DISTRIBUTORSHIP AGREEMENT
This Agreement is made and entered into this      day of           , 19    , by and between Beerco, a              corporation, with its principal place of business in             ,              ("Beerco"), and                                   , an Alberta corporation, with its principal place of business in Calgary, Alberta, ("          "), with reference to the following facts:

1.
Beerco manufactures promotional products for use in the promotion of certain alcoholic beverages produced by Beerco, and may develop and manufacture additional promotional products for such purposes in the future.

2.
Beerco wishes to appoint            as its sole and exclusive distributor in Canada and the United States of America.

3.
           wishes to be the exclusive distributor for Beerco's promotional products in Canada and the United States of America.

THEREFORE, Beerco and          hereby agree as follows:

1.
DEFINITIONS
In this Agreement the following terms shall have the following meanings:

(a)  "Products"                                                          
(b)  "Current Product List" - the document attached hereto, and incorporated herein, as Exhibit "A".

(c)  "Territory" - the countries of Canada and the United States of America.

(d)  "Date Hereof" - the date of this Agreement as set forth in the first paragraph of page one hereof.

(e)  "Person" - any natural person, corporation, partnership, or other entity or association.

2.
GRANT OF DISTRIBUTORSHIP
On the terms provided herein, Beerco hereby appoints          as its sole and exclusive distributor, in the Territory, for the Products, for resale, lease, or rent.               accepts such appointment upon such terms.

3.
TERM
(a)  Unless sooner terminated in accordance with the provisions hereof, this Agreement commencing on the date hereof shall expire              (          ) years following the date hereof.

(b)  At the expiration of this Agreement the parties shall negotiate in good faith for the renewal or extension of this Agreement, provided that            has, upon the expiration of the term hereof, fully complied with its obligations hereunder.

4.
DISTRIBUTOR'S GENERAL OBLIGATIONS
The distributor shall:

(a)  devote its best efforts to promoting, selling, leasing, renting, and servicing the Products it purchases from Beerco pursuant hereto to customers within the Territory;

(b)  promptly following the execution of this Agreement, open one retail store in the Territory, at a location of its choosing, for the sale, lease, or renting of the Products.           shall open additional retail stores in the Territory when and where, in its sole discretion (which shall be reasonably exercised), it becomes necessary or desirable to do so.

(c)  refrain from engaging, directly or indirectly, in the sale, lease, or renting of any items, components, or products which serve the same function as the Products, other than those Products purchased from Beerco pursuant hereto.

5.
BEERCO'S GENERAL OBLIGATIONS
Beerco shall:

(a)  unless excused by circumstances beyond Beerco's reasonable control in accordance with section 8 hereof, promptly deliver to          those Products for which          places orders, by shipment to such locations within the Territory as          shall designate;

(b)  refrain from selling any Product to any person, other than         , who is engaged in the business of reselling, leasing, or renting (products similar to the products) within the Territory, or to any person for direct use if delivery thereof will be made to a location with the territory;

(c)  promptly refer to          all leads, prospects, and          related information which are directed to it or which it received regarding potential purchasers of any Product with the Territory;

(d)  in the event Beerco discontinues the manufacture of any of the Products, continue, for a reasonable time after such discontinuance, to make available to          replacement parts for such discontinued products, to the extent necessary to service such discontinued Products previously sold to         .

(e)  provide          with suggested retail list prices for each of the Products sold to         , but such prices shall in all cases be suggestions only and shall not be binding upon

(f)  develop and offer training and technical assistance to          and its personnel in the use, operation, and repair of the Products purchased from           .

(g)  exercise its best efforts to maintain a national          advertising program to develop a name identification and quality image for Beerco's Products, and supply          with the sales material and technical data relating to its Products, when and as requested by         , in reasonable quantities.

6.
PURCHASE AND SALE OF PRODUCTS
(a)  Initial Purchase.  Within       (     ) days after the Date Hereof,           shall place with Beerco an initial order of the Products listed on the Current Product List in an aggregate purchase price no less than   $        .  Beerco shall, upon delivery thereof, pay in full for said Products ordered in cash in accordance with section 7(d) below.  The prices of the Products purchased in the initial order shall be those prices listed on the Current Product List.

(b)  Minimum Purchase Obligations.  In order to maintain its exclusivity in the Territory,          shall in addition to the initial purchase provided in section 6(a) herein above, place firm purchase orders with Beerco, during the following time periods, for Products whose prices total at least the following amounts:

(1)  during the first          month period following the Date Hereof - an amount no less than 

$        .

(2)  during the second          month period following the Date Hereof - an amount no less than $       .

(3)  during the third          month period following the Date Hereof - an amount no less than 

$        .

(4)  during the fourth          month period following the Date Hereof, and for each          month period thereafter, during the remaining term of this Agreement - an amount no less than

         .

(c)  Force Majeure.  In the event demand for the products materially declines in the Territory, by reason of any cause out of           control, to such an extent that it becomes commercially unfeasible for         to place orders in the amounts provided in Section 6(b)  herein above for any particular       month period, then          shall be relieved of said requirements for so long as such conditions continues.

7.
PRICES AND TERMS OF PAYMENT
(a)  For all Products listed on the Current Product List, Beerco shall charge          the prices indicated thereon, unless and until such prices are changed in accordance with the provisions hereof.

(b)  Beerco may change the prices for its products but only if it first gives          written notice of any increase at least          days before the change takes effect.  In the event of any increase, Beerco shall charge the unincreased price for any Products for which orders for           are postmarked prior to the expiration of such       day notice period.

(c)  The prices Beerco charges          for its Products at any time during the term of this Agreement, including those set forth on the Current Product List, shall be no greater than the lowest prices Beerco charges any of its other dealers or distributors anywhere in Canada or in the United States for the same Product at the same time.

(d)  Payment of the purchase price for Products delivered to          by Beerco shall be net cash         days, with a         %  cash discount for payment made within          days from the date of the invoice for such Products.

8.
DELIVERY
Beerco shall deliver purchased Products to          at locations within the Territory designated by       shall give Beerco          week's written notice before each shipment is required.  Beerco shall not be liable for any failure to deliver hereunder, where such failure has been occasioned by fire, embargo, strike, failure to secure materials from the usual source of supply, or any other circumstance beyond Beerco's control which prevents Beerco from making deliveries in the normal course of its business.  Beerco shall, however, promptly make delivery, at the agreed price, when any such cause interfering with delivery shall have been removed.

9.
USED OF NAME AND TRADEMARKS
           may use the name, trademark, trade names, and logos of Beerco in connection with the operation of the distributorship granted in this Agreement, but in no other connection.           may indicate, in signs, advertising, publicity, or other sales or marketing media or materials, that it is an authorized dealer or distributor of Beerco's Promotional Products.             shall not use Beerco's name in either its own corporate name or any fictitious business name.

10.
WARRANTIES
(a)  For each Product sold by Beerco to         , Beerco shall provide            with the same limited warranty for the Product which Beerco provides its own customers.

(b)           shall provide such manufacturer's warranty to all persons who purchase any Product form it, without varying any of its terms or provisions.

(c)  Beerco shall promptly repair or replace any Product which malfunctions, fails to operate, or is otherwise defective, and which is covered under the warranty, whether such Product is owned at the time of the malfunction by          or a customer of

11.
INDEMNITY
(a)             shall indemnify Beerco and hold Beerco harmless from and against, and shall defend against, any and all claims and damages of every kind for injury to or death of any person or persons and for damage to or loss of property, arising out of or attributed, directly or indirectly, to the conduct, operations or performance of           .

(b)  Beerco shall indemnify          and hold          harmless from and against, and shall defend against, any and all claims and damages of every kind arising out of any defect, failures, or malfunctions of any Product, except those caused by         , or otherwise arising out of or attributed, directly or indirectly, to the conduct, operations, or performance of         .  In addition, Beerco shall at all times during the term hereof maintain product liability insurance covering all products sold to          in aggregate limits of at least        per occurrence, which policies shall name             as an additional insured.

(i)  Immediately upon notice from Beerco, if          is adjudicated a voluntary or involuntary bankrupt;

(ii)  Immediately upon notice from Beerco, if allows any money judgement against it to remain unsatisfied for a period of       days or longer; or

(iii)  Immediately upon notice from Beerco, if           becomes insolvent or has a receiver of its assets or property appointed;

(iv)  Immediately upon notice from Beerco, if          makes an assignment for the benefit of creditors;

(v)  Immediately upon notice from Beerco, if            institutes  or suffers to be instituted any proceeding for a re-organization or a rearrangement of its affairs;

(vi)  Upon       days' written notice and demand to cure from Beerco, if            is in default in the performance of any material obligation (excluding the minimum purchase obligations set forth in section 6(b) herein above) under this Agreement, if          cures any such default within the        day notice period, then such notice shall be of no force or effect.

(2)  By         .  This Agreement may be terminated by          at its option and without prejudice to any other remedy to which it may be entitled at law, in equity, or otherwise under this Agreement, in the following circumstances and in the manners indicated:

(i)  Immediately upon notice from         , if Beerco is adjudicated a voluntary or involuntary bankrupt;

(ii)  Immediately upon notice from         , if Beerco allows any money judgement against it to remain unsatisfied for a period of          days or longer; or

(iii)  Immediately upon notice from         , if Beerco becomes insolvent or has a receiver of its assets or property appointed;

(iv)  Immediately upon notice from         , if Beerco makes an assignment for the benefit or creditors.

(v)  Immediately upon notice from         , Beerco institutes or suffers to be instituted any proceeding for a re-organization or a rearrangement of its affairs;

(vi)  Upon         day's written notice and demand to cure from       , if Beerco is in default in the performance of 

12.
ASSIGNMENT
This Agreement shall not be assigned by either party without the prior written consent of the other party, which consent shall not be unreasonably withheld.  It shall be unreasonable for Beerco to refuse consent to         's request to assign this Agreement to a third party if:

(a)             is not in default as to any of its obligations hereunder at the time it requests such consent; and

(b)  The proposed assignee is financially capable of performing the remaining obligations of          hereunder; and

(c)  The proposed assignee agrees to assume all remaining obligations of          hereunder; and

(d)  The proposed assignee otherwise meets all of Beerco's standards for new dealers and distributors in effect at the time of the request.

13.
TERMINATION OF RIGHTS
(a)  Termination of Exclusivity.  If          fails to place and pay for orders with Beerco in at least the minimum amounts set forth in section 6(b) herein above during any particular          month period, and if such failure is not excused by virtue of section 6(c) herein above, then Beerco shall be entitled, as its sole remedy, to terminate         's exclusivity within the Territory, but only if it first gives          days' written notice of the failure and its intention to terminate the exclusivity.  If          cures the failure within said        day notice period, then          exclusivity as provided herein shall not terminate.

In the event         's exclusivity terminates in accordance with the provisions of this section, and as long as          is not in default of any other provision of this Agreement, then this Agreement shall continue in full effect, modified only as Follows:           shall not be exclusive within the Territory, and Beerco shall be relieved of its obligations set forth in sections 5(b) and 5(c) herein above.

(b)  Termination of the Agreement.

(1)  By Beerco.  This Agreement may be terminated by Beerco at its option and without prejudice to any other remedy to which it may be entitled at law, in equity, or otherwise under this Agreement, in the following circumstances and in the manners indicated:  any material obligation under this Agreement; if Beerco cures any such default with the        day notice period, then such notice shall be of no force or effect.

14.
CHOICE OF LAW
All disputes concerning the validity, interpretation, or performance of this Agreement and any of its terms or provisions, or of any rights or obligations of the parties hereto, shall be governed by and resolved in accordance with the laws of the Province of Alberta.

15.
LEGAL FEES
If any legal action is initiated by either of the parties hereto, the prevailing party shall be entitled to recover from the other party reasonable legal fees in addition to any other relief that may be awarded.

16.
NOTICES
All written notices permitted or required to be delivered by the provisions of this Agreement shall (unless otherwise provided) be deemed so delivered when actually delivered by hand or by Registered Mail or Certified Mail, Return Receipt Requested, postage prepaid and addressed to the following addresses:

(1)  To Beerco
________________________________

________________________________

________________________________

(2)  To

________________________________

________________________________

________________________________

or to such other addresses as the parties may from time to time designate in writing.

17.
WAIVER AND DELAY
No waiver by either party of any breach or series of breaches or defaults in performance by the other party, and no failure, refusal or neglect of either party to exercise any right, power or option given to it hereunder or to insist upon strict compliance with or performance of either party's obligations under this Agreement, shall constitute a waiver of the provisions of this Agreement with respect to any subsequent breach thereof or a waiver by either party of its rights at any time thereafter to require exact and strict compliance with the provisions thereof.

18.
SUCCESSORS AND ASSIGNS
This Agreement shall be binding upon and inure to the benefit of the successors and assigns of the parties hereto, subject to the restrictions on assignment contained herein.

19.
ENTIRE AGREEMENT
This Agreement contains all of the terms and conditions agreed upon by the parties hereto with reference to the subject matter hereof.  No other agreements, oral or otherwise, shall be deemed to exist or to bind either of the parties hereto, and all prior agreements and understandings are superseded hereby.  This Agreement cannot be modified or changed except by written instrument signed by both of the parties hereto.

20.
 TITLES FOR CONVENIENCE
Titles used in this Agreement are for convenience only and shall not be deemed to affect the meaning or construction of any of the terms, provisions, covenants, or conditions of this Agreement.

21.
SEVERABILITY
Nothing contained in this Agreement shall be construed as requiring the commission of any act contrary to law. Whenever there is any conflict between any provision of this Agreement and any present or future statute, law, ordinance, or regulation contrary to which the parties have no legal right to contract, the latter shall prevail, but in such event the provision of this Agreement thus affected shall be curtailed and limited only to the extent necessary to bring it within the requirements of the law. In the event that any part, article, paragraph, sentence or clause of this Agreement shall be held to be indefinite, invalid or otherwise unenforceable, the indefinite, invalid or unenforceable provision shall be deemed deleted, and the remaining part of the Agreement shall continue in full force and effect. If any tribunal or court of competent jurisdiction deems any provision hereof unenforceable, such provision shall be modified only to the extent necessary to render it enforceable and this Agreement shall be valid and enforceable and the parties hereto agree to be bound by and perform same as thus modified.

INTENDING TO BE LEGALLY BOUND, the parties have executed this

                                                                            
                                Beerco

                                                                              


(distributor)
