
SUPPLY AGREEMENT

THIS SUPPLY AGREEMENT (hereinafter referred to as the “Agreement”) is made as of  (hereinafter referred to as the “Effective Date”) by and between  (hereinafter referred to as the “Company”) of , ,   and  (hereinafter referred to as the “Supplier”) of , ,   (hereinafter collectively referred to as the “Parties”).

RECITALS
WHEREAS, Supplier is in the business of supplying  to consumers (hereinafter referred to as the “Products”) as more particularly described herein; and
WHEREAS, Company desires to purchase from Supplier all Products specified herein and Supplier desires to provide same to Company on the terms and conditions set forth herein;
NOW, THEREFORE, based upon the foregoing, and in consideration of the mutual promises set forth herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged Company and Supplier hereby agree as follows:
I. APPOINTMENT AND ACCEPTANCE

1. Appointment: Company hereby appoints Supplier as  supplier of Products specified herein, and Supplier hereby accepts this appointment. 
2. The Supplier reserves the right to improve or modify the Products without prior notice but shall notify the Company of any modifications which affect the form or function of the Products or any permissions consents or licenses obtained by the Company. The Company shall in such circumstances have the right to vary or cancel any orders placed for the Products prior to the receipt of such notification. 
II. PRODUCTS
III. RIGHT TO USE MARKS
IV. APPROVAL OF PRODUCTS
1. Initial Approval: As of the Effective Date, Company has tested samples of the Products, which, if required, have been approved by the necessary and appropriate government agencies. All consignments and shipments should be backed by customs approved documents and Supplier acknowledges that Supplier shall provide all necessary documents from authorities should there be any necessity from customers. 
2. Product Modifications: If Supplier makes any modifications or changes to any of the Products, Supplier shall immediately notify Company of same in writing, specifying the modification or change. 
V. PURCHASE ORDERS
1. Issuance of Purchase Order: A Purchase Order shall be deemed an offer to purchase Products on the terms and conditions set forth in said Purchase Order.  Company may rescind, withdraw, or revoke such offer to purchase at any time prior to acceptance by Supplier.  Supplier shall promptly supply such Products to Company on the terms and conditions described in the Purchase Order.  
2. Delays or Non-delivery: If, after Supplier has received a Purchase Order from Company, Supplier finds that the Products cannot be delivered within the term specified in the Purchase Order, Supplier will promptly notify Company of the revised delivery date.  Company shall have the option (in its sole discretion) of either canceling the Purchase Order without obligation for payment or of accepting the revised delivery date.  In the event of delays in delivery due to a cause beyond the control of the Parties, the date of delivery shall be extended for a period equal to the time lost by reason of such occurrence; provided, however, Company may, at its option, cancel the Purchase Order, and payment of any appropriate cancellation charges will be negotiated between the Parties.  In the event a delay results from Company’s fault or negligence, Supplier will also be entitled to an equitable adjustment calculated on a time and materials basis which shall be mutually agreed upon by both Parties.
VI. SUPPLY OF PRODUCTS
1. Supplier shall engage in reasonable efforts to maintain inventories of the Products in sufficient quantities to fill the reasonably anticipated orders of Company.  Such reasonable anticipation shall be based upon quarterly estimates of future orders provided by Company.  If Supplier discontinues production, delivery or sales of any of the Products, it shall so notify Company of same in writing at least fifteen (15) days prior to any discontinuance.
2. All Products delivered or sold to the Company shall bear whatever Marks Supplier shall prescribe.  Supplier shall bear all costs of affixing such Marks and of all artwork, printing plates or any other miscellaneous items which are required as part of the production process of the Products.
VII. PAYMENTS; INVOICING
1. Supplier shall invoice the Company directly for all Products supplied by Supplier on a  basis.  Payment in full is due  after issuance of the invoice. 
VIII.  SHIPMENT
1. Supplier shall include with each shipment an itemized packing list, clearly indicating Company’s Purchase Order number, quantity shipped, and the number of packages included in the shipment.  Each package must be numbered and labeled with Company’s Purchase Order number.  Invoices, shipping notices, and bills of lading must include the Purchase Order number and Product number(s).   
IX. RESPONSIBILITIES; WARRANTIES; LIMITATIONS
1. The Supplier shall at all time during the continuance of this Agreement carry sufficient stock of the Products to enable the Supplier to meet any orders received without undue delay. 
2. The Company will ensure that it conforms to all legislation, rules, regulations and statutory requirements in relation to the Products currently existing and which may exist in the future.
3. Neither party shall enter into or have authority to enter into any contracts, agreements or engagements or make any representation or warranty or incur any liabilities on behalf of the other or pledge the credit of or otherwise bind or oblige the other party hereto. 
X. PRODUCT QUALITY 
1. Inspection: Supplier agrees that acceptance of delivery of Products shall be subject to an inspection of the Products by the Company or any authorized third party to determine whether any item or items included in the shipment are in short supply, defective or damaged. 


2. Company shall notify Supplier of any damages, defects and shortages detected in the Products within  after the receipt of such Products. Supplier will investigate the claim of shortages, defects or damage and inform Company of its findings.  Supplier shall replace such Products which are short in supply, defective, or damaged. 
3. Supplier shall be solely liable and shall hold Company harmless and indemnify for any loss or damage (consequential or otherwise) however suffered or incurred:
i. in relation to the Products and their quality; or
ii. caused by or resulting directly or indirectly from the Products or from any failure, breakdown, defect, deficiency of any nature, or exceeding of expiration or “best before” date on the Products.


iii. due to delay in the transportation and delivery of Products to the agreed destination.
XI. REGULATIONS
1. Supplier undertakes to obtain at its own costs all permits and licenses for importing, storing and selling the Products to Company. Company shall make sure that the Products are suitable for sale and particularly that they comply with all trade provisions, regulations, specifications or recommendations in force or customary, including but not limited to all safety and labeling and packaging regulations. 
XII. TERM AND TERMINATION
1. Term: The term of this Agreement (the “Contract Term”) shall commence on  and shall continue for a period of . 
2. Either party may terminate this agreement upon  written notice to the other party. 
XIII. GOVERNING LAW
1. This Agreement shall be construed in accordance with the Laws of the State of .
XIV. MISCELLANEOUS 
1. Assignment: Supplier may not assign this Agreement without the prior written consent of the Company. Subject to this limitation, this Agreement shall be binding upon and inure to the benefit of the successors and assigns of each of the parties. 
2. Entire Agreement: The parties expressly acknowledge that this Agreement contains the entire agreement of the parties with respect to the relationship specified in this Agreement and supersedes any prior arrangements or understandings between the parties with respect to such relationship. 
3. Amendments: This Agreement may only be amended by a written document signed by each of the parties. 
4. Notices: Any written notice called for in this Agreement may be given by personal delivery, certified mail, overnight delivery service or confirmed facsimile transmission. Notices given by personal delivery will be effective on delivery; by overnight service on the next business day; by first class mail five business days after mailing; and by facsimile when an answer back confirming receipt by the recipient’s facsimile machine is received. The address of each party is set forth above. 
5. Third Parties Rights: Nothing in this Agreement shall confer any benefit on any person who is not a party to this agreement.
IN WITNESS WHEREOF, this Agreement is executed as of the Effective Date set forth at the beginning of this Agreement. 

COMPANY:

By: __________________________ 




, 


SUPPLIER:

By: ___________________________

, 
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