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RETAIL RESELLER AGREEMENT 

This Reseller Agreement (this “Agreement”), dated [___________________], 
2022, is by and between Hidrate, Inc., a Delaware corporation (“Hidrate”), and 
[_____________________], a [_____________________________] (“Reseller”). 

RECITALS 

A. Hidrate manufactures and sells various smart water bottles and related
products (the “Products”). 

B. Reseller has the physical stores and/or online sites set forth on Exhibit A
(collectively, the “Sites”) and desires to purchase Products from Hidrate for resale to 
customers at the Sites.     

C. The parties desire to enter into this Agreement to set forth the terms and
conditions concerning Reseller’s purchase of Products for resale to customers at the 
Sites.   

NOW, THEREFORE, in consideration of the mutual promises and covenants 
hereinafter set forth, the parties agree as follows: 

ARTICLE 1 
SCOPE 

1.1 Scope.  During the term of this Agreement, Reseller is authorized to place 
orders from Hidrate for the purpose of purchasing Products from Hidrate and reselling 
them to customers at the Sites. Reseller shall only sell Products to customers at the 
Sites and shall not sell the Products through other stores, online sites, discount 
companies or other resellers.   

1.2 Product Purchases.  Hidrate does not offer any Products on a 
consignment basis or provide any safety stock, so all Products must be ordered, 
purchased, and paid for by Reseller in accordance with the terms and conditions of this 
Agreement.  Reseller may not appoint any sub-resellers or agents to promote and/or 
distribute the Products.  

ARTICLE 2 
GENERAL OBLIGATIONS OF RESELLER 

2.1 Marketing.  Reseller shall have the following obligations with respect to 
the marketing and resale of the Products: 
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(a) To use its best efforts to further the promotion, marketing, and sale
of the Products at the Sites.

(b) To promptly respond to all inquiries from customers, including
complaints, and process all orders; and,

(c) To provide Hidrate with periodic reporting on its purchases and
sales of Products and such other matters as may be requested by
Hidrate.

2.2 Customer Support.  Reseller agrees to cooperate with Hidrate in dealing 
with any complaints from customers concerning the Products sold by Reseller. 

2.3 Expenses.  Reseller will be responsible for all costs and expenses which it 
incurs in carrying out its obligations under this Agreement. 

ARTICLE 3 
GENERAL OBLIGATIONS OF HIDRATE 

3.1 Availability of Products.  Hidrate shall maintain a reasonable inventory of 
Products to satisfy Reseller’s orders for Products submitted under Section 4.1 below. 
Hidrate does not guarantee availability of any Products. 

ARTICLE 4 
ORDERS FOR PRODUCT: DELIVERY, RETURNS 

4.1 Orders.  (a) Reseller shall submit written requests for purchase of the 
Products (“Purchase Orders”) to Hidrate by email which shall set forth, at a minimum: 

(i) Hidrate Product SKU number, Description & Quantity;

(ii) Requested delivery date; and

(iii) The name of carrier selected by Reseller.

Reseller shall ensure that its Purchase Orders are received by Hidrate at least five (5) 
business days prior to the delivery dates requested in the order.  Purchase Orders shall 
be in such form as may be specified by Hidrate from time to time and must comply with 
the terms of this Agreement. Hidrate will review Purchase Orders submitted by Reseller 
and notify Reseller by email of whether it accepts the Purchase Order, proposes 
changes to the Purchase Order or rejects the Purchase Order. Hidrate will not 
unreasonably withhold approval to Purchase Orders that comply with the terms of this 
Agreement.  
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(b) Accepted Purchase Orders (“Orders”) shall give rise to a contract
under the terms set forth herein. 

4.2 Delivery Terms.  (a)  All deliveries of the Products under Purchase Orders 
shall be Ex Works (EXW Incoterms 2022) at or near Hidrate's warehouse facility (i) 
initially in Georgia, or (ii) if Hidrate hereafter has any additional warehouse facilities in 
the United States, at the particular facility designated by Hidrate in a written notice to 
Reseller.  All risk of damage to or loss of the Products shall pass to Reseller upon such 
delivery.  Provided Reseller’s Purchase Order is received at least five (5) business days 
prior to Reseller’s requested delivery date (as required by Article 4.1(a)), Hidrate will 
use reasonable efforts to have the Products covered by such Purchase Order available 
for delivery on Reseller’s requested delivery date.   

4.3 Modification of Orders.  No accepted Orders shall be modified or canceled 
except upon the written agreement of both parties. Orders or mutually agreed change 
orders shall be subject to all provisions of this Agreement, whether or not the Orders or 
change orders so state. 

ARTICLE 5 
PRICES AND PAYMENTS; TAXES, MAP POLICIES 

5.1 Prices.  The prices to be paid by Reseller for Products purchased 
pursuant to this Agreement and Orders issued hereunder shall be as set forth on Exhibit 
A attached hereto or as otherwise agreed to by Hidrate in writing. 

5.2 Price Increases, Decreases.  Hidrate may, at any time during the term of 
this Agreement, increase or decrease the prices on Exhibit A by providing Reseller with 
at least ten (10) business days prior written notice.  Increased or decreased prices for 
Products shall not apply to Orders accepted prior to the effective date of the price 
change.     

5.3 Payment Terms.  Reseller shall pay the purchase price for the Products 
ordered as set forth on Exhibit A (and if no payment terms are included on Exhibit A, 
Reseller shall pay upon receipt of Hidrate’s invoice). Reseller shall pay interest on any 
past due payments at 6% per month, or if less, the highest rate permitted under 
applicable law (the “Default Rate”), and all costs of collection, including reasonable 
attorney's fees and expenses. 

5.4 Taxes. Reseller shall pay any sales, value added or other transaction 
taxes on the purchases made hereunder. Hidrate may include such taxes on its invoices 
and remit to the appropriate taxing authorities.   
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3. Map Policies.  Reseller shall comply with the MAP policies attached
hereto as Exhibit B.  Hidrate may update or modify the MAP policies by written notice to 
Reseller.   

ARTICLE 6 
MODIFICATIONS TO PRODUCTS; NEW PRODUCTS 

Any and all modifications, upgrades and changes to the Products introduced by 
Hidrate during the term of this Agreement shall automatically be added to the Products 
covered by this Agreement.   

ARTICLE 8 
TRADEMARKS 

8.1 Use of Trademarks.  For the term of this Agreement and in connection 
with the sale or other distribution, promotion and advertising of Products, Hidrate hereby 
grants to Reseller a non-exclusive, royalty-free right and license to use all of Hidrate’s 
trademarks, as now existing or as hereafter modified or created. Such trademarks shall 
be used by Reseller in accordance with Hidrate's standards, specifications and 
instructions and only in accordance with the sale of Products. Reseller shall acquire no 
right, title or interest in such Hidrate trademarks other than the foregoing limited license, 
and all use of the trademarks shall inure solely to the benefit of Hidrate. 

8.2 Termination of Use.  Upon termination of this Agreement, Reseller shall 
immediately cease and desist from use of Hidrate’s trademarks in any manner. 

ARTICLE 9 
INDEMNIFICATION; LIMITATION OF LIABILITY 

9.1 Indemnification.  Each party shall indemnify and hold harmless the other 
party, its corporate affiliates, and their officers, directors, employees, and agents from 
and against all obligations of any nature whatsoever (including all reasonable attorneys’ 
and experts’ fees) resulting from a party’s failure to perform in accordance with any of 
the terms and conditions of this Agreement; provided, however, that (a) the party to be 
indemnified (“Indemnified Party”) notifies the other party promptly of any such claim, 
and (b) such claim is not attributable to any negligent act or omission by the Indemnified 
Party, its corporate affiliates, or any of their officers, directors, employees, or agents. 
The other party shall afford the Indemnified Party the opportunity to defend or 
participate in the defense of such claim. The other party shall make no settlement of an 
indemnified claim specifically naming or directly affecting the Indemnified Party without 
the Indemnified Party’s prior written approval. 

9.2 Limitation of Liability. IN NO EVENT SHALL HIDRATE BE LIABLE TO 
RESELLER FOR ANY SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL 
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DAMAGES INCLUDING, WITHOUT LIMITATION, DAMAGES ARISING FROM LOSS 
OF USE, LOSS OF CONTENT, LOSS OF PROFITS OR REVENUE OR GOODWILL, 
WHETHER SUCH LIABILITY IS ASSERTED ON THE BASIS OF CONTRACT, TORT 
OR OTHERWISE, EVEN IF HIDRATE HAS BEEN ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGES.  IN NO EVENT SHALL HIDRATE'S LIABILITY TO RESELLER 
EXCEED IN THE AGGREGATE THE TOTAL AMOUNTS PAID BY RESELLER 
HEREUNDER FOR THE THREE-MONTH PERIOD PRIOR TO THE DATE SUCH 
LIABILITY OR CLAIM AROSE.   

ARTICLE 10 
CONFIDENTIALITY 

In the event either party discloses information, of any sort whatever, to the other 
party that is confidential, secret or proprietary (“Proprietary Information”), the receiving 
party agrees to maintain the Proprietary Information in confidence, to treat Proprietary 
Information with the same degree of care and safeguards that it takes with its own 
proprietary information and not to use such Proprietary Information for any purpose 
other than in connection with this Agreement.  Neither party shall acquire any right, title 
or interest in Proprietary Information of the other party, other than the non-exclusive 
right to use such Proprietary Information in connection with the performance of this 
Agreement.  Proprietary Information shall not include information which was known to 
the receiving party prior to disclosure hereunder or becomes publicly available other 
than through a breach by the receiving party of its obligations hereunder.  Either party 
may disclose Proprietary Information of the other party in the discharge of its duties and 
obligations pursuant to this Agreement or as required by court order or applicable laws 
or regulations.  Either party may also disclose Proprietary Information of the other party 
to its advisors, employees, managers, agents and consultant in the ordinary course of 
its business provided such advisors, employees, managers, agents and consultants 
agree to keep such information confidential.   

ARTICLE 11 
TERM AND TERMINATION 

11.1 Term.  This Agreement shall have an initial term commencing upon 
execution and ending one year thereafter.  The term shall automatically renew for 
additional one-year periods at the end of the initial term or any renewal term unless 
terminated by either party by notice to the other party given prior to the start of the 
renewal term. Hidrate shall also have the right to terminate this Agreement without 
cause or reason upon ten (10) days’ notice to Reseller. Either party shall also have a 
right to terminate this Agreement if the other party breaches any obligation hereunder 
and fails to cure such breach within 10 after receipt of written notice from the other party 
describing the breach.   
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11.2 Rights and Obligations on Termination.  In the event of termination of this 
Agreement for any reason, the parties shall have the following rights and obligations; 

(a) Termination of this Agreement shall be in addition to all other rights
and remedies available under this Agreement or by law or equity;

(b) Termination of this Agreement shall not release either party from
the obligation to make payment of all amounts then or thereafter
due and payable and any other obligations that survive termination
of this Agreement; and,

(c) No further Orders shall be placed by Reseller hereunder but
provided Reseller has fully paid Hidrate for all Products sold and
delivered by Hidrate to Reseller, Reseller shall be allowed a 6-
month period to ‘sell through’ any existing inventory in its stock at
the Sites.

ARTICLE 12 
GOVERNING LAW; ARBITRATION 

12.1 Governing Law.  This Agreement and the respective rights and obligations 
of the parties shall be governed by the laws of the state of Minnesota without reference 
to its conflict of law provisions.  

12.2 Arbitration.   Any disputes, claims or controversies arising out of or in 
connection with the validity, interpretation, or performance of this Agreement shall, at 
the election of either party, be resolved by binding arbitration in accordance with the 
Commercial Arbitration Rules of the American Arbitration Association (“AAA”) (the 
“Rules”); provided, however, that should such Rules conflict with the provisions hereof, 
the provisions of this Agreement shall govern.  Either party shall have the right to 
demand and initiate arbitration by giving written notice to the other Party and to any 
regional office of the AAA in accordance with the Rules.  One (1) arbitrator shall be 
appointed by the AAA in accordance with the Rules. The decision of the arbitrator shall 
be final and binding on the parties as to such matters that are submitted to and 
determined by the arbitrator, and judgment upon the decision rendered by the arbitrator 
may be entered in any court having jurisdiction thereof. Any arbitration proceeding shall 
be conducted in Minneapolis, Minnesota.  All statutes of limitation which would 
otherwise be applicable to an action brought by a party in court shall be applicable in 
any such arbitration proceeding, and initiation of an arbitration proceeding under this 
Agreement shall be deemed the commencement of an action for such purposes. Each 
party shall bear its respective costs incurred in connection with the arbitration, except 
that each party shall pay one-half (1/2) the expenses and fees of the arbitrator and of 
the cost of the facilities of any third party that may be used for the arbitration. 
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ARTICLE 13 
INDEPENDENT CONTRACTOR 

Reseller shall perform its obligations hereunder as an independent contractor, 
and nothing contained in this Agreement or otherwise shall be deemed to create any 
employment, partnership, or joint venture between Reseller and Hidrate. Reseller 
acknowledges that its obligations are solely within its control, and neither Reseller nor 
any of its employees will hold itself out as anything but an independent contractor to 
Hidrate.  

ARTICLE 14 
NOTICES 

Any notice or communication required under this Agreement will be effective 
when received and sufficient if given in writing and delivered by certified mail, registered 
mail, by an overnight delivery service of general commercial use (such as UPS, Federal 
Express, or Airborne) or by email addressed as follows:  

To Hidrate: Hidrate, Inc. 
1400 Van Buren Street NE 
Minneapolis, MN 55413 
Sales –  

 Attn: Adi Weber 
     Email: Adi@Hidrate.me 
Contracts – 

 Attn:_Chari Graham 
 Email: Chari@Hidrate.me 

Invoicing and Statements – 
 Attn: Becky Weickum 
 Email: accounting@hidrate.me 

To Reseller 

 

[Name, address, attention] 
[____________________] 
[____________________] 
[____________________] 
[____________________] 
[____________________] 

Phone: _______________ 

Email: _______________ 

mailto:Adi@Hidrate.me
mailto:Chari@Hidrate.me
mailto:accounting@hidrate.me
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Either party may change its address and other notice information upon notice to the 
other party given in accordance with the foregoing. 

ARTICLE 15 
ENTIRE AGREEMENT; AMENDMENT; ASSIGNMENT 

15.1 Entire Agreement.  This Agreement shall constitute the entire agreement 
between Hidrate and Reseller with respect to the subject matter hereof and shall 
supersede all prior agreements respecting such subject matter.  

15.2 Amendments.  This Agreement is and shall be binding upon and inure to 
the benefit of both parties and their respective legal representatives, successors, and 
permitted assigns and may not be changed or modified except in a writing signed by 
both parties.  

15.3 Assignment.  This Agreement and its obligations may not be assigned by 
either party except upon written consent of the other party. However, Hidrate may 
assign any of its rights or obligations under this Agreement to a corporate affiliate with 
the necessary resources to perform this Agreement or to a purchaser of the business 
and assets of Hidrate on providing written notice to Reseller. 

ARTICLE 16. 
WAIVER; SEVERABILITY; SURVIVABILITY 

16.1 Waiver.  A failure or delay of either party to enforce any of the provisions 
of this Agreement may in no way be construed to be a waiver of such provision. 

16.2 Unenforceability.  Any provision of this Agreement that is invalid, illegal, or 
unenforceable for any reason shall be ineffective only to the extent of such invalidity, 
illegality, or unenforceability, without affecting in any way the remaining provisions or 
rendering any other provision of this Agreement invalid, illegal, or unenforceable.  

16.3 Survival.  The rights and obligations of the parties under this Agreement 
that by their nature continue beyond the expiration of this Agreement, including but not 
limited to Articles 5, 9, 10, 12 and 16 and Section 11.2 shall survive any termination or 
expiration of this Agreement.  

IN WITNESS WHEREOF, the parties have caused this Agreement to be 
executed on the date first above written. 

[__________________] 
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Signature:  

___________________________ 

Printed Name:  

____________________________ 

Title:  

____________________________ 
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Exhibit A 
to 

RETAIL RESELLER AGREEMENT 

State sales & use tax reseller number 

_______________________________ [mandatory] Copy of state retailer registration 
must be attached 

 

Reseller Price for Purchase Orders: USD – Ex Works 

30% off MSRP 
 
Sites:  
 
_____________________ 
 
_____________________ 
 
_____________________ 
 
Minimum order quantities (MOQ) for Purchase Orders: 
 
MOQ – 24 bottles of the same color & model 
 
 
Shipping details for Purchase Orders:  
Ex Works, FOB:Livonia, Georgia 
 
 
Payment Terms:  
 
100% due upon order unless a Hidrate credit application has been completed and credit 
limit approved. 
 
 
 
Rebate in lieu of returns: 
 
A 1% rebate will be applied to invoices. This rebate is in lieu of Reseller having any right 
to make returns.   
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Exhibit B 
to 

RETAIL RESELLER AGREEMENT 
 
 
Minimum Advertised Pricing Policy 
 
Effective Date: June 20, 2019 
 
I. INTRODUCTION AND SCOPE OF MAP POLICY 
 
The following minimum advertised price (“MAP”) policy has been adopted by Hidrate. 
MAP applies to all authorized buyers who resell to end-user consumers through any 
type of website, social media, internet or mobile application (“on-line”).  
 
II. VIOLATION FOR SELLING BELOW PRODUCT MAP 
 
Hidrate will not accept new orders for a period of sixty (60) days from detection of a 
MAP violation. Additional violations will result in terminating business with an authorized 
buyer. 
 
III. DEFINITION OF “ADVERTISING” 
 
“Advertising” includes: (i) print advertising such as newspaper and magazine; (ii) 
broadcast advertising, (iii) direct mail, (iv) on-line advertising, including e-mail blasts, 
social media site advertising; banner, pop-up or other advertising placed on the web; 
and (v) all internet advertising. 
 
IV. Exceptions 
The MAP policy is not applicable to 1) Any in-store advertising that is displayed only in 
the store and is not distributed to any customer(s) outside of their store. 2) Any email 
sent to your customer database. 
 
Periodically Hidrate may approve selling products below MAP. The discount and length 
of time of promotion will be made in writing by Hidrate. 
 
In the event that Hidrate may run a sale, MAP will be the same as the sale price for 
those particular dates.  
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