AGENCY AGREEMENT 
Made and entered into this day of ______________ in ________________, by and between:

	____________________
	______________________, an establishment organized and existing under laws of Romania, Unic code: _______;,  with its registered office in Romania, ……. _______-________ Street Headquarters, hereinafter referred to as PRINCIPAL,


of one of the party

and

	___________________

___________________
	________________________________________________________________________________________________________________________________________________________________________, hereinafter referred to as AGENT,


of the other party.



Whereas PRINCIPAL corporation in the industry of ____and whereas PRINCIPAL wishes to extend its in the Territory hereinafter described, and AGENT is willing to assist PRINCIPAL in order to promote the latter’s Products in the Territory, 

ARTICLE 1 - PURPOSE OF THE AGREEMENT



AGENT hereby agreed to prospect the territory in order to find the prospective buyers and/or 

ARTICLE 2 - DEFINITIONS


The following words and expressions, whether used in singular or the plural, shall have the meaning set forth in this Article 1, unless the context clearly otherwise requires.


 Products

Products shall mean products listed in Schedule 1. This Schedule may be modified, either by the agreement of parties, or by PRINCIPAL, but only after the prior consultation of AGENT, in order to achieve market developments.


 Territory

This Agreement will be......within the boundaries of the following Territory.



AGENT is stopped from negotiations and/or concluding sales contracts as stated in Article 1, which would be performed ...... substantial effects their outside the Territory.

ARTICLE 3 - OBLIGATIONS OF THE AGENT


AGENT shall perform actions under the law and under the Agreement in good faith and with the reasonable required by this type of transaction.


AGENT is not.........Without his express written approval, AGENT may not be involved in the perform.... the contracts negotiated/concluded through him.


AGENT shall inform .......that he is an AGENT of the PRINCIPAL (this provision is applicable only in case.... AGENT is acting on account and on behalf of PRINCIPAL).


AGENT shall inform PRINCIPAL, as soon as possible, concerning all acknowledgements made by AGENT in the course of business and which are reasonably relevant to PRINCIPAL in performing his obligates under the contracts concluded, in concluding new contracts, or in establishing his production and/or marketing strategies.


AGENT must comply with Principal’s instructions, especially those related to marketing, as long as the instruction ... reasonable, do not damage AGENT, and are able to be performed without undue effort ...AGENT.


In case AGENT must promptly on a certain matter and has no opportunity to consult with PRINCIPAL on that matter, the contracts concluded by AGENT with third parties may include terms addition....., or modified from those already established between AGENT and PRINCIPAL, providing that the new or modified terms are in accordance to Principal’s interests, as those interests are interred from this Agreement and the prior instructions of PRINCIPAL.


AGENT shall inform the PRINCIPAL of the content of any order/invitation to offer received by AGENT and addressed directly to PRINCIPAL, or to AGENT when the latter is acting for PRINCIPAL AGENT ......submit to PRINCIPAL copies of the respective orders / invitations to offer, and (at the Principal’s request) documents and data related to the financial status of the potential buyers of Principal’s Products, their position in the markets, etc. 



In case an order / invitation to offer is received directly by PRINCIPAL and he negotiates and concludes directly the contract with the third person, AGENT shall be paid under the same conditions as those law down on Article 11, if the order / invitation to offer is a result of Agent’s prior efforts. However, the commission received by AGENT may not be lower than____% of the value of the contract so concluded.


AGENT shall protect all commercial secrets and know-how relating to Principal’s Products, including those related to marketing, acknowledged by AGENT during the period of this Agreement, but excluding those matters which are a part of the public domain. This obligation shall cease after____years from the date when this Agreement is concluded.


AGENT shall keep separate books recording his activities under this Agreement. The funds received by AGENT from PRINCIPAL in order to support the former’s activity shall be deposited in banking accounts distinct from those currently held by AGENT.

ARTICLE 4 - OBLIGATIONS OF THE PRINCIPAL


PRINCIPAL must provide to AGENT all commercial and technical data reasonably required by AGENT to conduct activity on Principal’s account .


PRINCIPAL shall abide by the obligations established by contracts concluded by AGENT on Principal’s account and / or behalf, provided such contracts :



- were approved by PRINCIPAL, prior to or after the date the contract was concluded; or



- are in accordance with the instructions of Principal’s; or



- provide a reasonable profit to PRINCIPAL, taking into account the circumstances of the conclusion on the relevant contract; or



- avoid or minimize a loss that might have occurred it the relevant contract would not been concluded.


PRINCIPAL shall submit to AGENT a statement regarding the commission due, no latter than when the commission is paid to AGENT. This statement shall include the methods used to calculate the commission.


PRINCIPAL shall submit to AGENT, at the latter’s request and in order to verify the amount of the commission, extracts from Principal’s books.

ARTICLE 5 - COMMISSION


PRINCIPAL shall pay AGENT a commission of 10 % of the value of each contract concluded by Principal.


The commission will be paid in 15 days after payment done by Buyer

ARTICLE 6 - PROMOTION IN THE TERRITORY


The Agent agrees during the term of this Agreement to promote the marketing and sales of the Products inside the Territory and, in particular, to advertise the Products, in the Territory


The Agent shall use ARO trade mark in all advertisements and promotional materials in connection with the products. Any trade mark other than Principal’s shall not be used without prior written consent of the PRINCIPAL.

ARTICLE 7 - ADVERTISING AND EXHIBIT

7.1.
The AGENT shall have the right to participate in any exhibition, commercial shows launching any new Product of PRINCIPAL in the Territory which it would deem appropriate to promote marketing and sale of the Products in the Territory.

7.2.
Both parties agreed to share cost of advertisement at the Distributor’s Territory, basis the SELLER share not to exceed 1.0% of total products FOB /DAF costs, with presentation of relative invoices and/or other advert payment documents.

ARTICLE 8 - DURATION


This Agreement shall commence upon its execution by both parties, and, subject to earlier termination as hereinafter provided, shall remain in full force until ____(date).


At least 2 months prior to its expiration, the parties may negotiate to extend the duration of this Agreement. This Agreement shall immediately terminate, as of ___ (date) unless prior to that date the parties have agreed in writing to extend it.

ARTICLE 9 - TERMINATION

12.1.
In case either party fails to perform any of its main obligations under this Agreement and such party has not remedied such failure within 30(thirty) days after receipt of relative notice in writing from the other party, then the other party shall have the right to terminate forthwith this Agreement by sending a written notice to the defaulting party.

12.2.
Both parties shall have the right to terminate forthwith this Agreement by sending a written notice to either party, should either party be subject to receivership or bankruptcy proceedings, or if any proceedings are instituted for the liquidation or winding up of either party's business.

ARTICLE 10 - EFFECT OF EXPIRATION OR TERMINATION

13.1.
In case of expiration of this Agreement in accordance with Article 13 above or for any reason whatsoever, SELLER shall fulfil any orders placed by DISTRIBUTOR and accepted by SELLER prior to the effective date of such expiration or termination, and deliver to DISTRIBUTOR the Products covered by such orders.

13.2.
SELLER shall supply DISTRIBUTOR with the components and spare parts as required by the DISTRIBUTOR to perform its warranty and after-sales service for maximum 2(two) years after expiration or termination of this Agreement.

ARTICLE 11 - FORCE MAJEURE


If the performance by either party of any of its obligations shall be in any way prevented hindered of interrupted in consequence of an Act of God, War, Civil disturbance, Strike, Lockout, Legislation or restriction of any government or other authority, force majeure or any other circumstances beyond the control of such party, the obligations of the party concerned shall be wholly or partially suspended during the continuance and to the extent of such prevention, interruption or hindrance.


Force majeure situation will be ruled according to the legal provisions of its place of occurrence.


The party affected by any of such events shall notify the other party within 15(fifteen) days from its occurrence.



12. Termination 



This Agreement may be terminated immediately by either party, without any intervention of the courts, if any one of the following circumstances occurs :



- the other party does not perform a substantial obligation under this Agreement; or



- the other party is declared insolvent or bankrupt before the commencement of performance of this Agreement, or



- one party assigns to a third party his rights and obligations under this Agreement, without the consent of the other party, or



- within ____days from the date it was notified of a failure to perform, the notified party does not perform or defectively performs one of its obligations under this Agreement. The terminating party must notify the other party at least ___days prior to the effective date of the termination.



The termination of this Agreement shall not prejudice any right or claim of either party accrued prior to termination.

ARTICLE 13 - ENTIRE AGREEMENT AND MODIFICATIONS


Any modification, change or amendment is required regarding the terms and conditions of this Agreement, written agreement signed by authorized officers or representatives of the respective parties shall be made.


Any modification to this Agreement shall not be valid unless agreed upon and signed by both parties.


Any notice by one party to the other under this Agreement shall be deemed delivered when a written notice is delivered by either registered mail, fax or telex at the other party’s address as set forth in the introduction of this Agreement.

ARTICLE 14 - GOVERNING LAWS


The validity, construction and performance of this Agreement shall be governed and construed in all respects by the laws of Romania.

ARTICLE 15 - ARBITRATION


All claim or controversy arising out of this Agreement or the breach thereof that cannot otherwise be settled amicably between the parties shall be finally resolved by arbitration and arbitration shall take place in Bucharest.


Such arbitration shall be conducted in accordance with the rules of International Chamber of Commerce and the decision of such arbitration proceedings shall be conclusive and binding upon the parties hereto.

ARTICLE 16 - MISCELLANEOUS

This Agreement contains the entire agreement of the parties hereto relating to the subject matters hereof and supersedes all previous agreement between the parties pertaining to subject matters covered by this Agreement


The rights and duties of each party under this Agreement may not be assigned to third persons without the written agreement of the other party. The written agreement must be communicated to the assignor no later that ___ days after the date on which assignor requested the consent of the assignee.


In case the assignee does not respond within the above time limit, the consent is deemed as not having been granted.


This Agreement, with exhibits and any amendments, constitutes the final expression of the entire Agreement and supersedes any prior or contemporaneous agreement between the parties concerning the subject matter of this Agreement.


It Witness Whereof, the parties hereto have caused this Agreement to be executed in duplicate by their authorized representatives on this day of 

_______________, in …………...

	For and behalf of

......................................................
	For and behalf of

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