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GENERAL TERMS AND CONDITIONS OF ENGAGEMENT 

 
If you have agreed to engage VIS à VIS Retail FZE LLC (“VIS à VIS Retail”) to provide you with 
services you (the “Client” or “you”) would have been asked to agree and sign a “final 
proposal” (the “Final Proposal”) setting out a description of the services to be provided to you 
by VIS à VIS Retail (the “Services”), the geographical area in regards to which the Services 
will be provided (the “Territory”), any products of yours in regards to which the Services will 
be provided (the “Products”), the duration of the engagement and terms of renewal (the 
“Duration”), the compensation to be paid by you for the Services (the “Compensation”), the 
manner and timing of payment of the Compensation (the “Payment Terms”) and, possibly, 
certain specific terms and conditions governing your engagement of VIS à VIS Retail (the 
“Specific Terms and Conditions”). 
  
Unless agreed otherwise in writing in the Final Proposal, the following terms and conditions 
(the “General Terms and Conditions”) will govern the engagement of VIS à VIS Retail by you 
to provide you with the Services.   
 
The terms and conditions agreed in the Final Proposal (including the Specific Terms and 
Conditions) and these General Terms and Condition will constitute the entire agreement 
between the Client and VIS à VIS Retail and will supersede all prior and concurrent agreements, 
understandings, and representations whether oral or written and will collectively be referred to 
herein as the “Engagement Agreement”. In case there is a conflict between the terms and 
conditions in the Final Proposal and the General Terms and Conditions, the Final Proposal will 
prevail. 
 

SCOPE OF SERVICES 
 

You have engaged VIS à VIS Retail to only provide you the Services described in the Final 
Proposal (the “Scope of Services”). These General Terms and Conditions do not apply to, 
encompass, nor engage VIS à VIS Retail to provide you any services not in the Scope of 
Services. 
 
Any task outside the Scope of Services must be communicated and agreed in writing between 
you and VIS à VIS Retail (including in regards to compensation) prior to VIS à VIS Retail 
commencing said services and at all times shall be subject to the terms and conditions stated 
herein. 
 
If the Services include VIS à VIS Retail acting as an agent for your Products: 
 

• In connection with performing such Services you grant to VIS à VIS Retail a license to 
use, in accordance with your communicated guidelines on marketing and promotion, 
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your name, trademarks, logos and pictures of the Products in VIS à VIS Retail’s  
 
advertising and promotional materials, stationary and business cards, websites and 
social media platforms. 

• You will direct all enquiries for Products from buyers and prospective buyers, whether 
located inside or outside of the Territory, relating to the ultimate sale, re-sale, delivery 
or distribution of the Products in the Territory, regardless of whether the enquiries are 
received by you directly, or indirectly through a third party, or are received by an 
affiliated or related party to you or by another agent, representative, service provider, 
or supplier of yours whether located outside or inside of the Territory. 

• You will not market, sell or promote directly or indirectly through a third party the 
Products in the Territory without notifying and obtaining the written approval of VIS à 
VIS Retail. 

• VIS à VIS Retail will quote to prospective buyers on the basis of prices, delivery terms 
and other terms and conditions as set by you. All quotes and orders will be clearly and 
expressly communicated by VIS à VIS Retail to be subject to your final written approval. 

• Once an order is secured it will be forwarded to you for acceptance and signing in 
accordance with your processes and terms and conditions creating an agreement of 
sale and delivery directly between you and the buyer. 

• You will perform the sale and delivery agreement between you and a buyer in the 
Territory to a standard that can be expected of an international manufacturer of the 
Products and in a manner that would not cause VIS à VIS Retail any liability in that 
regard. 

• You will provide VIS à VIS Retail a monthly report, within 7 days of the end of a month, 
setting out by country in the Territory, the volume of Products shipped, the value thereof 
and to whom they were shipped by you or by an affiliate or related party to you or by 
any other agent, representative, service provider, or supplier outside of the Territory. 

 
COMPENSATION AND PAYMENT TERMS 

 
The Compensation applicable to the Services will be as set out in the Final Proposal.  
 
VIS à VIS Retail’s fees and commissions are exclusive of taxes. 
 
Please accept our apologies, as VIS à VIS Retail is a small firm we are unable to extend credit 
to our Clients for any length of time. 
 
Monthly Retainer.  In the event the Final Proposal refers to a “monthly retainer” arrangement, 
the following will apply: 

• Monthly retainer fees must be paid on a monthly basis in advance. 
• The full amount of the monthly retainer fee for the first month must be paid prior to 

commencement of any Services. 
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• Subsequent monthly retainers will be paid by the last business day of the month prior to 
the month in which the Services will be provided. 

• Once a monthly retainer arrangement has commenced, any amendments to its terms 
can only be implemented by VIS à VIS Retail as of the start of the month following the 
month in which the amendments were agreed, and conditional on payment in advance 
of the monthly retainer fee, or amended monthly retainer fee, as the case may be. 

 
Commission and/or Fixed Fee.  In the event the Final Proposal refers to a “commission and/or 
fixed fee” arrangement, the following will apply: 

• The fixed fee must be paid on a monthly basis in advance. 
• The full amount of the fixed fee for the first month must be paid prior to commencement 

of any Services. 
• Subsequent fixed fees will be paid by the last business day of the month prior to the 

month in which Services will be provided. 
• The commission is a percentage of the value of all orders of the Products destined for 

sale, resale, delivery or distribution in the Territory regardless of whether or not the 
order is made by a third party that was directed to you by VIS à VIS Retail. 

• No commission will be calculated on amounts relating to charges for freight, handling, 
delivery, insurance, taxes, or duties. 

• The commission will be paid within 7 calendar days from the date a relevant order is 
shipped. 

 
Hourly Rates.  In the event the Final Proposal refers to an “hourly rate” arrangement, the 
following will apply: 

• Hourly rates are subject to adjustment in January of every calendar year upon prior 
notice to you.   

• Hourly billing will be to the tenth (1/10th) of an hour for time spent on the Services.   
• It is important to understand that time spent will include telephone and personal 

conferences with both the Client and VIS à VIS Retail personnel, research, conferences, 
meetings, preparation and review of necessary documents and correspondence. 

• Invoices will be prepared and forwarded to the Client on a monthly basis, within the 
first week following a month during which Services were provided.  

• Payment will be due 7 calendar days from receipt by the Client of an invoice in that 
regard.  

 
Expenses and Disbursements.  

• The Client is responsible for payment of any irregular expenses properly and 
reasonably incurred by VIS à VIS Retail in performance of the Services, including 
reimbursement of all disbursements advanced by VIS à VIS Retail to third parties on the 
Client's behalf.  Such expenses and disbursements are likely to include, but are not 
limited to, voluminous photocopying and printing charges, long distance telephone calls, 
long distance travel and accommodation expenses, and expenses relating to frequent 
local travel to and parking at the Client’s place of business. 

• Invoices will be prepared and forwarded to the Client on a monthly basis, within the 
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first week following a month during which Services were provided.  
• Payment will be due 7 calendar days from receipt by the Client of an invoice in that 

regard.  
 
Work Outside Scope. Any services performed by VIS à VIS Retail which fall outside the Scope 
of Services (“Out of Scope Work”) will be billed on an “hourly rate” basis at the then prevailing 
hourly rate of VIS à VIS Retail. Should Out of Scope Work be performed, an invoice with an 
itemized statement of the services provided and compensation due will be sent to the Client 
within the first week following a month during which such services were provided, with payment 
to be made by the Client within 7 calendar days from receipt by the Client of an invoice in that 
regard.  
 
Payment Arrangements. Payments to VIS à VIS Retail will be made by wire transfer to the bank 
account or accounts indicated by VIS à VIS Retail in the Final Proposal. 
 
Late Payments. VIS à VIS Retail is entitled to suspend providing the Services if any invoice is 
not paid when due. If any invoice is not paid within 7 calendar days from when it is due, a 5% 
“delayed payment” fee will be charged by VIS à VIS Retail on the amount due for every month 
of delay. 
 
Questions or Concerns: If the Client has any questions or concerns regarding the billing format 
or any information contained in any invoice or statement, please contact VIS à VIS Retail so 
that we can try to resolve any concerns promptly and amicably.  

 
THE RELATIONSHIP 

 
The Client has all the necessary licenses, corporate power, approvals, authority, and capacity 
to own its assets, to carry on its business as presently conducted and to engage VIS à VIS Retail 
to provide it with the Services. 
 
The Client’s representative named in the Final Proposal will have full authority to provide to 
and obtain from VIS à VIS Retail all necessary information and approvals throughout the 
engagement (the “Client Representative”). 
 
In order to perform the Scope of Services effectively for the Client, it is important for the Client 
to understand that the Client has an affirmative obligation to assist and to cooperate with VIS 
à VIS Retail during the engagement.  For example, the Client will be required to furnish certain 
information and documents, and the Client may be expected to provide requested 
documentation promptly to VIS à VIS Retail. The Client must be available to work with VIS à 
VIS Retail in preparation for meetings and to discuss issues as they arise throughout the 
engagement. The Client's non-cooperation will be grounds for VIS à VIS Retail’s withdrawal, 
and thus, it is essential that we maintain open communication. 
 



 

 

VIS à VIS Retail - General Terms and Conditions (July 2017) Page 5 of 10 

The Client will provide, or will cause to have provided, accurate, complete and timely 
information and materials to VIS à VIS Retail. The Client guarantees that it has all the necessary 
rights and ownership in such information and materials to permit VIS à VIS Retail to use them 
to provide it with the Services. The Client will approve and proofread all deliverables. VIS à 
VIS Retail will make all efforts to ensure that no information is misrepresented. However, the 
Client assumes all responsibility for content. The Client’s approval of all deliverables will be 
assumed after any work has been submitted to the Client for review, unless the Client indicates 
otherwise in writing. 
 
VIS à VIS Retail will keep the Client informed of progress and will consult with the Client as 
appropriate, or as agreed in writing in the Final Proposal. Copies of significant correspondence 
and documents will be sent to the Client Representative from time to time for that purpose. In 
the event that the Client needs to reach VIS à VIS Retail and the person sought is unavailable, 
please leave a message by e-mail for the person concerned disclosing the nature and urgency 
of the call. It is our policy that all calls will be returned promptly, and in any event no later than 
within one business day of receipt of the call; if you have not received a return call within that 
time, please call again. 
 
The relationship between the Client and VIS à VIS Retail is that of independent contractors. 
Neither will be deemed to be an employee, or partner of or in joint venture with the other. For 
avoidance of doubt: (a) neither VIS à VIS Retail’s, nor any of VIS à VIS Retail’s employees or 
service providers, will be entitled to any benefits accorded to the Client's employees, including 
without limitation salaries, allowances, bonuses, end of service benefits, worker's 
compensation, health insurance, disability insurance, vacation or sick pay; (b) neither VIS à 
VIS Retail nor the Client will assume, either directly or indirectly, any liability of or for the other 
and (c) Neither VIS à VIS Retail nor the Client will have the authority to bind or obligate the 
other and neither will represent that it has such authority.  

 
CONFIDENTIALITY 

 
The Client will inform VIS à VIS Retail in writing before it commences providing the Services, 
and will keep VIS à VIS Retail informed in writing through out the engagement, if any portion 
of any material or information provided by the Client, or if any portion of the work, is 
confidential (the “Confidential Information”). 
 
VIS à VIS Retail will use at least the same standard of care as it uses to protect proprietary or 
confidential information of its own to not, and to ensure that its employees, agents, service 
providers, consultants and other representatives do not, disclose or make any unauthorized use 
of the Confidential Information but in no event less than reasonable care. VIS à VIS Retail will 
promptly notify the Client upon discovery of any unauthorized use or disclosure of the 
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Confidential Information. VIS à VIS Retail will ensure that all of its employees, agents, 
consultants, or representatives will only receive such Confidential Information under restrictions 
of confidentiality at least as strict as those contained herein. 
 
Without divulging any Confidential Information, VIS à VIS Retail will have the right to disclose, 
at its own expense, to third parties and place advertisements, or other public announcements, 
on its website, in on-line blogs, on networking platforms, on radio and television, and in fashion 
and other newspapers and journals (whether or not on-line) that it has provided or is providing 
services to the Client (including describing the services provided). 
 

LIMITATIONS ON LIABILITY 
 
The Client acknowledges that any advice provided by VIS à VIS Retail as part of the Services 
is for the use and information of the Client only and only in considering the matters to which 
the Services relate. Such advice may not be relied on by any third party, including, without 
limitation, any owner, employee or creditor of the Client and may not be used or relied on for 
any other purpose than that in regards to which it was given. Without limitation of the 
foregoing, such advice is for the purpose of assisting the Client and does not constitute a 
recommendation to any shareholder of the Client concerning actions that such shareholder 
might or should take in connection with the Client. 
 
Neither the Client nor VIS à VIS Retail will be liable in any circumstances to the other for any 
indirect, consequential, incidental, special, exemplary or punitive damages, losses, costs or 
claims arising out of, as a result of or in relation to the performance by VIS à VIS Retail of the 
Services in whatsoever form or manner and will be excluded in its entirety, including but not 
limited to loss of profits, loss of revenues, loss of savings, loss of reputation, loss of goodwill or 
interruption of business. 
 
Notwithstanding anything to the contrary herein, the aggregate liability of VIS à VIS Retail to 
the Client, whether in contract, or otherwise (including negligence), will be limited to a 
maximum of 20% of Compensation paid by the Client to VIS à VIS Retail in the three months 
preceding the date that a breach, harm or damage was notified in writing by the Client to VIS 
à VIS Retail. This limitation does not limit the liability of VIS à VIS Retail for any injury to or 
death of a person, caused by the gross negligence of VIS à VIS Retail. 
 
The Client will defend, indemnify and hold harmless VIS à VIS Retail and its owners, directors, 
employees, successors, assigns and licensees from any and all liabilities, claims, actions and 
proceedings, and the resulting losses, damages, costs and expenses (including reasonable 
lawyers' fees) arising from any claim, action or proceeding based upon or in any way related 
to the Client's, or the Client’s owners’, directors’, employees’, subcontractors’, service 
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providers’, representatives’ or agents’ breach or alleged breach of any obligation, 
representation, warranty or covenant herein or in the Final Proposal, and/or from the acts or 
omissions of the Client or the Client’s owners, directors, employees, subcontractors, service 
providers, representatives or agents. 
 
 

NON-SOLICITATION AND NON-CIRCUMVENTION 
 

The Client will not, and will cause its affiliated and related individuals, companies, and 
organizations (the “Client Affiliates”) to not, for the Duration and for 12 months after 
termination or expiry of the Engagement Agreement (the “Restricted Period”), directly, or 
indirectly, alone or jointly with another, regardless of how or by whom communication or 
contact was initiated, to employ or engage, on a fulltime or part-time employment or 
independent contractor basis, any of the employees or independent contractors of VIS à VIS 
Retail. 
 
Should the Client or the Client Affiliates wish to employ or engage any of the employees or 
independent contractors of VIS à VIS Retail in contravention of the previous paragraph, without 
prejudice to VIS à VIS Retail’s rights under the law to claim additional compensation and to 
terminate the Engagement Agreement or suspend providing the Services, VIS à VIS Retail 
would be entitled to 30 calendar days to find a suitable replacement for the employee or 
independent contractor if the employee or independent contractor continues to be employed 
or engaged by VIS à VIS Retail and to compensation by the Client amounting to the higher of 
USD 10,000 or the highest monthly salary or fee paid to the relevant employee or independent 
contractor during his/her employment or engagement by VIS à VIS Retail multiplied by 3 (the 
“Reimbursement”).  
 
The Reimbursement would be due within 7 calendar days from receipt by the Client of an 
invoice in that regard. If the invoice is not paid within 7 calendar days from when it is due, a 
5% “delayed payment” fee will be charged by VIS à VIS Retail on the amount due for every 
month of delay. 
 

SUSPENSION; TERMINATION; EXPIRY 
 
VIS à VIS Retail will be entitled to suspend providing the Services so long as any amount due 
from you to VIS à VIS Retail remains unpaid. 
 
The Engagement Agreement can be terminated early by mutual written agreement between the 
Client and VIS à VIS Retail and signed by their respective authorized signatories. 
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Either the Client or VIS à VIS Retail can terminate the Engagement Agreement: 
• By giving the other 30 calendar days’ prior written notice sent by e-mail and courier to 

the respective addresses listed in the Final Proposal, or 
• Immediately upon giving the other written notice sent by e-mail and courier to the 

respective addresses listed in the Final Proposal, if the other party commits a material 
breach of any of the terms and conditions of the Engagement Agreement and, if such a 
breach is remediable, fails to remedy it within 10 calendar days of that party being 
notified in writing of such breach.  

 
VIS à VIS Retail may stop providing the Services and terminate the Engagement Agreement if 
any invoice remains unpaid 30 calendar days from when it was due. 
 
Termination of the Engagement Agreement by either the Client or VIS à VIS Retail will not 
require judicial proceedings of any kind to take effect. 
 
Upon termination or expiry of the Engagement Agreement the Client will be invoiced for all 
services provided by VIS à VIS Retail up to the date of termination or expiry, any payments 
that remain outstanding and any disbursements and expenses. All unpaid invoices will be due 
and payable 7 days from the date of termination. 
 
Invoices not paid within 7 calendar days from when they are due, will accumulate a 5% 
“delayed payment” fee which will be charged by VIS à VIS Retail on the amount due for every 
month of delay. 
 
Upon termination or expiry of the Engagement Agreement, upon your request and at your cost, 
VIS à VIS Retail will immediately send back any Products or samples in its possession and any 
materials or documents provided by you or on your behalf to VIS à VIS Retail in connection 
with the Services. 
 
A provision that by its intent or terms is meant to survive the termination or expiry of the 
Engagement Agreement will do so. 
 

FORCE MAJEURE 
 

Neither the Client nor VIS à VIS Retail will be liable for any failure or delay in performing their 
obligations where such failure or delay results from any cause that is beyond the reasonable 
control of that party (“Force Majeure”). Such causes include, but are not limited to: power 
failures, internet service provider failures, epidemic diseases, pandemic diseases, civil unrest, 
fire, flood, droughts, storms, earthquakes, collapse of buildings, explosions or accidents, acts 
of terrorism, acts of war, governmental action, any law or any action taken by a government 
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or public authority, including without limitation imposing an export or import restriction, quota 
or prohibition, or any other event that is beyond the control of the party in question. 
 
The party affected by a circumstance beyond its control will use all reasonable endeavours to 
mitigate the effect of the Force Majeure upon the performance of its obligations. 
 
The corresponding obligations of the other party will be suspended to the same extent as those 
of the party affected by a Force Majeure event. 
 
If the delay continues for a period of 90 calendar days from the receipt of written notice by 
one party from the other of a Force Majeure event, either the Client or VIS à VIS Retail may 
terminate the Engagement Agreement. 

 
MISCELANEOUS 

 
Unless agreed otherwise in writing by the Client and VIS à VIS Retail and signed by their 
respective authorized signatories, under no circumstances will any pre-paid amounts or 
advanced payments be refunded. 
 
VIS à VIS Retail will be entitled to offset any amounts owed to it by the Client, including but not 
limited to fees, disbursements, expenses, and delayed payment fees against amounts owed by 
it to the Client. 
 
No addition to or amendment or variation of the Engagement Agreement will be valid or 
binding unless it is recorded in writing and signed by or on behalf of both VIS à VIS Retail and 
the Client by their respective authorized signatories. 
 
Unless agreed otherwise in writing by the Client and VIS à VIS Retail and signed by their 
respective authorized signatories, no delay, act or omission by either VIS à VIS Retail or the 
Client in exercising any right or remedy will be deemed a waiver of that, or any other, right or 
remedy. 
 
If any court or competent authority finds that any provision (or part thereof) of the Engagement 
Agreement is invalid, illegal or unenforceable, that provision or part-provision will, to the extent 
required, be deemed to be deleted, and the validity and enforceability of the other provisions 
of the Engagement Agreement will not be affected. 
 
The U.K. Contracts (Rights of Third Parties) Act 1999 does not apply to the Engagement 
Agreement and no party other than the Client or VIS à VIS Retail has any right to enforce or 
rely on any provision of the Engagement Agreement. 
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All correspondence between VIS à VIS Retail and the Client will be in English. 
 

GOVERNING LAW AND DISPUTE RESOLUTION 
 
The Engagement Agreement will be governed by and construed in accordance with the laws 
of England and Wales.  
 
Any dispute arising out of or in connection with the Engagement Agreement, including any 
question regarding its interpretation, acceptance, existence, validity or termination, will be 
subject to the exclusive jurisdiction of the Courts of the Dubai International Financial Centre, 
without prejudice to VIS à VIS Retail's right to bring any legal action or proceedings against 
the Client with respect to the Engagement Agreement in any other competent jurisdiction as VIS 
à VIS Retail may elect where the Client is located or has assets, and have local laws be 
applicable. 
 
 
 
 

***** 


