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Supply Agreement
Between

[XXXXXX]

[XXXXXX]

[XXXXXX]

[XXXXXX]

- Hereafter called "[Company]"  -

And

[SCF INTERNATIONAL LIMITED / THREEGON]

[17/F SUPREME COMMERCIAL BUILDING]

[368 KING’S ROAD, NORTH POINT]

[HONG KONG]

- Hereafter called "[Vendor]" -

Preamble

[Vendor] manufactures ‘Products’ as described in Attachment A and C. [Company] is interested in being supplied with these products.

[Vendor] is prepared to supply ‘Products’ to [Company]. For this purpose, the Contracting Parties conclude the following agreement

1. Object of the contract

1.1
[Vendor] commits itself to supply Products to [Company] on special order in accordance with the product specification (Attachment A) hereinafter called "Contractual Products" under the terms of this Agreement.

1.2
[Vendor] has the responsibility for development of the Contractual Products. [Vendor] will manufacture the Contractual Products in accordance with the technical data and requirements established and released by [Company] in the product specification (Attachment A). In addition, [Company] may prescribe a certain ornamental design for Contractual Products.

1.3 Contractual Products may only be mass-produced if the technical requirements are in accordance with the product specification (Attachment A).

1.4
[Company] will test the Contractual Products by taking samples out of the mass production. If the tested samples of Contractual Products do not comply with the requirements of [Company] with respect to quality and product specification (Attachment A) [Company] may refuse acceptance of Contractual Products. [Vendor] will begin industrial mass production of the Contractual Products after receipt of a written approval from [Company].

1.5
[Vendor] will furnish the Contractual Products solely under the name and trademark of [Company] or any other name and trademark identified by [Company] in accordance with the [Company] product specification (Attachment A).

1.6
[Vendor] will include Contractual Products in its design update procedure and inform [Company] of any intended changes to the Contractual Products. All changes to the Contractual Products, components, suppliers or critical processes require the prior written approval of [Company]. [Vendor] will especially inform [Company] about safety-related changes.

2.
Contractual territory

[Company] shall be entitled to sell the Contractual Products worldwide under the “[Company]“ name and trademark or under any other name and trademark which is not similar to [Vendor]'s name or trademark.

3.
Performance of the contract

3.1
[Vendor] commits itself to supply the Contractual Products ordered by [Company] on the basis of separate purchase orders to the destination established in the purchase order to the terms defined in the purchase order such as quantities ordered and delivery date.

3.2 The Contractual Products will be delivered in the packaging defined by [Company] in accordance with the packaging specification (Attachment B) and transportation direction furnished with an item number and marked with the appropriate Brand Name.

3.3
If [Company] chooses to define a certain ornamental design for the Contractual Products [Vendor] shall deliver the Contractual Products exclusively to [Company]. Accordingly, [Vendor] shall deliver Contractual Products marked with the [Company] trademark or a Brand Name defined by [Company] exclusively to [Company] or to third parties named by [Company] (in accordance to Article 2). [Vendor] shall not manufacture or sell Contractual Products directly to any third party without the prior written approval from [Company].

4.
Prices, Payment conditions and Invoicing

4.1  The prices applicable at the conclusion of this Supply Agreement and their validity periods are established in a separate agreement. Invoices will be issued on receipt of product purchase order for deposit and balance invoices issued before shipment.  Payment terms to be established in a separate agreement.
5. Tooling, Payment for the tooling costs

5.1  If [Company] elects to define a certain ornamental design that differs from any previous ornamental design of [Vendor], [Company] shall own the design and the tooling therefore. The list of the tooling and the tooling costs to be paid for by [Company] as well as the terms for the Loan of the tooling to [Vendor] shall be defined in a separate attachment entitled “Contract of Loan”.  This document includes repair and replacement responsibility.

5.2  The payment for the tooling will be settled net after a Contract of loan is signed by [Vendor] and returned to [Company] and mass production of parts made by the respective tooling sets has been approved by [Company].

5.3  [Vendor] is only entitled to use the tooling for the production of the Contractual Products exclusively for [Company]. Further rules are regulated by our Contract of loan.

6.
Quality

6.1
[Vendor] will manufacture the Contractual Products   according to the respective applicable international norms and safety standards. [Vendor] will obtain the approval according to the CCA procedure from a test authority approved by [Company] (e.g. UL, ETL, VDE, KEMA,...). [Vendor] hereby assures, represents and warrants that the applicable EU, USA and Latin America Norms are fulfilled.

[Vendor] will be the applicant of any certification procedure. Applications will be handled by [Vendor]. [Company] will receive a copy of all certificates.

6.2
[Vendor] will eliminate safety-related defects without delay at its own cost.  If safety related defect caused by the supplier, results in a product recall, costs related to that recall are the responsibility of the supplier.  

6.3
On the basis of test conditions agreed upon by [Company] and [Vendor], [Vendor] will perform tests in a manner that acceptance tests and inspections are not necessary at [Company]. [Company] is not obliged to perform such acceptance tests or inspections. Should defects nevertheless be observed by [Company], [Vendor] will supply Contractual Products free of defects without delay. [Company] is not obligated to pay for these Contractual Products.

6.4
[Vendor] grants [Company] access to the quality records, the manufacturing procedure and the quality testing as well as the test records.

7.
Warranty

7.1
In accordance with the [Company] conditions of purchase, [Vendor] guarantees that the Contractual Products are    manufactured free of defects in workmanship and design and are stated of the art technology in each case.

7.2 The warranty period is 12 months from the date of sale to the end user, however maximum 24 months from the date of the production, which must be marked on each contractual product. If the warranty period will be change, [Company] is entitled to adapt the agreed period to the new requirements.

7.3
If the warranty of return goods caused by manufacturing defects, incurred at [Company] exceeds at any time after the beginning of mass production of the Contractual Products, the maximum warranty amount of 5.0%, not including NAD, [Vendor] shall reimburse [Company] for all costs in excess of 5%. (All costs include parts, material and labor to repair the product.)If for North America the “No Apparent Defect (NAD)” return rate exceeds in total 10%, [Company] and [Vendor] agree that the Contracting Parties shall negotiate a new warranty percentage for North America in good faith. 
The maximum warranty amount is calculated on the basis of the total warranty return quantity in excess of 5% within the last 12 months, not including NAD, multiplied by the unit purchase price that the parties have agreed upon for purchases of Contractual Products.
The right of [Company] to demand supply of Contractual Products free of defects (Article 7.1) remains unaffected.

7.4
In case of production faults, although [Vendor] will do everything to avoid damage or to keep it as low as possible. [Company] is authorized to return the warranty products caused by manufacturing defects to [Vendor] in exchange for Contractual Products that are free of defects. If [Vendor] cannot eliminate the faults in good time or eliminate them adequately, [Company] is entitled to terminate this contract as a whole or partially.

The cost for production faults will be regulated independently from the warranty compensation.

A production fault is present when the same fault occurs in at least 5,0% of the Contractual Products delivered within 2 months.

Article 7.2 remains unaffected.

8.
Indemnification / Patents from third Parties

[Vendor] indemnifies [Company] and agrees to defend and hold  [Company] harmless from and against any and all disputes or claims brought forward by a third Party on the grounds that the products developed by [Vendor] under this Supply Agreement infringes or has infringed any industrial or intellectual property rights of the third party.  This indemnification excludes the industrial design supplied to [Vendor] by [Company].

9.
Confidentiality

9.1 The Contracting Parties agree to keep confidential this Supply Agreement, its conditions and the technical and business information received from the other Contracting Party within the limits of this cooperation. That means that no Contracting Party will make such information    accessible directly or indirectly, orally, in writing or in any other manner, to third parties, unless the other Contracting Party providing the information has agreed to do so in writing in advance. Each Contracting Party is responsible for compliance with this requirement by its associated companies.

9.2
Each Contracting Party will apply the same care and attention in maintaining confidentiality as it applies in comparable matters

9.3
The obligation to maintain confidentiality ends five years after the expiration of this Supply Agreement.

10.
Term of Supply Agreement, Termination

10.1
This Supply Agreement becomes effective when duly signed by both Contracting Parties and will be valid through   XXXXXXX XX, 20xx. It will be automatically extended from year to year thereafter, unless and until one Contracting Party terminates the Agreement upon six months' prior written notice effective at the end of the then current calendar year.

10.2
The right to exceptional termination for important reasons without prior notice remains unaffected.

[Company] may exceptional terminate:

· If the market demand for the Contractual Products disappears entirely or by a non-insignificant amount through circumstances which are out of the influence of [Company]. 

· If [Vendor] is repeatedly in delay with the deliveries;

· According to paragraph 7.4

Either party may exceptionally terminate this Agreement in case of a material breach of a substantial provision of this Supply Agreement by the other party.

11.
General Condition

11.1
Unless agreed otherwise in this Agreement, the [Company] conditions of purchase in their valid version apply (Attachment D).

11.2
This Supply Agreement replaces all previous agreements between the Contracting Parties on working together for the development and manufacture of the Contractual Products.

11.3
The place of fulfillment for the supply of Contractual Products is the destination in accordance with Article 3.1.

11.4
Changes made to this supply agreement - including this Article 13.4 - require a written form.

11.5 The assignment of this Supply Agreement to third parties in whole or with respect to individual rights and obligations by one of the Contracting Parties requires the written consent of the other Contracting Party.

11.6 For this Agreement the P.R.C law shall apply. For any legal dispute between the parties the P.R.C courts shall have sole jurisdiction. Alternatively, the parties may agree to resolve any dispute under Chinese Arbitration Rules in China.

11.7 If any part, term or provision of this Agreement shall be found to be invalid or unenforceable, the validity of the remaining provisions shall not be affected thereby.

11.8
[Vendor] shall not be held liable for failures or delays in deliveries of the entire or a portion of the order quantity, in consequence of any elemental force incident.

11.9
This supply agreement in whole is valid for other XXXX and / or XXXX locations (i.e. XXXXX) who are getting supplied with the Contractual Products.

11.10
Inventory specific to the product of [company], will be paid for if unconsumed for an agreed period, or obsoleted due to design change. In some cases, long lead time components may need to be pre-paid after authorization from [company] is provided in writing/purchase order.

Attachments:

A: Product Specification (Based on Design Booklet)

B: Packaging Specification 

C: Tooling Costs, Contract of Loan (per separate Purchase Order) 

D: Conditions of Purchase (per separate Purchase order)

[XXXXXXX]
[SCF INTERNATIONAL LIMITED / THREEGON] 

[XXXXXXX]
[17/F SUPREME COMMERCIAL BUILDING]

[XXXXXXX]
[368 KING’S ROAD, NORTH POINT]

[XXXXXXX]
[HONG KONG]
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Signature
Date
Signature
Date

[Sender’s name 1]


[Sender’s title 1]
Name    SCOTT SK FONG    


(Please print)

Title   MANAGING DIRECTOR

(Please print)




Signature
Date

[Sender’s name 2]

[Sender’s title 2]
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