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Dette er et eksempel på en forhandleraftale på engelsk. Bagerst finder du en vejledning til Forhandleraftalen. Brug af dokumentet er på eget ansvar, og vi opfordrer dig derfor til at rådføre dig med en professionel rådgiver.








Distribution Agreement

This Distribution Agreement is entered into by and between

[name]
[company number]
[address]

(hereinafter the “Distributor”)

and

[name]
[company number]
[address]
[bookmark: _GoBack]
(hereinafter the “Supplier”)

1.0 Definitions
1.1 In the Agreement, the following words shall have the following meanings when written with a first capital letter:

“Agreement” means this Distribution Agreement, including Appendix A, as may be amended from time to time in accordance with Article 14.1.

“Confidential Information” means information that a Party provides to the other Party under the Agreement and that concerns the providing Party’s business, including, without limitation, information on finances, development, production, marketing, sale, products, services, customers, suppliers, knowhow, trades secrets and the terms of the Agreement.

“Products” means the Supplier’s products set out in Appendix A from time to time.

“Spare Parts” means the spare parts for the Products offered by the Supplier from time to time.

2.0 Distribution right
2.1 The Supplier hereby grants to the Distributor the right to distribute the Products on the terms set out in the Agreement.

2.2 The Distributor shall be entitled to designate himself as an authorized distributor of the Products, but shall not be entitled to enter into agreements on behalf of or to otherwise bind the Supplier.

2.3 The Supplier shall be entitled to add Products to or delete Products from Appendix A upon [number] day’s written notice to the Distributor.

3.0 Distributor’s obligations
3.1 The Distributor shall endeavour to sell as many units of the Products as possible.

3.2 The Distributor shall market the Products in a professional manner and shall follow any reasonable instructions of the Supplier in so doing. The Distributor shall use the Supplier’s marketing materials or its own marketing materials approved by the Supplier.

3.3 The Distributor shall employ personnel and maintain a pre-sales and after-sales service for the Products to serve customers in a professional manner with respect to offers, purchase order confirmations, repairs, service and other matters.

3.4 The Distributor shall be free to set its own sales prices of the Products and Spare Parts, but shall keep the Supplier informed of its sales prices.




4.0 Supplier’s obligations
4.1 [bookmark: _Ref298248341]The Supplier shall deliver the Products and Spare Parts ordered by the Distributor. The Supplier shall be able to deliver Spare Parts for a Product for a period of [number] years after delivery of the Product to the Distributor.

4.2 The Supplier shall provide marketing materials for the Products in [language] to the Distributor. Translation of materials into other languages shall be arranged by and paid for by the Distributor. The Supplier shall be free to determine the extent and type of marketing materials.

4.3 The Supplier shall provide support for the Products by telephone and e-mail during the Supplier’s normal opening hours.

4.4 The Supplier shall ensure that the Products and Spare Parts comply with all applicable laws in [country] and shall obtain all statutory approvals of the Products and Spare Parts necessary to sell them in [country].

5.0 Purchase orders and purchase order confirmations
5.1 [bookmark: _Ref297122743]The purchase of a Product or Spare Part is accomplished by the Distributor sending a written purchase order to the Supplier. A purchase order shall not be binding on the Supplier until the Supplier has sent a written purchase order confirmation to the Distributor. The Supplier shall confirm or reject a purchase order within [number] days of receipt, failing which the purchase order shall be deemed confirmed.

6.0 Delivery
6.1 [bookmark: _Ref298242345]The terms of delivery for Products and Spare Parts purchased and sold under the Agreement shall be [delivery term] in accordance with Incoterms as in force from time to time.

6.2 [bookmark: _Ref349747180]If delivery of a Product or Spare Part is delayed by [number] days or more, the Distributor may set a time of not less than [number] days within which the Supplier shall deliver the Product or Spare Part. If the Supplier fails to deliver the Product or Spare Part within the time set by the Distributor, the Distributor shall be entitled to terminate the purchase of the Product or Spare Part.

6.3 The remedies set out in Article 6.2 shall be the exclusive remedies available to the Distributor for late delivery of Products or Spare Parts.

7.0 Price and terms of payment
7.1 The prices of the Products and Spare Parts shall follow the Supplier’s price list as in force from time to time, unless the Parties otherwise agree in writing. The Supplier shall be entitled to change prices at any time upon [number] days’ written notice to the Distributor.

7.2 The terms of payment of Products and Spare Parts purchased and sold under the Agreement shall be [terms of payment]. If the Distributor fails to pay a correctly rendered invoice by the due date of payment, the Supplier shall be entitled to claim interest at the rate of [number] % p.a. from the due date of payment and until the invoice is paid.
	
8.0 [bookmark: _Ref349747733]Warranty
8.1 [bookmark: _Ref297106406][bookmark: _Ref297536837][bookmark: _Ref298248479]The Supplier warrants that Products and Spare Parts will be free from material defects in design, materials and workmanship for a period of [number] months after delivery to the Distributor.

8.2 The Supplier shall, at its election and expense, remedy defective Products or Spare Parts by repairing or replacing them within a reasonable time, provided that the Distributor notifies the Distributor of the warranty claim without undue delay after having discovered it and within the warranty period.

8.3 All repairs and replacements carried out under warranty shall be free from material defects in design, materials and workmanship for a period of [number] months after completion thereof or, if longer, the remaining time of the original warranty of the relevant Products or Spare Parts.

8.4 [bookmark: _Ref298919021]The warranty under Article 8 does not cover defects resulting from: (i) normal tear and wear, (ii) accident or other external cause, (iii) incorrect storage, installation, service, maintenance or use, or (iv) repairs or alteration not approved by the Supplier.

8.5 [bookmark: _Ref298248510]The remedies set out in Article 8 shall be the exclusive remedies available to the Distributor for defects in Products or Spare Parts.

9.0 Product liability
9.1 [bookmark: _Ref298248535]The Supplier shall be liable for death, personal injury or damage to property caused by defects in Products or Spare Parts in accordance with applicable law.

9.2 The Parties shall each maintain a product liability insurance policy with a sum insured of not less than [amount and currency] per occurrence and [amount and currency] per insurance year for the duration of the Agreement and for [number] years after termination of the Agreement.

10.0 [bookmark: _Ref349748270]Intellectual property rights
10.1 [bookmark: _Ref298243714][bookmark: _Ref298921610]The full ownership in all intellectual property rights in the Products and Spare Parts, including, without limitation, patents, designs, trademarks and copyrights, shall vest in the Supplier.

10.2 [bookmark: _Ref349923535]If Products or Spare Parts delivered under the Agreement infringe third party intellectual property rights, the Supplier shall, at its expense: (i) procure for the Distributor and its customers the right to continue to use the infringing Products or Spare Parts, (ii) modify the infringing Products or Spare Parts to make them non-infringing, or (iii) replace the infringing Products or Spare Parts with non-infringing items.

10.3 The remedies set out in Article 10.2 shall be the exclusive remedies available to the Distributor for infringement of third party intellectual property rights.

11.0 Confidentiality
11.1 [bookmark: _Ref349748416][bookmark: _Ref297129004][bookmark: _Ref296502630]A Party shall keep all Confidential Information obtained from the other Party under the Agreement strictly confidential and shall not disclose it 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.

11.2 The duties set out in Article 11.1 shall not apply to Confidential Information of the other Party that: (i) is publicly available, (ii) is obtained from a third party in good faith, (iii) is independently developed without use of the other Party’s Confidential Information, or (iv) is disclosed to comply with applicable law.

12.0 Processing of personal data
12.1 [The Distributor/Supplier] processes personal data with due observance of the General Data Protection Regulation and law. Information on [The Distributor/Supplier] name, address, e-mail, telephone number, etc. can solely be used in connection with [The Distributor/Supplier] orders, communication and [other specific purposes]. 

12.2 [The Distributor/Supplier] complies with the rights of the data subject (including right of access, rectification, deletion, limitation of processing, objection, data portability, complaint and right not to be subject to a decision based solely on automatic processing, including profiling). 

12.3 [The Distributor/Supplier] will store the data for as long as is necessary for the purpose for which it is processed. [The Distributor/Supplier] can neither disclose, sell nor otherwise transfer information to third parties, unless the customer has agreed to the same. 

12.4 If [The Distributor/Supplier] wants information on which data is being processed, having data erased or corrected, [The Distributor/Supplier] should contact [the Distributor’s/Supplier’s contact details, contact person (if any)]. 

13.0 Limitation of liability
13.1 [bookmark: _Ref297139512]A Party shall not be liable to the other Party for a failure to fulfil its obligations under the Agreement to the extent caused by circumstances beyond its reasonable control (force majeure). If such circumstance lasts for [number] days or more, the Party not affected hereby shall be entitled to terminate the Agreement upon written notice, and without liability, to the Party affected hereby.

13.2 Notwithstanding anything to the contrary in the Agreement, the Supplier’s total liability to the Distributor under the Agreement shall not exceed [amount and currency] per year and the Supplier shall not be liable for indirect loss, including, without limitation, loss of profit, loss of turnover, loss of business, loss of goodwill, loss of anticipated savings or costs of procuring replacement products or services.

14.0 Duration
14.1 The Agreement shall enter into force when signed by both Parties and shall continue until terminated under Article 13.2 or 13.3.

14.2 The Agreement may not be terminated for the first [number] months after entering into force. Thereafter, the Agreement may be terminated by either Party for any reason upon [number] months’ written notice to the other Party.

14.3 Either Party may terminate the Agreement forthwith by written notice to the other Party, if the other Party fails to remedy a material breach of the Agreement within [number] days after having received written notice requiring remedy of the breach. Material breach of the Agreement includes, without limitation: (i) a failure to meet any term of the Agreement, and (ii) a Party’s reorganization, bankruptcy, liquidation, composition or similar proceeding.

14.4 On termination of the Agreement for any reason other than the Supplier’s material breach of the Agreement the Distributor shall not be entitled to compensation for loss of sale, investment or goodwill. The Distributor disclaims any right it might have to such compensation.

14.5 [bookmark: _Ref297742223]The Distributor shall be entitled to sell its stock of marketable Products and Spare Parts for a period of [number] months after termination of the Agreement, provided that the Distributor complies with the terms of the Agreement for such period of time.

15.0 Other terms
15.1 [bookmark: _Ref297740517][bookmark: _Ref296495561]The Agreement constitutes the entire agreement between the Parties with respect to the Distributor’s right to distribute the Products. Terms set out in the Distributor’s purchase orders or other documents or in the Supplier’s purchase order confirmations or other documents shall not apply. The Agreement may be amended only by a written agreement signed by both Parties.

15.2 [bookmark: _Ref297139521][bookmark: _Ref297742233]Any disputes between the Parties arising out of or in connection with the Agreement, which cannot be settled amicably, shall be settled by a competent court in accordance with the laws of [country] to the exclusion of its conflict of law rules.

15.3 The terms of Article 4.1, 2nd sentence, 6.3, 8.1, 8.2, 8.3, 8.4, 8.5, 9.1, 9.2, 10.2, 10.3, 11.1, 11.2, 12.2, 13.4, 13.5, 14.2 and 14.3 shall survive termination of the Agreement for any reason.

On behalf of					On behalf of
Distributor					Supplier



Name:					Name:
Title:					Title:
Date:					Date:

Appendix A
Products

[list of Products covered by the Agreement]


Vejledning til Forhandleraftale
0. Parter
Leverandørens og Forhandlerens navn, 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. Fx kan et selskab være rigt, mens et andet kan være fattigt. 

1. Definitioner
Hvis du bruger et vigtigt ord igen og igen i Aftalen, er det en god idé at definere i Aftalen, hvad ordet betyder. Så opstår der ikke så let tvivl om det.

2. Forhandlingsret
Punkt 2.1: Forhandleren har ifølge Aftalen ret – men ikke eneret - til at forhandle Produkterne og må sælge dem uden geografisk begrænsning. Nogle forhandleraftaler giver forhandleren en eneforhandlerret til gengæld for en geografisk begrænsning.

3. Forhandlerens forpligtelser
Punkt 3.1-3.4: I disse punkter er nævnt nogle forpligtelser, som Forhandleren skal opfylde. Fællesnævneren for forpligtelserne er, at Forhandleren skal bestræbe sig på at sælge så mange Produkter som muligt, fx ved en markedsføring, førsalgsservice og eftersalgsservice, som er egnet til at skaffe og fastholde kunder. 
	
4. Leverandørens forpligtelser
Punkt 4.1-4.4: I disse punkter er nævnt nogle forpligtelser, som Leverandøren skal opfylde. Fællesnævneren for forpligtelserne er, at Leverandøren skal bestræbe sig på at gøre det, som rimeligvis er nødvendigt for, at Forhandleren kan sælge Produkterne. Det kan fx være levering af markedsføringsmaterialer, teknisk support og træning af Forhandlerens personale og sikring af, at Forhandleren lovligt kan sælge Produkterne.

5. Indkøbsordrer og -bekræftelser
Punkt 5.1: Når Forhandleren køber et Produkt af Leverandøren, så sker det rent praktisk ved, at Forhandleren sender Leverandøren en indkøbsordre. Hvis Leverandøren kan acceptere de vilkår, der fremgår af indkøbsordren med hensyn til fx mængde og leveringstid, så sender Leverandøren en bekræftelse af indkøbsordren til Forhandleren, og en aftale om køb og salg er dermed kommet i stand. Du kan læse om de danske regler, der gælder for indgåelse af aftaler om køb og salg, i aftaleloven.

6. Levering
Punkt 6.1: Der bør altid aftales en leveringsbetingelse for de Produkter, Forhandleren køber hos Leverandøren. Du kan fx bruge Incoterms, som blandt andet bestemmer, hvem der arrangerer og betaler for transport, og hvem der har risikoen for skader under transporten. Punkt 6.2 og 6.3: Det bør aftales, hvad konsekvenserne af forsinket levering af et Produkt er. Ellers er det nemlig gældende lovgivning, der afgør hvad konsekvenserne er, og det er ikke altid optimalt. Du kan læse mere om de danske regler for forsinket levering i købeloven.

7. Pris og betalingsbetingelser
Punkt 7.1: Priserne for Produkterne bør altid aftales, og Leverandøren bør have ret til at ændre priserne med et vist varsel. Fx kan omkostningerne ved at producere eller indkøbe Produkterne stige, og så er det uhensigtsmæssigt, hvis Leverandøren ikke kan hæve priserne tilsvarende over for Forhandleren. Punkt 7.2: Betalingsbetingelserne bør fremgå af Aftalen. Det kan fx være ”30 dage fra modtagelse af faktura” eller ”kontant ved levering”.

8. Garanti
Punkt 8.1-8.5: Det bør aftales, hvad konsekvenserne er, hvis Leverandøren leverer et Produkt med fejl og mangler til Forhandleren. Hvilke rettigheder har Forhandleren? Hvad er omfattet af garantien? Hvor længe gælder garantien? Ellers er det nemlig gældende lovgivning, der afgør hvad konsekvenserne er, og det er ikke altid optimalt. Du kan læse mere om de danske regler for fejl og mangler i købeloven.

9. Produktansvar
Punkt 9.1: Enhver, der producerer eller sælger et produkt, er ansvarlig for død, personskade og tingskade, som en defekt ved produktet måtte forvolde. Det er det, man kalder ”produktansvar”. Du kan læse om de danske regler om produktansvar i produktansvarsloven. Ud over disse regler gælder også de regler, der har udviklet sig på baggrund af domstolenes praksis. Punkt 9.2: Både Leverandøren og Forhandleren bør forpligte sig til at tegne en forsikring, der dækker deres produktansvar i forbindelse med Produkterne.


10. Immaterielle rettigheder
Punkt 10.2-10.3: Aftalen bør tage stilling til, hvordan der forholdes, hvis det viser sig, at et Produkt krænker fx et patent, design eller varemærke, som tilhører en tredjepart. Hvis det er tilfældet, kan tredjeparten nemlig efter omstændighederne forbyde Forhandleren og dennes kunder at sælge og bruge Produktet og kræve erstatning m.v., og det kan have store omkostninger. Udgangspunktet efter Aftalen er, at Leverandøren hæfter for krænkelse af tredjeparts rettigheder, men der kan aftales begrænsninger af ansvaret som fx punkt 10.3.

11. Fortrolighed
Punkt 11.1 og 11.2: 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 din aftalepartner 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.

12. Behandling af personhenførbare oplysninger
Punkt 12.1: Du bør forholde dig til, hvilke saglige formål oplysningerne indsamles til og kort uddybe dette for [den registrerede], således at [den registrerede] kan forudse, hvilke oplysninger der bliver behandlet samt hvad de kan blive brugt til. 

Punkt 12.4: Endvidere anbefales det, at du opgiver kontaktoplysninger, hvortil persondataretlige forespørgsler skal sendes. Kontaktoplysningerne kan enten være til en navngiven person eller til en af virksomheden oprettet funktionspostkasse. Har din virksomhed en privatlivspolitik på sin hjemmeside, kan der med fordel henvises til denne.

Punkt 12.1-12.4: Der henvises til Datatilsynets hjemmeside, www.datatilsynet.dk, hvor der findes både danske og internationale vejledninger i reglerne om databeskyttelse. Her findes der ligeledes skabeloner, som du kan tage udgangspunkt i. Såfremt [kunden] skal behandle personoplysninger på vegne af [Virksomheden], skal der indgås en databehandleraftale i medfør af databeskyttelsesforordningens artikel 28. På Datatilsynets hjemmeside finder du en vejledning om dataansvarlige og databehandlere samt en skabelon til en databehandleraftale. 



13. Ansvarsbegrænsning
Punkt 13.2: Hvis du er Leverandør, vil det være fornuftigt at aftale et maksimum for, hvor meget du kan komme til at betale Forhandleren i erstatning under Aftalen. Maksimummet kan være fx et bestemt beløb eller den samlede salgspris for de Produkter, du leverer til Forhandleren inden for en vis periode. Derudover aftales det ofte, at såvel Leverandøren som Forhandleren ikke er ansvarlig for indirekte tab eller skade. Indirekte tab eller skade kan fx være fortjeneste, som Forhandleren mister, fordi Leverandøren ikke leverer et Produkt til tiden.

14. Varighed
Punkt 14.2: Det aftales ofte, at Aftalen er uopsigelig i en vis periode og derefter kan opsiges med et vist varsel. Det skyldes, at Forhandleren ofte har store omkostninger til at etablere et marked for Produkterne, og at det derfor er en forudsætning for Forhandleren at kunne være sikker på sin forhandlingsret i en vis mindsteperiode.  Punkt 14.4: Efter visse landes lovgivning eller retspraksis vil Forhandleren efter omstændighederne have ret til erstatning for tabt goodwill m.v. Erstatningen kan være ganske betydelig, og hvis du er Leverandør, kan det derfor være en god idé at udelukke eller begrænse erstatningsansvaret, i det omfang reglerne tillader det.

15. Andre vilkår
Punkt 15.2: Det skal fremgå af Aftalen, hvilket lands ret der gælder, hvis der opstår en uenighed, som din aftalepartner og du 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, idet det dog skal bemærkes, at man i givet fald løber en standpunktsrisiko. Hvis du ønsker, at en uenighed skal afgøres ved voldgift og ikke af domstolene, skal du skrive det i Aftalen.
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