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Product Supply Agreement
This Agreement is entered into this 1st day of MMMM, YYYY
	BY AND BETWEEN:
	MY COMPANY LTD., a corporation duly incorporated under the laws of the state/province of ST/PROV, having it’s head office at Street Address, City, ST/PROV, Country ZIP
(hereinafter called the “Vendor”)

	
	

	AND:
	CLIENT COMPANY INC., a corporation duly incorporated under the laws of the state/province of ST/PROV, having offices at Street Address, City, ST/PROV, Country ZIP
(hereinafter called the “Purchaser”)


WITNESSETH:
WHEREAS: the Vendor and Purchaser desire to enter into an agreement respecting the purchase by the Purchaser of certain products as set out in Schedule “A” hereto.

NOW THEREFORE, the parties hereto do hereby covenant and agree as follows:

1. Definitions and Interpretation
a. Definitions - The following words and expressions, when used in this Agreement or in Schedule ”A” thereto, unless the context shall otherwise require, shall have the following meaning:

i. Agreement – means this Agreement and Schedule “A” hereto, as same may be renewed or amended from time to time;
ii. Products – means all those products briefly identified hereinabove and distributed by the Vendor as same Products appear on the list of products and supplies attached hereto as Schedule “A”;

iii. Sale Price – means the agreed upon price to be charged by the Vendor to the Purchaser, during the term of this Agreement, for the sale of the Products, as appears at Schedule “A” with regard to each Product listed therein, which Sale Price shall, subject to sections 4 and 10 herein, including shipping and handling charges; and

b. Interpretation – The following provisions also govern this Agreement and shall apply to the interpretation thereof:
i. Applicable Law – this Agreement shall be governed by and interpreted in accordance with the laws of the state/province of ST/PROV;
ii. Preamble and Schedule – the Preamble and Schedule “A” annexed hereto form an integral part of this Agreement, as though herein recited at length; and

iii. Benefit and Assignment – unless otherwise provided herein, the rights and privileges conferred by this Agreement are not assignable in whole or in part by the Purchaser; however, this Agreement is binding upon the parties hereto as well as their mandataries, legal representatives, successors and permitted assigns.

2. Object of the Agreement

This Agreement represents the entire agreement between the Vendor and the Purchaser relating to the sale of the Products by the Vendor to the Purchaser upon the terms and conditions of sale more fully set out in this Agreement and supercedes all previous contracts or understandings as to such subject matter. No amendment or modification to, or extension of, this Agreement shall be effective unless it is in writing and signed by each of the Vendor and the Purchaser.
3. Sale of Products

The Vendor agrees to sell to the Purchaser, according to the terms and conditions provided for herein, those Products within a commercially reasonable time after receipt of the placement of an order by the Purchaser. See product description and specifications in Schedule “A”.

4. Sale Price and Payment Terms

The Vendor agrees to charge, and the Purchaser agrees to pay, the Sale Price for the Products as set forth in Schedule “A” annexed hereto. The Vendor and the Purchaser acknowledge that the Sale Price of the Products has been established for shipment of the Products to City, ST/PROV, however the sale price of the Products may be adjusted upward by the Vendor for shipments outside of City, ST/PROV, in an amount commensurate with the increase in such shipping and handling costs. The Sale Price is payable is payable by the Purchaser on payment terms which shall be net 30 days and the Sale Price shall be stated as payable in Country dollars. All orders are subject to the approval of the Vendor’s Credit Department and the Vendor may require full or partial payment in advance. Prorate payments shall become due as shipments of Products are made.
5. Title

The title and right to possession of the Products (or any part or portion thereof) furnished by the Vendor shall remain in the Vendor and the Products shall remain personal property until paid for in full, and the Purchaser shall do all acts necessary to perfect and maintain such right and title to the Vendor.

6. Taxes

The Purchaser shall reimburse the Vendor for any sales, use, occupation, excise or similar tax arising out of the sale upon receipt of the Vendor’s invoice for the amount of the tax.

7. Payment of Purchases and other Debts

The Purchaser undertakes to pay to the Vendor at its office indicated above or at any other address announced by the Vendor from time to time, in the manner and at the time specified herein, all amounts owing for purchases of Products or any other debt otherwise incurred under this Agreement, failing which the Purchaser agrees to pay interest at a monthly rate of 2.0%, compounded monthly, of any amounts due and unpaid, the whole without prejudice to the Vendor’s other rights and recourses with regard to the Purchaser’s default.
8. Cancellation

No order may be cancelled by the Purchaser except upon written notice to the Vendor and upon payment to the Vendor of all costs incurred by the Vendor and arising out of or in connection with the order, determined on a basis consistently observed by the Vendor and in accordance with sound accounting principles. In addition to all such costs, the Purchaser shall pay to the Vendor as fixed, agreed and liquidated damages, a sum equal to ten (10) percent of such costs because the Vendor’s actual damages in such case will be impossible to determine.

9. Warranties

The Vendor makes no warranty of merchantability or fitness for any particular purpose in respect to the Products and there is no warranty express or implied except that the Products shall be of the kind described in Schedule “A”. If the Products shall fail to fulfill this warranty within one (1) year of the date of manufacturing and when the product has been properly used for the purpose for which sold, the Purchaser shall notify the Vendor immediately and the Vendor will, subject to any warranty applicable to the Products from any Vendor’s Products Suppliers: 
a. correct the defect by repair or replacement of the defective Products, f.o.b. City, ST/PROV; or

b. refund or make adjustments on invoices pertaining to such defective Products.

This remedy of replacement or repair is in lieu of all other remedies, and no claim other than a demand for repair or replacement shall be made by the Purchaser. The Vendor shall not be liable for any claims for labor or consequential damages. Continued use or possession of the Products after the expiration of the warranty period as specified above shall be conclusive evidence that the warranty is fulfilled to the full satisfaction of the Purchaser, who agrees thereafter to make no further claim to the Vendor.
The Purchaser shall, prior any order to be made by it pursuant to this Agreement, complete the QRR Form to be provided by the Vendor and return same to Vendor.

10. Shipments

The Vendor agrees that all Products shall be sold by the Vendor to the Purchaser, F.O.B. City, ST/PROV. If the Vendor ships the Products not ordered by the Purchaser, the Purchaser will have the right to refuse delivery in which event the Vendor will pay all costs incurred in returning such Products to the Vendor. Shipments will be subject to the Vendor’s Products availability. No liability will be sustained by the Vendor by reason of its not fulfilling any order due to circumstances beyond its control.
11. Risk of Loss

Risk of loss shall be on the Vendor until the time of delivery of the Products. If the Products ordered by the Purchaser are transported in the Vendor’s trucks, risk of loss shall pass to the Purchaser upon delivery to the Purchaser. If the Products are shipped by common carrier, risk of loss shall pass to the Purchaser at the time the Products or parts are delivered to such carrier. The Vendor will assist the Purchaser in the processing and collection of any claims against the carrier.
12. Products Claims

All claims for shortage or damages or unacceptable Products shall be made at the time of arrival of the shipment. The failure of the Purchaser to give such notification shall constitute a waiver of any such claim.

13. Time of the Essence

The Purchaser and the Vendor undertake to respect all of their respective obligations hereunder within the prescribed time limits, which are of the essence of this Agreement.
14. Term of Agreement and Quantities

The term of this Agreement shall be for two (2) years beginning on January 1st, YYYY and ending on December 31st, YYYY.

For the period of agreement, the purchaser commit to purchase from the vendor, and the vendor commits to supply the purchaser with an estimated annual total volume of XXXX pieces of the various products described in Schedule “A”.

15. Termination

Notwithstanding the Term or any renewal of the Term of this Agreement, the Vendor shall have the right to terminate or resiliate this Agreement forthwith on simple written notice to the Purchaser at any time following the occurrence of any one or more of the following events:

a. the sale of the whole or a substantial part of the Purchaser’s business, whether or not such sale is deemed to be a bulk sale;

b. the liquidation of the Purchaser’s property, the bankruptcy or insolvency of, or an assignment for the benefit of creditors by, the Purchaser or a shareholder of the Purchaser;
c. the exercise of a right under a security agreement, hypothec or other charge, or the seizure pursuant to a judgment affecting a substantial part or all of the Products or the property of the Purchaser.
d. Any attempt by the Purchaser to assign this Agreement or any of its rights and obligations hereunder without written consent of the Vendor;

e. Failure by the Purchaser to pay to the Vendor, when due, any sums payable by virtue of this Agreement;

f. The termination, for any reason whatsoever, of any distribution agreement between the Vendor and its Products suppliers; or

g. Failure by the Purchaser to conform to any other material provision of this Agreement if such default is not remedied within a period of thirty (30) days following the receipt of written notice of default from the Vendor indicating the default. Notwithstanding the foregoing, if the breach is curable, but is of a nature which cannot be reasonably cured within such thirty (30) day period and the Purchaser has commenced and is continuing to make good faith efforts to cure the breach during such thirty (30) day period, the Purchaser shall be given an additional reasonable period of time to cure the same, and this Agreement shall not automatically terminate without written notice from the Vendor. Under no circumstances will this Agreement terminate without good cause therefore.

16. Recourses
Upon the occurrence of one or more events of default listed in Section 12 above, the Purchaser shall lose the benefit of the term and the Vendor shall be entitled to demand complete and immediate payment of all sums owing to it hereunder, which sums will thereupon become immediately due and payable. The Vendor shall have the irrevocable right and option to repossess the Products by demanding from the Purchaser the immediate return to the Vendor of all new, unused, complete, undamaged and unsold Products in stock purchased from the Vendor but not yet paid for, in which case the Purchaser shall, among other things, immediately pay to the Vendor all unpaid amounts with respect to the Products in stock which do not meet the foregoing criteria and which will thus be retained by the Purchaser and the Vendor shall therefore be entitled to exercise all recourses available to it hereunder or by law with respect to any Products so retained by the Purchaser, unless the Vendor agrees, at its sole option, to also repossess same.

17. Independence of Parties

The Purchaser is not the agent or employee of the Vendor and has no authority to act in any such capacity. The failure of a party hereto to require performance of any provision of this Agreement shall not affect its right thereafter to enforce all provisions.
18. Language

The parties hereto have requested that this Agreement and all other documents related hereto, including any notices to be given, be written in English.

IN WITNESS WHEREOF, the parties have signed this Agreement at City, ST/PROV, as to the Purchaser and at City, ST/PROV, as to the Vendor, as at the date first hereinabove mentioned.

	
	MY COMPANY LTD.

	
	
	

	
	Per:
	

	
	
	Full Name of Signer

	
	

	
	

	
	CLIENT COMPANY INC.

	
	
	

	
	Per:
	

	
	
	Full Name of Signer


Schedule “A”

List of Products, Specifications and Corresponding Prices

	Product:
	Product 1
	
	

	Product Number:
	PR000-01
	
	

	Product Specifications:
	
	
	

	Spec Type
	Specification

	Spec Type
	Specification

	Spec Type
	Specification

	Spec Type
	Specification

	
	
	
	

	Annual volumes per calendar year*:
	Sale Price:
	

	From 1 to 100,000 units
	$10.00 per thousand
	

	From 100,001 to 1,000,000 units
	$  9.00 per thousand
	

	From 1,000,001 units and over
	$  8.00 per thousand
	

	
	
	


	Product:
	Product 2
	
	

	Product Number:
	PR000-02
	
	

	Product Specifications:
	
	
	

	Spec Type
	Specification

	Spec Type
	Specification

	Spec Type
	Specification

	Spec Type
	Specification

	
	
	
	

	Annual volumes per calendar year*:
	Sale Price:
	

	From 1 to 100,000 units
	$25.00 per thousand
	

	From 100,001 to 1,000,000 units
	$22.00 per thousand
	

	From 1,000,001 units and over
	$19.00 per thousand
	

	
	
	


	Product:
	Product 3
	
	

	Product Number:
	PR000-03
	
	

	Product Specifications:
	
	
	

	Spec Type
	Specification

	Spec Type
	Specification

	Spec Type
	Specification

	Spec Type
	Specification

	
	
	
	

	Annual volumes per calendar year*:
	Sale Price:
	

	From 1 to 100,000 units
	$50.00 per thousand
	

	From 100,001 to 1,000,000 units
	$37.00 per thousand
	

	From 1,000,001 units and over
	$24.00 per thousand
	

	
	
	


	Currency:

	All pricing, payments, transactions and dealings pertaining to this Agreement are in USD (United States Dollars) 


	Order Specifications:

	* 
Annual volumes are for total volume of all Products combined. The Vendor will adjust pricing when 
Purchaser has reached described annual volume bracket.

	· 4 weeks order lead time is required between October and April

· 6 weeks order lead time is required between May and September 


	Minimum Order Quantity and Up-charges:

	Product:
	Product 1
	
	

	Minimum Order Qty:
	1,000 units
	
	

	Up-charges:
	

	
	

	Product:
	Product 2
	
	

	Minimum Order Qty:
	1 pallet
	
	

	Up-charges:
	

	
	
	
	

	
	
	
	


	Price Escalator / Descalator:

	

	

	
	
	
	


	Rebates:

	· During the term of this Agreement, Vendor shall offer Purchaser an annual rebate based on total net sales volume for Products purchased during the term. The rebate will be paid on a percentage base of net sales.

· The rebate is cumulative that the Purchaser will be paid for level 1 and level 2 rebates upon reaching level 2 annual minimum volumes.

· The monetary rebate or shipment of free Products will be completed by the end of January of each term year.

	

	Rebate Level:
	Annual Minimum Volume Required:
	Rebate:

	Level 1
	10,000,000 units
	
	1.0%

	Level 2
	20,000,000 units
	
	2.0%

	
	
	
	


My Company Ltd. 

Street Address, City, State/Province Country ZIP
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