidentiality; (ii) was disclosed to Recipient by a third
party that was not under an obligation of confidentiality; or (iii) was independently developed by Recipient without use of Confidential Information.
“Representatives” means with respect to each Party, such Party’s officers, directors, managers, employees, agents, attorneys and advisors.

 

 11.1.3.The obligation of Recipient to protect Confidential Information of Disclosing Party shall survive the termination of this Agreement for two (2) year following
the Termination Date.

 
 11.2.Data Breach:
 

 

11.2.1.Supplier agrees to promptly notify Distributor in writing within twenty-four (24) hours of its actual or constructive knowledge and discovery by Supplier of any
breach or suspected breach of the provisions of this Article 11, or any loss or unauthorized use, disclosure, acquisition of, or access to any of the Recipient’s or
Disclosing Party’s Confidential Information that Supplier knows or should have known of (hereinafter referred to as a “Data Breach”). Such notice shall
summarize in reasonable detail the effect on Distributor, if known, of the Data Breach and the corrective action taken or to be taken by Supplier. Supplier shall,
at its sole cost and expense, promptly take all appropriate and required corrective actions as well as fully cooperate with Distributor in all reasonable and lawful
efforts to prevent, mitigate, or remediate such Data Breach.

 

 

11.2.2.For purposes of this Article 11, a “Data Breach” shall include, but by no way be limited to the following types of events: (a) hacking; (b) phishing; (c) social
engineering; (d) malware intrusion or installation; (e) firewall penetration; (f) malicious insider; (g) employee error; (h) cyber-attack; (i) unauthorized access;
(j) ransomware; (k) physical threat; (l) denial-of-service attacks (“DDoS”); (m) password attacks; (n) viruses; (o) spyware; (p) SQL injection attack; (q) man-
in-the-middle attack (“MitM”); (r) Zero-day exploit; (s) DNS Tunneling; (t) trojan horse; (u) spoofing; (v) computer worm; and (w) insider threats.

 
ARTICLE 12

LIMITATION OF LIABILITY
 

 

12.1.LIMITATION OF LIABILITY: WITH THE EXCEPTION OF THOSE LOSSES ARISING FROM: (A) OBLIGATIONS TO MAKE PAYMENTS UNDER THIS
AGREEMENT, (B) LIABILITY FOR CLAIMS FOR FAILURE TO SUPPLY, (C) LIABILITY FOR CLAIMS FOR BREACH OF EXCLUSIVITY, (D) LIABILITY
FOR INDEMNIFICATION, AND (E) LIABILITY FOR BREACH OF CONFIDENTIALITY, AND NOTWITHSTANDING ANYTHING ELSE IN THIS
AGREEMENT TO THE CONTRARY, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR CONSEQUENTIAL, INDIRECT, INCIDENTAL, SPECIAL,
EXEMPLARY, PUNITIVE OR ENHANCED DAMAGES, LOST PROFITS OR REVENUES OR DIMINUTION IN VALUE, ARISING OUT OF, OR RELATING
TO, OR IN CONNECTION WITH, ANY BREACH OF THIS AGREEMENT, REGARDLESS OF (i) WHETHER SUCH DAMAGES WERE FORESEEABLE, (ii)
WHETHER OR NOT IT WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND (iii) THE LEGAL OR EQUITABLE THEORY (CONTRACT,
TORT OR OTHERWISE) UPON WHICH THE CLAIM IS BASED. THE LIMITATION OF LIABILITY PROVISIONS SET FORTH IN THIS ARTICLE SHALL
APPLY EVEN IF THE NON-BREACHING PARTY'S REMEDIES UNDER THIS AGREEMENT FAIL OF THEIR ESSENTIAL PURPOSE.

 
 



 
 

ARTICLE 13
MISCELLANEOUS

 
 13.1.Governing Law:
 

 13.1.1.In the event of a dispute, this Agreement shall be construed and governed according to the internal laws, including Franchise Laws, of the Territory where the
dispute arose, without regard to conflict of laws principles.

 

 

13.1.2.To the extent that any terms and conditions in this Agreement are in contradiction with the Franchise Laws of any Territory, then the terms of this Agreement
are deemed modified to conform to the Franchise Laws of such Territory. Notwithstanding anything to the contrary in this Agreement, no provision of this
Agreement will reduce, modify, or diminish any protection or similar rights that a distributor may have under the Franchise Laws of the Territory or
Territories.

 

 
13.1.3.The parties acknowledge that this Agreement evidences a transaction involving interstate commerce. Notwithstanding the provision in the preceding

paragraph with respect to applicable substantive law, any arbitration conducted pursuant to the terms of this Agreement will be governed by the Federal
Arbitration Act (9 U.S.C., §§ 1-16).

 

 

13.2.Mediation and Arbitration: If the Parties disagree as to any matter arising out of or relating to this Agreement or the transactions contemplated by this Agreement, the
Parties will promptly consult with one another in an effort to resolve the disagreement. If such effort is unsuccessful, any controversy or claim arising out of or relating
to this Agreement, or the breach of this Agreement, the parties agree to first pursue mediation as a method to resolve the dispute via a neutral mediator. If mediation is
unsuccessful, however, the dispute will be settled exclusively by arbitration in the Territory where the dispute arose, or if the dispute did not arise in a specific
Territory, in Atlanta, Georgia in accordance with the Commercial Arbitration Rules of the American Arbitration Association (subject to the provisions stated below).
The arbitration shall be conducted before a three-arbitrator panel. For purposes of the appointment of the three-arbitrator panel, each Party shall select and appoint one
arbitrator each, with the third arbitrator to be selected and appointed as the Chief Arbitrator by the two Party-selected arbitrators. Judgment upon the award rendered by
the arbitrators may be entered in any court having jurisdiction thereof. The arbitrators will have the power to render injunctive, equitable, as well as other, awards and
relief.

 

 
13.3.Counsel Fees: In an arbitration arising hereunder, each Party shall bear its own costs, expenses, and attorney’s fees, unless such costs, expenses, and fees are expressly

authorized under the Franchise Laws. If any litigation is commenced by a Party outside of arbitration, the prevailing Party on a petition or motion to compel arbitration
shall be entitled to recover its court costs and reasonable attorney’s fees from the other Party.

 

 13.4.Remedies: The rights and remedies of the Parties under this Agreement are cumulative, and either Party may enforce any of such Party’s rights or remedies under this
Agreement or other rights and remedies available to it at law or in equity.

 

 

13.5.Force Majeure: The inability of any Party to commence or complete its obligations resulting from delays caused, directly or indirectly, by strikes, insurrection, floods,
fire, riots, acts of God, acts of government, war, pandemics, quarantines, stay-at-home, shelter-in-place, executive or government orders or ordinances, emergencies,
acts or threats of terrorism, shortages, or unavailability of materials, or other causes beyond the parties’ reasonable control (a “Force Majeure Event”), must be
promptly communicated to the other Party in writing and will excuse non-performance and extend the period for performance of the obligations for a period equal to
the period of any such delay, to the extent such Force Majeure Event could not have been avoided by the exercise of reasonable precautions and so long as the affected
party uses its best efforts to ameliorate the effects of the Force Majeure Event.

 

 13.6.Non-waiver: No provision of this Agreement can be waived except by a signed writing mutually agreed to by the Parties. Waiver of any provision will not be deemed a
waiver of any breach of any other provision or of any subsequent breach.

 

 13.7.Assignment: Except for assignment by Distributor to an Affiliate, this Agreement is not assignable by either party without the written consent of the other, and any
purported assignment, in whole or in part, of any rights or obligations under this Agreement will be void absent such consent.

 

 13.8.Consent of Parties: Whenever consent or approval of either Party is required, that Party shall not unreasonably withhold or unreasonably delay such consent or
approval, except as expressly provided herein.

 

 
13.9.Relationship between Parties: This Agreement creates only a supplier-distributor relationship between Supplier and Distributor. Distributor shall not be deemed to be

Supplier’s agent, employee, partner, or joint venture partner based on this Agreement’s terms. Distributor is prohibited from representing itself as Supplier’s agent or as
able to bind Supplier in any way.

 

 
13.10.Entire Agreement; Amendment: This Agreement represents the Parties’ entire intent and understanding with respect to its subject matter and supersedes and cancels

all prior written or oral contracts, agreements, representations, promises, intent, and understandings of the Parties with respect to it. This Agreement can be amended
only in writing, and then only if the amendment is executed by both Parties.

 

 13.11.Headings: Headings are for convenience only and have no interpretive value. Both Parties have had full opportunity to negotiate the terms of this Agreement, and
neither Party intends that this Agreement be construed for or against either Party because of that Party’s role in drafting this Agreement.

 

 

13.12.Notices: All notices required or permitted under this Agreement must be in writing and must be personally delivered or sent by certified, registered or overnight mail
through the United States Post Office or a nationally recognized courier service or common carrier. Notice is effective: (i) when delivered personally, (ii) three (3)
business days after sending by certified or registered mail, and (ii) on the business day after sending overnight by a nationally recognized courier service. Notices sent
to Supplier must be addressed to the address set forth below Supplier’s signature. Either party may update its addresses for notices by notifying the other in writing of
the new address.

 
 13.13.Distributor Affiliates: All rights of Distributor under this Agreement may be exercised by any Affiliate of Distributor.
 

 

13.14.Binding on Successors: This Agreement will be binding upon and will inure to the benefit of the Parties’ permitted assignees and successors in interest. As used
herein, “successors in interest” means any person that succeeds to the business, a majority of the equity, or substantially all of the assets of either Distributor or
Supplier, as well as any person that acquires an interest in, or exclusive license to, the Trademarks, trade names or labels of the Products, and any person that acquires
the exclusive import rights to any of the Products.

 

 
13.15.Severability; Survival: Any provision of this Agreement determined to be invalid will in no way affect the remaining provisions hereof. Sections 8.3 - 8.7, 10.3 -

10.6, 11.1 - 13.3, 12, and 13.1 - 13.3 will survive the termination of this Agreement for any reason, together with such other provisions as by their nature are intended
to apply after this Agreement terminates.

 

 
13.16.Counterparts: This Agreement will not be binding upon either Party unless and until executed by a duly authorized officer or agent of Distributor and of Supplier.

This Agreement may be executed in counterparts, each of which will be deemed an original and all of which will together constitute one and the same instrument. A
copy of the original shall be as effective and enforceable as the original. Signatures to this Agreement may be transmitted electronically.

 
[Signature Page Follows]



 



 
 
 
IN WITNESS WHEREOF, witness the hands of the Parties on the dates set out below but effective as of the Effective Date.
 

SUPPLIER: DISTRIBUTOR:
Starco Brands, Inc.
By: 

By: 

Name: Ross Sklar Name:
Title: CEO Title:
Date: Date: 

  
Address for Notices:
Starco Brands, Inc.
250 26th St., Suite 200
Santa Monica, CA 90402
Attention: Ross Sklar
Email:

Address for Notices:

 
 

 



 
 

EXHIBIT A
 

PRODUCTS
 
Product Name Product Description
Whipshots Spirits
 

 



 
 
 

EXHIBIT B
 

TERRITORY
 

[_______________]
 
 



 
EXHIBIT 10.2

 
BROKER AGREEMENT

 
This BROKER AGREEMENT (this “Agreement”) is made as of [_________] (the “Effective Date”) between Starco Brands, Inc. having its principal place of business at
250 26th St., Suite 200 Santa Monica, CA 90402 (the “Supplier”), and [_____________] (the “Broker”), collectively referred to herein as the “Parties”; and each a “Party.”
 
WHEREAS, Supplier produces and/or markets quality beverage alcohol products; and
 
WHEREAS, Broker is duly licensed as a broker for beverage alcohol products in the Territory to facilitate the sale and distribution of such products to such purchasers as
may be authorized by the laws of the Territory to purchase such products; and
 
WHEREAS, Supplier desires to appoint Broker, and Broker desires to accept such appointment, to further the sale and distribution of certain of its products in the Territory
as set out below;
 
NOW, THEREFORE, for and in consideration of the mutual promises set forth below, the Parties agree as follows:
 

 

1. Broker Appointment: Supplier hereby appoints Broker as its exclusive broker for the beverage alcohol products set forth on Exhibit A attached hereto, as may be
amended pursuant to the terms of this Agreement (the “Products”), for the purpose of facilitating the sale and distribution of the Products in the state(s) described in
Exhibit B attached to this Agreement (the “Territory or Territories”). Broker accepts such appointment and agrees to act as a broker for the Products in the Territory.
Broker shall use its commercially reasonable efforts during the Term (as defined herein) to obtain sales of the Products in the Territory or Territories.

 
 2. Broker Obligations:
 
 a. Broker will hold any required licenses or permits and will comply with applicable law in the performance of its obligations hereunder.
 
 b. Broker will monitor inventory levels in the Territory or Territories to help ensure that inventory on hand is adequate to meet Broker’s projected demand.
 
 c. Broker will use commercially reasonably efforts to cooperate with the Supplier in its sales, promotional, and merchandising programs for the Products.
 
 d. Broker will furnish to the Supplier any sales or other reports concerning the Products or the Territory that the Supplier may from time to time reasonably request.
 

 

3. Term: This Agreement shall become effective as of the Effective Date and shall continue in full force and effect for 5 years, unless earlier terminated pursuant to this
Agreement; provided, however, that the Term shall be automatically extended for an additional 5 year period unless either Party provides the other Party 1 year prior
written notice that the Term shall not so extend. For purposes of this Agreement, “Term” shall include the initial term of the Agreement and all extensions thereof until
the Agreement is terminated as provided herein.

 

 
4. Product Orders: During the Term, Broker will act as a representative on behalf of Supplier for purposes of obtaining orders for the Products in the Territory or

Territories; provided, however, that all orders for Products are subject to the acceptance of Supplier and shall be at such prices and subject to such terms and conditions
as Supplier shall determine, and Supplier shall be solely responsible for satisfying any such orders.

 

 

5. Compensation: In consideration for the services to be provided by Broker under this Agreement, Supplier will pay to Broker commissions in the amounts or rates set
forth on Exhibit A for all orders for the Products placed within the Territory or Territories. Commissions payable to Broker pursuant to this Agreement shall become
due and owing upon the shipment or sale of any Products to customers in the Territory or Territories pursuant to any accepted order, and Supplier shall promptly notify
Broker in the event of any such shipment or sale. Supplier will pay such commissions to Broker within thirty (30) days following the date of Broker’s invoice for same.

 

 
6. Third Party Costs: Supplier shall reimburse Broker for all third Party costs and obligations incurred by Broker with respect to the promotion and sale of the Products

and the performance of Broker’s obligations hereunder during the term of this Agreement, provided that such costs had been agreed to be paid for by Supplier or had
been typically paid for by Supplier during the Term. Supplier will pay such amounts to Broker within thirty (30) days following the date of Broker’s invoice for same.

 

 

7. New Products or Brands: Supplier shall promptly notify Broker of any plans by Supplier to introduce any new brand or brand extension into the Territory or
Territories. Supplier agrees that all new brands or brand extensions introduced into any Territory may be added as Products under the terms of this Agreement if
requested by Broker, and upon such request Supplier agrees to amend Exhibit A to this Agreement to add said brands effective with the date of their introduction for
sale into the Territory or Territories. Supplier and Broker agree that the commissions applicable to any brands added pursuant to this Article shall be 10%, unless
otherwise set forth on Exhibit A, and the Parties shall amend Exhibit A in order to reflect such commissions.

 
 8. Termination: Either Party may terminate this Agreement for any of the following reasons upon sixty (60) days’ prior written notice:
 

 

8.1 the occurrence of any of the following: (i) the appointment of a trustee, receiver or other similar custodian for all or any part of the other Party’s property; (ii)
insolvency of the other Party; (iii) the filing of a petition by the other Party or an answer, not denying jurisdiction, in bankruptcy or under Chapter 7 or 11 of the
Federal Bankrupt‐cy Act or sim‐i‐lar law, state or federal, whether now or later existing, or if such a petition is filed against the other Party and not vacated or
stayed within thirty (30) days; (iv) the making by the other Party of an assignment for the benefit of creditors; or (v) an attachment of a material portion of the other
Party’s property or the filing of any similar process against it which is not discharged within thirty (30) days

 

 8.2 the loss by the other Party of any federal, state, or local license required for the performance of this Agreement, whether lost through revocation, failure to renew, or
suspension of more than sixty (60) days which has a material adverse effect on Broker’s ability to perform its obligations under this agreement;

 
 8.3 the enactment of a law making the sale of Products illegal in the Territory or Territories; or
 

 8.4 the failure by the other Party to materially satisfy any of the material terms or conditions of this Agreement, and such failure continues unabated for sixty (60) days
after receipt of a written notice detailing the material term or terms not complied with.

 

 

9. Trademarks: Supplier grants to Broker a non-exclusive, royalty-free, non-assignable right to use the trademarks, service marks, logos, designs, commercial symbols,
and trade dress which are approved by Supplier for use in connection with Products (the “Trademarks”) solely in connection with Broker’s promotion of Products and
performance of its other obligations under this Agreement and for no other purpose, as may be permitted by the laws of the Territory or Territories. Without Supplier’s
prior permission, Broker shall not produce or authorize the production of any promotional merchandise or point of sale/purchase materials bearing the Trademarks,
such rights being reserved solely to Supplier, unless otherwise permitted by Supplier.

 

 10. Compliance with Law: Each of Broker and Supplier shall comply with all laws, regulations and policies having the force of law in the Territory or Territories
applicable to the conduct of its business pursuant to this Agreement.

 



 

11. Representations of Supplier: Supplier represents and warrants that the Products are fit for human consumption and comply with all applicable laws and regulations,
including, without limitation, laws and regulations applicable to, or promulgated by, the United States Food and Drug Administration. Any Products provided to
customers in the Territory or Territories, including without limitation, the containers and labels for such Products, are of a merchantable quality, fit for their intended
purpose and meet all applicable government standards in the Territory.

 

 
12. Independent Contractor: Broker is an independent contractor engaged to perform the services outlined herein, and Broker will be solely responsible for all costs and

expenses it incurs in its capacity as broker for the Products. Except as expressly provided in this Agreement, Broker has no authority to, and will not, enter into any
contract or obligation on the Supplier’s behalf, without the Supplier’s prior written consent.

 
 13. Indemnification:
 

 

13.1Supplier agrees to indemnify, defend, and hold Broker and each of its direct and indirect parents, managers, members, officers, directors, shareholders, subsidiaries,
agents, employees and affiliates (collectively, “Broker Parties”) harmless from any claim, suit, loss, damage, liability, or expense (including, without limitation,
court costs and reasonable fees of counsel and other experts) (collectively “Losses”) arising from or alleged by any third party to have arisen from: (a) any
allegations asserted or demanded by third parties related to defects in the design, manufacture, production, labeling, recall or packaging of the Products; (b) any
allegations asserted or demanded by third parties that the Trademarks violate, infringe or misappropriate a third party’s intellectual property right; (c) any negligent,
willful or intentional act or omission by Supplier; (d) any failure by Supplier to perform any responsibility expressly assigned to it by this Agreement; or (e) any
other breach by Supplier of its obligations under this Agreement.

 

 

13.2Broker agrees to indemnify, defend, and hold Supplier and each of its direct and indirect parents, managers, members, officers, directors, shareholders, subsidiaries,
agents, employees and affiliates harmless from any Losses arising from or alleged by any third party to have arisen from: (a) any negligent, willful or intentional act
or omission by Broker; (b) any failure by Broker to perform any responsibility expressly assigned to it by this Agreement; or (c) any breach by Broker of its
obligations under this Agreement.

 

 
13.3The Party seeking indemnification (the “Indemnified Party”) will promptly notify the Party from whom indemnification is sought (the “Indemnifying Party”) of any

and all Claims or alleged Claims in writing. But any delay in providing such notice will not affect the Indemnifying Party’s defense and indemnification obligations,
except to the extent the defense of the related Claims is materially prejudiced as a result of such delay.

 
 14. Confidential Information:
 

 

14.1The obligation of each Party to protect Confidential Information (as defined below) of the other Party shall survive the termination of this Agreement for two (2)
years following the Termination Date. Each Party shall keep confidential and not disclose or reveal any Confidential Information provided to it during the course of
fulfilling its obligations under this Agreement other than to those of its Representatives who need to know such information for the purposes of this Agreement and
whom such Party will cause to observe the terms of this Agreement, and each Party will be liable for any breaches of this Article 14 by such Party’s Representatives.
“Confidential Information” includes, but is not limited to, all information designated (in writing or orally) as “confidential” or “proprietary” by the disclosing party.
A Party may not disclose or reveal Confidential Information provided to it by the other Party except: (i) as expressly required by law; provided such Party shall give
the other Party prompt advance written notice thereof such that the other Party has the opportunity to oppose such request or to seek a protective order or other
appropriate remedy to protect its interest in the Confidential Information; (ii) as necessary to enforce the terms of this Agreement; (iii) as necessary to advise the
Parties’ respective legal, accounting, and financial advisors; or (iv) with the express written consent of the other Party. Confidential Information does not include
information which: (i) was in the public domain or comes into the public domain other than as a result of a breach of an obligation of confidentiality; (ii) was
lawfully obtained by a third party that was not under any obligation of confidentiality; or (iii) was independently developed by a Party without making use of any
such Confidential Information. For purposes of this Article, “Representatives” means with respect to each Party, such Party’s officers, directors, managers,
employees, agents, attorneys and advisors.

 

 

14.2The Parties agree that all terms and conditions of this Agreement, all information and data of either Party, whether in written, oral or electronic format, disclosed
directly or indirectly, after the date this Agreement, whether or not having independent material economic value, including, but not limited to, financial information
and data, marketing data or information, pricing information or strategies, trade secrets, business strategies and confidential business information that otherwise
does not qualify as trade secrets, and any other information concerning either Party’s actual or anticipated business, research and development, as well as any
modifications or enhancements of any of the foregoing, will be considered Confidential Information.

 
 15. Data Breach:
 

 

15.1Supplier agrees to promptly notify Broker in writing, within twenty-four (24) hours, of its actual or constructive knowledge and discovery by Supplier of any breach
or suspected breach of the provisions of this Article 15, or any loss or unauthorized use, disclosure, acquisition of, or access to any of the recipient’s or disclosing
party’s Confidential Information that Supplier knows or should have known of (hereinafter referred to as a “Data Breach”). Such notice shall summarize in
reasonable detail the effect on Broker, if known, of the Data Breach and the corrective action taken or to be taken by Supplier. Supplier shall, at its sole cost and
expense, promptly take all appropriate and required corrective actions as well as fully cooperate with Broker in all reasonable and lawful efforts to prevent, mitigate,
or remediate such Data Breach.

 

 

15.2For purposes of this Article 15, a “Data Breach” shall include, but by no way be limited to the following types of events: (a) hacking; (b) phishing; (c) social
engineering; (d) malware intrusion or installation; (e) firewall penetration; (f) malicious insider; (g) employee error; (h) cyber-attack; (i) unauthorized access; (j)
ransomware; (k) physical threat; (l) denial-of-service attacks (“DDoS”); (m) password attacks; (n) viruses; (o) spyware; (p) SQL injection attack; (q) man-in-the-
middle attack (“MitM”); (r) Zero-day exploit; (s) DNS Tunneling; (t) trojan horse; (u) spoofing; (v) computer worm; and/or (w) insider threats.

 
 16. Governing Law and Dispute Resolution:
 

 

16.1This Agreement shall be construed and governed according to the internal laws of the Territory where the dispute arose, without reference to conflict of laws
principles. If the dispute arose in more than one Territory, then with respect to the dispute involving relevant state alcohol beverage laws, then the relevant law of
the Territory applicable to that portion of the claim shall apply. However, where the dispute does not involve state alcohol beverage laws or regulations, then, and
only then shall the internal laws of [____________] apply, without regard to the conflict of law principles. By way of example only, and not by way of limitation, if
a breach of contract claim arises concerning whether or not a Party has infringed on the other Party’s intellectual property rights, but does not involve state alcohol
beverage distribution and sale laws or regulations, then Texas law applies to the entire dispute.

 

 

16.2Notwithstanding anything in this Agreement to the contrary, this Agreement can only be terminated pursuant to the provisions of the laws, rules, and regulations of
the state where the distribution of Supplier’s Products by Broker (or one of its Affiliates) is sought to be terminated. To the extent that any terms and conditions in
this Agreement is in contradiction with the laws, rules, and regulations of the state governing the sale of beverage alcohol products to Broker, then the terms of this
Agreement are deemed modified to conform to all said laws, rules, and regulations of such state.

 



 

16.3 If the Parties disagree as to any matter arising out of or relating to this Agreement or the transactions contemplated by this Agreement, the Parties will promptly
consult with one another, acting in good faith, in an effort to resolve the disagreement. If such effort is unsuccessful, any controversy or claim arising out of or
relating to this Agreement, or the breach of this Agreement, the parties agree to first pursue mediation as a method to resolve the dispute via a neutral mediator. If
mediation is unsuccessful, however, the dispute will be settled exclusively by arbitration in the state where the dispute arose, or if the dispute did not involve a
specific state, in [_______] in accordance with the Commercial Arbitration Rules of the American Arbitration Association (subject to the provisions stated below).
The arbitration shall be conducted before a three-arbitrator panel. For purposes of the appointment of the three-arbitrator panel, each Party shall select and appoint
one arbitrator each, with the third arbitrator to be selected and appointed as the Chief Arbitrator by the two Party-selected arbitrators. Judgment upon the award
rendered by the arbitrators may be entered in any court having jurisdiction thereof. The arbitrators will have the power to render injunctive, equitable, as well as
other, awards and relief.

 

 
16.4 In an arbitration arising hereunder, each Party shall bear its own costs, expenses, and attorney’s fees. If any litigation is commenced by a Party outside of

arbitration, the prevailing Party on a petition or motion to compel arbitration shall be entitled to recover its court costs and reasonable attorney’s fees from the other
Party.

 

 16.5The rights and remedies of the Parties under this Agreement are cumulative, and either Party may enforce any of such Party’s rights or remedies under this
Agreement or other rights and remedies available to it at law or in equity.

 

 
17. Severability: In the event any term or condition of this Agreement is in violation of or prohibited by any applicable law or regulation, such term or condition shall be

deemed as amended or deleted to conform to such law or regulation without the invalidating or amending or deleting any of the other terms or conditions of this
Agreement.

 

 

18. Force Majeure: The inability of any Party to commence or complete its obligations resulting from delays caused, directly or indirectly, by strikes, insurrection, floods,
fire, riots, acts of God, acts of government, war, pandemics, quarantines, stay-at-home, shelter-in-place, executive or government orders or ordinances, emergencies,
acts or threats of terrorism, shortages, or unavailability of materials, or other causes beyond the Parties’ reasonable control (a “Force Majeure Event”), must be
promptly communicated to the other Party in writing and will excuse non-performance and extend the period for performance of the obligations for a period equal to the
period of any such delay, to the extent such Force Majeure Event could not have been avoided by the exercise of reasonable precautions and so long as the affected
Party uses its best efforts to ameliorate the effects of the Force Majeure Event.

 

 19. Non-waiver: No provision of this Agreement can be waived except by a signed writing mutually agreed to by the Parties. Waiver of any provision will not be deemed a
waiver of any breach of any other provision or of any subsequent breach.

 

 
20. Assignment: Supplier may only assign its rights or delegate its duties under this agreement with Broker’s prior written consent. Upon such assignment Supplier shall

be under no further obligation under this Agreement, except for any accrued liabilities due to Broker hereunder. Broker may assign its rights or delegate its duties under
this Agreement.

 

 
21. Relationship between Parties: This Agreement creates only an independent contractor relationship between Supplier and Broker. Broker shall not be deemed to be

Supplier’s employee, partner, or joint venture partner based on this Agreement’s terms, and nothing in this Agreement shall be deemed to grant Broker the power or
authority to bind Supplier in any way.

 

 
22. Entire Agreement; Amendment: This Agreement represents the Parties’ entire understanding with respect to its subject matter and supersedes and cancels all prior

written or oral contracts, agreements and understandings of the Parties with respect to it. This Agreement can be amended only in writing, and then only if the
amendment is executed by both Parties.

 

 

23. Notices: All notices, claims, requests, demands and other communications hereunder will be in writing and will be deemed given if delivered by hand, if mailed (by
registered or certified mail, return receipt requested and postage prepaid), if sent by reputable overnight courier service for next business day delivery, or if sent by
facsimile transmission, as set forth on the signature page hereto or to such other address as the Party to whom notice is to be given may have furnished to the other
Parties in writing in accordance herewith or to such other address as the Party to whom notice is to be given may have furnished to the other Parties in writing in
accordance herewith. Any such communication will be effective: (a) if given by facsimile transmission, when transmitted to the applicable number specified in (or
pursuant to) this Article and an appropriate mechanical or voice confirmation is received; (b) if given by United States mail, on the earlier of the date of receipt or the
fifth (5th) day after deposit in the mails; or (c) if given by any other means, on the date of receipt.

 
 24. Modification: This Agreement may be modified only by subsequent written amendments executed by authorized officers of both Parties.
 

 25. Survival: Articles 5, 8, 13, 14, 15 and 16 will survive the termination of this Agreement for any reason, together with such other provisions as by their nature are
intended to apply after this Agreement terminates.

 

 

26. Counterparts: This Agreement may be signed by each Party upon a separate copy or separate signature page, and any combination of separate copies signed by all
Parties or including signature pages so signed will constitute a single counterpart of this Agreement. This Agreement may be signed in any number of counterparts, each
of which will be deemed to be an original, but all of which together will constitute one and the same agreement. For purposes of this Article and Agreement, the use of
an electronic, digital signature tool (e.g. DocuSign) to administer the signatures of the Partiers hereto shall be permitted. Signatures to this Agreement may be
transmitted electronically.

 
[Signature Page Follows]

 



 
 
 
 
IN WITNESS WHEREOF, the Parties have caused their respective duly authorized representatives to execute this Agreement effective as of the Effective Date.
 

SUPPLIER: Broker:
Starco Brands, Inc.
By: 

By: 

Name: Ross Sklar Name:
Title: CEO Title:
Date: Date: 
  
Address for Notices:
Starco Brands, Inc.
250 26th St., Suite 200
Santa Monica, CA 90402
Attention: Ross Sklar
Email:

Address for Notices:

 
 



 
 

EXHIBIT A
 

PRODUCTS AND COMMISSION RATES
 
 
Products Commission Rates In Percentage
Whipshots 10
 
 
 

 



 
 

EXHIBIT B
 

TERRITORY
 

[______________]
 


