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I. &

7199 FAAHY AFe BERHREETH AFET. 7199 A7t
AAFd wet fEd v Abold) si=dE dlaldte A3 A s
O JLAE W5 2AAd Fog B &0 E vdE sty #
£285% 39, AGNEYFE A E St oz @ 7% e dadd
(Representative) & {HE(Agent) =& RE/E (Distributor)o] 2tz k. Azt
7} B 27 ASAEE dAlse J5E FUE, FAE €2 Al
guj o] Hol B FE 7] Yo Bo} AFHo|n JAH Hujajdolz
RN

oxd FATYEL e dITHNYL EE 94T #ujEE Fu o8
E3ldd 719 A8 E Adstn ot

o] A% BARE Wiz @x9) BelAs EFYREIERH Intemational Distributorship
Agreement)& A Asjok & Ao 2walA "t olo] #lA ofd FAH FUYo
Aol A @1 BA] GG 2 wEAFA ] B o] & ot

BISIREE RS Adste AES 57 93 ICCe dAY AL
vt stn FAAYZAAEC] AR 2T AHEE F Y& “The ICC
Model Distributorship Contract(Sole Importer-Distributor) ICC Pub. N.518"
(]38} ICC Model Contract)E& Z¥|3t}. ol & £Hl@ ICCAPWL A AWH
Ackel & FAAA FFAH(Supplier)9t Bl (Distributor)] AEE of 9
B3¢ &z oldle FEE o]FE2 AT £ Model FormelEs & 2574
28¢ T3, 1749 FE(Annex)ol AFHO dow, AP ME
(Introduction)e] th. T3 o2 ZFDoAM ALFAlAr} A9 F UEH
“A e A"(Alternative A)9} “X®B”(Alternative B)E T3 3lth.

EAE B =Ro] BBRIREERZNE AAZ Adste FIGAEC] A%A
A, AA 2 st 8718 wlelas 33 29 shd uE A=A 17
st stgoy =R EFe AP0 2 Model Forme] 2571 23 7b2-dl 7H3

1) Art. 11, 12, 152, 18, 20 ¥ 222
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Fastn AL 7lfeior @ oz ddde 23, A 7F(Art
B/HEZA(Art. 7), 25309 Z(Art. 8), SEAWATY 2158 849
(block exemption)(Art. 15), A7 7k} 271 FF(Art. 18~19) 2 £A% (Art.
22)8 422 AEstaz o
HofdAIFE Fo]2 “Distributorship Agreement”, “Distributorship Contract”,
EE “Dealership Agreement’ 22 E8]$1t Eol|A= o] 7h2dl 744 B3
A5 “Distributorship Agreement”@& B8-& AMS-8laxt ek E3 Al BAL
A% FFAE “Supplier”, “Manufacturer”, “Seller” %=+ “Principal” 59 & 7}
<8 “Supplier’s, THuld-& “Distributor”, “Dealer”, “Buyer’&9 £o] 7b&H]
“Distributor"& £01& Alg-3taz} 3o},
£ F322 ICC Model Contract A&7}l #82FE & =& K33t
2z g,

I. ARG} £1

1. REIERHE] va

Hep Al kol AR FEAMB A GFolgte HoAMe FFolth &
AR 2AGE EBEERHEY KAl weh 2 W&ol 2RI wjFo Ak
BATLZ O W&S Byl v oEo 238A% BadMe
2urAQ FEo AGME FAZ Blu - AESFTA Frt

REIERHE ) d (Agent)o] AN Principal2%E &9 o) =& &
WAGAZAE S FoAtn ALHNZGFY FEHFIAFE ddste v 2
H7t2 #45(Commission)& W72 & Adolnz tigld A n23}9
2E Ade d3dEe BAY Asd

2 B BERAREERZGAA Y EArel A Aloldle ol Zo] REE
Zigol AAE 1, ALt 1A Atoldle EEEEW] AZ2HE

O

o
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PrinciDal«] FANL w2t
N - S £ dg

Principal » Agent < == 1% Cyustomer

t |

Agency Agreement

(Seller) International Sales Agreement (Buyer)

g8 EEREERMNME @)l Distributor)e]  F3 AHSupplier) 2% H
BES E FWA A de A #ejsteg 2 2 (margin)
= BRE 37 Qo wuiz3, viAE A A AR P oLy Aulx
S T8 $H| 8.

FEdo} o

Distributorship Agreement

. AR o
Supplier 4—— & Distributor Local Sale Customer

lIntemational Sales Agreemenﬂ

margin

BejdAkE FEAS APt BAE, F5, PIEHE 7o, ZEF
F 2 T AN dukzzio] Fax|vl, oA EBA ol wa} wf ARAl
vie} e AlekE A 2st At o] FoA.

53] Brand 7} 7F FAEAY fzeMu|art DA A FoY A7
FARZSo B8% AFA 5& F2 dHALE Bt TFEH

REUEZHT IREIEZM Aol & B,

AA, Ae 249 A8 H8FHeR 30 Audn gy &
Aol ATE FEAH 2 i F48E FHsted el Fae #oA
A fEY v goz HAvfjste dA wirxels EEE 7] fEA I 7
o] AZAolm FxrAojr},

A, Axe dediol BAE dAlstd Agg AZr] g A"
Folu AckelR R 1 o] Fe] A/SY JFE HIIA Feth 23AT FA
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o Agdle BY Aol H2E ARG A% L 1 olPT TP 1

o] %9 A/STHA FHstoiof &7] Wl FEF AH 2R @ F A/S
€ 7898 7€ S FHStoof @t o]HT HoE Hop FujFA o] uig
A kE & ‘474] o SAS M F2on & 5 3

AR, A9 35 aE &9 F24 W BRAL S 27 FESA
W FARY Ase FYLT 2ol AFste @AM A7) HEo] FEET
& ol A °H?'— Ak, mebd 249 QAdA e FldAZAA Brt A
THE & & U+

ol A A F3t FHE#ZA(Sales Agreement)E FEE ot s A= &
BEEY wjuo] B FAAA AFZAS e Age] ol Fof vl
Aol A2B g BAZ A4, F5, THY FojoiR, BEWF 3 Y
z273& H3ted &2

Bl dA ko] BFARARD FEASG AAS A7 HEATS AR ¥
FARQ i ALtE AAgch AojAAGAN FARA FBolt AFETE
52 = oy dFEY 3¢ FAHA F38, 7%, ©7 &
& wjujA o] o E3} suj YA ok o]o] A wju)A ko] A A o] A kol
o Eojrte Aol YutHelA T v ALXNAY e £E49 A4S A
Tat7] 9iste] dA7NTEL AMAEAGE AAst L Felo] AE e A ko]
AA A, wjof Al Fo]l MAHA e AFA= @vfdAte AL7T T
< &8t

oA A ke FFAATL wjujAlke] AAE AAZ 3o 7] WFel vi=
A7} w5 Atolol] FoE AT ¥3E + oy B3 FFAY] Lrtalvy
Z713(general condition of sale)& FZ3std gt 2Z AT A FFALAL7}
e A ko] 2, F, 7bA, ¥R, AF 59 214 L WA A G £FE 58

[e]

-
rO
!

19

oft ol

2) L. D’'Arcy, C. Murray and B. Cleave, Schmitthoff’s Export Trade, The Law and
Practice of International Trade, Sweet & Maxwell, 2000, p. 646.
3) ;Z’i-ﬁ"ﬁ:}ﬁ] Aut@ w2732 ICC Model Distributorship Contract AnnexVi ol d &%
o]
AR N
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2%< A7z R4 ¢ U o] FSole AvidA %] FExFo]
Ltz 2eol A7|d AAsL A

PN

O

. 245789 M

L By el 7%

oA N FFAE BAANA EH A A(Territory) ol A EFAF
(Product)S #vol¥ AL FoAgt) 2 49 FIFAE AY7TET AU
A FAF] A FeldE 2 AoA FoI& 5 ot A7) 2419 =
2 Zlo]l A Ao 4 &R e AP A “Sole Distributorship”(Z
o) 2% T+ "Exclusive Distributorship”(SH @ujd) Z3 o wat 43
2h= )

#HolHe Az 28 F7043(intermediary or broker)o] ofym =A<
oo Al FPoz EFL FYstn Aniste 4 (Importer) F =l
¢ (Wholesaler)olt}. “=rujd"olgte gule #ujzx S Asta AT I
o] Atte Holth.

T3 A S I ARl H (Reseller)o] otk FFAS AW S
¢ BAE Zx givteE HoA “Distributor”, “Reseller”, “Wholesaler”s] =3
A 4zo) Aol Atk Gk 1 AL HE BWEE EHALY A4
o Foz wEZI |jzAE FYdtn, FAGU SHAWAE PAtstH, F
T2 471 B FEstedor dm, FFAE ARAH Alele] A& AP
AE F&3t2 FFA49Y Brand A FZ o6

4) ICC Model Distributorship Contract, Introduction 4.

5) “exclusive”t} “sole”9] #}olo] #sled HEHQ Ao glou AAFoNE TF
FAE TEsL Ao F, 42 EF AGAGY oE #HE T2 degs 3
AXE 2oy HAE Supplier ANE F A Gl A Distributorst 48 + @
td st FA9] %4 Distributor RS AL QU A3 dujrt 7H53
ot 28A% AA AGel e olg g AFH gujalolo] EEA T FAHY
AL F+= Aol uidAsd (L. D'Arcy et al, op. cit,, p. 645.)

6) ICC Model Distributorship Contract, Introduction 2, 3.
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ICC Model Contractdls Hejd 9] 71%5& aIX 2 FHsn Yot.(A3=R)

AR, 2 AFAGRAA FFAL AFste AEFE 2l B
Ao v gHgoz dujdic,

A, B2 TR A gt AGAGHANA ALAFo] o Z )
g fstd HUF =8 Ao T FFAY olY-E HAslE ¥2Y2x
Wel 4oz Hadtadofp e

A, Buid & Abde] FEAZREH 5¥3 TS Fojix ¢
Ao ey FEAE dalstd P& A4 gk

WA, deld e Aol Tt ApAle] Weolo] AwE PR FE B¢ 1
A Ade 337 2AA A3 #E F =S 4EF £ Ut o)
g SAAEASY 715E Fodd R, B TIFAZRE FHH FF
28 84S 39D

EF AL FFAY ol FARARAY &Fo] Ay E57 715
o Hou Al v gREoR PFte B HA 98 WA

fr
e

sy a3
[38=]

iy
(o
c

@ Aale
84 %e A 1x4°i e @

A
TEHA ASAEES ALAED vre] noA st eAl o Kol gisiA
ICC Model Contracte S <FA(Alternative A)9} th¢tB(Alternative B)E F3
At}

o] 7b¢H AAE HF AYAY W nAo] FAFE AGANFo= Xﬂ-r
2% g7t gle A fEx 204 BujrtssieE ﬂ'7§° i, FFA
Ao SR AL g B2 a4 FFHL
3t7) EatE & st Arh.(Art. 152, Alternative A)

B 2ale o] AlGA G A oAt dS FEA %A
U 22 7 A0S ASoe vE 2 24e] AgAY vl AFsn ok
2 = #Avsx) Zx=E 7St Uth(Art. 152, Alternative B) ¥zt
74 %= EEC 543X FH(EC Treaty A8x)q A"}

7) ICC Model ContractE& Al8% 7%, Annex I “Commission on Direct Sale”ol] <F
B FFEE 459 A4 2 NF7ESE G2 ¢ o
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DN
o

A AFTFAR

B A GAAN FFAY Ho g F = AGAEY] FFYFoIth
ICC Model Contracte ©]ell CHo}Oq AA7IAE FA st UTh(Art. 7)
AA, FaAe HFAFol F83 EFHE & AN FFEFeAHE AA
F< 93302 gFtof I & FEAE Hujfe =
T BEE® o2 71’5511"15‘— tdth 53 Hujyel ol
230

$H $3% 7
2S¢ PHY THOE ERMC U FEABE RPEKOE BFE
£A, FFAE Ado] 8T FRE sl gkl A9 w27
g Ao gt
AR, B AE IR AFBAE FHE TEAS —RHAGHA

CISGY| ojated 7H&dthd whek w2213 Aef QA k2 Aloldl F&
o] 471" dujAofo] $Aete Aoz FASI Uk

AA, gejdo]l FFAANA ZAY AFHE L FEE & B FEG ¥
BFAY FHA R Vet sHFoz, okFE @Yol Agdrt Hre ool

T & 8T e hE Ao A E Az WRE

A, B de AR gold AFxdd A FAE 7199 ol
g Aol 43

AR, F “‘*}X}L‘- A=d AFo dstd FFAL dFdde £8E€ 1
AN e FFAN £743E M B Fdth B o 2% FEAL
o] 2Aste =714 E.LLH‘?JCHI 2ok ukstd YelA g CISG7l dvid
Acke] EAYeE LA AR o|Zo| WwEF] 2fHAd UA= A%
o ZHo] dstde BASA 7] G o] PAHAFHLE JYPHLR

8) ICC Model ContractolX CISGE olfrE CISG ALF=x7relE BA3] CISG
7} A= AL 3124, B A e %Z_ 7%’41"} Aok v A F=ZF Aol A FA
APEFR o] CISG B42 wAINZ 2o Ul o]8 AdFF HAoZ AT

9) ICC Model Contract Annex VI §2 “Discount and/or Price granted to the
Distributor”& 9] 7| UH:}

10) ol AAGANME FFA7 AEAAARS ZFE R é”*"“l‘:} A o] #
g A ] 284S 97 93t F FARE FBojAel “most- favored customer
condition” & #ad Ao} FAF F Aot

11) CISG Art. 4(b).



BRI R A9 FERR
(ICC Model Distributorship Contract(Pub.518)& Lo 2) 43

EZH7] &t

38 AP Ao TIFAZREH Fuid AEE T nASA Fw T
wel A Aol A Aoz 4G F Yok aRAT AFNAA 1
b JgE £ 7 Uxe 7HEAE L FaloF rt(Art. 11, Alternative A)
‘?}“ﬂ°ﬂ Bl ARl FFA FAE HAE EFEA o] HFE

#ojo] & &38 & 9lok(Art. 11, Alternative B) o2& k4 & EC =
] 2ol fupEch webd F FARAZE iIBE AEst] AAS e Al
45tnxt & goje oled 2ol HujFgo] 2T 7kl AAYTYL F
52 GeAE gstoof gt

=
R

2

it _|>4 nu _l:::

3. wohEe) HASE ey Re AZEAY

A PAGE e @ ALT nAA 2 FFATE AP AA SHA G |

AAF NS 0D Tt SABNDL YFE JITVEL oIS ggol
234 J1H30 UE U Bohgol Ty selol ¢ BEFL Rt
Aol dwrAolc}

2% HAHZEFF(Sales Targets-Guaranteed
Minimum Target)Z3& Tz 274Fe Ex v &
sto], 22l YoiA & 23 HABZER T B 2ol
Z AdFAde il e AEREE §4F & doh(Art. 1)
AkFAAE Fold BEHE dAer st HdY =3E AFdtdok
ok 2229 HujHo] A BH| £EEA] Folx FAR I £
g o] gl 3 LHERSE TFHA GErh(Art. 2)
olgt Wt A|3Fe FMREAER 2Fo2 orld Y Fdolu &
gAetA] Rl ZEER| Ho} Mk 59 =AU AA + Ao
Bojdo] dAH o A4S FYste FRX AT I
ZFA7 S geA FAE T SRR ELS
Ao g dise 713889 HA Mot} utek A FFAATY
Fohd ICC Model Contract Annex VIZ)o] H5F¥€

CIANUY
o
5]
2

)
o,
b
2
ke

1 o g
-{n: —{ol

i o R
=2
o rlo
rlo

o
1}
e
Px
ogk
o
—a
3
>
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“Guaranteed Minimum Target’Z 24 st Heo] £t}

Annex IOol& #Avjde] F3E HLZXFS G4A 8 2 5o T84
7V A% HMEHEE B71EH ok &, Al #ojge] EEE @A R
& 7%, 2 40] A9 A ]8R] FeE AFHA R FTFAE
o] AMdE BAF F Y Foll Al Mol wel ik, b IREHE]
DR B 53499 F4 59 2AE JE 5+ Ut FFAY olHE A
o PAte Aol BRE BAHA BF o1E 24€E oWl EME Pt
Aok g,

2 Mz=g H

Bortolotti @47} <]&¢1 “Agency and Distributorship Contracts"ol &
ICC &dute ICC Model Contractel]l AZE A< (product liability)ol] #3 =
F< IFAIA U2 ZFJAGD & FFA7 BFEBEE(Exemption Clause)
oy fREH ILEF(Hold Harmless Clause)& B3t AZg W A4 A
1& MASAY Zole FAE Fbvt PERee] tEr o 23] o
=3

CISGS AZ AR A= o] ZAZt A7 en, 252 2459 L¥|AETHY
#ol F5& nstd AEHHANA AYYPF1e

AzxE Ao #Astd ECY A% @vjE HHoZ F AQUR FYste
e AAREA BYE ALE st girhd

=
j= ]
< ©

—_—

12) This Annex VI is applicable only if the parties have fixed the minimum target
by filling in one of the alternative hereafter.
"The Distributor undertakes, during each year, to place orders for not less than

(amount in Money)

(amount in Products)

% of the target agreed upon in accordance with Article 8.1.”
13) ICC Model Contract, Introduction 2.4.
14) CISG Art. 5.
15) EEC Directive No. 85/374 of 25 July, 1985.
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4. =390 @ 2 “Block Exemption”

SRR EAS LS TF TEAYL Aol AREA BAE 7 E AP
% dE 89 FFAE BXE & ﬂ“ﬂ@% A3 Ay A5 o
gAe A7 A= FGU A A A S A ¢S ¢
AL, AP e FA AAG f FEAY AES AABAN e AFE F
w8 HYdE TIEAY A% ] et e BAYG 9 A FFAY A
F< BvisiAl FAGn FFE +

aFAT S P EHANHALGES o] AFIAAT FAE A
gste AL FAYU AFeta glot. o) ol Z A (Competition Law)
olm, 1 EZHQ ZHo| EC ZAYo|r}16)

EC7AAY 7123 2¥2 EC. TreatylDo] ¥35o] glov] Z7dnjA <t
S 5 @O Az st FEH) A2 ALH7] dANE T doiy
Aol EC 39712 Ao 93E F3 EC FEAAUS AL wx] A
& e dFdte Ffolojor It a¥dn FFAY HujHe] BF M2 ¢
€ EC 37} ol Rt=A] AFsto]of ste AL olYyrh

TZ A2 A1Fo AulEHe AL FEYS FAsT U ol F
1Y 3= Algd Huise A2 *3dT)

X A3 A% Yo oj"d AN GG g E4E AF e 20
o &, ¥ & Bl AdHUEE AF A B H% o 71e{38ta 7]&o]
U BAEEE S8 1 o] g AHAEER st F FTHNA U] =
£ 3t Al AP 2R AEAYE At %l‘ﬂr. ol & A &-A) 97}
Q=TGR AAo] #As] MAHAY Boojdoz AFHE Aol obdS
AA 2 g}

HeAdE ddte FAAE ICCHFHYINACC Commercial Practice
Commission)o] &A1& 23 & Atk F L7t ALY ws &5
Z AXE 9 ALAYE 59U & 3k 2 B¢ B oy A to] A

k1l
2

16) L. Idot, Qualques pistes pour la resolution des conflicts de droits de la concurence
en matiére de distribution, 1993, DP.CI 2114

17) E.C. Treaty, as amended by the Treaty of Amsterdam, 1993,
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o] A&A 9o 5UE TUATES

AejgA e 2 AGH nf@ARNZE NEA G fEHeE HEAYE
SAGE AL ue MAZE dojo}.

ERgujA ke A Aggogrt old 2§08 AR A1Fe ABAR
A 4F o ALAdedd 2y AL “TEX LA 9" (block exemption)&}
3th19) a3 A e HyP5edS Fite =P A e Regulation 1983/832

IEAHLAAY HYE FE £ k0 webd AFGAiArL S B A o
< A28 o “2FH LAY AYE r IuE 2 JES EF6
o ¥t

‘TEHEAY"Y W Sote AL SHANAG Jol = S oA 2D
(A7t 2 Mul22dold ASEY), AFaAFRujA F2 2 ZPA}ol

ZA G Folc},
5. AT 27128

(1) Al<ekz|zt
ICC Model Contract® A7)t §A 1A etz @A A<ke TR
A8t tIQtA(Art. 18, Alternative A)$t A%7|HS 34 st dIUB(Art. 18,
Alternative B)E Fo AFFAA7t Add ¢ Q=& st 3o,
Alk71te]l @A A @& 7 $(Alternative A)9], A%¥E 2%
2 Y Ao MAEAZ 28 ¢ USSF FHE § U ogd
o) d & Aloke] AA FEEA 27| W] BFE T 1AGR
o e FAE 79T § o) webA] AGFEE 7|z wet §A71%HE
AE Aslztol AW A4S AHBA7 Bk ESHA F 7] AR

o BARRY
7

18) “el)” Decision of December 19, 1974, Duro-Dyne/Eurpair: (1975) O.J. L29/11 ;
Decision of December 19, 1974, Goodyear Italiana/Euram: (1975) O.J. L38/10.

19) Regulation of June 22, 1983, 1983/83: (1983) O.]J. L173/1.

20) H.V. Houtte, The Law of International Trade, London, Sweet & Maxwell, 1995,
p. 164.

21) Regulation of June 22, 1983, 1984/93: (1983) O.]. L173/5.
22) Regulation of December 12, 1984, 123/85: (1985) O.]J. L15/16.
23) Regulation of November 30, 1988, 4087/88: (1988) O.]. L359/46.
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AY BAYSE ALGERE BAY 4 dE A2 B A8
& € Fofstofof gt
Burghe] glo] dwtol AFERE Y A AGFTEETANAE d+
o QAT 271529 A7t QEHelok Bk
tgog Agrtel ¥ E 7 $(Alternative B), T717} 7H7ket o9 whuj
253, $A4E Zold, BE WEE BAdE 5 A% ¥
2 % otk 2RAT FFAL BAF Bl T 2A) RE 7
4

ZHtrial period) 22 A%7I1HE dHE + Ut

713

)

1L

oft t
>~

Bl

2

ne

JoziE AGFREA} g0 AFHeE JUHES

) =182

BE A% Aok AAYA, HEUA F FEIIZ] BrHE Ao] Lt
Zolt}, Ao FHE W o] glod AZE Wiy A

AAE A% FARe] gz ) Aol F85d & Yok AGBAA o
dto] AGERE 4T A$ o8 FUolA FAsm Fdide] old F3dt
W AGe FREY 7N EX7|he B4 AdAd FFE

ICC Model Contracte 47049 BX717H& A 3tx, ek Aol 5 o4
A&d ASole 67199 $X712%E F35tn AUh(Art. 182, Alternative A)

A ALEEE AT FANNY G A A B = B8
3}t ICC Model Contracts AL THE 41 Ao F2EX7} glod 197
Akrite]l AF BAEHE RoZ FA}T Uth(Art. 182, Alternative B)

L3 Model Contract= Aleke] 279 282 F A+ ZNEBAFE TA
3l Aoh.(Art. 19)
AR, 2 FAAE ikl Alekel EHSY ER(substantial breach) £+



48 THHEERE, £26%(2005 5, F1HK BEHER

71FRE 333 9 9H QA 7 $(exceptional circumstance)ol] o],
AE st old Futd FHEFAS £ELAE st Eg AtE
Atk FAAY] ZIGRETO] £ Ao o] Zdidte A
o “—.%"' ghEe & E FETT o= Al BHM ERoZ
ot 23 AGFRE Addte FAAR oA F ALste At 74
3?'6}% Aol EFYstttn AR F3o] gollA AF3 A 4
Fisatil=o

AFFAZE B AFz2g 72 o & sty BHE EROE F3HE
%S 9AE F Utk B2 AGYRY old 25 1 Yuto] WIEHT §
Hiy EROZ 38 £ o)

EF F PR Adge A% 2128 32T d9EHd e &
A+ ok F, #33 AFHA, AL 5 ALZAAY ALHA 9 Fo|g%
Holl 9P F= BF Fol 2 A7 E & Uk

=4, & FAA7T ICC Model Contract®] Annex X & 243 7

AkE Annex Xo| #HE Wigol mal dojge] i Auiy, &
€ 298 Ayt A2 AS FEAE 94 ALdE FEE ¢ ok

Ace] duto]l 2 23E AL ALFTEE AIE AF 27t ANE A}
#F7F Akl 271FEE A S3eA dettd FEE FEAFAT 2702
st} gidto]l &g YA o] & Wi E Ao] Sith. o] A
< S E A2 TARATL AA Y £ do] o] B
FHRA L 722 dd, B ALFEY A5
T4 A FHoiH FoldH Zuhn Hojof gt} © o o
ot Art. 20(AIGFEA] &l d Yo ot 32 éﬁﬂﬁﬂ’k}%ﬂ] F7td .

AT AFTae] A Doid L Gdol gt BAolt oje fAk HA
< 87 A7} vk (Art. 20.1, Alternative A) 2Z2A T Fejgol] o 42
2 AFAT olelg o] f2 FFA T AFERe AF Bl ICC Model
Contract Annex XIof whe} BAHEE A7t Uch(Art. 20.1, Alternative B)

> ot X

D

hu

-{o

i) Otﬂ o
2
_1,?. °
2
2
oo
M
32
tijo
N
L

24) o€ E9, “Undertaking not to complete”(#H4=Z), "Agreed terms of payment”(#5%
A5%), “Guaranteed Minimum Target”(#182 #|3%), "Undertaking not to register
any trademark or symbols of supplier’(#13% #]23}), “Sole Distributorship”(#]15
Z£) T2 AAGAIAY o7 71&d wlg Fad R FeAc
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25) ICC Model Contract, Introduction 5.
26) ICC Model Contract, Art. 22.3.
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28) ICC Model Contractel]l H71€9 FA=IF A2z AhdhHe 93 Zoh. “Any
dispute arising out of or in connection with the present contract shall be
finally settled in accordance with the Rules of Conciliation and Arbitration of
the International Chamber of Commerce by one or more arbitrators appointed
in accordance with said Rules.”

29) “Rome Convention on the Law Applicable to Contractual Obligation”& =3t}
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30) ICC Model Contract, Art. 23.1.
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32) ICC Model Contract, Art. 23.2.
33) Belgian Act of July 27, 1961.

34) HGB ; R. Baldi, Le Driot de la Distribution Commerciale Dans I’Europe
Communautaire, Bruylant, Brussels, 1988, p. 96.
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ABSTRACT

A Study on the Several Important Clauses in
ICC Model Distributorship Contract

Oh, Won Suk

International distributorship contract(IDC), as well as international agency
contract is a type of contract which is most frequently used in international
trade. But one of the main difficulties faced by parties of IDC is the lack of
uniform rules for this type of contract. This means that both parties should
be careful about each clause of the contract when they draw up it.

The ICC prepared model form which incorporates the prevailing practice
in international trade, and which aims at ptotecting and balancing the
legitimate interests of both parties. This author examined the several
important clauses in this model contract. The purpose of this examination is
to help the contracting parties for better understanding and applying them
in their actual contracting practice, which based on this model contract.

When the supplier and the distributor execute their contract or use ICC
Model Contract, they should be careful about the following points:

First, some terminologies(like, "territory", "product", "competing products"
and "exclusivity") should be clearly defined in their contract.

Second, regarding the supplier’s functions including "supplying products"
and the distributor’s responsibility including "undertaking not to compete”,
and "attaining guaranteed minimum targets”, both parties should make clear
about each party’s right and obligation as well as one party’s remedies
available when other party makes breach of its obligation.

Third, both parties should examine the relationship between the
"exclusivity" or "sole" and competition law which is regarded as a

mandatory rule in the territory.
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Forth, when both parties lay down 'termination clause" in the contract,

they should make clear about the indemnity in case of termination.

Fifth, as there is not uniform law for the distributorship contract, it is
inevitable to choose any local law as an applicable law in case of litigation.
So both parties should keep in mind to insert arbitration clause to avoid
the application of the local law.

Besides, both parties should consider their individual and specific
circumstances and try to reflect them in their contract by AnnexI to X I

attached to the end of model contract.

Key word : Distributorship Contract
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< Bz >

ICC Model Distributorship Contract

(Sole Importer-Distributor)

Between

whose registered office is at

(hereinafter called "the Supplier")

and

whose registered office is at

(hereinafter called "the Distributor")

It is agreed as follows :

Article 1 Territory and Products

1.1. The Supplier grants and the Distributor accepts the exclusive right to
market and sell the products listed in Annex I, § 1l(hereinafter called "the
Products") in the territory defined in Annex I, § 2(hereinafter called "the

Territory").

1.2. If the Supplier decides to market any other products in the Territory,

it shall so inform the Distributor in order to discuss the possibility of
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including such other products within the Products defined under Article 1.1.

However, the above obligation to inform the Distributor does not apply if,
in consideration of the characteristics of the new products and the
specialisation of the Distributor, it is not to be expected that such products
may be marketed b the Distributor(e.g. products of a completely different

range).

Article 2 Good faith and fair dealing

21. In carrying out their obligations under this contract, the parties will

act in accordance with good faith and fair dealing.

2.2. The provisions of this contract, as well as an statements made by the
parties  in connection with this distributorship relationship, shall be

interpreted in good faith.
Article 3 Distributor’s functions

3.1. The Distributor sells in its own name and for its own account, in the

Territory, the Products supplied by the Supplier.

3.2. The Distributor agrees to use its best efforts to promote the sale of
the Products in the Territory in accordance with the Supplier’s policy and
shall protect the Supplier's interests with the diligence of a responsible

businessman.
3.3. The Distributor is not entitled to act in the name or on behalf of the
Supplier, unless previously and specifically authorized to do so by the

latter.

3.4. The Distributor may, in cases in which it does not want to buy and
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resell, refer such business to the Supplier for a direct sale to the customer.
For such activity as intermediary the Distributor will receive a commission
as set out in Annex II, § 1.(if completed) or otherwise to be agreed upon
case by case, to be calculated and paid according to Annex I, § 3. It si
expressly agreed that such activity as intermediary, to the extent it remains
of an accessory character, does not modify the legal status of the Distributor

as a trader acting in its own name and for its own account.
Article 4 Undertaking not to compete

41. Without the prior written authorisation of the Supplier, the
Distributor shall not represent, manufacture, market or sell in the Territory
and products which are in competition with the Products, for the entire

term of this contract.

4.2. The Distributor is entitled to represent, manufacture, market or sell
any products which are not competitive with the Products, provided he
informs the Supplier in advance of such activity.

However , the above obligation to inform the Supplier does not apply if,
in consideration of : (i) the characteristics of the products which the
Distributor wants to represent, and (ii) the field of activity of the supplier
for whom the Distributor wishes the Distributor wishes to act, it is

unreasonable to expect that the Supplier’s interests may be affected.

43. The Distributor declares that it represents(and/or manufactures,
markets or sells, directly or indirectly), ad of the date on which this
contract is signed, the products listed in Annex II.

Article 5 Sales organisation

5.1. The Distributor shall set up and maintain an adequate organisation
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for sales and, where appropriate, after-sales service, with all means and

personal as are reasonably necessary in order to ensure the fulfillment of its
obligations under this contract for all Products and throughout the

Territory.

5.2. The parties may indicate in Annex IV the names of their existing

customers.

Article 6 Advertising and Fairs

6.1. The Parties shall discuss in advance the advertising programme for
each year. All advertising should be in accordance with the Supplier’s
image and marketing policies. The costs of agreed advertising shall be
shared between the parties in accordance with Annex V(if completed) ;

otherwise, each party will bear the advertising expenses it has incurred.

6.2. The parties shall agree on their participation in fairs or exhibitions
within the Territory. The costs of the Distributor’s participation in such fairs
and exhibitions shall be apportioned between the parties as indicated in
Annex V, § 2.

Article 7 Conditions of supply Prices

7.1. The Supplier shall in principle supply all Products ordered, subject to
their availability, and provided payment of the Products is adequately
warranted. The Supplier may not unreasonably reject orders received from
the Distributor, in particular, a repeated refusal of orders contrary to good
faith(e.g. if made for the purpose of hindering the Distributor’s activity)
shall be considered as a breach of contract by the Supplier.

7.2. The Supplier agrees to make its best efforts to fulfil the orders it has
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accepted.

7.3. Sales of the Products to the Distributor shall be governed by the
Supplier's general conditions of sale, the currently applicable version of
which is attached to. this Contract(Annex VI, § 1), and by the Untied
Nations convention on contracts for the international sale of goods(Vienna
1980). Incase of conflict between such- general conditions and the terms of

this contract, the latter shall prevail.

74. The prices payable bu the Distributor shall be whose set forth in the
Supplier’s price-list in force at the time the order is received by the
Supplier with the discount indicated in Annex VI, § 2. Unless otherwise
agreed, such prices are subject to change at any time, subject to one

month’s notice.

7.5. The Distributor agrees to comply, with the utmost care, with the

terms of payment agreed upon between the parties.

76. It is agreed that the Products delivered remain the Supplier’s
property until the supplier has received payment in full.

Article 8 Sales Targets - Guaranteed Minimum Target

81. The parties may agree annually on the sales targets for the

forthcoming year.
8.2. The parties shall make their best efforts to attain the targets agreed
upon, but the non-attainment shall not be considered as a breach of the

contract by a party, unless that party is clearly at fault.

8.3. In Annex VI the parties may agree on a Guaranteed Minimum Target
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and on the consequences of its non-attainment.

Article 9 Subdistributors or agents

9.1. The Distributor may appoint subdistributors or agents for the sale of
the Products in the Territory provided the Distributor informs the Supplier

before the engagement.
9.2. The Distributor shall be responsible for its subdistributors or agents.
Article 10 Supplier to be kept informed

10.1. The Distributor shall exercise due diligent to keep the Supplier
informed about the Distributor’s activities, market conditions and the state
of competition within the Territory. The Distributor shall answer any

reasonable request for information made by the Supplier.

10.2. The Distributor shall exercise due diligence to keep the Supplier
informed about : (i) the laws and regulations which are applicable in the
Territory and relate to the Products(e.g. import regulations, labelling,
technical specifications, safety requirement, etc.), and (ii), as far as they are
relevant for the Supplier, the law and regulations concerning the

Distributor’s activity.
Article 11 Resale prices

A
The Distributor is free to fix the resale prices of the Products. The

Distributor shall avoid such pricing policies as would clearly adversely

affect the image of the Products.
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B
NOT APPLICABLE IN THE EEC
The Distributor agrees to respect the resale prices fixed by the Supplier

and to impose such prices on the Distributor’s buyers-resellers.
Article 12 Sales outside the Territory

A
The Distributor agrees not to advertise the Products or establish any

branch or maintain any distribution depot for distribution of the Products

outside the Territory.

B

NOT APPLICABLE IN THE EEC

The Distributor shall not sell the Products to customers established
outside the Territory or the customer which the Distributor should
reasonably expect to resell such Products outside the Territory. The
Distributor shall transmit to the Supplier all enquiries from customers

established outside of the Territory.
Article 13 Supplier’s trademarks and symbols

13.1. The Distributor shall use the Supplier’s trademarks, trade names or
any other symbols. However, the Distributor may do so only for the
purpose of identifying and advertising the Products within the scope of this

contract and in the Supplier’s sole interest.

13.2. The Distributor agrees neither to register, nor to have registered, any
trademarks, trade names or symbols of the Supplier(or which are

confusingly similar to the Supplier’s), in the Territory or elsewhere.
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13.3. The Distributor’s right to use the Supplier’s trademarks, trade names

or symbols, as provided for under the first paragraph of this Article, shall
cease immediately upon the expiration or termination, for any reason, of the
present contract. This does not preclude the Distributor’s right to sell the
Products in stock at the date of expiration of the contract which bear the

Supplier's trademarks.

13.4. The Distributor shall notify the Supplier of any infringement in the
Territory of the Supplier’s trademarks, trade names or symbols, or other

industrial property rights, that comes to the Distributor’s attention.
Article 14 Stock of Products and spare parts - After-sales service

14.1. The Distributor agrees to maintain at its own expense, for the whole
term of this contract, a stock of Products and spare parts sufficient for the
normal needs of the Territory, and, in any case, at least as indicated in
Annex VI.

14.2. The Distributor agrees to provide after-sales service according to the
terms and conditions set out in Annex IX, provided such Annex has been

completed.
Article 15 Sole distributorship

15.1. The Supplier shall not, during the life of this contract, grant any
other person or undertaking(including a subsidiary of the Supplier) withing
the Territory the right to represent or market the Products. The Supplier
shall furthermore refrain from selling to customers established in the
Territory, except pursuant to the conditions set out under Article 16,

hereunder.
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A

15.2

The Supplier is entitled to sell the Products to customers outside the
Territory, even if such customers intent to export the Products into the
Territory, but may not actively solicit or otherwise provoke such sales to

third parties with the purpose of circumventing the exclusivity under
Article 15.1.

B
15.2

NOT APPLICABLE IN THE EEC

The Supplier shall not sell the Products to customers outside the
Territory, when the Supplier know, or ought to know, that such customers
intent to resell the Products within the Terrifory. The Supplier will also

impose on its other distributors an obligation corresponding to that under
this Article 15.2.(B).

Article 16 Direct sales

16.1. The Supplier shall be entitled to deal directly with the special
customers listed in Annex I, § 2 : in respect of the sales to such
customer, the Distributor shall be entitled to the commission provided for in
Annex T, § 2. This Article shall not apply if § 2 of Annex II(Special

customers commission) has not been completed by the parties.

16.2. Whenever a commission is due to the Distributor, it shall be

calculated and paid according to Annex II, § 3.

Article 17 Distributor to be kept informed
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17.1. The Supplier shall provide the Distributor free of charge with all

documentation relating to the Products(brochures, etc.) reasonably needed by
the Distributor for carrying out its obligations under the contract. The
Distributor shall return to the Supplier, at the end of this contract, all
documents which have been made available to it by the Supplier and which

remain in its possession.

17.2. The Supplier shall provide the Distributor with all other information
reasonably needed by the Distributor for carrying out its obligations under
the contract, including without limitation any information regarding a

material decrease in its supply capacity.

17.3. The Supplier shall keep the Distributor informed of any relevant

communication with customers in the Territory.
Article 18 Term of the contract

A
18.1.

This contract is concluded for an indefinite period and enters into force on

18.2.

This contract may be terminated by either party at any time by notice
given in writing by menas of communication ensuring evidence and date of
receipt(e.g. registered mail with return receipt, special courier), not less than
four months in advance. If the contract has been in force for more than five
years, the period of notice will be six months. The end of the period of

notice must coincide with the end of a calendar month.
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B
18.1.

This contract enters into force on the

and shall remain in force until

18.2.

This contract shall be automatically renewed for successive periods of one
year, unless terminated by either party by notice given in writing by means
of communication ensuring evidence and date of receipt(e.g. registered mail
with return receipt, special courier), not less than four months before the
date of expiry. If the contract has been in force for more than five years,

the period of notice will be six months.
Article 19 Earlier termination

19.1. Each party may terminate this contract with immediate effect, by
notice given in writing by menas of communication ensuring evidence and
date of receipt(e.g. registered mail with return receipt, special courier), in
case of a substantial breach by the other party of the obligations arising out
of the contract, or in case of exceptional circumstances justifying the earlier

termination.

19.2. Any failure by a party to carry out all or part of its obligations
under the contract resulting in such detriment to the other party as to
substantially deprive such other party of what it is entitled to expect under
the contract, shall be considered a substantial breach for the purpose of
Article 19.1., above. Circumstances in which it would be unreasonable to

require the terminating party to continue to be bound by this contract shall
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be considered as exceptional circumstances for the purpose of Article 19.1.

above.

19.3. The parties hereby agree that the violation of the provisions under
of the present contract is to be considered a prima facie

evidence of a substantial breach of the contact. Moreover, any violation of
the contractual obligations may be considered a substantial breach if such
violation is repeated notwithstanding a request by the other party to fulfil

the contract obligations.

194. The parties agree that the following situations shall be inter alia
considered as exceptional circumstances which justify the earlier termination
by the other party : bankruptcy, moratorium, receivership, liquidation or
any kind of arrangement between debtor and creditors, or any other
circumstances which are likely to affect substantially that party’s ability to

carry out its obligations under this contract.

19.5. If the parties have completed Annex X, the contract may also be
terminated by the Supplier with immediate effect in case of change of
control, ownership and or management of the Distributor[company],

according to the provisions set forth in Annex X.

19.6. If a party terminates the contract invoking this Article, but the
reason(if any) put forward by that party do not justify the earlier
termination, the termination will be effective, but the other party will be
entitled to damages for the unjustified earlier termination. Such damages
will be equal to the average profits of the sale of the Products for the
period the contract would have lasted in case of normal termination, based
on the turnover of the preceding year, unless the damaged party proves
that the actual damage is higher (or, respectively, the party having

terminated the contract proves that the actual damage is lower). The above
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damages are in addition to the indemnity which may be due under Article
20.

Article 20 Indemnity in case of termination

A
20.1.
The Distributor shall not be entitled to an indemnity for goodwill or

similar compensation("indemnity") in case of termination of the contract.

B
20.1.
In case of termination by the Supplier for reasons other than a substantial

breach by the Distributor, the latter shall be entitled to an indemnity
according to Annex XI.

20.2. The above provision does not affect the Distributor’s right to claim
damages for breach of contract insofar as the termination by the Supplier

amounts to such a breach, and is not already covered by Article 19.6.
Article 21 Return of documents and products in stock

21.1. Upon expiry of this contract, the Distributor shall return to the
Supplier all promotional material and other documents and samples which
have been supplied to it by the Supplier and are in the Distributor’s

possession.

212. At the Distributor's option, the Supplier will buy from the
Distributor all Products the latter has in stock, provided they are still
currently sold by the Supplier and are in new condition and in original

packaging, at the price originally paid by the Distributor. Products not so
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purchased by the Supplier must be sold by the Distributor in accordance

with the contract on usual terms.

Article 22 Arbitration - Applicable law

221. Any dispute arising out of or in connection with the present
contract shall be finally settled in accordance with the Rules of Conciliation
and Arbitration of the International Chamber of Commerce by one or more

arbitrators appointed in accordance with said Rules.

A

222.

Any questions relating to this contract which are not expressly or
implicitly settled by the provisions contained in this contract shall be
governed by the principles of law generally recognised in international trade
as applicable to international distribution contracts, with the exclusion -

subject to Article 22.3. hereunder - of national law.

B
222

This contract is governed by the laws of

(name of the country the law of which is to apply)

22.3. In any event, consideration shall be given to mandatory provisions
of the law of the country where the Distributor is established which would
be applicable even if the contract is governed by a foreign law. Any such
provisions will be taken into account to the extent they embody principles
which are universally recognised and provided their application appears

reasonable in the context of international trade.
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Article 23 Automatic inclusion under the present contract

231. If the parties have not made a choice between the alternative
solutions provided in Articles 11, 12, 15.2, 18, 20 and 22.2 under the letters
A and B, by deleting one of the alternatives, and provided they have not
expressly made a choice by other means, alternative A shall be considered

applicable.

23.2. The Annexes attached to this contract form an integral part of the
contract. Annexes or parts of Annexes which have not been completed will
be effective only to the extent and under the conditions indicated in this

contract.

Article 24 Previous agreements - Modifications - Nullity - Assignment

24.1. This contract replaces any other preceding agreement between the

parties on the subject.

24.2. No addition or modification to this contract shall be valid unless
made in writing. However, a party may be precluded by its conduct from
asserting the invalidity of additions or modifications not made in writing to

the extent that the other party has relied on such conduct.

243. If any provision or clause of this contract is found to be null or
unenforceable, the contract will be construed as a whole to effect as closely
as practicable the original intent of the parties, however, if for good cause,
either party would not have entered into the contract knowing the
interpretation of the contract resulting from the foregoing, the contract itself
shall be null.

244. The present contract cannot be assigned without the prior written
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agreement of the parties.

Article 25 Authentic text

The English text of this contract is the only authentic text.

The Supplier The Distributor

Made in on the
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ANNEX 1
PRODUCTS AND TERRITORY
(Article 1.1.)

§ 1. Products

If this paragraph 1 of Annex 1 has not been filled in ; all products
manufactured and/or sold by the Supplier at present and in the future shall

be considered as "Products" for the purpose of this contract.

§ 2. Territory

If this paragraph 2 of Annex I has not been filled in ; the whole
territory of the country where the Distributor has its place of business will

be considered as "Territory" for the purpose of this contract.
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ANNEX 0

COMMISSION ON DIRECT SALES

§ 1. Normal Commission (Art. 3.4.)

When acting as an intermediary, according to Article 3.4., the Distributor

is entitled to a commission of __ %

§ 2. Special customers commission (Art. 16)

On all direct sales to the following customers the Distributor is entitled to

the following commission :

%
%
%

§ 3. Calculation and payment of commission

3.1. The commission shall be calculated on the net amount of the
invoices, ie. on the effective sales price (any discount other than cash
discounting being deducted) clear of any additional charges (such as
packing, transportation, insurance) and clear of all duties or taxes (including
value-added tax) of any kind, provided that such additional charges, duties

and taxes are separately stated in the invoice.

3.2. The distributor shall acquire the right to commission after full
payment by the customer of the invoiced price. In case of partial payment
made in compliance with the sales contract, the Distributor shall be entitled

to a proportional advance payment.
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3.3. Should any governmental authorisation(e.g. due to exchange control
regulations in the Supplier's country) be necessary for the Supplier to
transfer abroad the commission (or of any other sum the Distributor may be
entitled to receive), then the payment of the amount shall be made after
such authorisation has been given. The Supplier shall take in due time all

necessary steps for obtaining the above authorisations.

3.4. Except as otherwise agreed, the commission shall be calculated in the

currency of the sales contract in respect of which the commission is due.

3.5. An taxes imposed on the Distributor's commission in the Territory

are for the Distributor’s account.
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ANNEX m

PRODUCTS AND SUPPLIERS REPRESENTED
BY THE DISTRIBUTOR
(Article 4.3.)

The Distributor hereby declares that it represents(and/or manufactures,
markets or sells, directly or indirectly) on the date on which this contract is

signed, the following products for the following suppliers :

SUPPLIER PRODUCTS
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ANNEX V
NAMES OF EXISTING CUSTOMERS
(Article 5.2.)

§ 1. The Distributor hereby declares that, before entering into this
contract, it was selling products of the same range as the Products to the

following customers within the Territory :

§ 2. The Supplier hereby declares that, before entering into this contract,
it was selling (directly or through others) the Products to the following

customers within the Territory :
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ANNEX V

ADVERTISING, FAIRS AND EXHIBITIONS
(Article 6)

§ 1. Advertising (Article 6.1.)

Except as otherwise agreed in writing, the costs of agreed advertising

shall be shared between the parties as follows :

Supplier - %
Distributor %

If the spaces left blank in the above paragraph are not filled in by the

parties, each party will bear the advertising expenses it has incurred.

§ 2. Fairs and Exhibitions (Article 6.2.)

Except as otherwise agreed in writing, the costs for participation in fairs

and exhibitions shall be shared between the parties as follows :

Supplier %
Distributor —_ %

If the spaces left blank in the above paragraph are not filled in by the

parties, each party will bear the advertising expenses it has incurred.
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ANNEX VI

CONDITIONS OF SALE - DISCOUNTS

(Article 7)

§ 1. Supplier’s general conditions of sale

To be annexed to the contract

The Supplier's conditions of sale shall apply only if they have been
annexed to this document, or if they have been otherwise transmitted in
writing to the Distributor for the purposes of this contract.

§ 2. Discounts and/or prices granted to the Distributor

The Distributor is granted a discount of % on the list prices

referred to in Article 7.3.

If the space left blank in the above paragraph is not filled in by the
parties and provided there is no special list price for distributors, the
Distributor will be entitled to the discount normally granted by the Supplier

to distributors being in the same situation for similar quantities of Products.
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ANNEX VI

GUARANTEED MINIMUM TARGET
(Article 83.)

This Annex VI is applicable only if the parties have fixed the minimum

target by filling in one of the alternatives hereafter.

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

' (amount in money)

(amount in Products)

% of the target agreed upon in accordance with

Article 8.1.

If at the end of the year the above Guaranteed Minimum Target has not
been attained, unless the Distributor shows that it cannot be held
responsible for such non-attainment, the Supplier shall be entitled, subject to
giving one month’s notice, at its choice, to terminate this contract, or to
cancel the Distributor’s exclusivity, or to reduce the extent of the Territory.
This right must however be exercised in writing not later than two months
after the end of the year in which the Guaranteed Minimum Target has not

been attained.

Unless the parties hereafter agree on different figures, the Guaranteed
Minimum Target indicated above shall also be applicable for each year of

the duration (including the case of renewal) of this contract.
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ANNEX VI

STOCK OF PRODUCTS AND SPARE PARTS
(Article 14.1))

The Distributor agrees to maintain the following minimum stock of

Products and spare parts :

If the annex hereabove is not filled in by the parties, the minimum stock

will be determined according to the reasonable requirements for the
Territory.
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ANNEX X

AFTER-SALES SERVICE, REPAIRS, WARRANTY
(Article 14.2.)

This Annex shall be applicable only if signed by the parties.

1. The Distributor agrees to provide, at its expense and with its own
personnel and technical means, suitable after-sales service which shall
extend to all the Products in respect of which such assistance may be
required in the Territory. Such after-sales service shall be provided in
accordance with the standards indicated by the Supplier.

2. The Supplier shall provide the Distributor with the training necessary
to enable the latter's personnel to provide the above services. The
Distributor agrees that, at its own expense, its technical and sales personnel
will participate in such relevant training and updating courses as the

Supplier may decide to organize.

3. The Distributor shall carry out free of charge all repairs and
replacements provided for in the warranty conditions of the Supplier and
shall bear all the expenses of such service. The Supplier shall supply the
Distributor with the items or parts needed to replace defective items or

parts under the warranty conditions.

4. After expiration for whatever reason of this contract, the Distributor
shall discontinue any aftersale or warranty service, unless otherwise agreed
upon in writing between the parties. Any request from the customers shall

be transmitted by the Distributor to the persons indicated by the Supplier.

The Supplier The Distributor




84 THEBEEBEWRE, £264£ (2000 5, F1IFE REHER

ANNEX X

CHANGE OF CONTROL, OWNERSHIP

AND/OR MANAGEMENT IN THE DISTRIBUTOR[COMPANY]
(Article 19.5.)

The Supplier may terminate the contract with immediate effect, if :

% of the shares of the

Mr. ________ ceases to own more than
Distributor company
Mr. _ ceases to be the of the

Distributor company



BEISIREE RS FEGER
(ICC Model Distributorship Contract(Pub.518)& #H.h2.2) &
ANNEX X1

INDEMNITY IN CASE OF TERMINATION
(Article 20 B)

This Annex shall be applicable only if signed by the parties.

§ 1. In case of contract termination by the Supplier for reasons other than
a breach by the Distributor, justifying earlier termination under Article 19,
% of the

annual gross profit made with customers introduced by the Distributor or

the latter shall be entitled to an indemnity equal to 50 % or

with customers with whom the Distributor has significantly increased the
volume of business, to be calculated on the average of the preceeding five
years (or, if the contract has lasted less than five years, on the average of

such duration).

§ 2. The Distributor undertakes to make its best efforts to have the
existing customers transferred to the Supplier or to the new distributor (or
agent) of the Supplier. In pursuance of the above obligation, the Distributor
agrees to refrain, for a period of 12 months from contract termination,
directly or indirectly, from selling, distributing or promoting any products
which are in competition with the products to customers to which it
previously sold the Products or promoted the sale of the Products under

this contract.

§ 3. The indemnity shall be paid in three instalments of equal amount,
respectively, four, eight and twelve months after contract termination. The
payment of the indemnity is made conditional upon the performance, by

the Distributor, of the obligation under § 2, hereabove.

§ 4. The Distributor has the option to waive its right to indemnity at any

time. In this case the noncompetition clause under § 2, above, as well as
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the obligation to encourage the transfer of existing customers to the
Supplier or new Distributor(or agent) will cease to apply. Exercising this

option shall not require the Distributor or reimburse any instalment which

has already been paid.

The Supplier The Distributor




