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Distributorship Agreement

                                         经销商 协议
between 

Werner Sauer GmbH & Co.  韦尔纳 萨奥 有限公司
Europark 2039   
3530 Houthalen

Belgium       比利时  豪特哈伦   3530  欧洲公园 2039  
- hereinafter: the „Principal“
                                                                              以下简称“ 总公司”
And 与
___________________________

___________________________

___________________________

___________________________

- hereinafter: the “Distributor” –
                                                以下简称“经销商”
Section 1:
Objective; Contract Territory
第一部分：  目的； 协议区域
1.
According to the terms and conditions of this Agreement, the Principal herewith grants the exclusive right to distribute the products designated in Subsection 2 of this provision in ………. (hereinafter the “Contract Territory”).

1．根据本协议的条款， 总公司在此将本协议第二条款中所涉及的设计产品在XX地区的独家经销权授予经销商。（以下简称订立协议的地区）
2.
The Distributor shall distribute the entire product range of the “einszett” auto care products listed in Annex 1 and 2 of this Agreement as well as all other “einszett” auto care products, which the Principal may add to its product range in the future (hereinafter the “Contract Products”).

2       经销商必须经销本协议附件1 和2 中 所列出的“EINSZETT”系列的所有汽车护理产品，同时也包括将来总公司可能会要求增加的其他“EINSZETT”的汽车护理产品。（以下简称“协议产品”）
3.
At any time, with one month’s prior notice, if possible, the Principal may stop manufacturing or selling one or more of its products and/or may improve the Contract Products and/or change their technical feature or their design.  In this event, the Principal shall not be liable for any compensation and shall not have to accept the return of Contract Products delivered to, or ordered by the Distributor.  

3     在提前通知经销商后，如果可能，总部将可在任何时间停止生产销售其一款或者多款产品， 和/或者 改进其“协议产品 ” 和/或者 更改其涉及的技术特性。在此情况下，总部不负责任赔偿并且无需接受经销商退回的协议产品，或者订单。
Section 2:
Customers, Direct Sales
第二部分：    客户；直接销售
1. The Customers solicited by the Distributor shall consist of wholesalers, resellers as, for instance, department stores, cash and carry markets, gas stations, garages, repair shops, car dealers as well as car supplies, including intermediate dealers as well as commercial end users as, for instance, manufacturing companies, public agencies, public transportation companies, car washes, taxi companies, movers, car rentals, bus companies, banks and insurance companies.
1经销商的客户必须由批发商，转售商，（例如，百货公司， 现金交易市场，加油站，车库，修理店，汽车经销商），汽车供应商包括中间商和汽车的公司用户（例如，生产公司，公共机构，公共运输公司，洗车场，出租车公司，搬运公司，汽车租赁公司，公共汽车公司，银行和保险公司）
2.
Unless this Agreement expressly provides otherwise, there is no limitation as regards the target customers.  The following customers shall not be included in this Agreement:  Car exporters, automobile manufacturers and/or their dealerships, car import companies as well as private customers.  

2         除非本协议明确规定， 否则，目标客户没有限定。协议不允许经销商发展以下客户：汽车出口上，汽车制造商 和/或者 他们的经销商，汽车经口上一级个人用户。
3.
The Distributor herewith agrees that the Principal, in its free discretion, may distribute products to customers in the Contract Territory directly or through other Distributors and Distributor shall not be entitled to any compensation whatsoever in connection with such sale.  

        3．      经销商在此同意总部运用自由裁量权，可以直接或者通过经销商将产品经销到协议所涉及的区域  ，经销商不具有因任何这类交易而获得赔偿的权利。 
Section 3:
Distribution Activities
         第三部分：   经销业务
1.
The Distributor shall make all reasonable efforts to distribute the products and to service the customers.  In order to do this, the Distributor shall advise existing and potential buyers, shall intensive existing contacts and shall start new business relationships with potential buyers. 

        1．    经销商有义务尽所有合理的努力向客户 销售货物和提供服务。为此， 经销商应向已有的客户和潜在的客户提供建议，与已有客户展开密切沟通接触，并且与潜在客户发展新的业务关系。 
2.
The Distributor shall make all reasonable efforts to make the product of the Principal known.  The cost of advertising, if any, shall be borne by Distributor.  In its absolute discretion, the Principal may decide to provide samples from time to time.  
        2．      经销商有义务尽所有合理的努力宣传总部的产品 ，如果产生广告费用，由经销商承担。根据总部的绝对酌情全， 总部将不时向经销杀光你提供样品。
3.
The Distributor shall safe guard the interests of the Principal and shall comply with the rules of a fair competition.  The Distributor shall employ the diligence of a contentious business man.  In important cases, the Distributor will handle the matter personally.  

         3．    经销商保障总部的利益， 遵守公平竞争的条款。经销商应雇佣勤勉的好辩的商业人才。在重要情况下，经销商要处理好个人问题。
4.
With the prior written consent of the Principal, the Distributor may enter into contracts with sales agents provided, however, that there shall not be any legal relationship between the Principal and such sales agent.  

       4．     根据总部事先签署的书面同意书， 经销商可以与总部提供的销售代理取得联系，然而，总部与销售代理之间不发生法律关系。 
Section 4:
Information
        第四部分：  信息
1.
The Distributor shall inform the Principal about all major events and experiences which may improve the Principal’s understanding of the business and market situation.  This includes information regarding the market development, competitor’s prices, price cutting etc.  

      1．     经销商需要将重大事件和有利于总部了解商业和市场情况的经验告知总部。 这些信息包括市场发展，竞争对手价格，削价等。 
Section 5:
Duties of the Principal

         第五部分： 总部的职责
1.
To the best of its abilities, the Principal shall support the sales activities of the Distributor and shall provide the Distributor with proper information.  The Principal and the Distributor will establish a proper order routine.  
         1．    总部，尽其所能， 应支持经销商的销售活动，并且适当提供经销商所需的信息。总部和经销商应建立一个适当的订购程序。 
2.
If, for reasons in its company, for lack of supply, or in the event of force majeure, the Principal cannot deliver the Contract Products, or deliver much less Contract Products, the Principal shall inform the Distributor as soon as possible.  The same applies, if the Principal cannot comply with delivery deadlines.  

2．   如果， 因总部公司的原因，供应不足，或者因为天灾而导致总部无法将协议产品供给给经销商或者提供远远少于经销商要求的数量，总部应尽快通知经销商。此条款也适用于总部无法按期交货的情况。   
3.
The Principal shall inform the Distributor regarding market developments in other territories, should the Principal gain pertinent information.  

         3        总部应获得相关的信息，并将该有关其他区域的市场发展情况告知经销商，
Section 6:
Deliveries, Prices
1.
The Distributor shall buy and sell the Contract Products in its own name and its own account.  The Distributor shall act as an independent business man towards the Principal as well as its customers.  The Distributor shall not have a right to represent the Principal.  Any exception requires a separate written agreement. 

2.
The Distributor shall deliver the Contract Products to customers at the risk of the Distributor and at the prices mentioned in the price lists (Annex 1 and 2) as amended.  The Principal shall reconsider the prices on an annual basis and, in its reasonable discretion, shall adjust the prices.  The Principal shall inform the Distributor of all price changes, if any, three (3) months in advance, if possible.  The list prices shall be ex works Houthalen, Belgium.  The costs for freight, packaging etc. as well as taxes and customs shall not be included and shall be borne by the Distributor.  

3.
The Principal’s invoices regarding the Contract Products shall be due and payable within thirty days after invoicing.  The parties herewith agree that the first three deliveries shall be made against advance payment.  Thereafter, during the first two (2) of this Agreement, additional deliveries will be made without an advance payment provided, however, that the total amount outstanding shall not exceed € 5,000.00 at any time; in this event, by making immediate payment, the Distributor shall reduce this debt outstanding so as to make sure that the debt outstanding does not exceed € 5,000.00.
4.
The Distributor shall sell and propagate the Contract Products in the Contract Territories under the product names stated in Annex 1 and 2 and designated by the Principal.  

5.
Otherwise, the general business conditions of the Principal, as amended, shall apply.  

Section 7:
Other Deliveries
1.
The Distributor shall not sell products outside the Contract Territory and shall refer all enquiries or orders relating to another territory immediately to the Principal or directly to the distributor in the other territory.  If the Distributor recognizes a demand or an interest in the Contract Products, the Distributor shall inform the Principal immediately.  

2.
As an exception, in its free discretion, the Principal give its consent that the Distributor may make deliveries to other territories.  The Principal’s consent has to be in writing. The Principal will grant these exceptional permissions only, if the permission does not infringe upon any rights of third parties and the Principal’s own delivery plans. The exception shall apply to one particular transaction only and shall not include the permission of recurrent deliveries unless the Principal has expressly stated this in the written confirmation.  

Section 8:
Liability
1.
The parties agree that, by operation of law, the Principal has to bear any and all liability in connection with defective products; subject to the forgoing, the Principal shall not be liable in any way for damages caused by a wrong handling of the products, by sales activities or advisory activities of the Distributor or its assistants or agents.  The same shall apply to orders of customers, where Principal delivers directly to Distributor’s customers on Distributor’s instruction.  

2.
Otherwise, the General Business Conditions of the Principal shall apply.  The Distributor herewith recognizes that they shall be binding and an integral part of this Agreement 

Section 9:
Minimum Turnover
1.
This Agreement shall be cancelled automatically and without additional notice of termination, if, during the first contract year, Distributor does not generate a net turnover of at least € 25,000.00.  
2.
In all subsequent years, Distributor shall try to generate a turnover equal to the turnover of each preceding year plus 20 per cent.  Should the Distributor’s turnover fall short of this minimum turnover in a significant way into two subsequent years, such failure shall justify a termination for cause.  
Section 10:
No Competition
1.
During the term of this Agreement, the Distributor or any related company, without the prior written consent of the Principal, shall not assist any third party in the manufacturing, production, sale, marketing of products competing with the Principal’s products.  

2.
For the purposes of this Agreement, 

(a)
any auto care product shall constitute a competing product and/or

(b)
a “related enterprise” shall be any company in which the Distributor holds a direct or indirect participation.  

Any passive participations in listed companies, where the Distributor holds less than five per cent of the capital, shall be excluded.  

3.
During the term of this Agreement, the Distributor shall not accept any other representation without the prior written consent of the Principal.  

Section 11:
Term
1.
Unless provided otherwise in this Agreement, in particular Section 9, this Agreement shall have a fixed term of three years.  It shall enter into force as at the day of the signing of this Agreement by both parties.  

2.
Unless one of the parties gives notice of termination three month prior to the end of the fixed term of this Agreement, this Agreement shall renew for another term of three years.  After this contract has been renewed according to sentence 1, above, two times, it shall continue for an indefinite period of time.

3.
Upon the termination of this Agreement, regardless of the reason for the termination, the Distributor shall dispose of all stocks of the products as the Principal reasonably directs.  
Distributor has a right to sell its stock to the Principal and the Principal has a right to purchase the stock from the Distributor for seventy (70) per cent of the price paid by Distributor to Principal (net of all transportation cost, taxes, duties etc.) provided, however, that the Principal shall have no obligation to purchase any stock 

(a)
which is not in its original packaging (in closed cartons) and in mint condition, ready for sale and/or
(b)
which is older than three months or more and/or 

(c)
to the extent that the total purchase price amounts to more than 70 percent of three times the average monthly turnover of Distributor with Principal during the last twenty four (24) months.  

4.
The foregoing shall not limit the right of both parties to terminate this Agreement for cause. 

5.
Any notice of termination shall be given in writing.  

Section 12:
Other Provisions

1.
This Agreement constitutes the entire agreement between the parties and shall replace all other written or oral agreements.  

2.
Any additions or changes to this Agreement shall only be valid, if they are made in writing and have been signed by both parties.  The parties can only renounce on this formal requirement in writing.

3.
Should one or more provisions of this Agreement be or become invalid or should the Agreement have a gap, this shall not cause the invalidity of this Agreement as a whole.  The parties shall replace the invalid or missing provision by a regulation which complies with the original intentions of the parties. 

4.
This Agreement shall be governed by, and construed according to German law exclusively.  Place of performance and venue for all disputes according to, or in connection with this Agreement, shall be Cologne, Germany, if both parties are business men in the meaning of Section 1 et seq. of the German Commercial Code.

5.
This Agreement has been executed in two copies.  Each party to the contract has received a signed copy of this Agreement.  

	Houthalen, the _________________

	
	

	___________________________

(Werner Sauer GmbH & Co., 

Belgium Branch)
	__________________________(.........)


The following annexes are an integral part of this Agreement:

Annex 1:
Export price list of the Principal

Annex 2:
General terms and conditions of the Principal
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