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INTERNATIONAL DISTRIBUTION CONTRACT





DATE: ............................................................................................................................................

BETWEEN:

................................. [company legal name] whose registered office is at ..................................... [address, city and country] and registration/fiscal number is .............................. (hereafter referred to as “the Supplier”), 

AND:

................................. [company legal name] whose registered office is at ..................................... [address, city and country] and registration/fiscal number is .............................. (hereafter referred to as “the Distributor”). 


PREAMBLE [Parties may include a preamble explaining the activities of each and describing the history of their relationship, if for example the contract continues a prior relationship].

.........................................................................................................................................................................................

.........................................................................................................................................................................................


IT IS AGREED AS FOLLOWS:


1.	PRODUCTS AND TERRITORY

The Supplier, by virtue of manufacturing and/or commercializing the products described in Annex 1 of the present Contract (hereafter, “the Products”), declares full ownership rights thereto, and grants to the Distributor the right to promote and commercialize them within the territory specified in Annex 1 (hereafter, “the Territory”). At the request of the Distributor, the Distributor may also give the Distributor the consent to promote and commercialize the Products outside the Territory, to the extent specified in the consent. The consent referred to in the previous sentence may be given via e-mail. 
commercialization of products outside the Territory by the Distributor within the scope of consent granted by the Supplier shall not be considered a breach of the Contract.



2.	OBLIGATIONS OF THE DISTRIBUTOR

The Distributor shall purchase and sell under its own name and on its own account the Products provided by the Supplier within the Territory. The Distributor shall not act under the name or on the account of the Supplier without the latter’s previous authorization in writing to that end. Similarly, the Distributor shall not make any modification to the products covered by the present Contract.


3.	EXCLUSIVITY

For the duration of the present Contract, the Supplier grants the Distributor the exclusive right to commercialize and sell the Products within the Territory. Should the Supplier sell any other product within the Territory, they shall inform the Distributor in order to determine the possibility of including it in the products described in Annex 1


4.	DIRECT SALES

In the case of sales operations with clients located within the Territory, and in which the Distributor does not wish to participate:

The Distributor shall inform the Supplier and make known the details of the client without entitlement to commission of any kind.



5.	SALES OUTSIDE THE TERRITORY

The Distributor hereby pledges not to procure clients, advertise, sell or keep stocks outside the Territory. The Distributor shall decline to sell any client located within the Territory when there is reason to believe that the Products may thereby be resold outside the Territory. The Supplier shall also decline to sell to any client located outside the Territory when there is reason to believe that the Products may thereby be resold within the Territory.	Comment by Rafał Mrzygłocki: We are unable to block anyone to sell within EU. Its against EU law. We know wha you mean and we can respect this but it cant be in a writen agreement accoridng to EU law. 


The provisions of this point shall not apply in the event that the Supplier grants the consent to the Distributor referred to in point 2 of the Contract, in the territory to which such consent related.


6.	COMMITMENT TO PREFERENTIAL TREATMENT OF PRODUCTS
NOT TO COMPETE

The Distributor shall not manufacture, distribute or represent any kind of product which may compete directly with the Products without previous authorization in writing from the Supplier (1). To this end the Distributor declares that on the date of the signing of the present Contract, it acts as an agent or distributor for the companies and products detailed in the Annex 3 of this Contract. The commitment not to compete shall be upheld throughout the duration of the present Contract and for 5 years after its completion.	Comment by Rafał Mrzygłocki: We already have other brands and unable to predict what products thay will have in portolio in future. We also dont knw what products will GLP have and what products others will have. Distrubution is hard to be fixed to one brand but we can declare GLP stays primary brand we focus on.
The Distributor shall treat the GLP brand as the most important in its business activities and will devote increased attention to the promotion and commercialization of the Products. 



7.	MINIMUM SALES TARGETS

Both parties may undertake annually to establish a minimum sales targets for the following years of Contract which shall be explicit in the Annex 4 of the present Contract.

Should the Distributor not have achieved the minimum sales targets on completion of the period of  two consecutive calendar years (i.e. in each of two consecutive calendar years)in question, the Supplier shall be entitled to choose from the following options: (a) total rescission of the Contract; (b) withdrawal of the right to exclusivity, where such right has been established; (c) reduction of the size of the Territory. The Supplier shall inform the Distributor in writing of the decision to exercise this right within a period of 2 month following the end of the second consecutive calendar year in which the minimum sales targets has not been achieved.	Comment by Rafał Mrzygłocki: Building the position  takes time, and even sales is grwinung we might be in position there will be no prodduct market fit from many reason. If GLP is our primary brand and the sales we expect to have time before agreement will be fired., to make changes in startegy, wait for products which will succed. Its curretnlt to easy to fire agreement, especially if GLP is our main brand. Please consider it. 



8.	COMMITMENT TO DELIVERY OF MINIMUM AMOUNT 

The Supplier undertakes to deliver a consignment of Products whose magnitude corresponds to the minimum sales targets as established in the present Contract.

Should the Supplier renege on this commitment, the Contract shall not be considered null and void, unless there is repeated refusal to deliver the orders placed by the Distributor, which shall be considered contrary to Good Will.


9.	CONDITIONS OF SALE

The sale of Products shall be effected according to the general conditions of sale established in Annex 5 of the present Contract. The Supplier shall deliver the products to ................................................................ [mention the place: warehouse, port, airport, etc], .............................................................. [city], .................................................... [country], under conditions ......................................................... [Incoterm]. The Distributor agrees to comply, with the utmost care, with the terms of payment agreed between the Parties. It is agreed that the Products remain property of the Supplier until the Distributor has completed payment for the consignment.


10.	PRICES AND DISCOUNTS

The prices of purchase and sales operations between the Supplier and the Distributor shall be established in ...EURO.... 

The prices to be paid by a given order by the Distributor shall be explicit in the Supplier’s price list applicable at the time of placing a given order by the Distributor. 
The Supplier is obliged to inform about price list changes at least two weeks in advance.	Comment by Rafał Mrzygłocki: Prices chanes shoould be anonced with some time. We work on binding offers, bids, and we need time to adjust if there is a price change. My suggest woud be min 30 days as usually offers are valid 30 days
 delivery to the Distributor.

The Distributor shall be entitled to:

A discount of .......... % on the Supplier’s price list applicable at the time of placing an order by the Distributorpurchase.	Comment by Rafał Mrzygłocki: Discount applicable should be on placing order, or please suggest other describtion. 
See Appendix

11.	RESALE PRICES

The Distributor may freely set a resale price for the Products, on condition that any pricing policy shall not jeopardize the image of the Products.



12.	TERMS OF PAYMENT



The Distributor shall pay the Supplier the price of agreed operations within 30. calendar days of receipt of the goods by the Distributor if no other agreements has been made in Appendix.



13.	COMMITMENT TO INFORM THE SUPPLIER 

The Distributor shall keep the Supplier informed on a regular basis as to market conditions, sales leads, the competition, and legalities concerning the commercialization of the Products. The Distributor shall also attend to all reasonable requests for information expressed by the Supplier.	Comment by Kancelaria 2: This is the Distributor's trade secret. 	Comment by Rafał Mrzygłocki: This is the trade secrets of distributor, we might share this but thta cant be a oblogation. 


14.	COMMITMENT TO INFORM THE DISTRIBUTOR

The Supplier shall facilitate to the Distributor all necessary information concerning the Products (catalogues, technical specifications, user manuals, price lists, etc.) Should the Supplier’s capacity to deliver be significantly lower than that expected by the Distributor, the former shall give the latter adequate warning. The Supplier shall also inform the Distributor of any new developments regarding the clients within the Territory.






15.	AUTHORIZATIONS AND IMPORT DOCUMENTS

Supplier shall be responsible for applying, processing and, ultimately, obtaining approval from relevant local authorities of all documents such as licenses, import permits or certificates, required to distribute and promote the Products in the Territory. 


16.	CONFIDENTIALITY

Throughout the duration of the present Contract, and after its completion, the Distributorneither Party  shall not reveal to third parties any commercial or technical information pertaining to the another PartySupplier nor the cooperation of the Parties hereunder, nor use such information for purposes other than those established in this Contract.


17.	EXTERNAL DISTRIBUTION NETWORK


The Distributor shall not Contract other distributors or agents for the purpose of selling the Products within the territory without written permission from the Supplier (3).


18.	BRAND NAMES, TRADEMARKS, LOGOS AND OTHER INTELLECTUAL PROPERTY RIGHTS 

The Supplier hereby declares, and the Distributor hereby accepts, that the brand names, trademarks, logos and other industrial property rights affected by this Contract, have been duly registered [include inscription data]. The Distributor undertakes not to register any trade mark, brand name or logo identical or similar to those of the Supplier inside or outside the Territory. The Distributor also undertakes to inform the Supplier immediately of any perceived violation or undue use of Intellectual Property Rights by third parties, in order that the Supplier may pursue the appropriate legal proceedings.


19.	MINIMUM STOCK

The Distributor undertakes to maintain a minimum stock of Products and replacement parts thereof, sufficient to provide reasonable cover for the needs of clients located within the Territory. The minimum stock to be maintained is set out in Annex 7 of the present Contract.






20.	INSPECTION OF FACILITIES AND OPERATIONS 

The Distributor shall permit the Supplier, on demand, to carry out a full inspection of its facilities and stocks (without the access to the documentation), as well as all registration documents and contracts pertaining to the storage, distribution and sale of the Products to third parties.


21.	TECHNICAL ASSISTANCE

The Supplier shall make available to the Distributor the technical data necessary for the latter to gain sufficient understanding of the characteristics of the Products. If appropriate, the extent of such assistance and costs involved, shall be set out in the Annexes of the present Contract.


22.	AFTER-SALES SERVICE AND MAINTENANCE

The Distributor undertakes to carry out with its own staff and means, and assume the costs of, and adequate after-sales and maintenance service for all Products sold within the Territory. The Supplier shall provide the Distributor with the spare parts and other means required to service the warranty conditions of the Products.


23.	SUPPLIER’S WARRANTY

The Supplier’s warranty shall cover all Products sold within the Territory, and shall remain valid for a period of 32 years as from the date on which the Distributor received the Products. Throughout the period of warranty, the Supplier undertakes to replace at no extra cost all Products which the Distributor declares faulty, as well as to repair any operational malfunction detected and declared by the Distributor. In all cases, the Supplier reserves the right to verify by any means or method, any fault detected by the Distributor, without hindrance from the Distributor to the persons assigned by the Supplier to carry out such verification. This warranty shall not apply to any faults or damage to the Products incurred by negligence or misuse on the part of the Distributor or the clients with whom the Distributor may deal.	Comment by Kancelaria 2: 
Extension by one year, taking into account the Parties' agreement that the Distributor has one year to sell the product to the customer.	Comment by Rafał Mrzygłocki: Usually we have max 1 year to sell the product. This are kind of market standards. Might be written differenty but we want to offer our client full 2 years warrenty also for products we purchased for stock. 


24.	DISTRIBUTOR’S WARRANTY

Notwithstanding the conditions of warranty bestowed upon the Products by the Supplier, the Distributor may freely, and at its own cost, grant additional warranty conditions to its clients.



25.	SUPPLIER’S RESPONSIBILITIES

The Supplier shall be responsible for meeting all legal requirements pertaining to the commercialization of the Products as established by the legislation of the country or countries within the Territory unless other terms are agreed.


26.	ADVERTISING AND PUBLICITY

Both parties may agree to joint activities of advertising and publicity (publishing catalogues, mailshots, point-of-sale promotions, participation in trade fairs, advertising in Internet, etc.).
 

Each Party shall meet the cost of its own advertising and publicity initiatives.


27.	TAXATION

The Distributor shall be liable for all taxation incurred by the Products currently promoted within the Territory as well as any new Products to be promoted hereafter, at national, regional or local level.


28.	EARLY TERMINATION

Either of the two parties shall be entitled to terminate the present Contract, by written communication, in case of a serious breach of contractual obligations by the other Party, or in case of exceptional circumstances which may justify such a termination, such as: (a) bankruptcy or insolvency; (b) failure to meet commitments of particular significance pertaining to matters such as guaranteed minimum turnover, exclusivity rights, commitment not to compete, or registered trademarks; (c) breach of agreed payment conditions; (d) change of ownership of either Party which may affect the results reasonably expected by the other Party under the terms of the present Contract. The Contract shall also be terminated in the case that Mr/Ms .............................. be no longer employed by the Distributor.


29.	COMPENSATION FOR TERMINATION OF CONTRACT

The Distributor shall not be entitled to compensation for goodwill or similar should the present Contract be terminated. Nevertheless, the Distributor shall be entitled to claim compensation should the termination be produced by a breach of contract by the Supplier.



30.	TERM OF CONTRACT


The present Contract shall come into force on November, 1 2025 .......................................... and end on .December, 31 2028............................... It shall be automatically renewed for periods of one year at a time, unless either side wishes to terminate it in writing with no less than three months’ warning.

However, the Parties indicate that after the expiry of the term of the Contract, including as a result of its termination by the Parties, they see the possibility of further cooperation on the basis of another framework agreement or individual agreements.

31.	REPURCHASE OF PRODUCTS 

Upon completion of the present Contract:

The Supplier shall be under no obligation to repurchase unsold Products from the Distributor. Should the Distributor decide to sell such Products after completion of the present Contract, it shall do so under the same conditions established therein.


32.	RETURN OF PROMOTIONAL MATERIAL AND SAMPLES

On completion of the present Contract, the Distributor shall return to the Supplier all promotional material (catalogues, display stands, promotional gifts, etc.) as well as any samples provided.



33.	AMENDMENTS AND ADDITIONS 

No amendment or addition to the present Contract shall be valid without written agreement by both Parties.


34.	ASSIGNMENT OF CONTRACT

Neither Party shall assign the present Contract without the previous agreement of the other Party.


35.	APPLICABLE LAW AND COMPETENT JURISDICTION

The Parties shall exercise their best efforts to resolve by negotiation any dispute, controversy o difference between them arising out or relating to this Contract.

If the dispute is not be resolved by direct negotiation, it will be finally settled by:

legal proceedings in the Courts of Germany and both parties agree to submit to the jurisdiction of those Courts.


36.	LANGUAGE 

The whole text of the present Contract and all documents derived from it, including the Annexes, have been composed in:

English, and is therefore the only authentic text.


Both Parties declare their conformity to the present Contract, which is signed on ...... copies, each of which is considered original.

This Contract enters into force the date written above.

Signed by a duly authorized representative of the Supplier and of the Distributor. 

The Supplier, at ……………...., on ....... of ..............., ........, and the Distributor at ...…………..., on ........... of ……………….., ...........


For and on behalf of the Supplier		For and on behalf of the Distributor	


___________________________________________		________________________________________
Mr./Ms. .............................................................		Mr./Ms. ...............................................................
.......................................................... [position] 	 	.............................................................[position]  

ANNEX 1.	PRODUCTS AND TERRITORY
		(Clauses 1 and 3)

Products: .......................................................................................................................................................................

............................................................................................................................................................................................

Territory: .....................................................................................................................................................................

...........................................................................................................................................................................................


ANNEX 2.	NON EXCLUSIVITY CLIENTS
		(Clause 3)

Companies to which the right of exclusivity is not applied:

Business turnover above: …………………………......

Number of employees above: …………………………

Companies with which the Supplier has commercial dealings prior to the signing of the present Contract (list attached)


ANNEX 3.	EXISTING CLIENTS
		(Clause 6)

The Distributor declares that before entering into this Contract, it was selling products of the same range as the Products to the following clients within the Territory:

.......................................................................................................................................................................................

......................................................................................................................................................................................


ANNEX 4.	MINIMUM SALES TARGETS
		(Clause 7)

The Distributor undertakes, during each year of the Contract, to place orders, for not less than:

........................... [amount in money]

........................... [amount in products] 


ANNEX 5.	SUPPLIER´S GENERAL CONDITIONS OF SALE
		(Clause 9)

To be annexed to the Contract.


ANNEX 6.	LIST PRICES
		(Clause 10)

To be annexed to the Contract.


ANNEX 7.	MINIMUM STOCK OF PRODUCTS
		(Clause 18)

The Distributor agrees to maintain the following minimum stock of products and spare parts:

Product 1: ...................................................................................................................................

Product 2: ...................................................................................................................................

Product 3: ....................................................................................................................................



_____________________

(1)	This alternative is not in compliance with the block exemption of antitrust rules in EU.

(2)	This alternative is not in compliance with antitrust laws in European Union, as well as to the laws of many developed countries.

(3)	This alternative is probably contrary to antitrust rules in European Union, to the extent that limits the distributor´s capacity to organize its sale network. 

(4)	This alternative is the most appropriate when the Distributor acts in countries 	belonging to the European Union (EC Directive 86/6535).
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