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DEALER APPLICATION

	Business Name:



	Address:


	Phone:



	
	Fax:



	Business Email:


	

	Website:


	

	1st Contact Name:


	1st Contact Email:

	2nd Contact
	2nd Contact Email

	Owner’s Name:



	Business License #:


	Resale # (state of California only):



	Shop Size:


	Number of Employees:



	Length of Time in business:



	Credit references (list contact person, company and contact number):



	Type of dyno owned (please include a photo of your dyno)

	Brand of wideband 02 sensor:

	List your tuning experience with engine swaps and forced induction installations:


Please fax this to (310) 782-6383

Include a copy of your business license, resale card, pictures of the dyno and proof of dyno ownership along with your first order (including dealer kit).

DEALER AGREEMENT

THIS DEALER AGREEMENT (“Agreement”) is made as of the date shown signature page of this Agreement, between Hondata, Inc., a California corporation (“Hondata”) and the party listed as “Dealer” on the signature page of this Agreement.

The parties hereto agree as follows:

RECITALS
A.
Hondata desires to appoint the Dealer as listed on the signature page of this agreement, subject to the terms and conditions set forth herein. 

B.
Dealer desires to accept Hondata’s appointment as a distributor of Hondata Products on the terms and conditions set forth herein.
1. DEFINITIONS
Rights Granted.  Hondata hereby grants to Dealer, the limited right during the term of this Agreement, to market, distribute and sell Hondata Products.

Product(s).  The automotive components as set forth on www.hondata.com, the user guides, reference manuals, and other materials developed by Hondata for distribution and use in combination with such components.
2. RIGHT TO USE

Under the authority granted by Hondata, Hondata hereby grants to Dealer, and Dealer hereby accepts from Hondata, a revocable, non-transferable, nonexclusive right to use and to distribute the Products solely to Dealer's direct end-user customers.

Hondata reserves the right to discontinue developing, producing, licensing, or distributing any of the Products and to modify, replace, or add to the Products in its discretion at any time.

Without the prior written consent of Hondata, Dealer shall refrain from copying, reverse engineering, disassembling, decompiling, translating, or modifying the Products, or granting any other person or entity the right to do so.  Dealer shall have no right whatsoever to receive, review, or otherwise use or have access to the source code for the Products.
3. HONDATA PACKAGING

Dealer shall distribute all packaging, warranties, disclaimers, and end-user agreements intact as shipped by Hondata and shall require all customers to adhere to the terms of any end‑user agreements applicable to the Products.

4. QUALIFICATIONS

To qualify as a Dealer under this Agreement, Dealer must be willing to provide its customers with certain value-added support services in a mutually agreeable service area, including storefront or walk-in customer access, telephone availability, and support and training services for all Products distributed by Dealer in such area.  Dealer shall also satisfy the Eligibility Guidelines established by Hondata from time to time.  The current Eligibility Guidelines are appended to this Agreement. 
5. LABELING OF PRODUCTS

This Agreement applies to Hondata Products.  Unless otherwise agreed by Hondata in a separate agreement, Dealer shall use Hondata's specified trademark only for purposes of advertisement, promotion, and sale of the corresponding Products and for no other purposes.  Dealer shall use such trademark in accordance with the guidelines established by Hondata from time to time.  Dealer shall not use any of Hondata's trademarks, service marks, logos, or slogans in any manner likely to confuse, mislead, or deceive the public, or to be adverse to the best interests of Hondata.
6. PRICES

The unit prices for the Products to be paid to Hondata by Dealer shall be as set forth in Hondata’s Dealer Price List as issued by Hondata from time to time.  Hondata shall have the right to change the unit price from time to time for any Products.  Dealer is free to determine its own resale prices for the Products, but is expected to abide by the MAP policy. 
7. PAYMENT

Terms A Dealer’s first 10 orders must be made using secure funds using either credit card or cashiers check. Subsequent purchases must be COD, credit card, wire transfer or company check. There is no credit offered to dealers. Hondata charges a $25 returned check charge for any check returned for any reason.  Bounced checks must be made good before any more orders can be placed and the subsequent orders must be made with secure funds

Interest.  All payments not received by their due date shall carry a late charge equal to one-half percent for every ten days or portion thereof during which the amount is outstanding or $50.00, whichever is greater.
8. PROCEDURES

Acceptance.  No order shall be binding on Hondata unless accepted.  Acceptance shall occur only through Hondata's written confirmation or shipment.  Shipment may be partial, but shall nonetheless indicate full acceptance subject to prompt completion of shipment.

Terms and Conditions.  Any terms or conditions appearing on the face or reverse side of any order, acknowledgment, or confirmation that are different from or in addition to those required hereunder shall not be binding on the parties, even if signed and returned, unless both parties hereto expressly agree in a separate writing to be bound by such different or additional terms or conditions.

9. DELIVERY

Risk of loss or damage for the Products shall be considered to pass to Dealer upon release of the Products by Hondata for delivery to carriers or shippers transporting the Products to Dealer's point of destination.  Dealer shall be responsible for freight, insurance, and storage charges incurred in transit.  Returns will be charged a 15% restocking fee.
10. LIMITED WARRANTY, DISCLAIMER, AND LIMITATIONS

Remedies.  The sole and exclusive remedy of Dealer, as well as its successors and assigns, for any defect or nonconformity in the Products shall be to obtain replacement of the defective units that are returned to Hondata's point of shipment, freight prepaid.  Hondata agrees to honor all replacement requests received from Dealer or its customers pursuant to the terms of this Agreement pertaining to the defective units.  Dealer shall instruct all end-users to submit all replacement requests to Dealer for forwarding to Hondata.  Dealer shall request return authorization from Hondata prior to release of the defective units.
EXCEPT AS OTHERWISE PROVIDED IN THIS ARTICLE, HONDATA DISCLAIMS ALL WARRANTIES, REPRESENTATIONS, AND STATEMENTS, EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  IN NO EVENT SHALL HONDATA BE LIABLE FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL, OR INCIDENTAL DAMAGES, HOWEVER CAUSED, INCLUDING, WITHOUT LIMITATION, ANY DAMAGES ARISING OUT OF THE USE OR OPERATION OF THE PRODUCTS, DELAYS IN DELIVERY OR REPAIR, LOSS OF USE OF THE PRODUCTS, OR DAMAGE TO ANY DOCUMENTS OR OTHER PROPERTY OF DEALER OR ITS CUSTOMERS.
11. TERM

This Agreement shall become effective on the date indicated below and shall continue in full force and effect until its termination by either party in accordance with the terms of this Agreement.
12. TERMINATION

Either party may, at its discretion, terminate this Agreement at any time by notifying the other party of its decision to such effect at one week prior to the proposed termination date.

In addition, and without limiting any other rights available under the law, Hondata may, at its option, terminate this Agreement and/or suspend delivery of the Products (regardless of whether already ordered):

In the event that Dealer is delinquent on any amount in excess of $ 3000 for longer than 90 days following demand for payment.

In the event that Dealer materially defaults on its obligations hereunder and fails to cure its default within 90 days after having been given notice of such default.

Effective immediately and without any requirement of notice, in the event that (a) Dealer files a petition in bankruptcy; files a petition seeking any reorganization, arrangement, composition or similar relief under any law regarding insolvency or relief for debtors; or makes an assignment for the benefit of creditors; (b) a receiver, trustee or similar officer is appointed for the business or property of Dealer; (c) any involuntary petition or proceeding under bankruptcy or insolvency laws is instituted against such party and not stayed, enjoined, or discharged within 60 days; or (d) Dealer adopts a resolution for, or undertakes to effect a, discontinuance of its business or dissolution.

In the event that Hondata discontinues all production of the Product(s).

Unless otherwise expressly provided in this Agreement, any termination hereunder shall not be deemed a cancellation of any orders submitted before the effective date of such termination.  Notwithstanding any termination of this Agreement, Sections 3, 11, through 16 shall survive and remain in effect in accordance with their terms. Any termination of this Agreement shall be without prejudice to any other rights or remedies available under this Agreement or at law.
13. GOVERNING LAW

This agreement shall be governed by and construed in accordance with the laws of the state of California as applicable to contracts made and to be performed within such state.  Parties agree that any litigation concerning this Agreement shall be venued in Los Angeles County, California.
14. RESERVATION OF RIGHTS

Except as expressly provided in this Agreement or a separately signed agreement, each party reserves the right to make or sell any other product or service and to deal with any other vendor, distributor, or purchaser on any terms and with respect to any subject matter.
15. ENTIRE AGREEMENT

This Agreement (together with all attachments and exhibits hereto) constitutes the entire agreement between the parties and supersedes any and all prior agreements between them, whether written or oral, with respect to the subject matter hereof, and may not be amended or modified except in a writing signed by the parties hereto.  No waiver by either party, whether express or implied, of any provision of this Agreement, or of any breach thereof, shall constitute a continuing waiver of such provision or a breach or waiver of any other provision of this Agreement.
16. INDEPENDENT CONTRACTOR

Each party hereto shall be and remain an independent contractor and nothing herein shall be deemed to constitute the parties as partners.  Further, neither party shall have any authority to act, or attempt to act, or represent itself, directly or by implication, as an agent of the other or in any manner assume or create, or attempt to assume or create, any obligation on behalf of or in the name of the other, nor shall either be deemed the agent or employee of the other.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date shown below.

HONDATA
By:


____________________________________

Title:


____________________________________
Date:


____________________________________
Address:

____________________________________

DEALER
Shop Name:

____________________________________
Owner’s Name:
____________________________________
Signature:

____________________________________
Title:


____________________________________
Date:


____________________________________
Address:

____________________________________
ELIGIBILITY GUIDELINES

From Aug 1 2006, Hondata only accepts dealers that own a Dyno and have tuning experience. See the Dealer application on the Hondata Website.

Dealer is responsible for developing its own business plan and determining its own method of operation.

Dealer shall at all times maintain an inventory of Products sufficient to meet the demands of customers and shall order Products on a timely basis to meet such needs.

Dealer shall promote the sale of the Products through face-to-face contact with customers.

Dealer shall provide to Hondata, upon request, reports in form and media satisfactory to Hondata concerning the current inventory, location, and condition of Products, and verification of the status of trained sales and technical personnel.

Dealer shall maintain a staff of sales and technical support personnel sufficient to meet the demands of customers.

Dealer shall ensure that its staff is adequately trained to meet the demands of customers in Dealer's service area. Dealer shall monitor its staff to ensure competent delivery of service, compliance with standard operating procedures established by Dealer, and participation in additional training as needed.

Dealer shall offer its customers a product support telephone hotline, available during normal business hours.  Through this hotline, Dealer shall provide answers to typical installation and support questions and offer basic trouble-shooting.  Dealer shall maintain trouble reports.

Dealer must respond in a timely manner using its best efforts to resolve customer support problems and issues.

Dealer shall encourage its customers to assign qualified operators to the operation of the Products.  Dealer shall distribute copies of all manuals, bulletins, and instructions relating to the Products to customers for their reference.  Dealer shall encourage its customers to provide a proper environment for the Products, including proper utilities and temperature and humidity control.

Dealer shall not alter the Products or refer nonqualified personnel to support the Products.

Dealer shall not make any representation or give any assurance that exceeds or differs from the scope of Hondata's written limited warranty, disclaimers, and limitations, or end-user agreement generally.

HONDATA DEALER POLICY

Resale Policy

Hondata Authorized Resellers are authorized to purchase the Hondata product line from a Hondata authorized distributor. Hondata reserves the unilateral right to terminate a Hondata Authorized Reseller, which does not adhere to these policies. Hondata reserves the right to modify these policies from time to time. This Hondata dealer policy document and any updates are published at www.hondata.com/dealerapp.html 

General Expectations

Hondata Authorized Resellers in the United States are expected to promote and sell products only in the United States and follow Hondata's MAP Policy.

Hondata Authorized Resellers in countries other than the United States are expected to promote and sell products only in the countries in which their businesses are incorporated or legally organized, as applicable.
Hondata Trademark
The use of trademarks belonging to Hondata, including ‘Hondata’ and the registered logo as well as any product trademarks or names by the dealer to promote their business is restricted to the use of such marks or names in advertising.  The registration and use of internet domain names with such marks or names to rediect internet traffic to the dealer is prohibited.

Training

Hondata is able to provide training for existing dealers in the installation of the K-Pro, S300 and S200 to the dealer. This is arranged directly with Hondata. Attendance at a training seminar is a pre-requisite if the dealer wishes to become a K-Pro installer.

Orders 

Orders are placed by phone, 310-782-8278, faxed to 310-782-6383 or emailed to accounts@hondata.com .  The majority of orders received before noon are processed and shipped same day. All orders and inbound ECUs that are received after noon (Pacific Standard Time) are processed and shipped the following day. Hondata does not accept addition to orders once the original order has been entered. If we are unable to add to an existing order a new order, will be generated and shipped separately.
Payment

A Dealer’s first 10 orders must be made using secure funds using either credit card or cashiers check. Subsequent purchases must be either COD, credit card, wire transfer or company check. There is no credit offered to dealers. Hondata charges a $25 returned check charge for any check returned for any reason.  Bounced checks must be made good before any more orders can be placed and the subsequent order must be made with secure funds.

Resale of Kits
Some Hondata products/kits/components are provided to dealers as part of a Hondata System and are not for resale. Examples are the socketing kit with a S100/S200 and the boost control install kit. These items must not be resold.
Shipping

Hondata ships products via FedEx Express only. Tracking numbers will only be made available after the product has been shipped and only to the dealer involved. 

We offer the following shipping options:

1. Priority overnight

2. Standard overnight (all reflashes are sent this way)

3. International priority (all international orders are sent this way)

4. 2 day air

5. 3 day air

Drop shipments

Hondata will only drop ship reflashes and K-Pro ECUs, and only K-Pro ECUs that are prepaid.

Performance:

Dealers who do not purchase at least one item per 120 day period, at the discretion of Hondata may have their dealership listing removed from the Hondata website and dealership status revoked.

Listing on Hondata website

As of Aug 1 2006, dealers must do the following to be added to the Hondata dealer list on www.hondata.com.

· Have a physical location with contact details published on the Dealers’ website, including street address and phone number.
· Own a dyno

· Have purchased at least 5 Hondata systems (s100, 200, 300, K-Pro or reflash)

· Sent Hondata a before and after dyno chart with AF ratio, datalog and resultant tune file.
Sale of dealership

Should a dealership change legal owners the discount structure returns to 20%
Returns

As of Jan 1 2007, no returns or repairs will be accepted without an RMA number. All repairs must include the problem report form found at http://www.hondata.com/downloads.html. Repairs and returns without a RMA number will be returned COD.

Serial numbers

In order to reduce the market for stolen property, Hondata will not work on any K series ECUs without a serial number.

Warranty

All equipment leaving Hondata has been thoroughly tested to ensure it reaches the dealers in good order. Below is listed the warranty conditions for parts we supply:

Items
Warranty Period

ECUs
30 days

Adapter Harnesses
30 days

EEPROMS
None (tested before they leave Hondata)

Map Sensor
None (tested before they leave Hondata)

Solenoids
None (tested before they leave Hondata)

Systems (s100/200/300/j/K-Pro)
1 year parts and labor

Incorrect wiring 
Not covered

Environmental Damage
Not Covered

Dealer kit

Dealers are required to purchase and retain the following items at all times (except the gaskets) as a part of their “Dealer Kit” 

· S200 with boost and datalogging

· RomEditor

· Pocket programmer (USB)

· Pocket Emulator

· One of each of the Honda Hondata gaskets

The dealer kit is required to support customers. Hondata will not sell to a dealer if their kit has been resold. A new dealer kit will require to be purchased first.
Calibration Locking

For any ECU, either supplied to a vehicle owner or updated as part of a dyno tuning session, if the resulting calibration file is not supplied to the vehicle owner then the dealer must have the written permission of the vehicle owner to ‘lock’ the ECU calibration.  

If the calibration is locked and the vehicle owner experiences a problem which has been fixed in a subsequent software release then the dealer must update the ECU at no charge (excluding any reasonable freight, duty and tax costs).
Minimum Advertised Price

Advertising

All Hondata Authorized Resellers are expected to:

1. Use catalogs, Internet advertising and telemarketing techniques only as a complement to face-to-face sales activity.

2. Not promote or sell Hondata products on web auction sites such as Ebay.

3. Keep current, at a minimum, a primary and secondary support contact for marketing and post-sales support.

4. Sell Hondata products to end-users only, and not sell products to another reseller unless previously agreed to in writing with Hondata. Non compliance may result in loss of Hondata dealership status.
5. Not sell, advertise, promote, display or disclose any information included but not limited to features, availability or price of any new Hondata product before Hondata's public announcement of that product.

6. Not limit the Hondata products offered for sale. Any customer must have access to any product within the Hondata range listed on  www.hondata.com

Advertising and Promotional Policies

Hondata Authorized Resellers are expected to comply with advertising embargo dates. Hondata may elect to pre-disclose confidential product information in advance of related advertising and may set embargo dates with respect to advertising of those products.

Minimum Advertised Price (MAP) Policy (for United States Authorized Resellers only). 

Hondata Authorized Reseller commercially placed advertising of Hondata's products are expected to comply with Hondata's MAP (Minimum Advertised Price) policy. However, Hondata Authorized Resellers are free to set actual resale price of any MAP product. The MAP policy applies to commercial advertising placements, including, but not limited to print ads (inserts, magazines, newspapers, etc.), broadcast (radio and TV), direct mail, faxes, Internet placements with third parties (banner ads, broadcast emails, destination pages, third-party sites), outdoor (Billboards, banners), etc. Any information relating to Hondata products on an Internet Website is considered to be advertising for the purposes of this policy, including internet auctions with a listed buy price, and product information returned by search engines such as Google Shopping. This policy concerns only advertised prices, and does not relate to actual sales price of any item. In addition to the other restrictions and limitations discussed elsewhere in this document, the MAP policy consists of the following rules:

1. Price variances of up to $5 below MAP are permitted to allow for individual reseller conventions

2. Advertising "free" accessories sold with a Hondata product does not violate the policy

3. Free Shipping and/or Handling, 0% Sales Tax, or Free Financing promotions do not violate the policy.

4. Soliciting sales and making offers below MAP price on forums etc. is in violation of the MAP policy.

Non compliance with MAP may result in loss of Hondata dealership status.
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