SUPPLY AGREEMENT 

This Supply Agreement (the “Agreement”) is made on [insert date] between:

[insert full company name],a company incorporated under the laws of [insert country of incorporation] with a registered address at [insert registered address] ( "Supplier"), and

[insert company name], a member of the Husqvarna Group, a company incorporated under the laws of [insert country of incorporation] with a registered address at [insert registered address] ("Husqvarna");

1 Scope of Agreement

1.1 The terms and conditions of this Agreement shall apply to all orders, confirmations and deliveries of Products (as defined below) supplied by Supplier to Husqvarna under separate order(s) issued by Husqvarna in the manner specified on Appendix 2 (“Purchase Orders”) and the deliveries made thereunder.   As used herein, the term “Products” means the products set forth on Appendix 2 together with any other products covered by any Purchase Order issued by Husqvarna and accepted by Supplier hereunder. 

1.2  Each Purchase Order shall include (i) the identification of the Product(s) to be delivered by Supplier to Husqvarna, (ii) the Purchase Price (as defined in Section 8.1), (iii) delivery terms (applicable INCOTERMS or UCC terms), and (iv) such other matters the Parties explicitly agree to include therein.  

1.3 The terms and conditions herein shall be deemed to have been incorporated in, and apply in relation to, (i) any and all Purchase Order(s), (ii) any and all Forecasts (as defined in Appendix 2), and (iii) any delivery of Product(s).

1.4 The Parties may deviate from the terms and conditions of this Agreement only when explicitly agreed upon in writing. In the event of a conflict between the terms and conditions of this Agreement and the Purchase Order, the terms of this Agreement shall prevail.  NO OTHER PRE-PRINTED TERMS OR CONDITIONS CONTAINED IN EITHER PARTY’S DOCUMENTATION TO BE EXCHANGED HEREUNDER OR EXCHANGED IN RELATION TO ANY SUPPLIES OF PRODUCTS SHALL APPLY UNLESS EXPRESSLY AGREED BY HUSQVARNA IN WRITING.
1.5 Supplier hereby undertakes not to refer to or in any other way include his own terms and conditions in any Purchase Order.
1.6 Husqvarna may fully or partly assign any rights or obligations under this Agreement to any company within the Husqvarna Group. Each such Husqvarna Group company shall have the right to purchase and the Supplier shall deliver in accordance with the conditions under this Agreement.  In addition, at the request of Husqvarna, Supplier agrees to sell Products, at the pricing and other general commercial terms hereunder, to any of Husqvarna’s designated suppliers, for incorporation into goods being purchased by any company within the Husqvarna Group (subject to the Supplier’s normal credit approval process).

2 Appendices

2.1 The Parties agree that the following appendices form part of this Agreement:

1. Quality Assurance, Appendix 1
2. Products, Pricing, Terms of Delivery, Terms of Payment, Discounts, Logistics, Forecasts, Etc., Appendix 2  

3. Husqvarna Group Restricted Materials List, Appendix 3
4.
Packaging Instruction and Bar Code Label Standard, Appendix 4
5.
Husqvarna Group Special Rules for Tools, Appendix 5
6.
Husqvarna Code of Business Conduct, Appendix 6
7.
Spare Parts, Appendix 7
3 Forecast, Firm Purchasing Commitment and Firm Supply Commitment

3.1 Husqvarna's Terms of Delivery, Logistics, Flexibility Rules as set out in Appendix 2 shall apply hereto.

3.2 Without limiting the foregoing, Supplier agrees to sell to Husqvarna at the applicable Purchase Price(s), such of those Products as may be ordered by Husqvarna from time to time hereunder, subject to ordering, forecasting and lead time limitations, if any, set forth in Appendix 2 (the “Firm Supply Commitment”).  Except for Husqvarna’s commitment to purchase those Products included in any Firm Purchasing Commitment (if and as defined in Appendix 2), Husqvarna shall not have any obligation to purchase any Products, whether on a minimum basis, requirements basis or otherwise, under this Agreement or to issue any Purchase Orders hereunder.    

4 Pre-Approval Process, Specifications

4.1 Before the first delivery of any Product, an agreed number of samples of the Product, the proposed Product Specifications, all drawings and/or other technical data related thereto, shall be delivered free of charge to Husqvarna for pre-approval according to the Quality Assurance procedures set forth in Appendix 1 hereto. 

4.2 All Products supplied thereafter shall be the same quality as the pre-approved Products, and the pre-approved Products shall be representative for all further manufacturing and deliveries. Husqvarna’s obligation to inspect the Products upon receipt is restricted such defects which become obvious on outward examination (e.g. damages in transit, wrong delivery or short delivery).
4.3 As used herein, the term “Product Specification” means for any given Product, the design, manufacture, and performance specifications for such Product as may be attached hereto or as otherwise most recently approved by Husqvarna pursuant to the product pre-approval process described in Section 4.1 (“PPAP”).

5 Warranties

5.1 In entering into this Agreement, Husqvarna relies upon Supplier's expertise to manufacture the Products, and Supplier accordingly warrants that all Products supplied by Supplier to Husqvarna pursuant to this Agreement:

      5.1.1  will conform in all respects to the Product Specifications;

                  5.1.2 will be of merchantable quality and free from all defects in design, material and workmanship, and are suitable for the purpose for which they are intended; comply with applicable EU, United States and Canadian rules, regulations and directives, and with applicable laws and regulations in the countries they are manufactured and intended to be marketed with regard to manufacturing and functionality of the Products and material used in the Products, including but not limited to all applicable environment, health and safety regulations;

                   5.1.3 will not contain any of the materials or substances identified in Husqvarna’s at each time valid Restricted Materials List as published on Husqvarna’s website (http://corporate.husqvarna.com/purchaseRML), currently Appendix 3; and

                   5.1.4 will be conveyed with good title and free from any lawful security interest, lien or encumbrance.

5.2  Supplier’s obligations under the warranties in Section 5.1 in its entirety shall be referred to collectively as the “Warranty”.  Sections 5.1.1 and 5.1.2 above are limited to a period of the longer of:

(a) two years from the date such Product is delivered to Husqvarna, or 

(b) if such Product is, or is used in, a finished product being sold to a consumer, for lesser of (i) the general warranty period as given by Husqvarna (or required by statute) with respect to such finished product, or (ii) three years after the date of sale of such finished product.

5.3
Husqvarna will examine all customer complaints.  If Products or replacement parts are defective and this defect is not due to a defect of the parts provided by Husqvarna, Husqvarna’s decision shall be binding upon Supplier as between Husqvarna and Supplier.  The contracting parties shall in all cases endeavor to find an economically reasonable and adequate solution.

6 Breach of Warranty

6.1 Each delivered Product which is found by Husqvarna to not comply with the Warranty, or any other delivery that does not comply with the Purchase Order, for example due to a late delivery, and thus require a report of complaint by Husqvarna, shall in each case obligate the Supplier to: 

6.1.1 refund to Husqvarna the applicable Purchase Price for the non-conforming Products or (at Husqvarna’s option) replace such non-conforming Products on an expedited basis with conforming Products; 

6.1.2 pay to Husqvarna a charge back of [insert amount and currency in words and figures][Example Husqvarna Sweden: XX SEK per occasion and XX SEK per hour of “standstill” (downtime) or disturbance in production, multiplied by the identified number of employees directly affected by the nonconformance]; and   

6.1.3  indemnify and hold harmless Husqvarna from any other actual and demonstrated losses arising out of such breach to the extent required by Section 11, including without limitation, sorting and rework of current inventory, return and repair cost of what is out in the field or at customer sites, service call costs and other proximately resulting losses.

6.2  In urgent cases, Husqvarna shall have the right to, at its own discretion, upon prior written notice to Supplier, make required repairs or replacements of Products at the expense of Supplier.

6.3  In any event, and in addition to the remedies set out in Sections 6.1 and 6.2 above, Supplier shall:

6.3.1  indemnify Husqvarna for all costs incurred in rectifying epidemic failures in Products (“Epidemic Failures”), which are, unless otherwise defined in the applicable Purchase Order, defined as faults or other defects in design of, material in or manufacture of the Product occurring at an excessive rate above five hundred parts per million (500 ppm) with the same component or part or for the same reason. The excessive rate is defined as a failure occurring in more than such number of Products supplied to Husqvarna in a country in any period during the term of the Agreement. The mentioned Epidemic Failure rate is not intended to be the average value over the validity of this Agreement, but is intended to be a punctual failure value on a monthly or batch basis; and

6.3.2  indemnify and hold Husqvarna harmless for any other loss, cost or damages (including but not limited to fines and reasonable attorneys’ fees) arising out of a breach of the warranties in Section 5.1.1, 5.1.2, 5.1.3 and 5.1.4.

6.4 Husqvarna shall in case of any Epidemic Failure be entitled to terminate this Agreement at any time, in whole or in part, without any cost for Husqvarna, and/or (at Husqvarna’s option) to return to Supplier, for a full refund, all of the Products to which such Epidemic Failure relates (i.e., with reference to the applicable monthly or batch basis on which failure was determined), without having to prove that each of such returned Products has the underlying defect.

6.5  All remedies herein are cumulative and without prejudice to any other remedies or claims that Husqvarna may have under applicable law. 
7 Quality and Production

7.1 Supplier represents that it has obtained ISO 9001:2000 or QS 9000 or ISO/TS 16949 certificates (“Certificates”), and that the Certificates will be applicable in relation to deliveries under this Agreement. Such Certificates shall be presented to Husqvarna upon its request. If approved by Husqvarna, Supplier may substitute the Certificates with another set of procedures and routines supporting the operation of a well functioned and adequate quality system for production of the Products.

7.2 By mutual agreement, Husqvarna shall be granted the opportunity to perform a quality audit. If measures must be taken as a result of such audit, Supplier undertakes to prepare without undue delay an action plan and to implement the same in a timely manner and to inform Husqvarna in writing of the action plan and its implementation.

7.3 Supplier undertakes to carry out advance quality planning for the preventive assurance of product and process quality. In the context of such advance quality planning, especially the core activities process analysis and flow chart, risk assessment (FMEA), test planning, test system analysis, and process capability assessment shall be applied. The stipulation of the requirements in respect of, as well as the coordination and scheduling of the contents of the advance quality planning, shall take place in a separate quality conference.

7.4 Supplier shall give first priority to the manufacture of Products. Supplier shall not change its production technique, location, materials used, outward appearance, performance features, product life or suppliers that may affect the Products or require re-listing or certification of the Products or any documentation related thereto without Husqvarna’s prior written approval. Supplier shall immediately notify Husqvarna of any product liability, recall or material warranty claims raised against Supplier, which relate to Products or Supplier’s similar products.

7.5 Supplier shall actively strive for continuous cost reduction and optimal manufacturing regarding volumes and production process. 

7.6 In addition, Supplier shall continuously measure and follow up quality and delivery reliability and promptly upon Husqvarna’s request, report the result thereof to Husqvarna. The objective is to achieve zero defects and 100% on time delivery. 
8 Prices
8.1 Husqvarna will be entitled to purchase the Products at the applicable Purchase Prices.  Unless otherwise indicated on Appendix 2 or in the applicable Purchase Order, the applicable Purchase Prices are inclusive of costs of packaging, freight and insurance of the Products up to the applicable delivery point.   As used herein, “Purchase Price” means the applicable purchase price(s) set forth on Appendix 2 or such different prices set forth in any Purchase Order issued by Husqvarna and accepted by Supplier hereunder (it being agreed that any such different price shall not, absent a formal amendment to Appendix 2, affect Husqvarna’s right to continue to purchase Products at the Purchase Price stated on the then-current Appendix 2). VAT is not included in the prices and will be stated separately in the invoice, at the statutory rate applicable on the day the invoice is issued.  

8.2 Each time when a new Product is added to this Agreement in the manner contemplated by Section 1.1, Supplier shall, at Husqvarna’s request, provide to Husqvarna a report on a cost break down with production volume, material share, any related components, weight and material price/kg to Husqvarna.  

8.3 Unless otherwise agreed pursuant to Section 8.1 above, the Purchase Price for each Product to be supplied hereunder shall be valid until the effective date of new prices. The Parties shall conduct price discussions once every twelve (12) months, unless otherwise agreed. 
8.4 If during the period of this Agreement Husqvarna advises Supplier in writing of a genuine offer from another supplier to supply the Product at a price – taking fair account of any differences in quality, in terms or conditions of supply or delivery – which is less than the price payable under this Agreement, then Supplier and Husqvarna shall within thirty (30) calendar days meet to discuss the situation, and if after discussion Supplier agrees to offer new prices, and if Supplier's offer is accepted by Husqvarna, the new prices shall be applied from the date of Husqvarna’s acceptance of the new offer. Notwithstanding the above, this Agreement shall not restrict Husqvarna’s right to purchase Products from other suppliers at any time and in no way imposes any obligations on Husqvarna to purchase Products exclusively from Supplier.

8.5 Supplier undertakes that in case it has supplied during the term of this Agreement, to any third party, Products of a comparable quality at a price more favorable than that applicable to Husqvarna, it will adjust the price to Husqvarna such that it will correspond to the most favorable price granted to any third party. Such adjustment will apply retroactively to deliveries to Husqvarna during such period in which the most favorable price has been granted to a third party. 

8.6 Supplier shall not attempt to circumvent the agreed upon pricing hereunder through surcharges or similar fees to cover commodity price increases or otherwise, and Husqvarna shall have no obligation to pay such increased pricing or additional fees.

9 Payment 

9.1 Payment shall be made by credit transfer to such bank account as shall be supplied in writing by Supplier from time to time. The Terms of Payment and Price List are set out in Appendix 2 hereto. 

9.2 Payment for Products shall not constitute acceptance by Husqvarna of Product shipments. In the event of defective deliveries, deliveries for which a call has not yet been made, or incomplete deliveries, Purchaser has the right to retain payment until proper performance without losing its claim, if any, to rebates, discounts or similar price reductions.
9.3
Undisputed payments which are overdue shall incur an interest rate equal to the inter-bank lending rate applied for the currency in which the overdue payment shall be payable.

9.4
Invoices that do not state the delivered quantity, the order number, and any other information requested by Husqvarna from time to time, will be deemed not received.
10 Transport, Delivery, Packaging and Tooling

10.1 Subject to Husqvarna's instructions to the contrary, the Supplier shall deliver the Products as per the dates and destinations specified in the Purchase Order, time being of the essence.

10.2 Terms of Delivery are specified in Appendix 2 hereto. Upon Husqvarna’s request, Supplier shall use the transporters designated by Husqvarna.

10.3 If a delivery is delayed or is deemed to be delayed, and such delay is not attributable to Husqvarna, Supplier shall use the fastest possible means of transport in order to reduce the delay as much as possible. If a more expensive means of transport than usual is required in order to limit the delay as far as possible, or if increased transport costs should arise, the additional amount shall be paid by Supplier.  The obligations under this Section 10.3 shall only apply to orders for Product that are within the forecast and lead time limitations, if any, set forth in Appendix 2, unless otherwise agreed to by the parties. 

10.4 The Products shall be packaged, labeled and bar-coded according to Husqvarna’s at each time valid instructions as published on Husqvarna’s website, (www.husqvarna.com), currently Appendix 4 hereto. All wood packaging materials shall comply with ISPM 15 requirements and shall be marked accordingly. 
10.5 The Parties agree that the general terms for tools attached hereto as Appendix 5 shall apply to this Agreement.

10.6 The Parties agree that the enclosed terms for agreed buffer stock at Supplier’s premises shall apply to this Agreement as set forth in Appendix 2. 

11 Product Liability and Recall

11.1 Supplier agrees to hold harmless and indemnify Husqvarna, its affiliates, divisions, subsidiaries, directors, employees, agents, distributors, dealers, customers or representatives in full from and against any and all claims, costs, expenses, damages and other liability (including reasonable attorneys’ fees and Husqvarna’s deductible if Husqvarna’s insurance is utilized), arising out of:

(i) the death or injury to any person, or damage to any property, by whomsoever suffered, resulting or claimed to have resulted from (a) any breach of Supplier's Warranty as defined herein (but without reference to the time limitations set forth in Section 5.2); or (b) violation of any health, safety or environmental regulation, or (c) from any purchase, sale, use or operation of any Product furnished hereunder, unless the death, injury or property damage arises from installation, service or repair of the Product, which has been performed contrary to Supplier’s written instructions furnished to Husqvarna; or

(ii) Supplier’s failure to satisfy its obligations under this Agreement or any untruthful statements or representations by Supplier in this Agreement. 

11.2 In case it is necessary in order to avoid injuries or danger to any person or property (as determined by Husqvarna in its sole discretion), or there is an order from a governmental body (or if required in order to avoid such an order), to withdraw or recall a Product or a finished product into which the Product has been incorporated as a result of the Product itself, Supplier shall likewise fully indemnify and save harmless and defend Husqvarna from any and all costs, expenses or liabilities arising therefrom (including reasonable attorneys’ fees and Husqvarna’s deductible if Husqvarna’s insurance is utilized).

11.3 Husqvarna shall control its own legal actions and defense activities arising from any product liability claim or recall situation against it, its affiliates, divisions, subsidiaries, directors, employees, agents, distributors, dealers, or representatives. If requested by Husqvarna, Supplier shall, free of charge, acting in good faith, (i) cooperate in the development and implementation of effective defense strategies; (ii) cooperate in conducting factual investigation and responding to or resisting discovery; (iii) provide necessary expert assistance and access to documents and to employee witnesses; and (iv) take all steps necessary to maintain the attorney-client and work-product privileges and to preserve the confidentiality of proprietary information exchanged between Husqvarna and Supplier. 

12 Intellectual Property Assignment, Warranties and Indemnification   

12.1 Unless otherwise agreed, Husqvarna shall be the sole owner of all intellectual property including patents, copyrights, trademarks, utility models and design rights and other intellectual property rights and know-how including discoveries, inventions, technical information, procedures, manufacturing or other processes and software (“IP”) which are developed by Husqvarna or Supplier, directly or indirectly, on behalf of Supplier after the signing of this Agreement relating to Products as per this Agreement (“Agreement IP”).

12.2 Supplier and its employees shall to a reasonable extent assist Husqvarna in acquiring legal protection for any Agreement IP including signing assignment documents.  Husqvarna may, in its sole discretion, change, alter, amend, add to, delete from and otherwise modify Agreement IP. 

12.3 Drawings and technical documentation relating to the Products and their manufacture as supplied by Husqvarna to Supplier shall remain the property of Husqvarna. Such documentation and other technical information received shall not, without prior written consent of Husqvarna, be used in any other way or to a greater extent than is required to fulfill the agreed undertakings towards Husqvarna. Supplier has no retention right in respect of the documentation.

12.4 As to existing IP not covered by Section 12.1 above (“Pre-Existing IP”), Supplier grants to Husqvarna a royalty free and non-exclusive, world-wide, irrevocable and unrestricted license to utilize and use all Pre-Existing IP related to the Products including, but not limited to, manufacture, market, sell, supply, import, distribute, change, alter, amend, add to, delete from and otherwise modify (including any and all cuts, edits, rearrangements and other alterations additions and deletions), and service Products. 

12.5 In the event of the institution of any infringement action by a third party against Husqvarna or any of its affiliated companies relating to the Products, Supplier shall cooperate in the defense as requested by Husqvarna at Supplier’s expense. All costs (including damages and attorneys’ fees) relating to proceedings and settlements resulting from such action shall be paid by Supplier. 

12.6 Supplier hereby acknowledges that it will respect Agreement IP and other Intellectual property rights owned or licensed by Husqvarna including inventions, trademarks, domain names, trade dress (the “Husqvarna IP”) as well as the Product Specifications and that the Supplier will not use Husqvarna IP or the Product Specifications for any other purposes then required in order to fulfill its obligations in this agreement. Supplier may not authorize any other person or entity to use Husqvarna IP and the Product Specifications, without Husqvarna’s prior written consent.

12.7 The provisions set forth in the foregoing paragraph 12.6, continue to apply after the termination of Husqvarna’s and Supplier’s cooperation.

13
Force Majeure

13.1
If, due to an event of force majeure, Purchaser or Supplier is prevented from performing its contractual duties, under this agreement, Purchaser or Supplier, as the case may be, shall be released from its duty to perform for the duration of the impediment and a reasonable start-up period without being liable to the other party for damages.  The same shall apply if the performance of its duties by either party is unreasonably complicated or becomes temporarily impossible because of circumstances for which the same is not responsible, especially because of industrial action, official acts, power shortage or material operational disturbances.  Purchaser may refuse acceptance of the products if such circumstances hamper the sale of the products as a consequence of a decrease in demand.


13.2
Purchaser may terminate this Agreement with immediate effect if any such impediment persists for a period of more than two months and if, as a result of such impediment, the performance of this Agreement is no longer of interest to Purchaser.  At the Supplier’s request, Purchaser shall declare after the expiration of this period whether it will make use of its termination right or accept the products within a reasonable period of time.

14
Code of  Conduct

14.1
The Husqvarna Group has adopted a Code of Conduct (hereinafter referred to as the Code), attached hereto as Appendix 6. 

14.2
In the event it is alleged that Supplier is in contravention of any of the requirements in the Code, then Husqvarna may request Supplier to provide Husqvarna with all relevant information, including an action plan setting out corrective actions (if necessary) to be carried out by Supplier in order to cure a breach of the Code, to be received by Husqvarna within five (5) business days from Husqvarna giving Supplier notice thereof. If Husqvarna in its sole discretion determines that the action plan is not contemplated to cure the breach in a manner satisfactory to Husqvarna, then Husqvarna is entitled to terminate this Agreement. 

15
Commencement, term and termination

15.1
This Agreement shall continue to be in force until terminated in accordance with the following sentence.  This Agreement may be terminated (a) by Husqvarna upon not less than six (6) months written notice to Supplier (for any reason or no reason), (b) by Husqvarna, as otherwise permitted under this Agreement, and (c) by Supplier upon not less than twelve (12) months written notice to Husqvarna (for any reason or no reason).  

15.2
Without prejudice to any remedy Purchaser may have for breach or non-performance of the Agreement and without prejudice to any other ground for termination under this Agreement. Purchaser shall under the following circumstances have the right to terminate this Agreement in whole or in part by giving Supplier not less than thirty (30) days written notice:
15.2.1
The ownership or the management of Supplier is changed;
15.2.2
Supplier is not able to fulfill Purchaser’s quality requirements; 

15.2.3
more than twenty (20) per cent of the deliveries are not carried out within the agreed time limit;
15.2.4
a delivery is delayed more than four (4) weeks or if, in Husqvarna’s opinion, there is reason to expect that this will be the case;

15.2.5
Products cause personal injury or property damage;

15.2.6
the sale of the Products constitute an infringement of third party’s property rights;

15.2.7
Supplier breaches its duties of secrecy;
15.2.8
Supplier has become, or there is reason to assume that Supplier has become insolvent;

15.2.9
if Supplier in any other way commits a breach or non-performance of essential importance to Husqvarna.

15.3
Upon any notice of termination of this Agreement (whether by Husqvarna or Supplier), Husqvarna shall, at its option, be entitled to terminate any then-outstanding Purchase Orders to the extent that the orders thereunder exceed the then-applicable Firm Purchasing Commitment (as defined in Appendix 2), and except for any such Firm Purchasing Commitment (and any non-cancelled Purchase Orders), Husqvarna shall have no other obligation to purchase from, or otherwise reimburse Supplier for, any Products, inventory, raw materials or materials, costs or expenses incurred by Supplier in connection therewith.

15.4
In the event this Agreement is terminated, Supplier shall, at Husqvarna’s request, continue to supply Products covered by the Forecast throughout the notice period. 

15.5
In the event this Agreement is terminated, Supplier shall continue to supply spare parts to Husqvarna for a period of ten (10) years from the date of termination of this Agreement in such quantities as Husqvarna may order from time to time on the terms set forth in Appendix 7 hereto.  During this period, Supplier will provide spare parts which are manufactured directly by the Supplier. If Supplier desires to cease manufacture of such products and to outsource or to otherwise assign its obligations hereunder to a third-party manufacturer, it shall first obtain the written consent of Husqvarna, which shall not be unreasonably withheld in the event such alternative manufacturer has demonstrated an equivalent or better quality and financial wherewithal as Supplier.

15.6
In the event of any doubts as to the terms of supply of spare parts, the terms of this Agreement shall continue to apply for the supply of spare parts. 

16
Insurance 

16.1
Supplier agrees to obtain and maintain at all times during the term of this Agreement, at its own expense, comprehensive general liability insurance policies having form, content and exclusions, if any, that are reasonable and customary, covering all liability arising out of bodily injury and/or property damage relating to the Products.  

16.2
Husqvarna will, at no additional cost to Husqvarna, be named as additional insured under such policies with a minimum total insurance coverage of $1,000,000 per occurrence and $2,000,000 per year aggregate, and Supplier will on request provide evidence of such insurance to Husqvarna, including certificates of insurance.

17
 Notices
17.1
All notices, consents, requests, demands and other communications required or permitted under this Agreement:  (a) will be in writing; (b) will be sent by messenger, certified or registered mail, a reliable express delivery service or telefacsimile (with a copy sent by one of the foregoing means), charges prepaid as applicable, to the appropriate address(es) or number(s) according to the provisions in section 17.2; and (c) will be deemed to have been given on the date of receipt by the addressee (or, if the date of receipt is not a business day, on the first business day after the date of receipt), as evidenced by (i) a receipt executed by the addressee (or a responsible person in his or her office), the records of the person delivering such communication or a notice to the effect that such addressee refused to claim or accept such communication, if sent by messenger, registered mail or express delivery service, or (ii) a receipt generated by the sender’s telecopier showing that such communication was sent to the appropriate number on a specified date, if sent by telefacsimile.  

17.2
All such communications will be sent to the addresses set forth in the introductory paragraph of this Agreement, or to such other addresses or numbers as any party may inform the others by giving five (5) business days’ prior notice.

18
Miscellaneous

18.1
This Agreement, including all Appendices and any documents incorporated by reference, constitutes the entire understanding between the parties respecting the subject matter hereof, and shall supersede any prior agreement or understanding, whether written or oral, concerning such subject matter.

18.2
This Agreement may only be amended or modified in writing by authorized representatives of Supplier and Husqvarna. 

18.3
The rights and benefits of the Supplier under this Agreement shall not be assigned, mortgaged, charged, transferred or otherwise disposed of without the prior written consent of Husqvarna. Husqvarna may assign this Agreement, in whole or in part, to any affiliated company without consent of the Supplier.

18.4
If any provision of this Agreement or part thereof shall to any extent be or become invalid or unenforceable, this shall not affect the other provisions under this Agreement. The parties shall agree upon any necessary and reasonable adjustment of the Agreement in order to secure the vital interests of the parties and the main objectives prevailing at the time of execution of the Agreement. Failing an agreement between the parties on necessary adjustments shall be made by arbitrators in accordance with the provisions of the arbitration clause in this Agreement.

18.5
All commercial, financial and technical information, know how and experience which either Party may derive from the other Party during their co-operation shall be confidential, and the Parties shall at all times use all reasonable effort to prevent its disclosure to all third parties except affiliated companies on an as needed basis. This undertaking shall not apply to information which (i) is or becomes public knowledge otherwise than by unauthorized disclosure in breach of this Agreement, (ii) is obtained from a third party who is not under any duty of confidentiality with respect thereto and did not obtain it by unauthorized disclosure from either Party, (iii) is independently known or developed by the recipient of such information or (iv) is required to be disclosed by law or a listing agreement to which a Party or an affiliate may be bound. The confidentiality obligations stated herein shall survive the termination of this Agreement for a period of five (5) years.  

18.6
 If the Parties have entered into a confidentiality agreement before the date of this Agreement, and such confidentiality agreement has terms conflicting with the terms in this section, then the terms of the separately agreed confidentiality agreement shall prevail.

18.7
Counterclaims of Supplier shall entitle Supplier to a setoff only if they have been established by a final and conclusive declaratory judgment or if they are undisputed.  Supplier may assert a retention right only if its counterclaim is based on the same contractual relationship. 
18.8
The trade terms under this Agreement and Purchase Orders shall be governed and interpreted under and by the International Commercial Terms 2010 (INCOTERMS) or UCC terms, if applicable, and the amendments thereto prevailing at the time of acceptance of any Purchase Orders, as in effect in the Applicable Jurisdiction (as defined below).

18.9
During the term of this Agreement, Supplier undertakes to retain an English-speaking Husqvarna relations’ manager.  Any correspondence in relation to this Agreement shall be in the English language.

18.10
This Agreement and Purchase Orders shall be governed and construed in all respects in accordance with the substantive laws of [Sweden/North Carolina, USA/Germany] without regard to its principles of conflicts of laws (the “Applicable Jurisdiction”).  It is explicitly agreed that the United Nations Convention on the International Sale of Goods shall not apply to the transactions contemplated hereby.

18.11
Any dispute, controversy or claim arising out of or in connection with this Agreement or a Purchase Order, or the breach, termination or invalidity thereof, shall (except as provided by Section 18.12) be resolved exclusively by submitting such dispute to binding arbitration [CHOOSE ONE OF THE FOLLOWING;
OPTION A:  to be administered by the American Arbitration Association (“AAA”) under its Commercial Arbitration Rules (if the Supplier is located in the United States) or its International Arbitration Rules (if the Supplier is located outside the United States) and the United States Federal Arbitration Act.  Judgment upon the award rendered by the arbitrators may be entered in any court having jurisdiction.  Unless otherwise agreed by the parties, three arbitrators selected by the parties shall conduct the arbitration, or if the parties are unable to agree, the AAA shall select the arbitrators.  The parties agree the arbitration shall be held in Charlotte, North Carolina, and the arbitration proceedings shall be conducted in the English Language.  The arbitrators shall be required to issue a reasoned decision with respect to any determination.  The fees of the arbitrators shall be initially divided equally between the parties; provided, that as part of their determination, the arbitrators shall have the authority to assess such fees disproportionately (or entirely) to the party they determine to have been primarily (or wholly) in the wrong in such dispute.  Each party shall bear all of its own remaining costs of the arbitration, including attorney fees.  THE ARBITRATORS SHALL NOT HAVE AUTHORITY TO AWARD EXEMPLARY OR PUNITIVE DAMAGES.

OPTION B:  in accordance with the Rules of the Arbitration Institute of the Stockholm Chamber of Commerce (Sweden).  The arbitral tribunal shall be composed of three arbitrators.  Unless otherwise agreed, the seat of the arbitration shall be Stockholm and the arbitration proceedings shall be conducted in the English Language. 

OPTION C: [Only when German law shall be applied according to sec. 18.10] All disputes arising in connection with this agreement or its validity shall be finally settled in accordance with the Arbitration Rules of the German Institution of Arbitration e.V. (DIS) without recourse to the ordinary courts of law. The place of arbitration shall be Frankfurt am Main, Germany. The arbitral tribunal shall consist of three arbitrators. The language of the arbitral proceedings shall be English.
18.12
Notwithstanding anything to the contrary herein, Husqvarna shall always be entitled to initiate proceedings with local courts and other relevant authorities in the country in which the following described controversies, disputes or claims arise: (i) infringement by the Supplier of any trademark or patent or other intellectual property to which Husqvarna or any of its affiliated companies has title or license, (ii) Supplier’s improper usage or refusal to return any tooling belonging to Husqvarna or any of its affiliated companies, (iii) any failure by Supplier to fulfill its supply obligations hereunder, or (iv) a dispute where Husqvarna seeks immediate equitable or injunctive relief in such circumstances as it reasonably believes that its interests hereunder or in its property may be compromised by delay.

18.13
Unless otherwise specifically agreed by the parties, all references to “$” or to “dollars” herein, or in any Purchase Order, shall be references to United States Dollars.

SIGNATURE PAGE TO SUPPLY AGREEMENT

As witness this Agreement has been executed by or on behalf of the parties the day and year first before written.

HUSQVARNA [insert full legal name]


[SUPPLIER insert full legal name]
APPENDIX 1 QUALITY ASSURANCE

APPENDIX 2

APPENDIX 3 HUSQVARNA GROUP RESTRICTED MATERIAL LIST

APPENDIX 4 PACKAGING and BAR CODE INSTRUCTION
APPENDIX 5 THE HUSQVARNA GROUP’S SPECIAL RULES FOR TOOLS

1.
Validity

These special provisions for tools shall be applicable insofar as they are not altered by a written agreement between the parties.

2.
Ownership

Tools which have been supplied or paid for directly or indirectly by Husqvarna are the property of Husqvarna, and are hereinafter referred to as the “Tool(s)”.  All other tools used by Supplier hereunder in manufacturing the Products are referred to as the "Supplier Tools".  Supplier agrees to execute Husqvarna's standard tooling agreement or gratuitous bailment agreement upon Husqvarna's request and further agrees that Husqvarna may execute on Supplier's behalf and file any financing statements Husqvarna may wish to file to reflect Husqvarna's interest in the Tools, and/or the presence of Husqvarna's property on Supplier's premises.  Such Tools and other property of Husqvarna shall be subject to removal at Husqvarna's written request, in which event Supplier shall properly prepare such property for shipment and shall deliver same to Husqvarna's plant, to such other location as Husqvarna may specify in writing, or at Husqvarna's  option, allow Husqvarna and its representatives access to the Supplier's premises for the purposes of removing the same.

If the tools and equipment are to be paid by Husqvarna in several installments, Purchaser acquires co-ownership of the tools and equipment in the same proportion as the ratio of the payments already made and the value of the tools or equipment.

3.
Labeling

The Tools shall be labeled by Supplier in accordance with Husqvarna's standards and instructions. At the request of Husqvarna, the Tools shall be provided by Supplier for checking and labeling. 

4.
Receipt or Voucher

When Supplier takes delivery of Tools from Husqvarna, Husqvarna shall be given a receipt. When Supplier, at the request of Husqvarna, manufactures or allows the Tools of Husqvarna to be manufactured, Husqvarna shall be issued with a voucher confirming that the Tool is with Supplier.

5.
Inspection

After prior notice, Husqvarna shall be granted access to the premises of the Supplier in order to inspect the Tools.

6.
Maintenance, etc.

Supplier shall take good care of the Tools of Husqvarna and ensure that any damage is rectified.

Damage shall be rectified at the expense of Supplier provided that Supplier cannot prove that the damage is not the result of negligence on the part of Supplier or anyone for whom Supplier is responsible. Husqvarna shall be responsible for expenses incurred as a result of normal wear and tear to the Tools of Husqvarna, as well as alteration or additions thereto that are specifically approved in writing by Husqvarna.

7.
Insurance

Supplier shall, at his own expense, ensure that Husqvarna's Tools are insured at a sum corresponding to the replacement value.

8.
Storage

Supplier shall store the Tools of Husqvarna in a secure manner for a period of three years after the most recent delivery at no cost to Husqvarna.

9.
Manufacturing for a Party other than Husqvarna

Supplier may not, without the prior written consent of Husqvarna, use the Tools of Husqvarna for manufacturing on behalf of another party.

10.
Disposal

Supplier may not dispose of the Tools of Husqvarna without the prior written consent of Husqvarna.

APPENDIX 6 HUSQVARNA GROUP CODE OF CONDUCT

APPENDIX 7 SPARE PARTS AND PARTS IN PROCESS
1.
Supplier is aware that prompt availability of spare parts is essential for the successful sale and servicing by Husqvarna of its products to its customers and end-users. In view hereof, Supplier undertakes to continue to supply spare parts for the Product(s) to Husqvarna for ten (10) years from the last delivery of the (relevant) Product. 

2.
Supplier shall deliver spare parts as per the dates and destinations specified in the Purchase Orders, time being of essence. For active spare parts (i.e. spare parts which are still under serial production), the lead-time between the issuing of a Purchase Order and the delivery date shall correspond to the lead-time applied for the deliveries of the relevant Product. For non-active spare parts (i.e. spare parts which are no longer in serial production), the lead time shall correspond to the time it takes to manufacture and deliver such spare parts (it being understood that Supplier shall have an obligation to act promptly in all respects). 

3.
Spare parts shall be packed in a manner to allow transportation to the specified delivery address. Packing shall be marked with the trademark specified by Husqvarna in the Purchase Order, spare part number, model designation and other markings specified in the Purchase Order.

4.
Active spare parts shall be delivered to Husqvarna at such prices that are set forth in (or agreed to in writing pursuant to) the Supply Agreement (see the relevant appendix referring to prices for Products and spare parts, if applicable). Non-active spare parts shall be delivered at such prices that are agreed on a yearly basis, however price increases in relation to the prices in the Supply Agreement (see the same appendix) shall only be allowed to the extent they reflect differences in cost elements on which such prices were based. For this purpose, Supplier shall, upon Husqvarna’s request, submit to Husqvarna’s calculations of the costs of material, labor, transport and packaging as well as factory overhead costs, administrative costs and the nominal profit margin charged by Supplier.

5.
Supplier may not use Husqvarna's tool(s) or technical Product Specifications for production for its own purpose or third party account without the prior written permission of Husqvarna.

6.
The terms of this appendix shall, notwithstanding the Supply Agreement, prevail over and are in addition to or modify those of the Supply Agreement.

7.
What is regulated for spare parts in this appendix shall continue to be in force for a period of ten (10) years from the last delivery of the (relevant) Product. During such period, the terms of the Supply Agreement shall apply.
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