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INTRODUCTION

1.

A uniform model form for international trade

When negotiating distribution agreements abroad, one of the
main difficulties faced by parties engaged in international
trade is the lack of uniform rules for agreements of this type.
In most countries, distribution agreements are not governed
by specific statutory provisions®; where such rules are
established by the courts, their decisions often refer to
distributors acting as retailers at a local level, which implies
that they are not always adequate for international

distributors — importers.

Some principles are established at the international level,
but they refer mainly to antitrust aspects of the contract

( i.e. validity of certain restrictive clauses regarding

@ There are however important exceptions, for example in Belgium ( Law of 27 July as amended by

Law of 13 April 1971).
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exclusivity, territorial restrictions, etc.) and do not cover

the rights and obligations of the parties.

This means that parties must refer primarily to the rules they
establish in their contracts, so these rules must be set out

carefully.

ICC hereby puts at the disposal of parties engaged in
international trade a set of uniform contractual rules which

incorporate the prevailing practice in international trade.

In preparing this model form, the ICC task force which
drafted this model form has sought to strike a fair balance
between the interests of the supplier and those of the
distributor — importer. In other words, this model form does
not favour the position of one of the parties, but aims at

protecting and balancing the legitimate interests of both.

For this reason, parties looking for stronger protection of
their interests should use models prepared by the categories
they belong to (i.e. suppliers — exporters or, respectively,

distributors — importers) .

2.
Scope of application
This model form is intended in principle to apply only to
international agreement where distributors act as buyers —
resellers and as importers who organize distribution in the

country they are responsible for.
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2.1 International agreements

Since this model form is intended for international contracts,
it will, in principle, not be appropriate for domestic
contracts, i.e. contracts between parties having their places

of business in the same country.

The parties are therefore advised to use this model form as
domestic contracts only after having checked what
amendments may be necessary in order to comply with local

laws and practices.
2.2 Buyer - reseller

The model form does not deal with transactions between
principals and commercial agents®. The distributor is not an
intermediary or broker but rather a dealer who buys goods in
order to resell them in its own name and on its own behalf,
even if the distributor is often called “agent” in business

practice.

A different problem arises when, within the context of a
“real” distribution contract, the distributor also acts as an
intermediary for certain business, thus combining the
functions of distributor and agent; this situation has been

envisaged under Article 3.4.

@ These are covered by the ICC Model Commercial Agency Contract, 2™ Edition ( ICC Publication
No. 644).



