Association Motor Fuel Purchase Program
Association Rebate & Member Discount


This Agreement is made effective the __ day of August, 2009 (“Effective Date”) between:


Shell Canada Products, 
an Alberta partnership
(“Shell”)

· and 


Ontario Tire Dealers Association
34 Edward Street, Box 516
Drayton, ON
 N0G 1P0



(“Association”)


WHEREAS:

R1:	Shell has established a program whereby members of certain associations, approved by Shell, may obtain a discount on certain qualifying purchases (“Fuel Purchase Program”);
 
R2:	The Association wishes to participate, and wishes to have its members the opportunity to participate, in such a Fuel Purchase Program;


IT IS AGREED:

1.	TERM AND TERMINATION

(a) This Agreement takes effect on the Effective Date and continues for a period of three (3) years unless terminated earlier in accordance with this Agreement.

(b) Either party may terminate this Agreement at any time upon thirty (30) calendar days’ prior written notice to the other party.
 

2.	ASSOCIATION MEMBERS

(a) Members of the Association who are credit-approved by Shell (“Approved Member”) are entitled to participate in the Fuel Purchase Program. 

(b) Any Association member who wishes to become an Approved Member must apply for a Shell-issued credit card (“Commercial Card”).  Such application process is set out in Appendix “A” attached to this Agreement.  An Association member who is a current Shell Commercial Card cardholder in good standing is entitled to become an Approved Member, provided that the member follows relevant procedure set out in Appendix “A”.

(c) The Association shall advise Shell in writing of any Approved Member who ceases to be a member of the Association within fourteen (14) calendar days of the effective date of the cessation in membership.


3.	QUALIFYING PURCHASES & MEMBER DISCOUNT

(a) An Approved Member is entitled to a Member Discount, defined in clause 3(b) below, on purchases made by the Approved Member in the Commercial Card statement period during the Term if such purchases are:
i) made using the Approved Member’s Commercial Card, and
ii) of certain fuel product (“Qualifying Product”) further described in Schedule “B”.
(“Qualifying Purchase”).

(b) An Approved Member is entitled to a discount of 3 cents per litre (“Member Discount”) of every Qualifying Purchase.  Shell may, however, at any time during the Term adjust the amount of Member Discount, in its sole discretion, upon sixty (60) calendar days’ prior written notice to the Association.

(c) The Member Discount will be given to the Approved Member in the form of a credit on the Approved Member’s Commercial Card statement following the Qualifying Purchases. 


4.	ASSOCIATION REBATE

(a) In consideration of the Association’s solicitation of the Fuel Purchase Program to its members and to assist with the cost of promotional activities undertaken by the Association in respect of the Fuel Purchase Program, Shell will pay the Association, for each year (“Rebate Year”) of the three-year Term, a rebate of .5 (half a cent) for every litre of every Qualifying Purchase purchased by Approved Members provided that the aggregate volume purchased by Approved Members exceeds 2,000,000 litres for that Rebate Year  (“Association Rebate”).  Shell agrees to waive this volume requirement for the first Rebate Year.   Shell may, however, at any time during the Term adjust the amount of Association Rebate in its sole discretion upon prior written notice to the Association. 

(b) The aggregate volume purchased by Approved Members is conclusively determined as that recorded by Shell.  

(c) Shell shall make a first payment of the Associate Rebate within thirty (30) days after each calendar quarter of the Rebate Year. 

  

5.	COMMUNICATION

(a) An Approved Member who completes a Qualifying Purchase does so subject to the terms and conditions of the Commercial Card agreement between Shell and the Approved Member.  Therefore, the Association agrees to inform each Approved Member of any applicable terms and conditions of this Agreement that affect the Approved Member. 

(b) Notices and other communications between the parties required by this Agreement shall be in writing and delivered by mail or facsimile, 

if to Shell at: 		Shell Canada Products,
				400 – 4th Avenue S.W.
				P.O. Box 100, Station M
				Calgary, AB  T2P 2H5
Attention:  Fernando Francisco 
Email- Fernando.Francisco@shell.com  

and if to Association at: 	


Ontario Tire Dealers Association
34 Edward Street, Box 516
Drayton, ON
 N0G 1P0
Attn; Bob Bignell
Executive Director 
Email; bbignell@otda.com






 

			




or to another address or individual as the parties may notify the other party in writing.

(c) Any communication between Shell and the Association concerning an Association member shall make clear reference to the name and membership number of the Association member.  

(d) The Association shall refer Approved Members seeking information from Shell about the Fuel Purchase Program to contact Shell directly at 1-800-661-2278 or another contact number which Shell may advise from time to time.  


6.	GENERAL

(a) Governing Law — This Agreement shall be governed by, construed and enforced in accordance with the laws of the Province of Alberta and the laws of Canada applicable therein. The parties irrevocably submit and attorn to the exclusive jurisdiction to the courts of the Province of Alberta for all matters arising out of or relating to this Agreement

(b) Liability — Neither party shall be liable to compensate or indemnify the other party or its affiliates for any indirect, consequential or punitive losses or damages.  

(c) Compliance with Orders and Requests — Neither party will be responsible for any delay in the performance or non-performance of its obligations which may result from its voluntary or involuntary compliance with any law, order, regulation, request or recommendation of any government authority or any persons purporting to act thereunder.

(d) Entire Agreement — This Agreement including all schedules is the entire agreement concerning Shell’s relationship with the Association and any other agreement, conditions, warranties or representation, oral or written, expressed or implied are merged into or superseded by this Agreement.  This Agreement and any amendment hereto only binds Shell when a copy, signed by Shell’s duly authorized representative, is delivered to the Association.

(e) Non-Waiver — Shell’s granting of time or other indulgence, or failure to insist upon the strict performance of any covenant, term or condition hereof, or the failure to enforce any rights herein shall not be construed as a waiver of its rights or remedies herein and the same shall continue to be in full force and effect. 

(f) Severability — In the event that any term or provision of this Agreement is found by a competent authority to be void, prohibited by law, or unenforceable, the remaining terms and conditions will not be affected and will remain in full force and effect. 


IN WITNESS WHEREOF this Agreement has been duly executed by:


Shell Canada Products, by its managing partner,		Association - •
Shell Canada Limited

Per: _________________________________		Per: _____________________________
       
           Name:							           Name:

           Title:							           Title:



SCHEDULE “A”


(i) Shell will provide the Association’s representative with Shell Commercial Card application forms.
(ii) The Association will distribute the Shell Commercial Card application forms to its members.
(iii) Interested Association members must return a completed Shell Commercial Card application to Shell as directed on the application form.
(iv) The Shell Commercial Card application form must be accompanied by a letter from the Association verifying the Association membership of the applicant.
(v) Shell will thereafter process the Shell Commercial Card application.  Processing takes approximately 14 working days.  If the Association member is approved, Shell will mail the Association member his/her Shell Commercial Card.  If the Association member is not approved, Shell will mail a letter of rejection or request for additional information.



											



SCHEDULE “B”


(a) A Qualifying Product is any one or a combination of any of the following:

• Fuel purchases, retail sites within Canada


(b)  A Qualifying Product may be amended from time to time by Shell upon thirty (30) calendar days’ written notice.  Upon such written notice, the Association may elect to either agree to such amendment or to terminate this Agreement.  Such election must be provided in writing to Shell on or before the expiry of twenty (20) calendar days after Shell’s notice.  If no election is provided to Shell, then the parties agree that it shall be deemed that the Association agrees to such amendment.  
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