NON - EXCLUSIVE DISTRIBUTORSHIP AGREEMENT

 

The present Agreement is entered in Athens on this…………………………. year …………… by and between the following parties, namely on one hand

MAT ADVANCED TECHNOLOGY S.A., a Greek Law S.A. corporation lawfully registered and seated in Athens (at 15, Mousounitsis Street – Athens – 121 33) Greece, herein lawfully represented by Mrs. Eleni Kaklamani in her capacity as President and Managing Director of the Company (hereinafter The Company)

Whereas on the other hand 

……………………………………………..…………corporation lawfully registered and seated in …………………………… with postal address at ……………………………..., herein lawfully represented by Mr./Mrs. …………………….. in his/her capacity as ……………………………., (hereinafter The Distributor).
Whereas the forenamed parties, acting in their respective capacities, proceeded to an understanding upon and mutually accepted the following: 

1. Whereas The Company declares that is active in the Greek as well as in the international markets in various domains, mainly in the manufacturing and distribution of Electronic Systems for Securing Public Revenue and Financial Transactions Management (Cash Registers, Fiscal Printers, ESDs and relevant products).
2. Whereas The Company is the lawful proprietor of all the intellectual property and related rights conferred upon the software, the firmware, the hardware, the mechanical and aesthetic design of the products, the production know-how, the brand name and the products in general. 

3. Whereas The Company merely wishes to offer to The Distributor the non-exclusive distribution right for the Territory as same is defined herein in Annex II.

4. Whereas The Distributor declares to act professionally and be independently involved in the distribution and commercialization of the products mentioned in annex 1, operating on the basis of relevant administrative licenses and pertinent clearances eventually required for a legitimate development of such activities as well as disposing of all necessary human and material resources to such purpose. 

5. Whereas The Distributor further affirms and warrants to be bound by no restrictive clauses, conditions or similar arrangements of any kind such as to prevent such Distributor from engaging in competitive activities or otherwise committing the latter to operate on an non- exclusive basis or in any case such as to prohibit the said Distributor to engage in the activity of distribution of products, in conformity to the interests of The Company. 

6. Whereas the parties hereto formally acknowledge the relationship to be established by and emanate from the terms hereunder to be of purely commercial character. The parties expressly moreover declare and affirm to be bound by no other labor law relation or affinity between them.

In the light of the above considerations, the parties hereby agree and formally stipulate to enter the present Act whereby they mean to establish a Non-Exclusive Distribution Agreement.

TERMS AND CONDITIONS
SECTION ONE – OBJECTIVE

1.1. By way of the present Agreement, The Company merely intends to confer upon the Distributor the rights to distribute and commercialize the products customized and manufactured by the former (hereinafter The Product) described under Annex I to the present Agreement, according to the specifications provided by The Distributor under the terms of Annex VI and within the territorial limits specified in Annex II.

1.2. Any products manufactured by The Company, other than the ones described in Annex I, are hereby expressly excluded from the scope of application of the present Act. 

1.3 The distributor has the right to choose and use different names for the products than those indicated by the Company and use its own brand name. However, the Distributor must assure that the Company’s name will be maintained as originally placed by The Company in order to be visible. Failure on behalf of the Distributor to comply with the provisions of this article will grant The Company the right to terminate this Agreement. 
1.4 The Distributor has the right to buy and distribute products from other manufacturers that are requested by the market, but are not in any way competitive or identical or by any other way can be taken as the ones that are covered by this Agreement or its annexes.

1.5 The Distributor hereby acknowledges The Company as the lawful holder of all intellectual and industrial property rights of the products, as well as the know-how of the technology embedded herein. It is hereby agreed between the parties that by the present Agreement, no licensing and/or sublicensing rights are conferred upon the Distributor, in order to further exploit the intellectual property rights and know-how of the Company. Thus, the Distributor hereby abides to refrain from the exploitation of the intellectual property rights and the know-how of the Company, including indicatively to this respect to refrain from any circumvention of the software and the licensing or sublicensing of the product. Breach of any of the provisions described herein by The Distributor, offers to The Company the right to terminate the Agreement with immediate effect. The right of terminating the Agreement does not preclude The Company to seek damages from The Distributor. 

SECTION TWO – TERRITORY

2.1
The parties hereto expressly understand the present Agreement to be applicable within the territorial limits as stated in Annex II to the present Agreement (hereinafter The Territory).

SECTION THREE – EXCLUSIVITY 

3.1. This Agreement, concerning the products described in Annex I, is under evaluation for a period ending within one year from its starting date. At this time The Company, after evaluating the performance of The Distributor up to that time will grant The Distributor with Exclusivity Rights for the Products described in Annex I. The Company guarantees that until that time will not establish any other distributor for the particular products. Following the evaluation, the parties will execute a separate Annex, attached to the present Agreement, confirming the granting of Exclusivity Rights for the products described in Annex I of the present agreement. In cases of obvious failure of The Distributor to observe and abide by its commitments, The Company has the right, after the evaluation period has been completed, to terminate this agreement by giving one month’s written notice to The Distributor.

3.2. Failure by The Company to observe and abide by this commitment, would entitle The Distributor to terminate the Agreement under the following prerequisites: The Distributor should report the breach of the exclusivity clause to the Company setting a one (1) month period for the latter to conform with the provisions of this article. Failure to cure the breach within the period above, offers to The Distributor the right to terminate the Agreement with immediate effect. 
SECTION FOUR – TERM OF EFFECT

4.1. The present Act is meant to remain in effect over an initial term of twelve (12) months from the date of its execution and formal endorsement by the parties.

4.2. Such term of effect will thereafter be subject to automatic successive yearly extensions, provided that none of the parties hereto seeks termination, due to a valid breach of the terms of this agreement hereof. Be it noted that termination of the Agreement is sought by way of a formal letter, dispatched and delivered by way of registered mail or any other form of delivery upon certified receipt, to be dispatched by the party upon initiative of which such termination is pursued to its counterpart, within no later than three (3) months from the date on which termination is meant to take effect.

4.3. In the event of yearly extensions, The Company retains the right of reviewing the prices as provided in Section 7.2.

 
SECTION FIVE – OBLIGATIONS OF THE COMPANY

5.1 The Company will prepare and provide free of charge all the available documents in English for attest and homologation of the products described in Annex I of the present agreement. 

5.2 The Company hereby engages and expressly commits itself to promptly and expediently dispatch each and every order eventually placed by The Distributor, within a nominal term of ninety (90) days from the date that The Company receives a confirmation from its collaborating bank that the agreed payment terms have been successfully fulfilled by The Distributor. In the event that the conditions of the market or incidents of “force majeure” impose delivery at a later date than the agreed, the Company will inform the Distributor on the late delivery and the latter is bound to accept. 

 

SECTION SIX – OBLIGATIONS OF THE DISTRIBUTOR

6.1 The Distributor is hereby obliged to settle the amount of money corresponding to the aggregate value of the order each time placed, at the price agreed, within the time frame and in strict conformity with the terms and conditions agreed hereunder.

6.2 The Distributor hereby promises and formally commits itself to engage in whatever business operations and further ensure due distribution of the products to its customers at The Distributor’s own risk and expense, acting at all times on its own account and in its name as an independent entrepreneur, both towards the customers and The Company.

6.3 The Distributor hereby abides to follow the schedule of orders and the quantities stipulated in the Annex IV of the present agreement. Any significant failure of the Distributor to commit and abide with the above would result to the ipso jure termination of the present agreement. 

SECTION SEVEN – PRICE

7.1
Unless otherwise expressly stipulated by the parties, the Prices at which The Products herein will be invoiced by The Company to The Distributor will be those set forth in Annex III hereto.

7.2
Nevertheless, the unit prices envisaged in Annex III herein will be subject to review by The Company on a yearly basis hence the need for the establishment of new unit prices for The Products.  

7.3
Once reviewed, Prices will have to be communicated by The Company to The Distributor within no less than three (3) months prior to such new Prices becoming effective.

7.4
MODE OF PAYMENT: The Company will issue a proforma invoice based on every order sent by the Distributor. Payments by The Distributor to The Company will be effected by way of a Bank Transfer to the bank account that has been advised by The Company. The payment schedule will be 50% of the order value in advance upon proforma confirmation by The Distributor and the rest 50% ten (10) days before shipment date as confirmed by The Company.

7.5
MINIMUM YEARLY SALES QUOTA – A Minimum Sales Quota will be established for the initial term of this Agreement and for each of its successive extensions– in accordance with the terms under Annex IV hereto – which The Distributor will endeavor to observe and meet. All such quantities are subject to revision at the end of each term, by way of agreement between the parties, in view of determining the minimum yearly sales volumes to apply for the following term.

7.6
The Company is obliged to make any arrangements necessary to ensure the production of the yearly sales quota set forth by The Distributor. In case The Distributor will want deliveries of larger quantities, The Company will spare no effort in order to fulfill the request but bears no responsibility in case certain components necessary for the production of larger than the quota cannot be found in the market. 

SECTION EIGHT– ORDERS

8.1.
All orders concerning The Products hereunder will have to be placed to the attention of MAT ADVANCED TECHNOLOGY S.A.  at the following address [15, Mousounitsis Street – 12133 Athens Greece].

8.2.
On its part, The Distributor will undertake the risk and expense for the shipment and delivery of each Order to its premises.
8.3. Execution of each and any order is subject to the acceptance by The Company which, as it has already been mentioned, is understood to spare no effort in order to ensure prompt and expedient execution of the orders, in consonance with the terms and conditions set forth in the present Agreement and by all means in conformity with the time frames stipulated in each particular order.

SECTION NINE – TRANSPORTATION 

9.1 All products will, upon consignment and thereafter, travel at the risk of The Distributor, the latter being obligated to disburse all relevant shipment and transportation expenses. Thus, the Prices of The Products are meant to be on a FOB basis and as delivery thereof is considered the consignment of the products. 

9.2 On Distributor’s request, the Company may supply Freight cost information to the Distributor both for air and sea transportation. The payment of Freight costs still remains the responsibility of the Distributor. 

 

SECTION TEN – ADVERTISEMENT AND PROMOTION

10.1 The Distributor hereby undertakes to pay whatever expenses to be incurred relevant to advertisement and promotion activities eventually undertaken within the Territory, including but not limited to the production of informative brochures and relevant literature. The Company will contribute to such expenses as described in paragraph 10.3 below. Company will provide user’s manual in the English language, warranty and technical service log booklet as required by country’s fiscal law and approved by Distributor who has the responsibility of the correct content of such service booklets. The Company will provide all artwork necessary for the production of such brochures or manuals, but it is the Distributor’s responsibility to decide what quantities and in what languages they are going to be produced.

10.2 Upon request by The Distributor, The Company hereby agrees to provide the Distributor with whatever technical data there may be available with respect to the Product as well as assisting the Distributor in having all relevant texts translated in English.

10.3 The Company hereby undertakes to contribute by offering products with an equal value of fifty percent (50%) to the cost of advertisement – such contribution not to exceed one percent (1%) of the yearly revenue incurred by this Agreement – upon issuance by The Distributor of the corresponding Invoice, together with all relevant documentation. The Company’s logo must be prominently displayed in any advertisement made by The Distributor in order for the expense to qualify for compensation. The Company’s contribution should be disbursed every 12 months on the basis of the yearly sales. The Distributor will submit the documents (invoices) proving not the advertising expenses he made but also that the Company’s logo was actually displayed in the advertisements, every 12 months and the Company will provide its contribution in the next shipment following the submission of such documents.
SECTION ELEVEN – TECHNICAL ASSISTANCE

11.1 The Distributor will make all arrangements and provide for continuous availability of Technical Assistance services.

11.2 As a contribution to such effort, The Company undertakes to provide whatever training assistance may be required for the members of staff of the Distributor to be trained accordingly, upon request of the latter. The training that takes place in the premises of The Company will be offered to The Distributor free of charge, excluding all other expenses, such as traveling and accommodation expenses, which will be borne by the Distributor. If The Distributor requests the training to take place at his premises, he will bear all costs incurred, including traveling and accommodation expenses of The Company’s staff. 

11.3 Upon relevant request by The Distributor, The Company will have to provide The Distributor with whatever means and resources may be necessary for such training of the Technical Staff of the former. Among other, The Company may be asked to supply technical manuals describing the processes to be followed for repair works and maintenance of the Products, the idea being for the Technical Staff of The Distributor to be at all times in a position to ensure comprehensive and efficient Technical Assistance.

11.4  The Company will also arrange to station a qualified and experienced trainer in Distributor’s country for a period of one week with the aim of educating technical personnel at Distributor’s premises in technical support and maintenance of all products. All costs incurred will be borne by The Distributor. 

11.5 The Company, with an annual cost of 5.000 EUROs, will make all arrangements and provide for continuous availability of Technical Assistance services that includes telephone / e-mail support and minor software changes in firmware and support software. After the first year, and depending on the performance of The Distributor, The Company wishes to offer this assistance free of charge.

SECTION TWELVE – REPAIR WORKS & SPARE PARTS

12.1 The Distributor hereby expressly promises and commits itself to solely and exclusively use genuine Spare Parts supplied by the Company, anytime repair or maintenance works on the Products is required. 

 

SECTION THIRTEEN – COMMERCIAL STRUCTURE

13.1
The Distributor is hereby understood to develop its own commercial structure in view of ensuring due and efficient distribution of the Products.

 

SECTION FOURTEEN – SUPPORT OF THE DISTRIBUTOR

14.1
The Company is understood to support the Distributor in whichever way possible and more specifically at the following levels: 



(a) Trade Fairs and relevant events





(b) After-Sales services







(c) Promotional activities

 

SECTION FIFTEEN – GUARANTEES

15.1
All Products sold by The Company to The Distributor are covered by an Eighteen (18) MONTHS Guarantee, counting from the date of delivery of the Products to The Distributor, as delivery is specifically described above. Especially for the first order of spare units and only for this, the Company will supply spare parts at a price reduced by 50% of the current price list of spare parts. The supply of spare parts at this price is a bonus to The Distributor, with the purpose of enabling him to deal with any possible device repairs right from the first day. All spare parts that will be used during the Guarantee period will be replaced by the Company, as stated in paragraph 15.3 below.

15.2.
All units enumerated and described under Annex I hereto will be Bar-coded through which the exact date of manufacture thereof may be established.

15.3
In case of any Product averring itself to be defective, throughout the guarantee period, the Distributor will return the defective spare item to The Company provided the term of guarantee for the particular item remains into effect. On its part, The Company will under the circumstances be obliged to replace and deliver the defective item with a new item within no more than ninety days from the date on which The Company was made aware by the Distributor, of the defect. The distributor is obliged to send a report to the Company with all necessary data for the confirmation of the warranty. The Distributor may accumulate defective items and not send each one defective item at a time, provided he has already communicated the details of each defective item to the Company. Such accumulation may not exceed a three months period. After the period covered by the guarantee, the orders for spare parts will be based on the current price list of spare parts issued by the Company. 

15.4
The expenses for the shipment of the defective products under guarantee back to The Company will be borne by The Distributor while the expenses for the shipment of the replacement products back to The Distributor will be borne by The Company.
15.5 
The Company will be required to establish a List of Spare Parts, complete with unit prices. Once established, such Spare Parts List will be appended to the present Act as Annex V.
15.6    Alternatively to the above paragraphs 15.1, 15.3 and 15.4, and in order to avoid delays and the relative transportation costs, The Distributor has the possibility to accept, as a compensation to the previously noted guarantees, The Company’s offer to provide to The Distributor, upon every delivery, a number of sets of spare parts equal to the two percent (2%) of the number of the products to be shipped. It is clear that, in this case, The Company has no further obligation in terms of guarantee unless a repeated failure appears in a significant number of products.
 

SECTION SIXTEEN – TERMINATION OF THE AGREEMENT
16.1 The terms hereunder are subject to termination ipso jure in the event of bankruptcy and suspension of payments, the entry of arrangement agreements with creditors as well as any changes in the legal structure or the structure of assets of either party in a way such as to seriously affect the outcome of application of the present agreement as reasonably expected by the counterpart. In the event of termination on any such grounds, either party may raise no claims for indemnities hereto.

16.2 The Company is entitled to terminate this Agreement with immediate effect, in the event of failure of The Distributor to observe, abide by and strictly conform to all stipulations and conditions in the covenant. 

 

SECTION SEVENTEEN – CONFIDENTIALITY 

17.1
Parties agree that they shall keep confidential the terms, conditions and provisions of this Agreement and they shall cause their respective employees, advisers or consultants to adhere to this obligation. Any information relating to the affairs or business of the parties which come into the possession of a third party shall be kept confidential by that other party unless and until the same has fallen into the public domain otherwise than directly or indirectly through default by that party, or disclosure is required by any court of law. 

SECTION EIGHTEEN – OTHER TERMS 
18.1 Any notification and all communications by and between the parties hereto within the context of and in conformation to the terms of the present Agreement will have to be made in writing and further delivered in the form of registered mail or by way of fax, to such addresses as notified by the parties to such purpose, except otherwise is specifically provided in the text of the Agreement. 

18.2 Any additional amendments to the present agreement will be made with a written instrument executed by both parties.

18.3 The terms and conditions of the present Agreement are construed upon and governed by the Law of Greece. Any dispute arising from the present Agreement, which cannot be amicably settled will be referred and finally resolved by the competent Courts of Athens.

18.4 In the event of one or several of the terms hereunder becoming invalid, the remaining terms and conditions will nevertheless remain unaffected and continue to apply.

18.5 Should the Company, at any time, permit a delay or contractual infringement, fail to apply to the defaulter any sanction incurred, pardon a fault committed or reduce a fine or contractual charge, grant an additional period for compliance with an obligation or for satisfaction of a determination, perform or refrain from performing a fact or act entailing fault tolerance or sanction pardon, this shall not mean an amendment to the terms and conditions agreed upon, a precedent to be invoked by the beneficiary or third parties, but rather mere tolerance from which no obligation shall arise to the Company.

IN WITNESS THEREOF the present Act has been established in two duplicates and further endorsed as follows:

FOR 






FOR

MAT ADVANCED TECHNOLOGY S.A.


..................................
(The COMPANY)




(The DISTRIBUTOR)

Annex I

To the Distributorship Agreement

 LIST OF PRODUCTS

The Products listed below are available to The Distributor for sale in the Territory. 

 

 

The Distributor may freely decide to use a commerical name of his choosing. 

 

 

FOR 






FOR

MAT ADVANCED TECHNOLOGY S.A.


..................................
(The COMPANY)




(The DISTRIBUTOR)

Annex II

To the Distributorship Agreement

 TERRITORIAL LIMITS

The Distributor has non-exclusive selling rights to the Products stated in Annex I within the territory of .....................................

 
FOR 






FOR

MAT ADVANCED TECHNOLOGY S.A.


..................................
(The COMPANY)




(The DISTRIBUTOR)

 
Annex III

To the Distributor Agreement

 LIST OF PRICES

 The applicable prices are specified below:

 

  
Above prices are understood to be FOB and will be used as a basis to calculate the FOB prices at Athens International Airport, Greece and in Euro currency.

 

 

FOR 






FOR

MAT ADVANCED TECHNOLOGY S.A.


..................................
(The COMPANY)




(The DISTRIBUTOR)

 

Annex IV

To the Distributor Agreement

QUANTITIES

  Both parties agree that there will be a minimum quantity of each product to be purchased by the Distributor within the initial term of twelve (12) months from the first shipment, as follows: 

Within the last quarter of the initial term of twelve (12) months, The Distributor will arrive at a Sales Plan for the second term of twelve (12) months stating his realistic estimations of yearly quantities and the quantities of Products to be pursued by The Distributor in that period of time will be commonly agreed between The Company and The Distributor. Every three (3) months starting from the date of the Agreement, The Distributor will provide the Company with inventory reports of the Products purchased.

The obligation of the Distributor for the first order which is described on the Article 1.3 of the present Agreement concerns the following products and quantities: 

  


            LIST OF QUANTITIES 

	Products and quantities to be purchased yearly:

1.

2.

3.

4.


	Products and quantities to be purchased upon execution of this agreement (first order):

1.

2.

The above mentioned first order of products and quantities must take place within …………… days from the signing of the present Agreement and in accordance to the term 7.4 of the agreement.  


FOR 






FOR

MAT ADVANCED TECHNOLOGY S.A.


..................................
(The COMPANY)




(The DISTRIBUTOR)

Annex V

To the Distributor Agreement

SPARE PARTS LIST
FOR 






FOR

MAT ADVANCED TECHNOLOGY S.A.


..................................
(The COMPANY)




(The DISTRIBUTOR)

Annex VI

To the Distributor Agreement
APPROVAL OF THE PRODUCTS FOR FISCAL USE
1. By way of the present Agreement the Company undertakes the responsibility, under the specific guidance of The Distributor, to prepare a sample of product for the purpose of acquiring approval for fiscal use under the fiscal law provisions of ……………………….. The Distributor will cover all fees relative to attest and homologation procedure with the …………………….. License Committee.

2. In case that any product in Annex I needs to be modified (in software and/or hardware) in order to meet specific requirements, The Company will make all the necessary efforts to build The Product according to the specifications provided by The Distributor. Upon product customization completion, The Company will provide The Distributor with one or two working samples that will enable The Distributor to perform all the necessary tests and evaluation procedures in order to advise its final approval in written for The Company to proceed to mass production.

3. In case that any problem in either the software or the hardware or both appears after the final written approval mentioned in paragraph 2 above, The Company will spare no efforts in order to make all the necessary modifications needed. However, it is expressly stated that The Company bears no other responsibilities. Once the new and approved in written modification on the product in either the software or the hardware or both is received The Company has the responsibility to proceed to all the necessary amendments in the production flow while The Distributor has the responsibility to update or replace all the relative products in question that are on the field or in its warehouse.
4. The cost for the above mentioned in paragraph 2 customization and samples is 5.000 EUROs for each category of products, should be covered by The Distributor and should be paid by a respective bank transfer at the beginning of the customization procedure.

5. The parties hereto expressly understand that the present Agreement is rendered inactive in case that no fiscal approval is granted to the products provided by The Company for that purpose. The Company shall make any effort needed to comply with the homologation and The Distributor must provide guidance to that effect to The Company. In case the sample fails to pass the homologation procedure within two (2) months after the submission of samples, no obligation will result for both party and the present Agreement will be declared null and void, with immediate effect, unless mutually agreed otherwise.
FOR 






FOR

MAT ADVANCED TECHNOLOGY S.A.


..................................
(The COMPANY)




(The DISTRIBUTOR)
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