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Dette er et eksempel på en aftale om levering af produkter på engelsk. Brug af dokumentet er på eget ansvar, og vi opfordrer dig derfor til at rådføre dig med en professionel rådgiver.
This is an example of a Product Supply Agreement in English. Using the document is at your own responsibility, and we recommend that you consult with a professional adviser.



Product Supply Agreement



This Product Supply Agreement (hereinafter called the “Agreement”) is entered into by and between

[name]
[company registration number]
[address]

(hereinafter called the “Seller”)

and

[name]
[company registration number]
[address]

(hereinafter called the “Buyer”)



1. Definitions

1.1 As used in the Agreement, the following words have the following meanings when written with a capital first letter:

“Agreement” means this Product Supply Agreement, including Appendix A, as may be amended from time to time in accordance with Clause 13.1 hereof.

“Party” or “Parties” means the Seller or the Buyer, individually, or the Seller and the Buyer, collectively.

“Product” means [product] to be sold by the Seller and purchased by the Buyer hereunder, as specified in Appendix A hereto.

2. Scope of agreement

2.1 The Seller hereby agrees to sell and deliver, and the Buyer hereby agrees to purchase and take delivery of, the Product, on and subject to the terms and conditions hereof.

2.2 No terms and conditions in a Party’s documents which are in addition to or conflict with the Agreement shall be binding, unless agreed to in writing by the Parties.

2.3 The Buyer shall not be obliged to purchase any minimum quantity of the Product from the Seller or to purchase any or all of its requirements for the Product from the Seller.

3. Product changes

3.1 The Seller shall notify the Buyer of any decision to change or discontinue the manufacture of the Product in writing no later than [number] days before implementation. Following such notification, the Buyer shall have, as its sole and exclusive remedies, the right to: (i) Cancel any undelivered purchase orders for the Product without liability to the Seller, or (ii) Submit purchase orders for a last buy quantity of the Product.

4. Purchase orders and forecasts

4.1 [bookmark: _Ref297122743]All purchases of the Product shall be made by written purchase orders submitted by the Buyer to the Seller. A purchase order shall be binding on the Seller only upon the Seller’s submission of a written confirmation of the purchase order to the Buyer. The Seller shall confirm or reject a purchase order within [number] days of receipt, failing which the purchase order shall be deemed to have been confirmed by the Seller.

4.2 All purchase orders for the Product shall contain the following minimum information: (i) A reference to the Agreement, (ii) date of purchase order, (iii) purchase order number, (iv) item number, (v) quantity, (vi) price, (vii) delivery address, and (viii) delivery date.

4.3 By the [number] day of each month, the Buyer shall submit to the Seller a written forecast of the Buyer’s anticipated requirements for the Product for the following [number]-month period. The forecast shall not be binding on the Parties and shall be used for planning purposes only.

5. Delivery

5.1 The Seller shall deliver the Product to the Buyer within a lead time of [number] days from receipt of the Buyer’s purchase order.

5.2 The Product shall be delivered [delivery term] in accordance with Incoterms as published by the International Chamber of Commerce from time to time. Risk of loss of or damage to the Products shall pass to the Buyer upon delivery in accordance with the agreed delivery term.

5.3 The Product shall be packed in a manner which is in line with the packing requirements set out in Appendix A hereto and which is adequate to minimize damage during transport.

6. Price and payment

6.1 The price of the Product shall be [amount and currency] per unit exclusive of value added or similar taxes.

6.2 The Seller shall submit invoices for the Product to the Buyer upon shipment. All correctly rendered invoices shall be paid by the Buyer within [number] days of receipt of invoice.

6.3 If the Buyer fails to pay a correctly rendered invoice by the due date for payment, the Seller may charge interest on the amount outstanding from the due date until payment is made at the rate of [number]% per annum.

7. [bookmark: _Ref297106732]Product warranty

7.1 [bookmark: _Ref297106406]The Seller warrants that for a period of [number] months from the date of delivery (“Warranty Period”) the Product will be free from material defects in design, materials and workmanship and will substantially conform to the specifications set out in Appendix A hereto.

7.2 The Seller shall, at its option and expense, repair or replace any defective Product or part(s) within a reasonable time, provided always that the Buyer notifies the Seller of such warranty claim in writing without undue delay and within the Warranty Period.

7.3 Upon the Seller’s request, the Buyer shall, at its risk and expense, return any defective Product or part(s) to the Seller in accordance with the Seller’s return instructions. Upon completion of repairs or replacements, any returned defective Product or part(s) shall become the property of the Seller. 

7.4 All repairs and replacements made under the warranty of this Clause 7 are warranted for [number] days from the date of repair or replacement or for the remainder of the Warranty Period of the original Product, whichever is longer.

7.5 The warranty of this Clause 7 excludes defects resulting from: (i) normal wear, tear or deterioration, (ii) accident, corrosion or other external cause, (iii) improper storage, installation, service, maintenance or use, and (iv) repairs or modifications not authorised by the Seller.

7.6 The warranty of this Clause 7 excludes all other warranties, whether express, implied, statutory or otherwise. The Buyer’s sole and exclusive remedies for defects in the Product shall be as set out in this Clause 7.

8. [bookmark: _Ref297118063]Product liability

8.1 The Seller shall be liable for any death, personal injury and damage to property caused by the Product in accordance with applicable law.

8.2 For the term of the Agreement and for [number] years thereafter, the Seller shall maintain adequate product liability insurance with a minimum cover of [amount and currency] per incident.

9. [bookmark: _Ref297122088]Patent infringement

9.1 If the Buyer receives a claim or otherwise becomes aware that the Product or any part thereof infringes a third-party patent or other proprietary right, the Buyer shall notify the Seller immediately in writing.

9.2 The Seller shall, at its expense, be entitled to participate in the defence of any claim against the Buyer that the Product or any part thereof infringes a third-party patent or other proprietary right (“Claim”).

9.3 The Seller shall indemnify the Buyer against any and all expenses and damages resulting from any Claim if a final judgment is rendered against the Buyer. The Seller shall pay the cost of any settlement only, if a Claim is settled with the consent of the Seller.

9.4 If the Buyer’s or the Buyer’s customers’ use of the Product is enjoined, the Seller shall, at its option and expense: (i) replace the infringing Product or part(s) with a suitable substitute free of any infringement, (ii) modify the infringing Product or part(s) so that it or they will be free of any infringement, (iii) procure for the Buyer and its customers a right to use the infringing Product, or (iv) recall the infringing Product and refund to the Buyer any amounts paid to the Seller in respect thereof less a reasonable deduction for any actual period of use.

9.5 The Seller’s liability with respect to any Claim shall be limited to the specific undertakings in this Clause 9. The Buyer’s sole and exclusive remedies with respect to any Claim shall be as set out in this Clause 9.

10. [bookmark: _Ref297119639]Confidentiality

10.1 [bookmark: _Ref296502630]A Party shall keep all information obtained from the other Party in connection with the performance of the Agreement strictly confidential and shall not disclose such information to any third party or use it for any purpose other than the performance of the Agreement without the other Party’s prior written consent.

10.2 [bookmark: _Ref296504341]The restrictions in Clause 10.1 hereof shall not apply to any information generally available to the public, obtained by a Party in good faith from a third party, independently developed by a Party without use of the other Party’s information or required to be disclosed by law.

11. Limitation of liability

11.1 A Party shall not be responsible for any failure to fulfil any term or condition of the Agreement due to an event outside its reasonable control (force majeure). If such event continues for [number] days or more, the non-affected Party may terminate the Agreement by written notice and without liability to the affected Party.

11.2 [bookmark: _Ref297119654]Notwithstanding any stipulations to the contrary herein, the Seller’s aggregate liability to the Buyer hereunder shall not exceed [amount and currency]. In no event shall the Seller be liable for any consequential, incidental, special, punitive or exemplary loss, including, but not limited to, loss of profit, loss of revenue, loss of business, loss of goodwill, loss of anticipated savings or cost of procuring substitute goods or services.

12. Term

12.1 The Agreement shall commence when signed by both Parties and shall continue until terminated under Clause 12.2 or 12.3 hereof.

12.2 [bookmark: _Ref297122061]Either Party may terminate the Agreement at any time for any reason subject to [number] days’ written notice to the other Party.

12.3 [bookmark: _Ref296502946]Either Party may terminate the Agreement by written notice to the other Party, effective immediately, if the other Party fails to remedy any material breach of the Agreement within [number] days of receiving written notice of such breach.

13. Miscellaneous

13.1 [bookmark: _Ref296495561]The Agreement contains the entire understanding of the Parties with respect to the subject matter hereof. The Agreement may not be amended except by written agreement signed by both Parties.

13.2 [bookmark: _Ref296504402]Any disputes arising out of or in connection with the Agreement which cannot be settled amicably by the Parties shall be resolved by a court of competent jurisdiction in accordance with the laws of [country] excluding conflict of law principles.

13.3 [bookmark: _Ref296504390]The provisions of Clauses 7, 8, 9, 10, 11.2, 13.2 and 13.3 hereof shall survive termination of the Agreement for any reason.


For and on behalf of				For and on behalf of
Seller					Buyer


Name:					Name
Title:					Title:
Date:					Date:


Vejledning til Product Supply Agreement



0. Parter

Købers og Sælgers navn, evt. virksomhedsnummer og adresse skal skrives korrekt. Fx har virksomheder inden for samme koncern ofte navne, der ligner hinanden, men det er ikke nødvendigvis ligegyldigt, om du indgår Aftalen med det ene eller det andet selskab. Du kan finde virksomhedsnummer og andre oplysninger om danske virksomheder hos Det centrale virksomhedsregister.

1. Definitioner

Produktet: Det er vigtigt, at det fremgår nøjagtigt af Aftalens Bilag A, hvad det er for et produkt, Sælger skal levere til Køber. Ellers kan der nemt opstå uenighed om, om Sælgers produkt opfylder Købers krav. Bilag A kan fx beskrive: i) Produktets funktion, form, størrelse, materiale og farve, ii) Danske eller udenlandske love eller standarder, som Produktet skal opfylde, iii) Krav til mærkning og pakning af Produktet, og iv) Krav til Sælgers kvalitetssystem.

2. Aftalens omfang

Punkt 2.2: Dette punkt betyder, at hvis Sælger fx har trykt nogle almindelige salgs- og leveringsbetingelser på sin faktura, eller Køber fx har trykt nogle almindelige indkøbsbetingelser på sin indkøbsordre, så er de ikke bindende for Parterne, medmindre de aftaler det skriftligt. Det er altså alene Aftalens vilkår, der er gældende i forholdet mellem Sælger og Køber. På trods af punkt 2.2 vil det være en god idé, at du skriftligt afviser eventuelle salgs- eller indkøbsbetingelser, som du måtte modtage, for at undgå tvivl om, hvad der er aftalt.

3. Produktændringer

Punkt 3.1: Hvis Sælger beslutter at ændre eller indstille produktionen af Produktet, er det ofte vigtigt, at Køber får besked om det. Beslutningen kan betyde, at Køber ikke længere er interesseret i Produktet, eller at Køber gerne vil have mulighed for at kunne afgive indkøbsordrer på en sidste større mængde af Produktet, fx for at kunne opfylde sine leveringsforpligtelser over for sine kunder. Køber har ikke noget automatisk lovkrav på at kunne annullere eller afgive indkøbsordrer, medmindre det fremgår af Aftalen.

4. Indkøbsordrer og -prognoser

Punkt 4.1: Det er vigtigt, at det klart fremgår af Aftalen, hvornår der er indgået en bindende aftale mellem Parterne om køb og salg af et Produkt. Aftalen går ud fra, at der er indgået en bindende aftale, når Sælger har afgivet en skriftlig bekræftelse af Købers skriftlige indkøbsordre. Ifølge Aftalen er mundtlige aftaler om køb og salg af et Produkt altså ikke bindende for Parterne. Punkt 4.3: Det kan være vigtigt for Sælger, at Køber afgiver en prognose over sit forventede køb af Produktet med jævne mellemrum. Hvis du er Køber, bør du ikke forpligte dig til at afgive en bindende indkøbsprognose, da du så vil være forpligtet til at opfylde indkøbsprognosen.


5. Levering

Punkt 5.1: Hvis du er Køber, er du interesseret i, at du altid kan regne med at modtage levering af et Produkt inden for en vis tid efter, at du har bestilt Produktet. Du bør derfor sørge for, at Aftalen indeholder bestemmelser om gennemløbstid. Punkt 5.2: Det er vigtigt, at Parterne aftaler, hvilken leveringsbetingelse der gælder. Leveringsbetingelsen er fx afgørende for, hvem der skal arrangere og betale for transport, forsikring, importafgifter m.v., og hvem der har ansvaret for tab af eller skade på et Produkt under transport. Du kan læse om leveringsbetingelserne Incoterms hos International Chamber of Commerce.

6. Pris og betaling

Punkt 6.1: Det er vigtigt, at det tydeligt fremgår af Aftalen, hvad prisen på Produktet er. Hvis der er forskellige versioner af et Produkt, eller hvis et Produkt består af flere dele, er der måske også flere forskellige priser. Punkt 6.2: Det er også vigtigt, at det tydeligt fremgår af Aftalen, hvornår Køber skal betale Sælgers fakturaer. Punkt 6.3: Som Køber skal du være opmærksom på, at hvis du ikke betaler Sælgers fakturaer til tiden, så har Sælger ret til at kræve de ubetalte beløb forrentet. Selv om der ikke måtte fremgå noget herom af Aftalen, vil Sælger have ret til forrentning efter, i Danmark, renteloven.

7. Produktgaranti

Punkt 7.1-7.6: Som Køber af et Produkt regner du med, at det kan holde i hvert fald en vis tid, før der skal repareres på det. Det er derfor en god idé at aftale med Sælger, at Sælger garanterer imod fejl ved Produktet en vis tid efter leveringen. Hvis Sælger har afgivet en produktgaranti, har du nemlig ret til at få udbedret fejl ved et Produkt uden beregning. Hvis Sælger ikke har afgivet nogen produktgaranti, vil du have reklamationsret efter, i Danmark, købeloven, men reklamationsretten er ikke så fordelagtig for dig som en produktgaranti. Som Sælger vil du omvendt være interesseret i at begrænse dit ansvar for fejl ved et Produkt mest muligt.

8. Produktansvar

Punkt 8.1: Som Sælger af et Produkt er du som udgangspunkt ansvarlig for tab og skade, som Produktet måtte forårsage på mennesker eller ting. Det er det, man kalder produktansvar. Det kan variere fra land til land, hvilke muligheder du har for at fraskrive dig produktansvar i forholdet mellem dig og Køber. Punkt 8.2: Som Køber af et Produkt, er du interesseret i, at Sælger forpligter sig til at tegne en forsikring, der dækker Sælger produktansvar. Ellers ender du måske i sidste ende med at komme til at erstatte tab eller skade, som et Produkt har forårsaget på en tredjepart.

9. Patentkrænkelse

Punkt 9.1-9.5: Det er vigtigt, at Aftalen tager stilling til, hvem der skal betale omkostningerne, hvis et Produkt viser sig at krænke en tredjeparts rettigheder, fx et patent, et design eller et varemærke. Det kan fx være erstatning til tredjeparten, honorar til professionelle rådgiver og interne omkostninger. Som Sælger er du interesseret i at begrænse dit ansvar mest muligt. Som Køber er du interesseret i, at du ikke står med i hvert fald hele regningen alene, og at du bliver ramt så lidt som muligt på din forretning. Hvis et Produkt krænker en tredjeparts rettigheder, vil tredjeparten nemlig efter omstændighederne kunne forbyde dig at sælge Produktet.


10. Fortrolighed

Punkt 10.1 og 10.2: Uanset at Aftalen indeholder bestemmelser, som skal begrænse risikoen for, at din aftalepartner videregiver dine fortrolige oplysninger til tredjepart eller misbruger dem, så er det vigtigt, at du ikke udleverer flere fortrolige oplysninger til aftalepartneren end nødvendigt. Når du først har udleveret en oplysning, er det nemlig uden for din kontrol, hvad der videre sker med den. Det er også vigtigt, at du mærker alle fortrolige oplysninger, som du udleverer til din aftalepartner i fysisk form, ”FORTROLIGT” e.l.

11. Ansvarsbegrænsning

Punkt 11.1: Ifølge Aftalen er du og din aftalepartner ikke ansvarlige for manglende opfyldelse af Aftalen, hvis det skyldes forhold, som er uden for jeres kontrol. Det er det, man kalder ”force majeure”. Eksempler på force majeure er fx krig, oversvømmelse og brand. Punkt 11.2: Hvis du er Sælger, er du interesseret i, at det ansvar, som du har over for Køber fx for mangler ved Produkter og patentkrænkelse, begrænses. Det kan du gøre ved at indsætte en beløbsmæssig ansvarsbegrænsning i Aftalen.

12. Varighed

Punkt 12.2: Hvis du vil sikre, at du kan komme ud af Aftalen, når du har behov for det, så skal du skrive det i Aftalen. Fx kan det være en god idé at skrive i Aftalen, at hver Part altid kan opsige Aftalen med et vist varsel. Varslets længde er dog ikke ligegyldig. Som Køber kan du fx være afhængig af, at du kan sælge Produktet til dine kunder i en vis periode, og så er du ikke interesseret i et meget kort varsel. Punkt 12.3: Hvis en Part ikke overholder Aftalen, er det en god idé, at Aftalen giver den anden Part mulighed for at ophæve Aftalen med meget kort varsel. Fx hvis Sælger gentagne gang leverer for sent eller i en for dårlig kvalitet.

13. Andre vilkår

Punkt 13.2: Det skal fremgå af Aftalen, hvilket lands ret der skal gælde, hvis der opstår en uenighed, som Sælger og Køber ikke kan løse i mindelighed. Hvis både du og din aftalepartner er danske, er det oplagt at vælge dansk ret. Hvis din aftalepartner derimod ikke er dansk, så vil du måske insistere på dansk ret og din aftalepartner på sit eget lands ret. Det kan her være en mulighed at vælge et tredje lands ret. Du bør dog aldrig acceptere et ”eksotisk” lands ret (fx uzbekisk ret), da det kan være svært at forudse, hvordan en uenighed vil blive afgjort.













Product Supply Agreement guide
0. Parties
The buyer's and the seller's names, business registration numbers and addresses must be correct. For example, businesses in the same group often have very similar names, and it is not necessarily immaterial which of the group companies you are doing business with. 
You can find company registration numbers and other information on Danish businesses at the Central Business Register (CVR).
1. Definitions
Product: It is important to state precisely in Appendix A which product it is that the seller is to supply to the buyer. Otherwise, disagreement may arise as to whether the seller's product fulfils the buyer's requirements. 
Appendix A can describe: 
i) The functionality, form, size, material and colour of the product
ii) ii) Danish and foreign statutory requirements or standards which the product must meet
iii) iii) labelling and packaging requirements to be met by the product, and iv) requirements as regards the seller's quality assurance system.
2. Scope
Clause 2.2: This clause means that if the seller has printed a set of General Terms and conditions of Sale on his invoice, or if the buyer has printed a set of General Terms and Conditions of Purchase on his purchase order, then they are not binding on the parties, unless otherwise agreed. So, only the terms set out in the agreement are binding on the seller and the buyer. Despite the insertion of Clause 2.2, it is a good idea to object in writing to any General Terms and Conditions of Purchase which you may receive, just so as to avoid any misunderstanding as to what has been agreed.
3. Product changes
Clause 3.1: If the seller decides to change or discontinue the production of the product, it is often important that the buyer be notified. Such a decision may mean that the buyer is no longer interested in the product, or that the buyer would like to be given the chance of placing orders for a last delivery of the product, for example so as to be able to meet his delivery obligations vis-à-vis his customers. Unless otherwise stated in the agreement, the buyer has no statutory right to be allowed to cancel or place purchase orders.
4. Purchase orders and forecasts
Clause 4.1: It is important for the agreement to state specifically when a binding agreement is made between the parties concerning the purchase and sale of a product. The agreement assumes that a binding agreement is made when the seller has confirmed the buyer's written purchase order in writing. So, under this agreement, oral agreements concerning the purchase and sale of a product are not binding on the parties. 
Clause 4.3: The seller may like the buyer to forecast his expected purchases of the product at regular intervals. As a buyer, you should not undertake to submit a binding purchasing forecast as you will then also be obliged to fulfil the forecast.
5. Delivery
Clause 5.1: As a buyer, you are interested in always being able to rely on receiving delivery of a product within a certain time of placing your order. You should therefore ensure that the agreement contains provisions concerning throughput time. 
Clause 5.2: It is important for the parties to agree on the applicable terms of delivery. The terms of delivery determine who must organise and pay for transport, insurance, import duties etc., and who is responsible for loss of or damage to the product in transit. 
You can read about Incoterms at International Chamber of Commerce.
6. Price and payment
Clause 6.1: The agreement must clearly state the price of the product. If the product comes in different versions, or if the product consists of several parts, different prices may apply. 
Clause 6.2: It is also important for the agreement to clearly state when the buyer must settle the invoices issued by the seller. 
Clause 6.3: As the buyer, you must remember that if you do not pay the seller's invoice on time, the seller is entitled to charge interest on the outstanding amount. 
7. Product warranty
Clauses 7.1-7.6: As the buyer of a product, you take it for granted that it will last for a certain period of time bore needing repairs. It is therefore a good idea to agree with the seller that the seller will warrant that the product is free from defects for a certain period of time after delivery. If the seller has issued a product warranty, you are entitled to have any defects in the product repaired at no additional cost. If the seller has not issued a product warranty, you enjoy a right to complain under the Danish Sale of Goods Act (Købeloven), but the right to complain is not as advantageous to you as a product warranty. On the other hand, as the seller, you will be interested in limiting your liability for defects as much as possible.
8. Product liability
Clause 8.1: As the seller of a product, you are basically liable for any loss, damage and injury caused by the product to persons or property. This is what is called product liability. The extent to which you may limit your product liability as a seller in relation to the buyer varies from country to country. 
Clause 8.2: As the buyer of a product, you want the seller to undertake to take out product liability insurance. In the absence of such insurance, you may end up having to pay compensation for any loss, damage or injury caused to third parties by a product.
9. Patent infringement
Clauses 9.1-9.5: It is important that the agreement determines who pays the costs if it turns out that a product infringes the rights of a third party, for example a patent, a design or a trademark. Such costs may take the form of compensation for a third party, fees for professional advisers and internal costs. As the seller, you are interested in limiting your liability as much as possible. As the buyer, you are interested in not being left to foot the whole bill alone and for your business to suffer as little as possible. If a product infringes third-party rights, the third party may, depending on the circumstances, be able to prevent you from selling the product.
10. Confidentiality
Clauses 10.1 and 10.2: Irrespective of the fact that the agreement contains provisions which are designed to limit the risk of your partner disclosing confidential information to a third party or abusing such confidential information, it is important that you do not disclose more confidential information to your business partner than strictly necessary.
As soon as you disclose information, you lose control of what happens further with such information. It is also important that you mark all confidential information which you hand over to your business partner in physical form as 'CONFIDENTIAL' or in a similar fashion.
11. Limitation of liability
Clause 11.1: According to the agreement, you and your business partner are not liable for any failure to fulfil the terms of the agreement if this is due to circumstances outside your control. This is what is called 'force majeure'. Examples of force majeure are, for example, war, flooding and fire. 
Clause 11.2: As the seller, you want to limit your liability vis-à-vis the buyer for, for example, product defects or patent infringements. You can do so by stating in the agreement that your liability is limited to a certain amount.
12. Term
Clause 12.2: If you want to ensure that you can withdraw from the agreement whenever you need to, you must write this into the agreement. For example, it may be a good idea to state in the agreement that either party is entitled to terminate the agreement at any time subject to a certain notice period. However, the term of notice is not immaterial. As the buyer, you may be dependent on being able to sell the product to your customer for a certain period of time, and then you are obviously not interested in a very short term of notice. 
Clause 12.3: If a party fails to meet his obligations under the agreement, it is a good idea if the agreement gives the other party the option of terminating the agreement at very short notice, for example if the seller repeatedly delays delivery or delivers poor-quality products.
13. Miscellaneous
Clause 13.2: It must appear from the agreement which country's law is to apply in the event that a dispute arises which the seller and the buyer are unable to settle amicably. If both you and your business partner are owners of Danish companies, Danish law would be the natural choice. If your business partner’s company is not Danish, however, you might insist on Danish law, and your business partner on the law of the country of his company. In such a case, choosing a third country's law could be an option. 

