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EXCLUSIVE DISTRIBUTION AGREEMENT 

 
This Distribution Agreement is made by and between  
 

The Rubz IvS 
Porcelænshaven 3 G 
2000 Frederiksberg 
Director: Britt Lægdsgaard CEO 
(hereinafter referred to as ‘Distributor’) and  
 
5D Puzzle 
Flat/Rm 704 
Bright Way Tower 
33 Mong Kok Road 
Mong Kok, Kowloon, Hong Kong 

(hereinafter referred to as ‘Supplier’)  
 
(hereinafter referred to individually as a ‘Party’ and collectively as ‘the Parties’). 
 
WHEREAS, Supplier is in the business of developing, manufacturing and selling 
jewelries throughout the world;  

 
WHEREAS, Distributor is in the business of selling jewelries and wishes to distribute 
certain Supplier products in the Territory;  
 
WHEREAS, Distributor and Supplier desire to enter into an agreement with regard 
to the purchase and sale of jewelries, hereinafter called Product(s);  
 

NOW, THEREFORE, for and in consideration of the mutual covenants contained in 
this agreement, and other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the Parties agree as follows:  
 

 
 
 

Definitions. In this Agreement, the following terms shall have the 
following respective meanings 

‘Agreement’ means this Exclusive Distribution Agreement. 

‘Effective Date’ means June 1, 2014 

‘Territory’ and ‘Exclusive Territory’ means  

Scandinavia (Denmark, Sweden, Norway, Finland, Greenland, Island, 

Faroe  Island) 

Germany, Holland, Spain, Belgium, Italy, Poland, Austria, Russia, 
Portugal, Greece, Switzerland. 

‘Distribution Rights’ means the Distributor’s exclusive right as the Supplier’s sole 
distributor in the Exclusive Territory. 

‘Distribution Obligations’ means Distributor’s obligation to purchase the Products 
and such products only from or through the Supplier. 

‘Term’ means the period commencing on the Effective Date and terminating as set 
forth in Article 8 (Term and Termination) hereof. 

‘Planned Term’ means a period of two (2) years. 
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'Renewal Term’ means a period of one (1) year subsequent to each preceding 
Renewal Term of this Agreement, as the case may be. 

‘Termination Notice’ means written termination notice to the other Party at least six 
(6) months prior to the expiration. 

'Minimum Purchase Value' means the sum of 2,000 Product units per month 
multiplied by number of countries in the Territory during the period October 
1, 2014 to March 31, 2015 and the sum of 5,000 Product units multiplied 
by number of countries in the Territory from April 1, 2015. Scandinavia is 
considered 1 country. All Minimum Purchase Values will be 4 times 
inversely proportional to any price change on the Products by the Supplier, 
so that a 5% price increase will reduce the Minimum Purchase Value by 

20%. 

‘Trademarks’ means all trademarks, service marks, logos, brand names, trade 
names, domain names and/or slogans used by Supplier in connection with 

the Products from time to time (whether registered or unregistered). 

‘Price Regulations’ means Distributor’s right i) to add any markup on Suppliers 
price to Distributor. 

Price Change Notice means six (6) months prior written notice to Distributor. 

‘Delivery’ means FOB Yantian port or Fob Guangzhou Airport specified by 
Distributor. 

‘Right of Return Period’ means three (3) months upon Delivery where the 
Distributor may return non-conforming Products at Supplier’s expense. 

‘Right of Remedy Period’ means three (3) months to remedy defects from the 
return of the Products. 

‘Compensation’ means the cost of replacement of non-conforming Products. 

‘Interest Rate on Overdue Debt’ means 2.00 per cent per month. 

‘Confidentiality Period’ means the Term plus a period of one (1) year. 

‘Confidential Information’ means any and all information that is disclosed by one 
Party to the other Party and that relates to a Party’s business or the 
Parties’ business relationship hereunder, including, but not limited to, 
information concerning a Party’s finances, products, services, customers 

and suppliers. 

‘Material Breach’ means (i) any violation of this Agreement that a Party has failed 
to cure within six (6) months after receipt of written notice, (ii) 
Distributor’s failure to meet Minimum Purchase Value agreed, (iii) any 
activity or assistance by Distributor of challenging the validity or ownership 
of the Trademarks or any other intellectual property rights of Supplier, (iv) 

an act of gross negligence or wilful misconduct of a Party, or (v) the 
insolvency, liquidation or bankruptcy of a Party. 

‘Repurchase Period’ means three (3) months after termination or expiration of this 
Agreement. 

‘Failure to Rectify a Material Breach’ means failure by a Party to rectify a Material 
Breach within one (1) month of receipt by the breaching Party of written 
notice of such breach. 

Grant of Right to Distribute and Restrictions on Activities 

Subject to the terms and conditions, Supplier hereby appoints the Distributor as its 
distributor of the Products within the Territory, and the Distributor hereby 
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accepts such appointment.  

Distributor (i) shall not establish a warehouse or sales office for the Products 
outside the Territory, (ii) shall not engage in any promotional activities 
relating to the Products directed primarily to customers outside the 

Territory, (iii) shall not solicit orders for Products from any prospective 
customer located outside the Territory unless expressly agreed in writing 
by the Supplier, and (iv) shall notify the Supplier of any inquiry received 
from outside the territory, without entitlement to any commission. 

Supplier shall procure an undertaking from its distributors for territories other than 
the Territory that they will not: (i) establish a warehouse or sales office for 
the Products in the Territory, (ii) engage in any promotional activities 

relating to the Products directed primarily to customers in the Territory, 
and (iii) solicit orders for Products from any prospective customer located 
in the Territory. 

Trademarks 

The Distributor acquires no right, title or interest in or to Supplier’s Trademarks 
hereunder. During the Term, the Distributor shall not attempt to register 

any of the Trademarks or any trademarks, service marks, logos, brand 
names, trade names, domain names and/or slogans confusingly similar to 
Supplier’s Trademarks. 

The Supplier acquires no right, title or interest in or to Distributor‘s Trademarks 
hereunder. During the Term, the Supplier shall not attempt to register any 
of the Trademarks or any trademarks, service marks, logos, brand names, 
trade names, domain names and/or slogans confusingly similar to 

Distributor’s Trademarks. 

Any and all goodwill associated with the Trademarks will inure exclusively to the 
benefit of the Party that owns the Trademark.  

Distributor’s Obligations 

Distributor shall provide effective customer service on a timely basis. 

Distributor shall abide by the terms of this agreement to purchase products from 
Supplier the Minimum Purchase Value. 

Distributor is responsible for obtaining all applicable regulatory approvals necessary 
to permit Distributor to market, sell and service the Products in the 
Territory. Distributor shall bear all costs associated with such approvals. 

Distributor shall be free to establish its own pricing for Products to Distributor’s 
customers according to the Price Regulations. 

Supplier’s Obligations 

Supplier agrees to sell the Products in accordance with the terms and conditions of 
this Agreement. 

Supplier agrees to sell to Distributor the Products ordered by Distributor. 

Supplier shall provide support to the Distributor during normal business hours of 

Supplier. 

Prices, Payment & Purchase Terms 

Payments must be provided as cash wired to Supplier’s or Distributor’s account or 

any payment method as mutually agreed between the Parties. 

Supplier may change the prices upon the Price Change Notice to Distributor. 
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Title to and risk of loss of Products shall pass to Distributor upon Delivery. 

To any invoice amount overdue, Interest Rate on Overdue Debt will be added to all 
overdue amounts. 

Inspection 

Distributor shall have a reasonable opportunity to inspect the Products to 
determine if the Products conform to the requirements of this Agreement. 
The Distributor may return non-conforming Products to the Supplier. 

Term and Termination 

This Agreement shall commence on the Effective Date and shall continue over the 
Planned Term. Upon expiration of the Planned Term, this Agreement will be 
automatically renewed for an additional Renewal Term unless terminated 

by either Party with a Termination Notice. 

After the Planned Term, either Party may terminate this Agreement at any time for 
any reason by giving a Termination Notice to the other Party. 

Either Party may terminate this Agreement by giving a Termination Notice to the 
other Party in the event of a Material Breach by the other Party. 

In the event of expiration or termination of this Agreement, Supplier shall not have 

any obligation to Distributor, or to any employee of Distributor. Distributor, 
for itself and on behalf of each of its employees, hereby waives any rights, 
which may be granted, to it or them under applicable. 

Confidentiality 

Any Confidential Information disclosed in tangible form shall be marked as 
‘CONFIDENTIAL’ or ‘PROPRIETARY’ or by a similar legend by the disclosing 
Party. 

Confidential Information shall not include information which: (i) is in or comes into 
the public domain without breach of this Agreement; or (ii) is acquired by 

the receiving Party from a third party not under an obligation of 
confidentiality or non-use to the disclosing Party. 

The receiving Party will not, except as required by law or court order, use 
Confidential Information of the disclosing Party or disclose it to any third 
party for the Term and for the Confidentiality Period. 

Sell-Off Period; Repurchase of Inventory 

Upon termination or expiration of this Agreement, Distributor shall have the right 
to sell off its remaining inventory of Products on a non-exclusive basis for 
so long as such inventory exists. 

Independent Contractors 

It is understood that both Parties hereto are independent contractors and engage 

in the operation of their own respective businesses. Each Party shall be 
fully responsible for its own employees, servants and agents. 

Representation and Warranties 

Supplier shall in no event be liable for any incidental, special, or consequential 
damages of any nature. 

Supplier’s liability, if any, for defective Products, is limited to replacement, repair or 
refund of the defective Products, at Supplier’s option.  
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Default 

The occurrence of any of the following shall constitute a material default under this 
Agreement: (i) The failure to make a required payment when due. (ii) The 
failure to make available or deliver the Products in the time and manner 

provided for in this Agreement.  

Either Party may terminate its performance of related obligations under this 
Agreement in the case of ‘Failure to Rectify a Material Breach’. 

Force Majeure 

If performance of this Agreement or any obligation under this Agreement is 
prevented, restricted, or interfered with by causes beyond either Party’s 
reasonable control (‘Force Majeure’), then the obligations of the Party 

invoking this provision shall be suspended to the extent necessary. 

Governing Law and Dispute Resolution 

Any controversies or disputes arising out of or relating to this Agreement shall be 
resolved by binding arbitration in accordance with the commercial 
arbitration rules of the London Court of International Arbitration. The 
arbitration will be seated in London, United Kingdom, or where otherwise 

mutually agreed upon by the Parties. 

All relevant documents, materials, and information in the possession of each Party 
shall be made available to the other Party for review and copying no later 
than thirty (30) days after the notice of arbitration.  

The language to be used in the arbitral proceeding shall be English. 

The arbitrator(s) shall not have the authority to modify any provision of this 
Agreement. The arbitrator(s) shall have the power to issue mandatory 

orders and restraint orders in connection with the arbitration. The decision 
rendered by the arbitrator(s) shall be final and binding on the Parties, and 
judgment may be entered in conformity with the decision in any court 

having jurisdiction. 

The governing law of this Agreement shall be the law of England and Wales and 
govern both the Supplier and the Distributor in relation thereto.  

Signatures 

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have duly 
executed this Agreement by their authorized representatives. 
 
Place & date: Copenhagen 23. May 2014   
 

 
 

  

Design Connect IVS Denmark    
 
Place & date:  

 

 

 
 

 

[ Insert rep name & company name ] 
 

 

 


