
SUPPLY AGREEMENT

This SUPPLY AGREEMENT is made between:
[bookmark: partlista]Haldex AB, reg.no SE-556068-2758, Box 507, SE-26124 Landskrona, Sweden, a company under the laws of Sweden (“Buyer”) 					     
and
[Name], reg.nr. [number], [location] a company under the laws of [jurisdiction] (“Supplier”)
sale and purchase
[bookmark: _Ref195934732]Supplier agrees to sell and supply to Buyer and Buyer agrees to purchase from Supplier, a substantial part of its needs of the products and/or services specified, with production capacities guaranteed by Supplier, in Appendix 1 (“Products”). 
All companies/production units which are, included in Haldex Group have the rights and obligations specified herein and the term ”Buyer” includes all such companies, listed in Appendix 4.
[bookmark: _Ref195934533]Buyers logistics requirements, delivery schedule, as well as consignment stock solutions, if any, for the Products are specified in Appendix 2 (General Logistics Requirements).
[bookmark: _Ref195934756][bookmark: _Ref193263798][bookmark: _Ref193263904]PURCHASE PRICE
The prices for the Products (”Purchase Price”) and packaging cost, if any, related to the Products are specified in Appendix 1 and shall be fixed during the term of the Agreement, unless otherwise specified in Section 10 or in Appendix 1.        
Delivery ScHedule AND ORDERS 
Buyer shall provide Supplier with ”Delivery Schedule” setting out its intended purchase of Products during the nearest time “Frozen Period” (in some documents also referred to as “Order”) as well as during the remaining period up to 10-12 months “Forecast” This is also valid when supply is handled through consignment stock according to Appendix 2. The Frozen Period or an agreed minimum stock quantity, whichever is greater, is guaranteed by Buyer (to quantity but not to time, with maximum 12 months delay of order).
Purchase/delivery of any of the Products is activated by Buyer´s issue of a Purchase Order or a Frozen Period, (both hereinafter referred to as “Order”). The Order shall state ordered Products, quantity, and requested time of delivery. Should Supplier receive Orders, accumulating to quantities beyond Delivery Schedule or Supplier´s production capacity, Buyer shall be informed without delay.
If an Order has not been rejected by Supplier within forty-eight (48) hours from receipt, it shall be considered confirmed by Supplier. Orders within the Delivery Schedule cannot be rejected by Supplier. Orders within the Delivery Schedule and replenishments of consignment stock shall be delivered within the delivery-time stated in Appendix 2. 	      		         For Orders between 100 and 130% of the Forecast, the delivery-time shall still not exceed the delivery-time according to Appendix 2.
[bookmark: _GoBack]Buyer may cancel an Order (in whole or partly). In such case, Buyer shall reimburse Supplier for any actual and direct costs/expenses incurred by Supplier due to Buyer’s cancellation and which Supplier is unable to mitigate by re-allocating raw material or semi-finish goods or in any other financially acceptable way. Supplier shall produce sufficient documentation on the incurred costs and expenses for which Supplier claims reimbursement. Notwithstanding anything to the contrary set out above, Buyer’s undertaking only covers actual and direct costs that has arisen for Supplier to be able to deliver Products included in an Order within the agreed delivery time.
Terms and conditions in any order confirmation or similar, deviating from the terms and conditions of this Agreement, shall not be valid unless expressly agreed in writing between the parties.
In case of termination of this Agreement, Section 3 shall continue to apply until the obligations according to this Agreement have come to an end. 
TERMS OF DELIVERY
The Products shall be delivered FCA [Location of Suppliers premises] unless otherwise agreed in writing between the parties. All terms of delivery in this Agreement shall be in accordance with the prevailing version of INCOTERMS.
Buyers General Logistics Requirements, Appendix 2, shall apply to deliveries covered by this Agreement.
If Supplier wishes to deliver the Products earlier than the agreed date of delivery, such delivery shall be approved or denied in writing by Buyer prior to the delivery. 
DELAYED DELIVERIES
If Supplier fails to deliver Products within agreed delivery time (as stated in Appendix 2 or in Order, whichever is the shortest) a “Delay” is at hand. If Supplier’s consignment stock is below agreed minimum level and causes stop or disturbance in Buyer’s production, a “Shortage” is at hand. If Supplier is at risk of causing Delay or Shortage, Supplier shall immediately inform Buyer in writing, stating the reasons for the Delay/Shortage and expected time for delivery/replenishment.
In case of Delay or Shortage, Supplier shall, unless otherwise agreed with Buyer, deliver the goods in the fastest way available. All transports in connection with Delay or Shortage shall be at Supplier’s risk and expense, DDP Buyer’s location or other location agreed between the parties.
Buyer is entitled to compensation for any damage, loss, claim, cost or expense suffered or incurred due to Supplier’s Delay or Shortage. Such compensation shall primarily be paid as liquidated damages in an amount of 5% of the value of Product in Delay or Shortage for each commenced week, calculated for Delay from agreed date of delivery to date of actual delivery and for Shortage from it occurs until it is rectified – however minimum € 100 per Delay or Shortage. 
Notwithstanding anything to the contrary set out above, if the Delay or Shortage exceeds four (4) weeks, Buyer may, without any costs or further obligations for Buyer, terminate any orders by Buyer related to the same kind of Products as involved in the Delay or Shortage.
If Buyer, in the situations outlined in Sections 5.3 or 5.4 above, can prove that the damage, cost, liability or expense suffered or incurred exceeds the amount of the liquidated damages, Supplier shall be obliged to reimburse Buyer with an additional amount to cover the difference up to the sum of all damages, losses, claims, costs or expenses suffered or incurred by Buyer or Buyers customer. Buyer shall have the right to set off liquidated damages or other claims for compensation against Supplier’s invoices.
terms of payment
[bookmark: _Ref193266887]The Purchase Price shall be paid against invoice, without any invoice fees or charges, other than such specified in this Agreement and VAT, when applicable. Payment term is 90 days net, free delivery month from the date of delivery or date of Buyer´s receipt of a correct invoice, whichever is the latest. Invoice may not be issued prior to delivery.
[bookmark: _Ref194765781]QUALITY and warranty
[bookmark: _Ref193272659][bookmark: _Ref195934766][bookmark: _Ref193469063]Buyer’s Supplier Quality Manual HDX4-51-118, dated 2017-12-28, Appendix 3, shall in applicable parts apply to and be an integral part of this Agreement.  
The Products shall comply with Buyer’s specifications as per Appendix 1 and Buyer´s Supplier Quality Manual as per Appendix 3 (both hereinafter referred to as “Specifications”). Supplier is responsible for the Products being free from any defects in production, workmanship and material and that the Products fulfil the Specifications. Furthermore, Supplier is responsible for the Products in all aspects meeting any demands reasonably expected regarding the Product’s character.
Supplier is also responsible for the Products’ compliance with any requirements according to applicable law, regulations, trade standards and codes of practice applicable at the time of delivery and shall ensure that all necessary quality controls are made before delivery.
[bookmark: _Hlk514681911]The responsibilities as stated in 7.2-7.3 above shall remain in force until the sooner to occur of 36 months from date of delivery or 24 months after date of first use in service (“Warranty Period”).  
[bookmark: _Ref194765749]liability for defective or lacking products
The Products shall be considered defective if they are not in compliance with Buyer’s Specifications and requirements, according to this Agreement.
Buyer is not obliged to perform any examination of the Products on delivery. Any acceptance inspection and quality controls made by Buyer shall not relieve Supplier from responsibility for the Products being in compliance with Specifications and requirements according to section 7 above.
Products, or parts of Products, defective or missing (“Defects”) can be claimed whenever discovered. However, Buyer shall notify Supplier in writing without undue delay, but not later than two (2) months after Buyer has discovered the Defect.
In case of Defect, Buyer may, at its own choice and discretion and at the expense of Supplier, demand remedy of the Defect by either repair, delivery of substitute or complementary Products or a withdrawal of the Purchase order. Supplier shall compensate Buyer for all direct costs related to, but not limited to, analysing, sorting, actions to remedy the Defect and transportation.
Upon Buyer’s notification of any Defect, Supplier shall within seventy-two (72) hours, unless shorter time is required by Buyer, inform Buyer on the expected time needed to rectify the Defect and shall use its best efforts to make such time as short as possible. The claim-procedure, included in Buyers Supplier Quality Manual, shall apply.
In addition to the above and regardless which of above mentioned remedies Buyer requests, Buyer shall be entitled to what is specified in Section 5 above (incl. but not limited to liquidated damages)
Re-call
Re-call is an offer by Buyer or Buyers customers to remedy defect(s) in delivered end-products, which may (i) affect safety or (ii) be in conflict with safety-standards/-legislation. Re-call may be voluntary or requested by authorities. In case of a re-call, Buyer is entitled to re-call/exchange all Products of the type, which is considered being a direct or indirect cause to the re-call. In such case Supplier shall reimburse damages, direct costs and expenses (including but not limited to costs for transport, analyses, disassembly/assembly, and claims from Buyers customer or other third party).
Continuous Improvements
Supplier shall continuously and in a structured way make efforts to find and suggest to Buyer measures for reduced costs and improved efficiency/quality. The goal, agreed between the parties, is that the costs and thereby the Purchase Price in Appendix 1 shall be reduced with 5% annually - unless other percentages are specified in Appendix 1. 
PRODUCT LIABILITY
Supplier agrees to indemnify and hold Buyer harmless from and against any and all consequences (including but not limited to damages, costs, liabilities or expenses) of any and all claims, suits, actions or demands caused by death or by personal injuries or damage to any property or any other losses caused by a safety defect in a Product asserted against Buyer directly or indirectly from any third party. 
During the term of this Agreement and for as long as any relevant statute of limitation does not bar a third-party action against Buyer, Supplier shall maintain a comprehensive product liability insurance. The insurance shall cover not less than 5 million Euro (5 M€) per occurrence. Supplier shall, at Buyer’s request, furnish to Buyer a certificate or insurance policy related to such insurance.
Spare Parts
Suppler undertakes to save all relevant documentation and on Buyers request deliver spare parts at commercially reasonable prices for a period of fifteen (15) years after Suppliers latest delivery according to this agreement.
EQUIPMENT, Fixtures, TOOLS, DIes
The manufacturing of certain Products may require type-specific equipment, E.g. tools, dies or similar. (“Tools”). Such Tools shall be the property of Buyer, unless otherwise agreed in writing. 
Tools shall be paid up-front by Buyer The costs related to Tools shall be specified for each Product in Appendix 1. Furthermore, the following shall apply for Tools;
(a) Supplier shall mark it in such a way that Buyer’s right of ownership is evident and may not use it for manufacture on own account or on the account of another party; 
(b) Supplier shall monitor the use of each Tool and provide details to Buyer on request
(c) Supplier is responsible for the maintenance of Tools and shall 6 months in advance inform Buyer when replacement or major repair is needed;
(d) Supplier shall keep Tools sufficiently insured and Buyer shall be entitled to collect and remove it if Buyer so deems necessary; 
(e) Upon the termination of this Agreement for whatever cause, Tools shall be returned to Buyer in exchange for any remaining payment.
TERM AND TERMINATION
This Agreement shall come into force on the [DATE] and shall be valid for three (3) years where after it shall be continuously prolonged by one (1) year until terminated by either party with [six (6)] month’s written notice.
Each party shall have the right to terminate this Agreement upon thirty (30) days’ written notice if the other party is in breach of any material obligation under this Agreement and the breaching party fails to remedy such breach within such notice period.
In case of termination as per 14.1 or 14.2, Buyer has the right to make a “last time buy”
Each party have the right to terminate this Agreement immediately upon written notice in case the other party commits a material breach of this Agreement or becomes insolvent, files for any form of bankruptcy, makes any assignment for the benefit of creditors, has any kind of receiver or officer appointed for the whole or a substantial part of the assets, or is subject to a significant change of ownership, or ceases to conduct business or where a similar act to any of the above occurs. 
Each party is entitled to cancel any Order or Agreement by written notice to the other if the performance of the other party’s obligations is delayed by more than thirty (30) days also if such delay is due to circumstances of force majeure.
[bookmark: _Ref196899640]intellectual property rights
Intellectual Property Rights for any development by Supplier or jointly by the parties, of processes or specification related to the Product, shall unless otherwise agreed in writing belong to Buyer.
Supplier shall at its own cost defend Buyer against any claims that Buyer’s purchase, use or other involvement with the Products infringe upon the intellectual property rights of a third party. Supplier shall also indemnify and hold Buyer harmless from all costs and liabilities incurred because of such claim
[bookmark: _Ref196899649]confidentiality
Neither party shall, without the written consent from the other party disclose or make public any information regarding the contents of this Agreement or the co-operation related to this Agreement.
Supplier is responsible for ensuring that all documents, drawings, specifications or information of any kind and in any form given or disclosed by Buyer are not brought to the knowledge of any third parties without Buyers prior written authorization. 
Supplier shall ensure that its employees, subcontractors and other persons who have or receive access to confidential information through Supplier shall maintain confidentiality on these terms. Supplier is responsible for the disclosure made by any party or person to whom Supplier have forwarded or given access to information from Buyer.
Supplier’s responsibilities under this Section shall remain in force until the relevant confidential information has come into the public domain otherwise than by Supplier’s breach, however, as a maximum ten (10) years after the expiration of this Agreement.
Any drawings, technical documentation and other information submitted by Buyer to Supplier, prior to or after the signing this Agreement, is and shall remain the property of Buyer and may only be used in relation to this Agreement. At the request of Buyer, Supplier shall immediately return any information received in connection with the co-operation under this Agreement.
MISCELLANEOUS
Except as expressly provided for in this Agreement and the Appendixes hereto, it has been agreed between the parties that the provisions of the United Nations Convention on Contracts for the International Sale of Goods (“CISG”) shall apply.
This Agreement and its Appendixes supersede all previous communication between the parties, and constitute the entire understanding between the parties relating to the subject matter and no amendment or modification to this Agreement shall be valid, unless made in writing and signed by the representatives of both parties.
All Appendixes referred to form an integral part of this Agreement. In case of any inconsistency between the terms and conditions of this Agreement and such Appendixes, the terms and conditions of this Agreement shall take precedence over the Appendixes and the Appendixes shall take precedence in the order they are numbered.
Sections 7 (Quality and Warranty), 8 (Liability etc.), 11 (Product Liability), 12 (Spare parts), 15 (IPR) and 16 (Confidentiality) shall survive the termination or expiration of this Agreement.
The parties may not without the prior written consent of the other assign any of its rights and obligations under this Agreement. However, Buyer shall be entitled to assign its rights and obligations under this Agreement to a company within the same group as Buyer.
If Supplier wishes to appoint subcontractors for the performance of any of its obligations under this Agreement, such appointment shall in advance be approved or denied in writing by Buyer. Supplier shall ensure that its subcontractors act in accordance with this Agreement and shall remain fully liable for subcontractor’s obligations as for its own. Should Buyer find that a subcontractor has failed in what can reasonably be required, Supplier shall, at Buyer’s request, and without delay, replace such subcontractor with another that can be reasonably accepted by Buyer.
Supplier is responsible for compliance with laws and regulations valid in Supplier´s jurisdiction -  including but not limited to laws and regulations related to business & finance environment protection and health & safety.  Minimum age of employees, involved with this Agreement, shall be according to local laws, but not less than 18 years, except for special circumstances (e.g. legitimate apprentice-programs and similar) where the minimum age should not be less than 16 years.
Supplier is responsible for making all applicable terms and conditions included in this Agreement known to and accepted by its employees, sub-contractors and similar involved in the performance of this Agreement. 
All communication related to this agreement shall be in English.	                      Whenever “in writing” or similar phrases are used in this Agreement, e-mails are also accepted.
DISPUtes and Rules for arbitration
Any dispute, controversy or claim arising out of or in connection with this Agreement or any deliveries of Products shall be finally settled by arbitration in accordance with the Rules of the Arbitration Institute of the Stockholm Chamber of Commerce. The place of arbitration shall be Stockholm, Sweden, and the language to be used in the arbitral proceedings shall be English. 
The parties have made this Agreement in duplicate, each party taking one copy, on the dates below.
Place/Date:			Place/Date:
Company:			Company:
Signature(s):			Signature(s):




Appendixes:
1	Products & Purchase Price
2	General Logistics Requirements
3	Supplier Quality Manual
4	Haldex Group, List of companies/production units
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