
Agreement on design development

This agreement concerns design development. This agreement does not govern the legal position of the parties in connection with the production of design that has already been developed. If developed design is to be put into production, against payment of royalties by the manufacturer to the designer, the parties must enter into a royalty agreement. For this purpose, the parties may use the standard royalty agreement drafted by DANSKE ARK. The royalty agreement may be entered at the same time as the signing of this agreement or at some later date. 
Between 

Name:     
      represented by      
Address:         
     
Company number:      

(the Designer) 

and 

Name: 

      represented by      
Address:

     
Company number:      
the following agreement is made:   
1.
Assignment

1.1
The designer is entrusted with the following assignment:       (individual description of the assignment/design). A detailed description of the assignment is given in Annex 1.  
1.2
The assignment comprises of the following services:  (Description and clarification of agreed services. The parties can also choose to refer to the services set out in items       of the 2003 PAR descriptions of product development services, called the 'description of services' in the following text.)  

1.3
As part of the assignment, the Designer will create a concept and a design that meets all specified requirements concerning appearance and technical functionality (see Annex 1).  

2.
Fee

If the Designer’s fee is to be settled as (1) payment on account of royalties in connection with subsequent production, clause 2.1 applies; if it is to be paid as (2) a fixed lump sum, clause 2.2 applies; and if it is to be paid (3) on the basis of time spent, clause 2.3 applies.  
2.1
The Designer’s fee in connection with subsequent production is an agreed royalty per unit sold of DKK       or       % of all sales exclusive of VAT (ex works), payable on account in accordance with the payment schedule agreed upon (see Annex 2).  When this agreement is signed, the Client will pay an amount of DKK       exclusive of VAT on account to cover the Designer’s expenses in connection with development of the design. The Client is not entitled to demand repayment of this amount.  


The fee does not cover expenses incurred for reproduction of drawings, model production, measurements and tests, photographs, transport or travelling. Such expenses will be paid by the Client.  

2.2
The Designer’s fee is DKK       exclusive of VAT, payable in accordance with the payment schedule agreed upon (see Annex 2). When this agreement is signed, the Client will pay an amount of DKK       exclusive of VAT on account to cover the expenses incurred by the Designer in connection with development of the design. The Client is not entitled to demand repayment of this amount. 


The fee does not include payment of expenses relating to reproduction of drawings, model production, measurements and tests, photographs, transport or travelling requested by the Client. Such expenses will be paid by the Client.  

2.3
The Client will pay a fee to the Designer for development of the design, such fee to be based on the time spent and an hourly rate of DKK       exclusive of VAT. The Designer may submit an invoice once a month for payment in arrears.    


The Client will pay documented expenses incurred by the Designer for specimens, models, travelling, per diem costs, printing of drawings and other expenses related to the development work against submission of certified documentation, the maximum total amount payable being DKK       exclusive of VAT.  


The Client is not entitled to demand repayment of any of the payments made under this clause 2.3.   

3.
Time schedule

The Designer and the Client agree upon a time schedule for the performance of the assignment. The schedule is divided into stages and enclosed as Annex 3.   

4.
Completion of the assignment

4.1
When the Designer has performed the services described in this agreement, the assignment will be considered completed.   

4.2
The Client is responsible for the functionality of the product and may take out any necessary product liability insurance. No product liability claims can be raised against the Designer.  
4.3
If the design is to be put into production, the Client and the Designer will enter into a royalty agreement concerning the production of the design developed, such agreement to be entered into within       (days/months) of completion of the assignment. Production may not be started until the parties agree on the scope of the agreement.   

If no royalty agreement has been made before the above-mentioned deadline, the Designer may enter into a royalty agreement with another manufacturer after issuing a prior reminder to the Client extending the deadline by       calendar days.   

5.
Termination 

If the Designer’s fee is to be fixed lump sum, clauses 5.1 – 5.3 apply. If the fee is to be calculated on the basis of payment of a royalty sum or time spent, clauses 5.4 – 5.5 apply. 

5.1
Neither party may terminate this agreement if and after a fixed fee has been agreed upon.  

5.2
If the Client nevertheless terminates the agreement, despite the provision set out in 5.1 above (for example if the Client enters into liquidation), and there has been no breach on the part of the Designer, the Client or the Client’s estate will pay the full fee agreed upon to the Designer after deduction of the expenses saved by the Designer because the assignment will not be carried out.   

5.3
If the agreement is terminated by the Designer despite the provision set out in 5.1 above (for example if the Designer enters into liquidation), and there has been no breach on the part of the Client, the Designer or the Designer’s estate will hand over to the Client any drawings and other materials that have already been prepared.   

5.4
Either the Client or the Designer may terminate the agreement with immediate effect if the fee is paid on the basis of time spent or if royalties are paid. If the agreement is terminated by the Client, the Designer will be entitled to reimbursement of all expenses incurred by the Designer in connection with performance of the assignment.  
5.5
In the event of termination (see 5.4 above), the Client will pay a fee to the Designer as set out in clause 2 above until such time as the Designer receives the notice of termination and the agreement has thus been brought to an end.  
6.
Termination in the event of breach of the agreement  

6.1
If one of the parties to this agreement is in material breach of this agreement, the other party may terminate the agreement with immediate effect.  
6.2
If the agreement is terminated by the Client due to breach on the part of the Designer, the Designer will only be entitled to a fee corresponding to the proportion of work carried out before the termination that is usable by the Client in the performance of the assignment as a whole.   
6.3
If the agreement is terminated by the Designer due to breach on the part of the Client, then the Client may not use the design. The Designer may decide either to be paid the full fee set out in clause 2, after deduction of the expenses saved by the Designer as a result of the termination, or to have all expenses incurred by the Designer in connection with the performance of the assignment reimbursed.  
7.
Copyright

7.1
The Designer will have the copyright to the Designer’s ideas and the material prepared by the Designer; see the Danish Copyright Act.   

7.2
No further development of the design or changes to form, materials, structures, quality or anything else may be made without the Designer’s prior written consent.  
7.3
The Client may use the material prepared by the Designer in relation to the assignment, provided that the copyright is respected and the Client has met all obligations set out in this agreement.  
7.4
The Client may not use the material in connection with production of the design without having made a prior written royalty agreement with the Designer; see clause 3. 3 above.   
7.5
The Client may not use the material in any other way in relation to a third party unless a prior written agreement has been made with the Designer about such use.  
7.6
The Designer’s name must be stated in any public mention or display of the design. As regards the marketing of products based on the design, similar rules apply, to the extent that they are in line with what is customary in the industry in question. 
8.
Assignment

Either party is entitled to assign rights under this agreement to a third party, provided that the other party’s written consent has been obtained in advance.  
9.
Disputes

Any disputes between the Client and the Designer relating to this agreement are to be brought before the Maritime and Commercial Court in Copenhagen.  
10.
Annexes

The following annexes apply to this agreement: 

1. Assignment description of      
2. Payment schedule of      
3. Time schedule of      
4. Royalty agreement of       , if relevant
Date:      



Date:      
Designer:      


Client:      
Text in italics and irrelevant text to be deleted.
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