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ASSIGNMENT AGREEMENT SEQ CHAPTER \h \r 1
PARTIES:

…………………………………………….  , a ………………………………….  registered company with business address at ………………………………………………………………
……………………………………………….. , represented by ………………………………..    

DISTRIBUTOR

And:

Trident Tricars International (USA), and or its affiliates, successors or assigns, with registered office at 619 New York Ave, Claymont, Delaware 19703, USA, represented by its President and CEO Mr. Robert P. Sullivan  (“OWNER”).
WHEREAS; 

OWNER has exclusive designs, concepts and distribution contracts for various models of the “Trident Tri Car” (“Trident”) manufactured in China. OWNER has invested a significant amount of time and capital into the formation and marketing of the name Trident Tricars, designs, upgrades, contracts and development of the Trident branded vehicles.  DISTRIBUTOR has indicated a desire to acquire the exclusive rights to distribute the Trident vehicles in (City or Country) 

 …………………………………………………………. . OWNER has agreed to grant the rights to these countries to DISTRIBUTOR, under the terms and conditions herein.

THEREFORE:

This Agreement is witness that in consideration of the mutual promises and covenants contained herein and other notable consideration, the receipt and sufficiency of which are hereby acknowledged by both parties, the OWNER and DISTRIBUTOR  do hereby agree as follows:-


Article 1. Interpretation

a)
Definitions:

In this Agreement and the exhibits annexed hereto, the following terms shall have the respective meaning indicated below:

· “DISTRIBUTOR ”  –    (Please complete)                                                                                                               

· “OWNER” – Asian Dragon International Incorporated, and or its President Robert Sullivan and Executive Vice President Nevill Hollands, and or its affiliates, successors or assigns. 

· “Agreement” - this Agreement and any schedules attached hereto;

· “Annex” – Any exhibit or schedule referred to in this Agreement and attached, that are integral parts of this Agreement;

· “Business day” - any calendar day except Saturday or Sunday, or any statutory holiday observed in either country;

· “Effective date” - the date on which this Agreement was entered into and signed;

· “Closing Date” – 14 working days after dispatch of this agreement 

· “Party” - either the Distributor  or the Owner;

· “Parties” - both the Distributor  and the Owner;

· “Trident Business” – the business of selling vehicles, selling and renting regional distributorships, and generating revenue in any other way using the rights granted in this agreement.

· “Written approval” or “Written Notice” – Mail, couriers, faxes or receipted emails sent by either party to the other. 

Article 2.  Consideration for Assignment

a) DISTRIBUTOR will pay to OWNER the total amount of $30,000 (US thirty thousand dollars) in cash for the rights for the nominated city or State or  $50,000 (US fifty thousand dollars) for entire Country.  Payment schedule will be 50% deposit upon signing of this agreement balance due within 60 days of receiving initial sample shipment . 

b) OWNER  may waver fees in favor of substantial orders Or  as mutually agreed.  

c) OWNER will arrange and pay for shipment within 40 working days, of two sample vehicles of  DISTRIBUTOR choice. Owner will also dispatch 500 high gloss colored brochures, 200 T-Shirts, 100 Base ball caps, 50 key rings and various PVC/Vinyl   banners and two stands for promos. These will be dispatched by courier after DISTRIBUTOR has sent designs. NOTE Local tax, duty and transport on arrival is sole responsibility of the DISTRIBUTOR

d)  In return for this total amount paid, OWNER grants the DISTRIBUTOR lifetime exclusive distribution rights to sell the Trident vehicles in the afore mentioned territory as per the agreed terms and conditions.

Article 3.  Terms and Conditions of Assignment of Rights to Distributor 

A) The OWNER hereby confirms that the DISTRIBUTOR has first right of refusal to exclusive selling rights to the city/country/s/state listed above.  
B) A minimum quota of one hundred (100) Trident Vehicles per annum, city/country/s/state having a population in excess of one million and 50 per annum for city/country/s/state having a population less than one million after arrival of the sample shipment for any city/country/s/state having a population in excess of one million and 50 per annum for city/country/s/state having a population less than one million after arrival of the sample shipment. Unless otherwise mutually agreed. 

C) DISTRIBUTOR agrees to seek and license dealerships/ franchises who shall order through them.  Same MUST adhere to these terms and conditions. 

D) The OWNER hereby confirms that it is the rightful and true owner of the vehicles having named Trident, and as such has the right to assign its rights, and to allow any assignee to sub-assign its rights.

E) The OWNER hereby confirms that the rights have no lien(s) attached to them.

F) The OWNER hereby confirms that the there are no outstanding liabilities related to the rights that have not been disclosed to the DISTRIBUTOR.

G) The OWNER unconditionally and irrevocably indemnifies the DISTRIBUTOR against all losses, damages, costs and expenses which the DISTRIBUTOR may now or in the future suffer or incur directly or indirectly from any undisclosed liability, breach or non-observance of a guaranteed obligation prior to the date of this agreement.

H) The DISTRIBUTOR  represents and warrants to the OWNER that each of the following statements is true and accurate at the date of this Agreement and will be true and accurate on the Closing Date, remaining in full force and effect on and after such Closing date:

i)
It has the power and the authority to enter into and perform its obligations under this Agreement and to carry out the transaction contemplated by this Agreement;

ii)
It has taken all necessary action to authorize its entry into and performance of this Agreement and to carry out the transaction contemplated by this Agreement;

iii)
Its obligations under this Agreement are valid and binding and enforceable against it in accordance with their terms.

A) The DISTRIBUTOR acknowledges and agrees with the OWNER that it has had the opportunity to, and has, conducted due diligence investigations in relation to Trident Tricars and has had the opportunity to raise such enquiries with appropriate authorities as it considered necessary in relation to the Agreement.

Article 4.  Valuation 
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 SEQ CHAPTER \h \r 1The Consideration has been agreed on by both parties, but both parties agree that the price bears no relationship to any audited value of the assets, earnings, book value or to other recognized criteria of value or the refusal rights being granted under this agreement.  

Article5. Default

A) Default occurs under certain conditions listed below, but can only be considered default if the party in breach is notified in writing, and does not rectify the breach to the other party’s satisfaction within 15 (fifteen) days of notice being given.

1. OWNER is in default if:

· Any of the rights to the Contract are lost, diverted, or taken away by the manufacturer, or changed significantly to the detriment of the DISTRIBUTOR, for reasons and circumstances under the control of OWNER.

If OWNER is notified of default and does not rectify in 15 days, DISTRIBUTOR can reverse this agreement and be entitled to repayment by OWNER of 100% (one hundred percent) of all funds paid to OWNER as of the date of default less any amount of value for vehicles and products delivered.

1. DISTRIBUTOR  is in default if:

· It fails to fulfill any of its obligations under this contract, including but not limited to paying the initial fees a timely manner. 

· If it deals with or trades in a similar vehicle deemed to be competition for Trident or attempts to alter designs or mechanical components which are not approved in writing by OWNER. By removing the Trident logo or Badges. 

If DISTRIBUTOR is notified of default and does not rectify in 15 days, OWNER can terminate this agreement, and be entitled to all rights under the Contract with no obligation to return any of the funds expended by DISTRIBUTOR prior to the termination.  However, in this condition of default, OWNER must honor any specific country selling rights and franchises owned or sold by DISTRIBUTOR and paid for to OWNER as per the conditions in Article 3 above.


Article 6. Closing Date

All parties hereby agree that the transaction described herein shall be finalized and completed on or before (Add date)                                                           .

Entire Agreement

This Agreement, together with any agreements and other documents to be delivered pursuant hereto, constitutes the entire agreement between the parties pertaining to the subject matter hereof and supersedes all prior agreements, negotiations, discussions and understandings, written or oral between the parties.  Except as expressly provided in this Agreement, there are no representations, warranties conditions, other agreements or acknowledgements, whether direct or collateral, express or implied that form part of or affect this Agreement.  

In the event of the insolvency bankruptcy or liquidation of THE OWNER, the DISTRIBUTOR shall have rights under the Owners agreement with all and any manufactures of and for the OWNER to purchase all and any products and components of all products directly from the said factories/suppliers. In the event of any breach whatsoever by either party of the provisions of this agreement, which is not remedied within 30 (thirty) days of written notice from the other party, then this agreement may be terminated forthwith by the other party by notice in writing.

In witness whereof, each party hereto has caused this Agreement to be duly executed, as of the date written below, by an officer authorized on their behalf.

The OWNER:
The DISTRIBUTOR: 

____________________________
____________________________

Robert P. Sullivan 
Name

Passport Number
Passport number

Dated: 
Dated:

_________________________
_________________________

Name:    Nevill Hollands
Witness Signature

Passport number
Passport number

Dated: 
Dated: 
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