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)... hereinafter referred to as the "Supplier", represented by ..., of the first part, and 123 Limited Liability Company, hereinafter referred to as the "Purchaser", represented by…., of the second part, and together hereinafter referred to as the "Parties", and each separately as a "Party", have concluded this Goods Supply Agreement (hereinafter referred to as the "Agreement") on the following:


1. [bookmark: bookmark3]Subject of Agreement
1.1. Under this Agreement the Supplier undertakes to transfer the "Goods" into the ownership of the Purchaser, and the Purchaser undertakes to accept and pay for them under the terms and conditions of this Agreement, according to the assortment and quantity specified in the invoices. 
1.2. For the duration of this Agreement, the Supplier acknowledges the Purchaser as its exclusive representative (distributor) for the distribution (sale) of trademarks stipulated by invoices in the territory of Ukraine.
1.3. Delivery of the Goods shall be made in batches according to Purchaser's orders. The desirable name, quantity, quality and assortment of the Goods shall be specified in the order of the Purchaser. The order of the Purchaser shall be deemed agreed by the Supplier when the Parties sign the respective invoice. The Goods specified by the invoice signed by the Parties shall constitute a batch of the Goods.
1.4. The risk of accidental loss of the Goods under this Agreement shall pass from the Supplier to the Purchaser at the moment of the Goods receipt. The moment of transfer and acceptance of the Goods shall be the moment of signing of the respective invoice by the Parties.
2. [bookmark: bookmark5]Price and Settlement Procedure
2.1. The total value of Agreement shall be determined by the sum of all invoices for which the Goods sale has been carried out under the terms and conditions of this Agreement.
2.2. The price per unit of Goods and the total value of the batch of the Goods shall be specified in the invoices.
2.3. The Purchaser shall pay for a batch of the Goods within 30 (thirty) calendar days after the Parties have signed the relevant invoice for the batch of the Goods by transferring funds to the Supplier's current account, unless the Parties otherwise have agreed in writing.
3. [bookmark: bookmark7]Price Setting Conditions
3.1. The Purchaser shall be entitled to independently set the prices of the Goods, but not lower than the level of prices recommended by the Supplier. 
4. [bookmark: bookmark9]Delivery Terms and Conditions
4.1. The delivery of the Goods under this Agreement shall be performed in batches in quantity, quality and assortment in accordance with the invoices signed by the Parties. The batch of the Goods shall be delivered at the same time when the Parties sign the invoice for the batch of the Goods, unless otherwise agreed by the Parties. Together with the Goods the Purchaser shall be provided with the following documents: the invoice and other documents accompanying the Goods. 
4.2. The date of the Goods delivery shall be the date of their receipt by the Purchaser under the invoice (the date of signing the invoice by the Parties). 
4.3. The batches of the Goods shall be delivered under EXW-Supplier's warehouse conditions, unless otherwise agreed by the Parties in the relevant invoice or otherwise. Unless otherwise agreed by the Parties, the Purchaser shall load the Goods onto the Purchaser's vehicle at the expense of the Purchaser. The delivery place (Supplier's warehouse) depends on the type of the Goods and shall be additionally agreed upon by the Parties when the Purchaser's order is agreed upon.
4.4. Packaging and labeling of the Goods shall be carried out in accordance with the rules of the manufacturing plant or as otherwise agreed bythe Parties.
5. [bookmark: bookmark11]Goods Acceptance and Transfer Procedure
5.1. The Supplier shall transfer the Goods to the Purchaser according to the invoice, which must contain the list and name of the Goods, assortment, nomenclature, quantity and value of the Goods.
5.2. Goods shall be deemed to have been delivered by the Supplier and accepted by the Purchaser in terms of the quantity and assortment in accordance with the invoice, and in terms of their quality – in accordance with the certificate of conformity. The Purchaser's signature on the invoice shall signify their acceptance of the Goods that fully comply with the terms and conditions of the Agreement.
5.3. If any qualitative discrepancies or mechanical damage to the Goods are detected during acceptance of the Goods, the Purchaser shall notify the Supplier thereof at the place of the Goods delivery.
6. [bookmark: bookmark13]Rights and Obligations of the Parties
6.1. The Supplier undertakes to: 
6.1.1. Transfer the batch of the Goods to the Purchaser in quantity, quality, assortment and in due time in compliance with the terms of this Agreement in the appropriate packaging, as well as with the appropriate documents for the Goods.
6.1.2. In case of late payment for a batch of the Goods, the Supplier shall be entitled to cease the delivery of other batches of the Goods until the Purchaser has fully fulfilled their financial obligations.
6.2. The Purchaser undertakes to:
6.2.1. On the delivery date agreed by the Parties, accept the Goods and the relevant documents from the Supplier at the place of delivery. 
6.2.2. Pay for the Goods delivered in accordance with the terms of Clause 2.3 of this Agreement. 
7. [bookmark: bookmark15]Force Majeure
7.1. The Party is released from responsibility defined by this Agreement and current legislation of Ukraine for full or partial violation of the Agreement, if it proves that the proper fulfillment of the obligation was impossible due to force majeure, i.e. extraordinary and unavoidable circumstances under these conditions of economic activity. Force majeure circumstances must be confirmed by the Chamber of Commerce and Industry of Ukraine. 
7.2. The obligation to prove the occurrence of force majeure circumstances is borne by the Party that refers to the presence of the latter. In the event that such circumstances disrupt the Parties' fulfillment of their obligations within the time limits established by this Agreement, the time limit for the fulfillment of such obligations shall be postponed accordingly for the duration of such circumstances.
7.3. The Party that intends to invoke force majeure circumstances shall promptly notify the other Party in writing of the existence of the force majeure circumstances and its effect on the performance of this Agreement.
8. [bookmark: bookmark17]Liability of the Parties and Dispute Resolution
8.1. For non-performance or improper performance of the obligations under this Agreement and in case the Parties have not agreed otherwise, the Parties shall be liable in accordance with this Agreement and the current legislation of Ukraine. 
8.2. If during the period of validity of this Agreement the Supplier carries out business activities for the distribution (sale) of trademarks, for which the Purchaser is an exclusive representative, with a third party (legal entity, individual entrepreneur, any enterprise, institution or organization) in the territory of Ukraine, they shall pay a fine in the amount of 35% of the Goods value specified in invoices between the Supplier and the Purchaser in the settlement period, namely in the last six months. 
8.3. Payment by a Party of penal sanctions (fine, penalty) specified in this Agreement and/or the current legislation of Ukraine shall not release the Party from its liability to reimburse damages caused by violation of the Agreement (real damage and/or loss of profit) in full.
8.4. Payment by a Party of a penalty and (or) compensation for damages caused by the violation of the Agreement shall not release it from the obligation to perform this Agreement in kind.
8.5. In case of any disputes on the issues that are the subject of this Agreement or connected with it, the Parties shall use their best efforts to resolve them through negotiations. If a dispute cannot be resolved through negotiation, it shall be settled in court. 

9. [bookmark: bookmark19]Validity of the Agreement
9.1. This Agreement shall enter into force upon its signature by the Parties and shall remain in force for one (1) year, and concerning installments and mutual settlements – until they are settled in full.
9.2. If by the expiry date of this Agreement the Purchaser has not completely fulfilled its monetary or other obligations, this Agreement shall remain in force until the Purchaser completely fulfils its obligations.
9.3. If neither Party notifies in writing of its intention to terminate this Agreement within 60 (sixty) calendar days prior to its expiry, it shall be deemed renewed for an indefinite period upon the same terms and conditions. 

10. [bookmark: bookmark21]Final Clauses
10.1. All amendments and additions to this Agreement shall be executed in the form of supplementary agreements, which are integral parts of the Agreement and have legal effect if they are made in writing, signed by the Parties and sealed (if the Parties have seals).
10.2. This Agreement has been drawn up in four original copies in the Ukrainian and English languages, of equal legal effect.
10.3. The Parties have agreed that in all matters not provided for in this Agreement they shall be governed by the current legislation of Ukraine.
10.4. If a Party changes its bank details, it shall notify the other Party thereof within three banking days, otherwise it shall bear all the negative consequences resulting from such failure to notify.
10.5. The Parties voluntarily give each other mutual consent to the processing of their personal data received by the Parties and to be received in the future, in accordance with the articulated purpose of the processing. The purpose of processing (includes collection, recording, storage, modification, use, distribution, destruction) of the Parties' personal data of a general nature (full name, date and place of birth, nationality, passport series and number, e-mail address, registration or location address, identification number, communication means number, bank details) is to ensure performance of the obligations under this Agreement as well as civil law obligations to contractors and the State. In all the matters concerning processing of personal data, the Parties shall be governed by the current legislation of Ukraine. 
11. Bank Details and Signatures of the Parties
 (
Supplier
)Purchaser
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