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TUHYNT (hy 8 —"—F x 2BHE)

Draft of an Actual Counterpurchase
Contract with Bulgaria

CONTRACT NO. -+
Relating to Contract No, -+ , conclud-

ed between the Company--++* , seller, and
the FTO TECHNOIMPORT, buyer.

1.

In connection with Contract No. «----+
the seller----- obligates himself in a
period of-«-- from the effective date
of the Contract, on his own or
through other parties, to purchase
for resale without any restrictions
machinery or equipment of his
choice from the export list of the
indicated Bulgarian organizations

. The Contract for purchase of ma-
chinery and equipment shall be con-
cluded directly between the
Company-'-".-, or other parites au-
thorized by this firm----- ,and--- .
The purchase obligation for ma-
chinery and equipment is to be ful-
filled as follows:

Year Value
1976 ..... s
1977

Any change in the amounts is permis-
sible only by mutual agreement, and
only if the above total value remains
under all circumstances unchanged.
If such a mutual agreement is
reached, the bank guarantee and

penalties noted in this contract will
be changed accordingly for the corre-
sponding year.

. The prices and all other conditions

for the purchase of Bulgarian ma-
chinery and equipment are deter-
mined on the basis of international
prices and conditions.

. Contracts concluded by the Company

---- , or other empowered firms, with
the Bulgarian exporting organiza-
tions mentioned above, shall contain
a clause which indicates that they
are to be concluded on the basis of
Contract No.--+ between the FTO
TECHNOIMPORT, as seller, and

. It will be considered that the

Company-----+ has fulfilled its obliga-
tions under this contract for the
purchase of machinery and equip-
ment, if by the end of each year all
monies due for that year are received
by the Bulgarian Foreign Trade
Bank. The Company - will
regularly and promptly notify the
FTO TECHNOIMPORT, through
the Bulgarian Foreign Trade Bank,
Sofia, about the fulfillment of these
obligations, that is. regarding
contracts concluded with Bulgarian
exporting organizations and regard-
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ing payments made pursuant to these
contracts.

. If the Company----- does not meet its
obligations for the purchase of Bul-
garian machinery and equipment,
and does not make the payments
called for in paragraph 5 of this
contract, the Company----+ will pay
penalties to TECHNOIMPORT, at
the rate of------ percent of the unpaid
value, payable by the end of the
respective year. The penalties, if
these should occur, are to be paid to
the FTO “TECHNOIMPORT” with-
in one month following the year in
which the contractual obligations
were not fulfilled. At the end of each
year, TECHNOIMPORT will
present the Company----- with a bill
covering the value of the penalties.

. One month after the effective date of
this contract, and not later than the
date of payment by TECHNO-
IMPORT to the Company--+-- of the
amount specified in paragraph------ of
Contract No.w+--- dated---+++ , TECH-
NOIMPORT will transmit a bank
guarantee, issued by a first class---
bank, correspondent of the Bulgar-
ian Foreign Trade Bank, in accor-
dance with the text of Appendix No.
1 of the present contract. The
amount of these bank guarantees
will be------and will be in effect until
----- or one month after the fulfill-
ment deadline of the counterpur-

chase obligations.

8. If the mentioned Bulgarian exporting

organizations cannot deliver to the
Company:----+ , or to the other firms
------ authorized by that company, the
machinery and equipment according
to the terms of the present contract
as prescribed in paragraph 2, the
parties will agree on the possibility
of postponing, depending on market
conditions, the purchase of this ma-
chinery and equipment for the next
year or years, up to the last year
foressen for this transaction.

In that year or in those years when
the Company:------ did not meet its
purchasing obligations for reasons
described in this contract, the
Company-----+ will be relieved of the
obligation to pay penalties for the
corresponding year or years. The
Bulgarian exporting organizations
shall confirm in writing to TECH-
NOIMPORT that they have not ful-
filled their contractual obligations,
or the Company - shall give
TECHNOIMPORT a statement of a
court of arbitration confirming the
Bulgarian exporting organizations’
lack of performance related to these

paragraphs.

. In case of dispute, the stipulation of

the court of arbitration or Contract
No. - dated -+ between the
Company------as seller, and TECH-
NOIMPORT as buyer, applies. In-



sofar as a higher enforcement clause
is introduced into this same
Contract, then it shall come into
effect.

10, The present Contract goes into force
automatically from the effective
date of Contract No.--++-+ , mentioned
in paragraph 9 above.

11. The present Contract was concluded

‘ in Sofia, in---+- copies for each party.

Sofia, on the reeeeereeeeemremmnienin,

The seller TECHNOIMPORT
(Signature) (Signature)

Appendix No. 1 to

Contract No, «=«ee

Bank Guarantee
In agreement with the instructions of
the Company---- we give the following
guarantee to TECHNOIMPORT, Sofia:
We, the---- Bank, have been advised

that the Company:::: , seller, and the
FTO TECHNOIMPORT, buyer, have
concluded Contract No.--:- for the

delivery of------ .

With Contract No. --+--- , the Company
~~~~~~ obligates itself, one month after the
effective date of the contract, to give
TECHNOIMPORT a bank guarantee in
the amount of - , as guarantee to
TECHNOIMPORT, in the event that the
Company:------ or the firms---- empowered
By it, do not buy or pay for the goods
which are to be purchased from the
Bulgarian exporting organizations, in the
following yalues by year, as specified in
Contract No. -+ being .determined.
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Year Value

1976 .........

1977 .........

Total Value: -+

In fulfillment of the above obligations

of the Company----- , we, the-- Bank,
irrevocably, unconditionally without
reservations and independently of the
intervention or demands of ----- or third
parties, take upon ourselves, at your first
request, to pay the sums demanded by
you to your account with the Bulgarian
Foreign Trade Bank, up to the sum of
------ , allocated by year as follows:
Year Value
1976 .........
1977 .........
Total Value: --+---+-

For the payment of the sums in the
present bank guarantee, you shall send us
an invoice, describing the amount of the
obligation which was not met by the
Company---- , and the manner in which
the penalties payable by the Company
~~~~~~ are calculated.

The present bank guarantee goes into
force on+---- and is reduced proportional-

ly with fulfillment of the obligations

mentioned above, or is lessened by pay-
ment of penalties on your behalf, and is
terminated on---- , when it is to be re-
turned to us, if by that time you have
made no request for payment of

penalties. /Date/.
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TAHY 7 (REEHHEROE)
SAMPLE AGENCY CONTRACT

This Agreement is madeasofthe. ......... 1974,
between PIRIN, Bureau for Representations and Commercial
Agencies of the Association “INTERPRED", having its principal
office at 2, Stamboliiski 8d., Sofla-Bulgarla (heremafter

called PIRIN) and . ...................

SUBJECT OF THE AGREEMENT

1.0. Whereas..........appoints PIRIN as their exclusive agent on the territory of People’s
Republic of Bulgaria forsaleof ..........

OBLIGATIONS OF PIRIN

2.0. PIRIN undertakes:

2.1. To popularize the production/goods, machines/ of .......... among the interested
Bulgarian foreign trade enterprises.

22, To assist . . ........ in organising meetings and negotiations for éonclusion of
agreements with Bulgarian foreign trade enterprises.

2.3. To conclude transactions on behalf and account of .......... in case of special
authorization given by .......... to PIRIN for each separate case. Such procedures are
executed under the most strict observation of the instructions and conditions given
by.......... The transaction will be considered finally concluded and valid only after a
written confirmationby .. ........

2.4, To keepinformed.......... about the market demand of the items mentioned in 1.0.
of the present agreement and to supply the necessary specifications for the preparation of
offers. To assist .......... in the assembling and start up of sold machines and equipment if
such assistance is required by . .. ....... for each separate case.

25. To keep in confidence all documents and information related to the transactions of
.......... which have come o the knowledge of PIRIN during the period this Agreement is
in force.

2.6. Not to represent in Bulgaria any competitors producing the same items as mentioned in
1.0. for the duration of this Agreement.

2.7. To assist the representatives of . ... .. .... visiting Bulgaria for finding hotel accommo-
dation and making travel arrangements when required by . . . . . e
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Bureau PIAIN. is not liable for the execution of obligations not specified in this Agree-
ment except in cases when there is an additional written consent between Both parties for each
separate case:

QBELIGAYIONS QF ... ... . ...
30. ..........undertakes:

3:1. Not to appoint any other agent besides PIRIN in Bulgaria for the period of this
Agreement: '

32, in cases when;............... ascomplishing direct purchase or sale with some Bulgarian
fareign trade enterprises, to supply PIRIN with copies of the whole correspondence connected.

3,3, To suppty PIRIN free of charge with advertising materials: (prospectuses, samples, price
lists and others).

34. To reimburse to PIRIN all additional expenses made by. PIRIN in connection with the
execution of the obligations by the contract as expenses for orgamizing exhibitions and
symposia participation at- Plovdiv Fair translations of advertising materials and others. The
expenses are to be covered by the. Company.when made by Company’s request.

3.6. To reimburse to PIRIN the expenses for business trips abroad of the officials-of PIRIN
appointed for .......... Company, when this trip is at the request of the Company.

The amount of the expenses will be communicated for each separate case.

COMMISSIONS

40. .......... will pay to PIRIN............% commission on the price of all transaction:
concluded on Bulgarian territory from the date of the signing of this Agreement. .

4.1. These commissions will be payable in all cases by .......... to PIRIN even if a
particular transaction has been treated directly by .......... without the participation of
PIRIN on the Bulgarian territory.

4.2. A commission is aiso payable when a concluded transaction is not executed due to the
faultof ..........

CONDITIONS FOR THE PAYMENT OF THE COMMISSION

6.0. The payment will be done 15 days after-. .......... has received the payments from
the Bulgarian customer. The payment of ‘the commission will be done by ..........by a
direct remittance in the currency determined in the respective agreement between the company
buyer and the company seller, in favor of PIRIN on its Bank Account No. 421 278-3 with the
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Bulgarian Foreign Trade Bank—Sofia.

COMMISSIONS PAYABLE AFTER THE TERMINATION OF THE AGREEMENT

6.0. in case of termination of this Agreement no matter what the motives are PIRIN will have
the right on the commissions on alf transactions concluded before the termination of this
Agreement but executed afterwards as well as on the transactions which have been treated up
to the moment of the termination of the Agreement but concluded three months after this
date.

DURATION OF THE AGREEMENT

8.0. The present Agreement is concluded for the pericd of .......... till and will be
automatically continued to the end of the next calendar year if none of the parties of this
Agreement gives an official written two months’ advance notification for termination of this
Agreement.

TERMINATION. OF THE AGREEMENT

9.0. When the Agreement is terminated PIRIN is obliged to recover to .......... all
materials entrusted to it as prospectuses, samples, price lists and others which in that moment
are in its possession, franco customhouse—Sofia.

RIGHT OF RETAINING

10.0. PIRIN has right to retain those material value which are of interest to it and which have

been entrusted.to PIRIN by .......... during the period of this Agreement in case that
e does not pay-its obiligations to PIRIN up to the moment of the termination of this
Agreement,

PRELIMINARY TERMINATION

11.0. In case that one of the parties disregards openly some ot the clauses of-this Agreement
the other party has the right to terminate this Agreement immediately. This denouncement
may be done with a written warning by-registered post according to the conditions in 8.0, bf
the present Agreement. Preliminary termination may be done only if it is motivated by
admissible rgasons.

ADDITIONAL AGREEMENTS

12.0. Oral agreements do not exist and .such are not in force For being.valid, the alterations
and additions to the present Agreement should be done in written form and should be approved
and signed by both parties.
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ARBITRATION

13.0. In case of contradiction and arguments between both parties on application of the
present Agreement they will do their best to solve them in a friendly way.

13.1. If such agreement cannot be reached, the dispute shall be finally settled under the rules of
conciliation at the Court of Arbitration by the International Chamber of Commerce in Paris.

The residence of Arbitration will be in Paris. The decision of the Court of Arbitration will be
final and binding for both parties.

The present Agreement has been made in two identical copies one for each side.

FOR PIRIN: FOR:
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N—=2z=7 (F.T.0.MEARHE)
GENERAL PURCHASING CONDITIONS OF AN FTOQ

1. Notifications

a) The Seller shall notify to the Buyer:

In the case of FOB deliveries, the average date when the goods will be available in
the loading port and the approximate quantity to be delivered at-the respective
date.

After delivery of each lot (by land, sea, or air):

the date of dispatch;

the name of the ship / nr. of the wagon;

the denomination of the goods;

the quantity: grossweight, tareweight and netweight;
the number of the packings;

the port / station of destination

+ o+ o+ o+ o+

b) The Buyer is obliged to indicate to the Seller in good time address of destination of
the goods.

In the case of FOB deliveries, the Buyer will advise the Seller in good time the name
of the chartered ship and the approximate date of arrival of the ship in the loading
port.

Should the vessel fail to arrive within the scheduled time, the Seller will draw up
jointly with the local port authorities a record attesting that the goods are in the
port and are ready for shipment.

This record will replace the Bill of Lading for collection of the L/C, the goods
continuing to be warehoused to the Buyer's account.

2. Date of delivery

The date of stamp affixed on the transport document shall be considered date of
delivery.

3. Place and terms of delivery

Always to be understood as per Incoterms 1953 supplemented—in case Incoterms
1953 do not contain certain clauses—by Incoterms 1936.

4. Payment

In case of payment by L/C, when, owing to well grounded reasans, the Seller is not
able to deliver the goods within the validity of the L/C, the Buyer will extend the
validity of the respective L/C. The expenses occasioned by the opening or extensicn of
the L/C go to the Buyer’s account.
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Force Majeure

Any hindrance due to means of transport, eprrt prohibition, changes in the customs
or export regulations, political reasons, war, blockade, flood, fire, earthquake, ship-
wreck, interruption of output, part or general stoppage of work due to no matter what
reasons, as well as any other extraordinary circumstance liable to prevent the execu-
tion of this contract, and being beyond the Seller’s possibility of intervention, will give
the Seller the right to suspend the execution of the contract throughout the duration
of the Force Majeure circumstance.

The Seller is obliged to notify in writing to the Buyer as soon as the Force Majeure
circumstance has occurred. Should the Force Majeure circumstance !ast more than 3
months, the Seller has the right to cancel either part or the whole of the contract,
without any damages to the Buyer.

. Claims

Any claim concerning quantity and/or quality will have to be lodged within 45 days,
calculated as from the date of dispatch.

Claims must be made in writing and must contain: the claimed quantity; the reasons of
the claim, and the Buyer’s pretentions. The claim will be substantiated by the survey
of an international survey company considered as such by the Trade Representation of
the Socialist Republic of Romania, or accepted by the Seller.

The sampling will be effected according to the specific properties of the goods, and to
the indications of the Seiler.

Disputes

Whatever dispute deriving from the present contract—and that could not be settled in a
friendly way—will be submitted to the Arbitration instances with the Chamber of
Commerce of the Socialist Republic of Romania, whose awards will be final and
executory.

. Other conditions

a) The duties, taxes and expenses incurred up to the place of delivery will be borne by
the Seller, while after delivery they will be borne by the Buyer. Are exempt: such
charges as were otherwise stipulated under this contract.

b) All correspondence prior to the date of this contract is. considered void from the
date of signature of this contract.

c} Any amendment to present contract to be made only in writing and with the
approval of both parties.
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d) Every change of residence will be notified in writing to the other part and will be
opposable only from the date when such notification was received.

The Buyer declares agreeable to the above clauses which form an integrate part of.
the contract.

The Buyer has not the right—until the solving of the claim—to refuse the goods or
to return them.
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1-JRXFE7 (REEFRENE)
SAMPLE AGENCY CONTRACT

Concluded between ........ ereeae
Hereafter called PRINCIPAL
and

hereafter called AGENCY.

1. SUBJECT OF THE CONTRACT

The PRINCIPAL assigns to the AGENCY the exclusive and general right of representation on
the national territory of Yugoslavia for the following goods of its own preduction:

2. DUTIES AND RIGHTS OF THE AGENCY

The AGENCY undertakes:

. to advocate the PRINCIPAL’s interests with the usual commercial care;

. to promote the PRINCIPAL's business relations and to conduct its current business with
Yugoslav customers; .

. to inform the PRINCIPAL of the fuifillment of business transactions and of sales possibili-
ties in Yugoslavia;

. to keep secret business and company details disclosed by the PRINCIPAL or learned from
other sources in the course of its cooperation with the PRINCIPAL;

. to conceal business facts and details from third parties unless the PRINCIPAL has approved
their disclosure;

. to offer the PRINCIPAL's goods at the current catalog prices;

. to inform the PRINCIPAL of all public and important events in the agency area as well as of
all published amendments of the foreign trade regulations and similar developments;

. to report to the PRINCIPAL all infringements on the PRINCIPAL's rights, patents, trade-
marks, all cases of unfair competition, etc., as soon as they become known to the AGENCY;

i. to accept all orders for the goods that are the subject of the representation, and to im-

mediately forward them to the PRINCIPAL;

j. to abstain from any other direct or indirect representation or sales of competitive goods of

another company uniess the PRINCIPAL’s consent has been secured; and
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k. in case of termination of the agency contract, to return to the PRINCIPAL all objects and
publications not transferred by the PRINCIPAL into the AGENCY’s property.

3. DUTIES AND RIGHTS OF THE PRINCIPAL
The PRINCIPAL undertakes:

a. to supply the AGENCY, free of charge and on time, with all the necessary catalogs, pros-
pectuses, price lists and other documentation;

b. not to appoint any other representative for the sale on the national territory of Yugoslavia
of the goods that are the subject of this agency contract;

c. to sell primarily through the AGENCY the goods that are the subject of the agency contract;

d. to inform the AGENCY in good time of sales conditions, prices and delivery terms, and of
the technical nature of the goods, the period of validity and possible modifications of these
vconditions;

e. to assist and support the AGENCY in the fulfillment of its duties under this agency contract;

f. to furnish promptly to the AGENCY copies of invoices and business contracts concluded
directly with other Yugoslav importers so that the AGENCY knows of all transactions
effected on the territory of representation, and to credit the AGENCY with its commission

for all direct transactions in Yugoslavia;

g. to notify the AGENCY promptly of possible hindrances or deltays in the execution of orders
obtained from third parties in Yugoslavia; and

h. to acquaint the AGENCY of the foreign trade regulations of the PRINCIPAL’s home
country.
4. COMMISSION

a. The AGENCY is entitled to a commission of . ... ! b for all business that either it or the
PRINCIPAL concludes with a Yugoslav legal entity.

b. The commission will be calculated from the net amount of the invoice.
c. The commission becomes payable after the fulfillment of a business transaction, i.e. when
the PRINCIPAL receives the respective invoice amount. The accrued commissions are to be

paid every month.

d. Payment of the commission must be made at the latest within 30 days after maturity of the
invoice.

e. The AGENCY is also entitled to a commission for orders that may be placed with the
PRINCIPAL after termination of the agency agreement if those orders have been entered,
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mediated or negotiated by the AGENCY during the period of the agency agreement. How-
ever, a commission will be paid only if the orders were placed within three months after
termination of the agency agreement.

5. RIGHT OF REFUND OF SPECIAL COSTS

The AGENCY has the right to a refund of costs that are not included in the commission and
that have been caused by the PRINCIPAL s special orders, such as:

a. Costs of participation in fairs.

b. Costs for advertisements in special periodicals and programs of congresses or exhibitions.

6. DURATION AND TERMINATION OF CONTRACT

This contract is concluded for a period of one year from the date of signing. If the contract is
not canceled within three months, it will automatically extend for another year. Cancellation
must be made in writing. Only written modifications of the contract are valid.

7. SERVICE

All expenses for customer service and the exchange of spare parts within the guarantee period
will be charged to the PRINCIPAL. The payment of commission as mentioned in Section 4 of
this contract remains unaffected since it is exclusively bound to commercial representation on
the Yugoslav market.

8. ARBITRATION COURT

In case of disputes arising from this contract, both parties will be subject to the exclusive
jurisdiction of the International Chamber of Commercein...............

9.

This contract will be issued in six identical copies, three of which will be handed each to the
AGENCY and the PRINCIPAL.

For the AGENCY Fou'the I;Fi'lNélPAL
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1-J2FE7 (ERWMEENE)
SAMPLE CONSIGNMENT STOCK CONTRACT

Concluded between . . ......co0ees
hereafter called PRINCIPAL
and

........ srvsens

hereafter called AGENCY.

1. VOLUME OF THE CONSIGNMENT STOCK

The AGENCY will maintain a consignment stock of the PRINCIPAL's goods in the PRINCI-
PAL's name. This consignment stock will include the following goods:

2. PROPERTY, ADMINISTRATION, INSURANCE

All the goods of the consignment stock remain the PRINCIPAL's property until distribution or
sale. The consignment stock will be protected against any possible damage and will be adminis-
tered by the AGENCY with usual commercial care. The AGENCY will provide appropriate
storage room which must correspond to the technical requirements of the goods to be stored
and to the directives for the establishment and maintenance of consignment stocks.

All the goods stored in the consignment stock will be insured with the (insurance company)

will be denominated in convertible currency and is fully payable by the PRINCIPAL.

3. DELIVERY AND SALE OF GOODS

The PRINCIPAL will deliver the goods for the consignment stock to the AGENCY's specifica-
tions. The dispatch of goods on the PRINCIPAL's initiative requires the AGENCY’s prior
approval.

The PRINCIPAL is obliged to provide the AGENCY with the pro forma invoice and the
stipulated number of copies for every dispatch of goods to the consignment stock.

The PRINCIPAL will deliver the goods free consignment stock in . .............. The sale
of the goods ex consignment stock will be effected by the AGENCY at prices fixed by the
PRINCIPAL and valid on the day of sale. The PRINCIPAL is obliged to inform the AGENCY
by registered mail of price changes and of the date the changes come into force,

The AGENCY undertakes to provide the PRINCIPAL with the monthly report of sales ex
consignment stock by the 15th of the following month at the latest.
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The PRINCIPAL undertakes to send the final invoice to the AGENCY in the number of copies
required. The transfer of the proceeds ex consignment stock must be made within 30 days after
receipt of invoice.

4. RETURN OF GOODS

Should any goods of the consignment stock remain unsold or become unsalable, the AGENCY
is entitied to return them to the PRINCIPAL on the conditions as invoiced at their dispatch to
the AGENCY.

The costs of return will be borne by the PRINCIPAL. If a buyer of consignment goods notices
any quality deficiency of the goods bought and if the claim is justified, the PRINCIPAL will
take back the faulty goods at his own expense and exchange them without charge for satisfac-
tory goods of the same type. Whether such a complaint is justified will be decided by the
AGENCY's service department.

5. SPARE PARTS

The PRINCIPAL will deliver spare parts free consignment stock in................. The
PRINCIPAL will also replace spare parts free of charge during the guarantee period.

6. PRICES AND PROVISIONS

For sales of goods ex consignment stock the AGENCY will be bound to the sales prices
indicated in the consignment invoices or to prices advised in any other way. The method of
announcing prices is described in Section 3 of this contract.

For goods sold ex consignment stock the PRINCIPAL grants the AGENCY a commission of
....% of the invoice net amount. The PRINCIPAL authorizes the AGENCY to retain the
commission from the sales proceeds of consignment goods.

7. REPORTS AND CONTROL

The AGENCY must submit, on the PRINCIPAL’s request, regular reports on the stock of
available consignment goods and must keep records as required by Yugoslav regulations. The
PRINCIPAL reserves the right to control the consignment stock at any time with respect to
appropriate storage or turnover. '

8. DURATION OF CONTRACT AND APPLIED LAWS

This contract comes into force for one year from the day of signing by both parties. If no
notice is given within three months, the contract will be extended for another year. A cancella
tion must be made in writing.
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In case of disputes arising from this contract both parties will be subject to the exclusive
jurisdiction of the Internationa) Chamber of Commercein...............

This contract will be issued in six identical copies, three of which will be handed each to the
AGENCY and the PRINCIPAL.

For the AGENCY For the PRINCIPAL



