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21845 : Distribution Agreement

Exclusive (3#5) or None-Exclusive (3E3#5)

Territory

Non-Competition

Minimum Purchase Quantity/Sales Forecast

Best Efforts/Reasonable Efforts




B {K4{5ll : Distribution Agreement

» Expenses (Distributor’s Responsibility)

» Indemnification

» Product Liability

» Limitation of Liability

» Liquidated Damages & Penalty




B {K4{5ll : Distribution Agreement

» Compensation for Goodwill

» Risk of Loss/Title

» Time is not of the essence

» Confidentiality

» Trademark




B {K4{5ll : Distribution Agreement

» Translation

» Term/Termination

» Remaining Stock (Repurchase/Sell Off)

» Governing Law

» Arbitration/Jurisdiction




B {K4{5ll : Distribution Agreement

» IRMSEOIREN(TEFE (ExclusiveldBIge ? /RIB/EREL)

» BHMERSNSDERISES (FCPA,/Bribery Act,”Competition Law,”GDPR)




Exclusive (J#5) or None-Exclusive (FEJHi5)

Supplier hereby appoints Distributor as a distributor of the Products in the Territory, and Distributor he
accepts said appointment, all in accordance with the terms and conditions set forth herein

Territory

“Territory” shall mean [ ].

Non-Competition

For the term of this Agreement plus one (1) year after termination or expiration of this Agreement,
Distributor shall not, directly or indirectly, in the Territory, offer, promote, sell or distribute goods which
are of the same kind, similar to or compete directly or indirectly with the Products.

Minimum Purchase Quantity/Sales Forecast

The “Minimum Purchase Quantity” shall be the purchase amount of the Products equal to [ ].< Distrib
shall take delivery and pay for not less than the Minimum Purchase Quantity in each annual period. In
event that Distributor fails to attain the purchase of the Minimum Purchase Quantity for any such pe
Supplier may terminate this Agreement, by giving written notice to Distributor, with immediate eff



Best Efforts/Reasonable Efforts

Distributor hereby agrees to exert its best efforts during the term of this Agreement to vigorously promo
sale of the Products throughout the Territory.

Expenses (Distributor’s Responsibility)

Distributor shall be responsible for all expenses incurred by Distributor in connection with the implementa
of this Agreement, including without limitation salaries, office and travel expenses of Distributor’s employ
advertising and trade shows within the Territory and any and all taxes which may be imposed on Distributor
within the Territory
Indemnification

Product Liability

Supplier shall, at its own cost and expense, indemnify and hold harmless Distributor, its directors, offic
employees, customers and agents, from and against any and all losses, damages, liabilities, penalties cl
demands, suits, or actions, and related costs and expenses of any kind including, without limitation, exp
of investigation and recall, counsel fees, judgments and settlements, for injury to or death of any perso
property damage or any other losses suffered or allegedly suffered by any person or entry and arising o
otherwise in connection with any defect or alleged defect of the Products delivered by Supplier to Di
or its customer under this Agreement.

Limitation of Liability



Goodwill

In the event of expiration or termination of this Agreement by either party in accordance with any of th
provisions of this Agreement, neither party shall be liable to the other, because of such expiration or
termination, for compensation, reimbursement or damages on account of the loss of prospective profits o
anticipated sales or on account of expenditures, inventory, investments, leases or commitments in connec
with the business or goodwill of Supplier or Distributor.

Risk of Loss/Title

Title to and Risk of loss of Products shall transfer from Supplier to Distributor upon delivery by Supplier of
Products on the carrier.

Time is not of the essence

Supplier shall not guarantee delivery dates; Supplier can only provide an estimate. Time is not of the e
with respect to all deliveries made by Supplier. Any delay in delivery by Supplier shall not constitute a
material breach of this agreement. Supplier will not be liable to Distributor for any damage or loss«(inclu
without limitation indirect or consequential loss) howsoever caused as a result of delivery taking place la
than estimated.



Confidentiality

As used herein, “Confidential Information” shall mean any confidential information either in writing or
disclosed by either Party (“Disclosing Party”) to the other Party (“Receiving Party”), including, but not li
to, any non-public and proprietary information relating to the business and affairs of Disclosing Party, bu
not include information which is: (i) public information, (ii) made public without the fault of Receiving P
(iii) owned by Receiving Party at the time of the disclosure, or (iv) disclosed by the public order to the ex
of such order. Receiving Party shall not disclose or use Disclosing Party’s Confidential Information without
prior written consent of Disclosing Party except as required to achieve the purposes of this Agreement.

Trademark

Supplier grants to Distributor the non-exclusive right to use the “[ ]" trade mark to enable Distributor to
market, promote, solicit demand for and sell the Products in the Territory during the term of this Agreeme

Translation

Distributor may translate the sales materials provided by Supplier and produce localized materials‘for th
Territory.



Term/Termination

(1) Supplier will have the right to terminate all or part of this Agreement or any individual contract by
written notice to Distributor with immediate effect if Distributor:

(i) becomes bankrupt or insolvent or unable to pay its debts as they fall due, ceases to carry on its busi
has a receiver, liquidator, administrative receiver, administrator, trustee or other similar officer appoint
over the whole or part of its assets, or an order is made or a resolution is passed for the winding up of
Distributor or if it makes an arrangement or assignment for the benefit of its creditors or if any analogou
event to any of the foregoing occurs in respect of Distributor anywhere in the world; or

(i1) breaches any of the terms of this Agreement or any individual contract and, in the case of a breach
capable of remedy, fails to remedy the same within fourteen (14) days after receipt of a written notice
giving full particulars of the breach and requiring it to be remedied.

Remaining Stock (Repurchase/Sell Off)

Upon termination of this Agreement for any reason, Supplier may repurchase from Distributor the stoc
the Products at the same price as was paid by Distributor for those stocks plus reasonable transport an
Import costs to Distributor's warehouse. If Supplier does not repurchase the stocks, Distributor shall b
entitled to market, solicit orders for and sell all remaining stocks of the Products under the same t
conditions before the termination of this Agreement



Governing Law

This Agreement shall be governed by and construed in accordance with the laws of
Japan.

Arbitration/Jurisdiction

Arbitration
All disputes, controversies or differences which may arise between the parties hereto,
out of or in relation to or in connection with this Agreement shall be finally settled

by arbitration in [name of city], in accordance with the Commercial Arbitration Rules
of The Japan Commercial Arbitration Association.

Jurisdiction
Any dispute arising out of this Agreement shall be subject to the exclusive
jurisdiction of the Tokyo District Court.
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