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BROKERAGE CONTRACT


On 7 July 2020, with this private contract to be valid for all legal purposes
between the parties
Christia S.r.l., with registered office in Via Ponticello,52/a - 36060 , Molvena (VI), - Italy, VAT No. 03389050240, in the person of the legal representative Mrs Gianna Andreetta C.F. NDRGNN60H57F306V, born in Molvena and resident in Colceresa (VI), domiciled for the office at the registered office of the aforementioned company, hereinafter referred to as "Proponent"


and


Oens Inc - Mrs Midori Takahashi Fashion Image Director (specialized in the development of the activities of Italian companies in the Japanese market) based in
  c/o, Ballbison 104,# 803, 5-4-27, Minami Aoyama, Minato-ku, Tokyo. 107-0062( Poste code) -Japan in this act referred to for brevity as "Affiliate"

whereas


the Proponent intends to increase the chances of selling its products: Outerwear of its own production and the brands it distributes, using the collaboration and qualified assistance of the Affiliate to develop a serious plan for the development and sale of its products in the Japanese market;
the Affiliate makes use of her knowledge and experience in this market;
it is the mutual will of the contracting parties to establish not a subordinate employment relationship, but only a business relationship, without representation or exclusivity, governed by the clauses specified below;


the following is agreed and stipulated:


ART. 1 SUBJECT OF THE SERVICE
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The Proponent entrusts the Affiliate, who accepts, with the task of:
Develop a serious development plan for the Proponent's products in the Japanese market in order to secure an important sales network with Japanese companies of the level of Trading Companies and their Department Stores


inform the Proponent of potential customers and follow, step by step, the progress of all the various particular and necessary phases (and of a very different nature from those that are applied in Europe) until the final orders are reached


organize the invitations of Japanese prospective buyers for every event and trade fair organized by the Proponent


accompany potential customers to the proposer's premises, assist them during events and trade fairs to view the products.


Art. 2 REFERENCES AND ASSIGNMENT PLANNING
The performance of the activities referred to in Art. 1 above will be defined during operational planning and coordination meetings between the Affiliate and the Proponent, which are planned as follows:
to outline the general development plan
for events:
2 weeks before the event to plan it in detail.
after the event, within 5 days after the event, to verify the result of the event
on a bimonthly basis with dates to be agreed (possibly during the development plan phase) to exchange views on the progress of the activity
whenever deemed appropriate and/or necessary for the best choice of instruments suitable for the promotion and execution of orders and may be requested by either party.
The contact person for the Affiliate for the activities covered by this Agreement will be Ms. Chiori Hirota;
The contact person for the Proponent company Christia S.r.l. for the activities covered by this Agreement will be Mr. Nicola Sorio.

ART. 3 PERFORMANCE OF THE ASSIGNMENT
This assignment is not transferable by the Affiliate to other parties for any reason.

The Affiliate will be free to carry out its duties in any area of Japanese territory without any limitation or predetermination by the Proponent and may use its own collaborators.
The Affiliate will be free to organize its activity in full autonomy and in the manner it deems most appropriate, in compliance with art. 4 of this contract, without any obligation to schedule, therefore the instructions given by the Proponent must take this operational autonomy into account.
The Affiliate, by virtue of this contract, will act in its own name and will not be able to conclude negotiations with potential new customers.


[bookmark: _GoBack]ART. 4 SAMPLES

1. The Proponent undertakes to send the samples of its collection chosen in agreement with the Affiliate to the Affiliate's Japanese office.

2. All shipping costs are to be borne by the Proponent with the exception of customs duties on imports into Japan, which are to be borne by the Affiliate. 

3. Unsold samples remain the property of the Proponent and must be sent back to Italy at the end of the season. The samples sold must be paid by the Affiliate to the Proponent within 30 days of the sale.

4. If the Affiliate requests "customized" samples not present in the Proponent's collection, these shall be purchased by the Affiliate at the price that the Proponent shall calculate from time to time.


ART. 5 EXCLUSIVITY
The Affiliate will not be subject to exclusive rights for the entire duration of the contract.
The Proponent, if it is considered appropriate, may make use of other Affiliates, provided that they do not interfere with the work carried out by the Affiliate.


ART. 6 OBLIGATIONS OF THE AFFILIATE AND THE PROPONENT
The Affiliate must protect the interests of the Proponent and act with loyalty and good faith.
The Affiliate undertakes to make correct business proposals to potential customers, not to make inaccurate, misleading, and/or disparaging statements.
The Affiliate may use the trademarks that distinguish the Proponent only for purposes instrumental to the proper performance of the activity provided for in this contract.
The Proponent, in his relations with the Affiliate, shall act with loyalty and good faith and strictly required by the Japanese companies with which the Affiliate has important business relations.
The Proponent shall pay to the Affiliate the commission within the terms set forth in article 7 of this contract and in Annex A.


ART. 7 CLIENTS PROCURED BY THE AFFILIATE
The Proponent has the right to refuse, at its absolute discretion, the contacts procured by the Affiliate.
The Affiliate may not under any circumstances accept money, means of payment, or other utilities in his or her own name.

The Affiliate undertakes not to try to intervene directly or through his collaborators or other attorneys in any direct relationship with clients presented to the Proponent by the Affiliate for the entire duration of the contract and in the specific phase that occurs after the legal term of the contract itself, until all existing and/or ongoing orders (related to the specific activity of the Affiliate) are concluded and the Affiliate has received his due expertise. See Annex A


ART. 8 FEES AND PAYMENT METHODS

Art: 8.1 Fees

commissions and fees related to the preparation of events, see Annex A which forms an integral part of this contract.

In case of termination of the relationship, the Affiliate shall be entitled to receive the commission on the transactions:
proposals before the termination of this contract
and those resulting subsequently and formalized by the Proponent, pursuant to Article 6, during a period of 6 months from the date of actual termination of the contract (and not from the date of notice).

Art 8.2 Methods of payment


The Proponent will send a report of the successfully completed transactions of the previous month completed to the Affiliate, and a list of the commission amounts accrued by the Affiliate with specific indication of the essential elements for the calculation of the commission.
The commission due to the Affiliate shall be paid by the Proponent within 30 days from the date of the invoice issued by the Affiliate.


ART. 9 CONFIDENTIALITY AND CONFIDENTIALITY
The Affiliate shall keep confidential and shall not disclose to third parties any information acquired in the performance of this assignment.
The obligations and prohibitions contained in the preceding paragraphs of this section will not apply to the information:
that will or will become public knowledge;
which will be disclosed by other sources not subject to confidentiality constraints;
for which communication will be required by professional or legal standards, or by authorities which cannot be refused. In such a case, the Affiliate shall promptly notify the Proponent.

3.  According to art.13 of Legislative Decree 196/2003, the personal data relating to the Affiliate will be processed (manual, electronic, and computerized) in compliance with current legislation and for the execution of the obligations undertaken with this contract.
            In any case, the Affiliate will have the rights provided for by art.7 of Legislative Decree 196/2003.


ART. 10 RETENTION OF DOCUMENTS
The Affiliate may keep the documents relating to this assignment for a period of one year at its offices, starting from the end of the assignment itself.


ART.11 DURATION
This contract shall be effective from the date of signature and shall be in force for 3 years. The contract shall be automatically renewed for the same period if, three months before its expiry, one of the parties does not decide to terminate it by registered letter with acknowledgement of receipt to be sent to the other party.


ART. 12 TERMINATION
Both parties will have the right to terminate this contract, before its natural expiry, by means of a registered letter with return receipt to be sent to the other party with at least 30 days notice of the effective date of termination.
The contract is deemed to be terminated by right:
in the event that one of the parties is involved in executive or bankruptcy proceedings or is in a state of protest, or he has been charged with crimes whose conviction is an obstacle to obtaining or maintaining the requisites required by law for the social or corporate positions held;
if the provisions of Art. 6 and Annex A. of this contract are violated;
in the event of negligent and/or improper conduct on the part of either party;
in the absence of compliance with Art. 5.2 and Art. 5.4.


ART. 13 NEGOTIATIONS AND AMENDMENTS
Any modification, addition, and/or variation to this contract may only be made in writing.
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ART. 14 APPLICABLE LAW AND PLACE OF JURISDICTION

This contract shall be governed by Italian law.
Any dispute that may arise regarding the interpretation, execution, validity or effectiveness of this contract shall be the exclusive jurisdiction of the Court of Vicenza.


ART. 15 NEGOTIATION AND ACCEPTANCE.
The parties mutually acknowledge that they have negotiated this contract in detail and approved each clause of this contract and of the inclusive Annex "A" with the signature.




Date:.................
PROPONENT	AFFILIATE
On behalf of Midori TAKAHASHI
Christia S.r.l.                                                                                      Oens Inc
                                             





ANNEX "A"


FEES AND PAYMENT TERMS



15% commission to be paid on:

On the final balance received by the Proponent within 30 days from the date of the invoice issued by the Affiliate.


