
S O L E  D I S T R I B U T O R S H I P A G R E E M E N T PRIVATE 

Päämiehen näkökulmasta

Sopimuspohja tehty verraten tasapuolisesti tilanteeseen, jossa päämies antaa jälleenmyyjälle yksinoikeuden myyntialueelle, mutta päämies pidättää itsellään edelleen tuotteidensa suoramyyntioikeuden myyntialueen asiakkaille (tästä johtuen sopimuksen otsikkona on nimenomaan ”Sole…” eikä exclusive distribution, jolloin päämiehellä ei yleensä ole suoramyyntioikeutta). Muutoin pohja soveltuu erityisesti toimituksiin, joissa varsinaisella supportilla ja ohjelmistopäivityksillä ei ole keskeistä merkitystä. Katso yleiset kommentaarit muista jakelusopimuksista.  

Sopimuspohjan kaikki kohdat tulee tarkistaa ja muuttaa vastaamaan käytännön tilannetta; on myös huomioitava, että yhden sopimuskoh​dan muuttaminen yleensä vaikuttaa myös sopimuksen muihin lausek​keisiin ja lisämuutokset ovat tällöin tarpeen. 

HUOM.! Tämä sopimuspohja ei sovellu käytettäväksi käytännön tilan​teisiin ilman sopimusjuridisen asiantunti​jan tarkistusta ja kor​jauksia. 





DRAFT 0.1 - January __, 20__
SOLE DISTRIBUTORSHIP AGREEMENT     
　　　　　　　　　　　　　　　　　　　　　

This Sole Distributorship Agreement (“Agreement”) dated as of       20__, is entered into by and between Finco Oy, a corporation incorporated under the laws of Finland with its office at Pääkatu 1, FIN-12345 ESPOO, Finland (“ FINCO”) and Nippon Technology Inc., a corporation incorporated under the laws of Japan with its office at 123 Ippon Seoi Nage, Waza-ari, Kyoto 123-4567 Japan (“NT”).

FINCO desires to appoint a sole distributor and NT desires to accept the appointment as a sole distributor of FINCO’s products (as defined in Appendix 1 and hereinafter referred as “Products”) within Japan (hereinafter the “Territory”). FINCO and NT shall be responsible to assure any action taken under this Agreement is in accordance to the laws in its own country. 

NOW, THEREFORE, in consideration of mutual agreements promises set forth herein, the parties hereby agree as follows: 

1. Rights Granted:

FINCO hereby designates NT as a sole distributor of Products within the Territory, and FINCO will not designate any other companies or institutes as distributor in the Territory. NT shall use only the trademarks of FINCO in its marketing and sales activities. 

2. Finco’s Sales and Third Party Sales to the Territory:

Notwithstanding the sole rights of NT, FINCO shall have the right to sell all FINCO’s Products into the Territory or to Japanese companies or any other third party companies, which market and sell FINCO’s Products in the Territory or use and sell the Products as part of their systems in the Territory.      

3. New Products: 

Products shall only mean the FINCO products as defined in Appendix 1. The distribution rights of new products that FINCO from time to time launches shall be agreed separately in writing on case by case basis between the parties. 

4. Prices: 

Prices shall mean the prices (Ex Works, Finco Oy, Espoo, Finland, INCOTERMS 2015) at which FINCO sells Products to NT. Prices may be further discounted as FINCO and NT from time to time mutually discuss and agree. NT shall pay all delivery and shipping costs and the manner of transportation shall be agreed separately between the parties. 
5. Minimum Purchase Obligation:

  NT shall make its best effort to annually order to FINCO not less than the total amount specified in Appendix 3.  This minimum purchase obligation shall be mutually discussed and agreed prior to the beginning of each calendar year.  Minimum purchase obligation may be adjusted by mutual discussion within each year in consideration of market situation in Territory. 

6. Stock:
 NT may keep stock of Products at the quantity that NT thinks is appropriate in order to meet demands in Territory 

7. Payment Terms:

Thirty (30) days from the delivery date. FINCO shall e-mail invoices to NT as soon as each shipment is effected.   

8. Update of Products Information: 

FINCO shall be responsible to provide NT with update product lists.

9. Promotions:

In the event that FINCO plans to conduct any major international sales promotion for Products, FINCO shall inform NT of such major activities.      

10. Technical Supports:

FINCO shall provide NT with technical supports in timely manner for the promotion of Products within Territory 

11. Marketing Policies: 

NT shall make its best effort to sell Products within Territory.  NT may, at its own cost, advertise Products in NT’s brochures and website in the appropriate local language.  NT may promote Products in fairs and exhibitions that NT thinks appropriate within Territory.  

FINCO shall provide NT with English language marketing materials such as catalogs and/or brochures at free of charge in the reasonable quantities that both parties from time to time agree. The transportation cost shall be paid by NT. 

   FINCO and NT shall provide feedback to each other with any findings, suggestions or inputs in order to promote the sales of Products within Territory. 

12. Product Complaint:

In the event that NT finds any error shipments or other visible problems when Products arrive at NT, NT shall immediately inform FINCO of the problems.  FINCO shall, at NT’s option, either immediately provide NT with free of charge replacement or refund to NT.   

13. Order Processing and Transactions:

(A)Ordering:  NT shall place purchase orders to FINCO by e-mail.  

(B)Shipping Products: All Products that FINCO ships to NT shall have labels that indicate catalog numbers, product names and lot numbers. 

14. Intellectual Property Rights:

NT fully understands and agrees that the technologies, trademarks and package designs and all other intellectual property rights of Products exclusively belong to FINCO.  NT will not imply nor warrant to anyone whether any Product may or may not infringe any intellectual property of any third party.  NT shall not be responsible or accountable for any claims arising from any third party against such intellectual properties under any circumstances. FINCO, however, allows NT to use the technologies and trademarks of Products only for the purpose of performing the objectives under this Agreement. Upon termination of this Agreement, NT shall cease using such technologies and trademarks.     

In the event that NT finds that third party uses such trademarks within the Territory, NT shall immediately inform FINCO. 

15. Reports: 

NT shall present FINCO a report in general on market conditions at least once in every twelve (12) months, and sales forecast at least once in every six (6) months.  The frequency of such reports may be adjusted through mutual consultation.  

16. Product Liability and Indemnification

(A) FINCO warrants that all Products delivered to NT fully conform to FINCO’s product specifications.  

(B) FINCO agrees to indemnify, defend and hold NT harmless against all claims, actions, suits, direct losses, direct damages and direct expenses whatsoever, including possible penalties and fines, arising in respect of claims made by third parties due to gross negligence or breach of FINCO with respect to its obligations under this Agreement or required by law. 
(C) NT agrees to indemnify, defend and hold FINCO harmless against all claims, actions, suits, direct losses, direct damages and direct expenses whatsoever, including possible penalties and fines, arising in respect of claims made by third parties due to gross negligence or breach of NT with respect to its obligations under this Agreement or required by law.
(D) Either party shall immediately notify the other party of all such claims as soon as they come to attention.  

(E) In no event shall FINCO be liable for any loss or damage to revenues, profits or other incidental, indirect and consequential damage of any kind, resulting from Product's performance pursuant to the terms of this Agree​ment.

17. Confidentiality: 

FINCO and NT agree that all terms of this Agreement and all confidential information supplied by either party or negotiations between the parties are strictly confidential and no party shall disclose any of the said terms or confidential information to any third party without prior written consent of the other party.  This obligation shall survive even after the Agreement is terminated.  

18. Force Majeure

Neither party shall have any liability whatsoever to the other party or to be deemed to be in default of this Agreement as a result of any delay or failure in performing its obligations under this Agreement to the extent that any such delay or failure arises from causes beyond the control of such party, including but not limited to, acts or regulations of any governmental or supra national authority, war or national emergency, accident, fire or riot, strikes, lock-outs and industrial disputes, provide that such party shall promptly give notice to the other party of such occurrence and shall make all reasonable efforts to eliminate the effect thereof to the extent possible. 

19. Terms and Termination of the Agreement

This Agreement shall be in effect on the date first above written and remain in effect for an initial period of two (2) years from the date above written. The parties shall start discussion the extension of this Agreement at least six (6) months prior to the final day of the initial period.  

Either party shall, however, anytime during the initial period, be able to terminate this Agreement without causes, provided that the party notifies the other party in writing at least six (6) months prior to the date that the termination is desired. 

In the event that either party is not capable to fulfill any of the obligations in this Agreement, the other party shall first, in writing, request the party to remedy such incapability within ninety (90) days.  If it is not remedied within such period of time, this Agreement may be immediately terminated.

20. Notices  

Any notice, demand, acknowledgement or other communication under the terms of this Agreement or otherwise may or must be given or made by either party shall be sent to the other party in writing by facsimile transmission, email, or by registered mail to the addresses first above written unless otherwise instructed.

21. Modification 

No modification of or amendment to this Agreement shall be valid unless both parties agree and authorize in writing.

22. Severability

If any terms or provision of this Agreement is deemed to be invalid illegal or unenforceable in whole or part, all other terms and provisions of this Agreement shall nevertheless remain in full force and effect. 

23. Governing Law and Venue

The Agreement shall be governed by and construed in accordance with the laws of Japan.  Any litigation or action directly or indirectly connected with this Agreement shall take place and be litigated in a court either in Finland or Japan in which the defendant resides.

24. Section Headings and Plural/Singular

The captions of each section are contained herein for convenience of reference
only and shall not affect in any way the meaning or interpretation of this Agreement. The plural shall include the singular and singular shall include the 
plural.

25. Cooperation

It is the intent of this Agreement that the parties will cooperate fully with each other in order to achieve the mutual objectives set forth in this Agreement.  Both parties shall mutually discuss each other, with good will, anything within or not within this Agreement that needs to be resolved or adjusted. 

26. Counterpart of the Agreement

This Agreement has been executed in two (2) identical counterparts, one for each party. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written. 

Finco Oy                                      Nippon Technology Inc.

                               


                  . 

Pertti Perttinen, 
Managing Director            

 Akira Kurosawa, President

Appendix1: Products

Appendix2: Territory

Japan
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