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SUPPLY AGREEMENT

This Supply Agreement (“AGREEMENT”) is made at New Delhi on this _____ day of _____ 2025 (“Effective Date”).

BY AND BETWEEN

ABC., acting through XYZ, authorized vide board resolution dated [date] having its registered office address at [] (“Design Consultant"), which expression shall, unless it be repugnant to the meaning or context thereof, mean and be deemed to include its successors, heirs, executors and permitted assigns  of  the First Part.

AND
 
Name of the Vendor], acting through [name of authorized representative], having its registered address at [Address] (“Vendor” or “Supplier” or “Seller”), which expression shall, unless it be repugnant to the meaning or context thereof, mean and be deemed to include its successors and permitted assigns of the Second Part. 

The Design Consultant and the Supplier shall, wherever the context so requires, be referred to individually as a “Party” and collectively as “Parties” to this Agreement.

WHEREAS:

A. The Design Consultant is an authorised representative of foreign principals (including their divisions, Affiliates (as defined in the Companies Act, 2013) and subsidiaries (as defined in the Companies Act, 2013); having been duly appointed to place orders on the Supplier in India for goods to be exported to such Foreign Principals and other individuals or entities authorised by the said Foreign Principals (collectively, “Foreign Principals” or “Customer”), on a principal-to-principal basis between the Foreign Principals and Suppliers.

B. To enable the Design Consultant to perform its functions, the Foreign Principals issue requisitions to the Design Consultant for specific goods for which, the Design Consultant in turn, places sampling and/ or bulk purchase orders on the Supplier to fulfill the requirement. 

C. As agreed by the Foreign Principals with Design Consultant, Supplier after receiving the orders from Design Consultant send the merchandise directly to Foreign Principals and invoice to Design Consultant. Design Consultant accordingly raised invoices on Foreign Principals. On the receipt of the payment from Foreign Principals, Design Consultant makes the payment of merchandise to Supplier.

D. In the course of making requisitions, as aforesaid, the Foreign Principals provide Confidential Material and information including (without being limited to) data, drawings, samples, marketing and merchandising ideas/ concepts and approaches, pricing  and other financial information, procedures, patterns, designs, materials, prints, yarn-dye patterns, embroideries, graphics, motifs, labels, trimmings, accessories, know-how, formulae, processes, photographs, specifications, software programs and any other material/ data bearing or incorporating any information  relating to the Foreign  Principals’ business, products or designs and over which, the Foreign Principals have   Intellectual Property Rights, including without limitation, trademarks, copyright and design right in any drawings, patterns, specifications, materials and/ or labels etc. supplied by the Foreign Principals ("Confidential Material”).
	
E. To enable the Supplier to effectively perform its obligations  under  each  purchase order which the Design Consultant places on the Supplier, it will be necessary for the Design Consultant to part with and/ or disclose to the Supplier, the Confidential Material related to the said sampling or bulk purchase order ("Purchase Order" or “PO”) and it is the intention of the Parties to ensure that the confidentiality of the said Confidential Material parted with and/ or disclosed to the Supplier is protected so, as to restrict its use only for the execution of the relevant Purchase Order for which  it  was parted with and/ or disclosed.

F. The Supplier acknowledges that it shall maintain the confidentiality of the Confidential Material, and shall not use it without written permission of the Design Consultant, on and for the purpose of supply of goods other than goods ordered by the Foreign Principals hereunder, otherwise the same shall constitute an infringement of the intellectual property rights of the Foreign Principals.

NOW THEREFORE, IN CONSIDERATION OF THE FOREGOING, this Agreement witnesseth as follows:

1. Obligations of the Supplier
1.1. Without prejudice to the other obligations in relation to protecting the confidentiality of the Confidential Material contained elsewhere in this Agreement, the Supplier shall take the same amount of care to retain and protect the Confidential Material in strict confidence to protect the security, integrity, and confidentiality of such material and to not permit unauthorized access to or unauthorized use, disclosure, publication, or dissemination of the Confidential Material, except in conformity with this Agreement, as it would for its own proprietary or confidential information or material, and in no case shall this care be less than reasonable.
 
1.2. The Confidential Material shall be used solely by the Supplier for the limited purpose for which such Confidential Material was provided at its own manufacturing facility and/ or sampling facility, and only for the execution of the Design Consultant's relevant sampling or bulk Purchase Order.

1.3. The Supplier will not supply to any third party, any article which is the same as or closely similar in style to, any article to be supplied by it under the relevant Purchase Order, or any article which is so similar thereto (as to be likely to be thought by anyone buying the goods to be an article brought from an authorised stockiest of the Foreign Principals) and shall maintain, complete design and product confidentiality. 

1.4. The Supplier shall, in respect of left-overs/ excesses/ seconds/ rejects goods would obtain the written permission of the Design Consultant before disposing-of articles (to any third party), which are in excess of the quantity agreed to be purchased by the Foreign Principals or are defective in material or workmanship and to remove and destroy, all  brand labels, buttons, zip pullers, embroidery, prints, accessories, swing tickets or any other distinguishing marks of the Foreign Principals before such disposal, failing which, the Supplier will be liable for all financial, legal and all such other consequences. The Supplier hereby confirms and agrees that the Design Consultant is authorized to instruct the Supplier to buy back all such merchandise from any third party at the Supplier’s cost failing which, the Supplier categorically confirms and agrees that the Design Consultant is authorized to buy back any/ all such merchandise at the Supplier’s cost and recover all such and/ or other costs related to purchase of such merchandise from the Supplier.

1.5. All Supplier’s obligations hereunder shall apply also to any sample, prototype, article or documentation, incorporating, based on, or derived from the Confidential Material, or any  part of it, whether provided by the Design Consultant or made by the Supplier during or for the execution of  the relevant sampling or bulk Purchase Order even if no formal bulk Purchase Order is placed with the Supplier for any such sample and prototype etc. 

1.6. The Supplier must take all conceivable measures in order to ensure that the specifications, the quality requirements, the Confirmed Delivery Dates and all requirements of terms & conditions of purchase of goods (“TOP”) and Design Consultant in relation to fabric & trims, garments and/or other ordered merchandise are met.

1.7. Delivery of merchandise to Foreign Principals must be made on the Confirmed Delivery Date at the place of delivery specified by Design Consultant. Design Consultant reserves the right to refuse acceptance of any delivered merchandise and the documents presented by the Supplier to Design Consultant or to Design Consultant’s bankers, and/or to claim for damages or other losses if the Supplier does not comply with the Confirmed Delivery Dates for reasons other than reasons beyond the control of the Supplier, product specifications or other requirements of Design Consultant  as mutually agreed between the Supplier and Design Consultant.

1.8. Foreign Principals will issue it’s supplier manual detailing it’s TOP which will be signed and executed by the Supplier, as confirmation of acceptance. The Supplier will be responsible and liable to ensure that TOP requirements are met whilst executing an order placed by Design Consultant on behalf of the Foreign Principals. Design Consultant shall not be liable, in any manner, for any breach or non-compliance by Supplier of TOP.

1.9. It is understood and agreed between Design Consultant and Supplier that Design Consultant is entering into this “trading” relationship with Supplier only due to the fact that the Foreign Principals has set up Design Consultant as a merchant supplier and not as a “Buying Agent”. The business risks and responsibilities, both per-shipping and post shipping of any orders of Supplier for all material, product and other libilities as per TOP would commence from the stage of receipt of order and continue until the period specified by the respective TOP of each Foreign Principals. Design Consultant’s legal and financial liabilities shall be limited to Design Consultant Margin.

1.10. Design Consultant has authorized by Foreign Principals to conduct quality inspections of the merchandise on its behalf.  Design Consultant will have the right (but not any obligation) to check the merchandise for compliance with the TOP and relevant purchase orders(s) by using conventional inspection methods on a random basis or by using some other method(s) and in such frequency as defined by TOP.   Design Consultant reserves the right to refuse delivery of such merchandise if the checking results suggest that merchandise has failed to comply with TOP. It is expressly understood that quality inspections carried out by Design Consultant personnel are on random basis and / or any other inspection basis such as AQL inspection procedures etc. and are done to the best of their ability and knowledge. The result of these inspections, however, do not absolve the Supplier from their responsibility to conduct 100% quality inspections of the complete merchandise and all materials and trims used and, based on the pre-production approvals and / or the observations and approvals given in writing by Design Consultant staff, the Supplier concerned staff must ensure that all approval standards and tolerance levels have been properly defined by Impulse and that all technical specifications and other requirements required by them for the manufacture of the goods and merchandise are specified in writing as required by the Supplier. The Supplier must then ensure the specifications and approvals are fully complied with, and variations, if any are within the approved tolerance levels given in writing. In case of any variations beyond/ not in accordance with the approved tolerances, the Supplier must segregate all such merchandise and take specific written approval before such merchandise is allowed to be packed.

1.11. The Supplier is required to deliver the ordered quantity of merchandise in accordance with PO and any shortage or surplus supply will constitute a breach of the relevant PO(s), unless any such excess or shortage has been agreed to in writing by Design Consultant with the supplier.  The Supplier acknowledges and agrees that Design Consultant reserves the right to refuse delivery of such merchandise at its sole discretion if Supplier is in breach of TOP and the relevant PO(s).

1.12. The Supplier is required to deliver the ordered merchandise in accordance with the quality control standards and product specification in accordance with TOP and the relevant PO(s) and any deficiency in quality (notwithstanding that the deficiency is found after the relevant merchandise has been received by Design Consultant) will constitute a breach of the TOP and the relevant PO(s).  The Supplier acknowledges and agrees that Design Consultant reserves the right to refuse delivery of such merchandise at its sole discretion if Supplier is in breach of TOP and the relevant PO(s) subject to condition that Design Consultant has to prove the deficiency in quality.

1.13. The Supplier warrants that the goods shall strictly conform to the specifications, drawings, samples, and quality standards as provided by the Design Consultant or the Foreign Principals. The goods shall be free from defects in design, material, and workmanship, be of merchantable quality, and fit for the intended purpose. The Supplier further warrants that the goods shall comply with all applicable laws, regulations, and industry standards in the country of manufacture. Any deviations from the approved specifications, tolerances, or quality standards must be expressly approved in writing by the Design Consultant. The Supplier acknowledges that compliance with these requirements is a material obligation under the TOP and the relevant purchase order(s), and any failure to meet these obligations shall constitute a breach, entitling the Design Consultant to refuse delivery at its sole discretion.

1.14. The Seller, at its sole cost and expense, shall ensure that all goods are packed and transported in a manner that safeguards them against damage, corrosion, or deterioration during transit. The packing must adhere to the specifications, instructions, and requirements set forth in the applicable Purchase Order, including any special instructions provided by the Design Consultant or Foreign Principals or their affiliates.

1.15. The Supplier shall immediately notify the Design Consultant or Foreign Principal in writing of any actual or potential infringements, adverse uses, or acts of unfair competition relating to any of the Customer’s or Design Consultant’s trademarks or intellectual property rights. The Supplier agrees to provide all relevant evidence in its possession to support such notifications. 

1.16. The Supplier shall inform the Design Consultant or Foreign Principal in writing immediately upon becoming aware of any potential litigation, regulatory actions, or product quality complaints that may affect the Design Consultant or Foreign Principal. The Supplier agrees to coordinate all necessary responses with the Design Consultant or Foreign Principal and comply with applicable laws.

1.17. All goods must be carefully and securely packed to ensure safe arrival at their final destination. Hazardous or toxic materials, if any, must be clearly labelled, and the relevant material safety data sheets (MSDS) must accompany the shipment. Unless expressly specified otherwise, all packing cases, containers, or crates are non-returnable.

1.18. At all times during the performance under this Agreement, the Seller shall maintain, at its sole expense, appropriate insurance coverage as agreed by the Parties, which may include but is not limited to:
(a) Comprehensive insurance against damage or loss to the goods for their full replacement value.
(b) General public liability insurance covering property damage and third-party liability.
(c) Product liability insurance providing global coverage in the event of injury, illness, or property damage. 
(d) Workmen’s compensation insurance covering all workmen’s compensation claims in accordance with Applicable Law.

1.19. The Seller shall provide evidence of the required insurance coverage at the time of delivery of goods and shall ensure the continued validity of such coverage.

1.20. Supplier represents and warrants to Design Consultant and Foreign Principal that:
a. Supplier is a duly incorporated corporation and validly existing under the laws of its jurisdiction of formation as set forth on page 1 of this Agreement;
a. Supplier has full power and authority to enter into this Agreement and all other agreements, documents and instruments executed and delivered in connection herewith and to carry out their terms;
a. Supplier has taken all action necessary to authorize the execution, delivery and performance of this Agreement; 
a. This Agreement has been duly and validly executed and delivered by Supplier and is binding upon and enforceable against Supplier in accordance with its terms, except as enforceability may be limited or affected by applicable bankruptcy, insolvency, reorganization or other laws of general application relating to or affecting the rights of creditors and except as enforceability may be limited by rules of law governing specific performance, injunctive relief or other equitable remedies;
a. Neither the execution of this Agreement nor the consummation of the transactions contemplated hereby will violate any statute or law or any judgment, decree, order, regulation or rule of any court or governmental agency or authority in the Territory; 
a. Except for any required approvals of governmental agencies or authorities which Supplier will use its best efforts to obtain, no consent of any person is necessary to the consummation of transactions contemplated hereby. 

2. Purchase Orders
2.1. The Design Consultant shall place purchase orders for and on behalf of Foreign Principals with the Supplier, specifying the type and quantity of goods required, delivery dates, and any other relevant instructions.

2.2. No Purchase Order is valid unless made in writing on the Design Consultant PO forms and signed by the Design Consultant’s Authorized Representative, and every supply of order will be accepted only after the checking the quality and quantity by Design Consultant and once accepted later can’t be denial and cost for equipment’s and tools used in checking the quality and quantity will be bare by the Design Consultant.

2.3. All terms and conditions of this Agreement including TOP, would be applicable upon the Supplier for all the PO made by the Design Consultant with the Supplier for the same Foreign Principal.

2.4. The Supplier shall confirm acceptance in express way and not by implied of each Purchase Order in writing within 10 days of receipt, and will commence the production immidaitely upon its confirmation and would abide by the terms and conditions of the PO.

2.5. In the event of any conflict between the terms of this Agreement and the terms of any Purchase Order, the terms of this Agreement shall prevail, unless the Purchase Order expressly states that a specific provision of this Agreement is to be overridden.

2.6. The Design Consultant or the Foreign Principals may request changes to a Purchase Order by providing written notice to the Supplier. Such changes may include, but are not limited to, changes in specifications, quantities, delivery dates, or packaging. Upon receipt of a request for changes, the Supplier shall, within 7 days, provide a written estimate to the Design Consultant of any price adjustments, changes in delivery schedules, or other impacts resulting from the requested changes. Upon acceptance of the same by the Agent, the PO shall be modified to the extent of such change and remaining terms and conditions as prevalent in the original PO would be applicable.

2.7. The Supplier shall have the right to refuse any changes to the specifications, drawings, samples, and quality standards that would, in the Supplier's reasonable opinion, fundamentally alter the nature of the goods or that the Supplier is technically unable to implement. In such cases, the Supplier shall notify the Design Consultant in writing within 7 days of the request for changes.

2.8. The Price shall be inclusive of all costs and expenses, including but not limited to manufacturing, packaging, and any applicable taxes, duties, or levies, unless otherwise agreed in writing. 

2.9. The Design Consultant shall make payment to the Supplier as per the terms provided in the Purchase Order, and if no such terms are specified, payment shall be made within seven (30) days of receipt of a valid invoice and acceptance of the goods, unless otherwise agreed in writing. 

2.10. All payments shall be made in the currency specified in the Purchase Order to the bank account designated by the Supplier in writing.

3. Rejection/ Non-Delivery of goods by Foreign Principals
3.1. If, upon receipt or otherwise, the goods are rejected by the Foreign Principals for failure to meet their specifications or quality assurance standards or in the event of non-delivery or short supply or delivery delay or in the event of change in the agreed shipping method, Design Consultant shall, on behalf of the Foreign Principals, notify the Supplier of such claims and negotiate compensation or remedies therefor. In the event, compensation or remedies for such claims are not received in accordance with the Agreement to the Foreign Principals’ written satisfaction within a reasonable time, the Design Consultant, upon the Foreign Principal’s written authorisation, shall prosecute such claims either by itself or on behalf of the Foreign Principals, against the Supplier, including but not limited to, the initiation of legal proceedings.

3.2. Should any goods be rejected, whether before shipment or after return of the same by the Foreign Principals to the country of origin, then the Design Consultant shall use its best efforts to prevent the Supplier from disposing of such goods to any third party prior to the removal of all Foreign Principals’ identifying labels, trade names or markings at Design Consultant to the said merchandise.

4. Liability and Insurance
4.1. The Supplier shall be liable for any loss, damage, or injury caused to the Design Consultant, the Foreign Principals, or any third party as a result of any defect in the goods or any negligence or breach of this Agreement by the Supplier.

4.2. The Supplier shall indemnify and hold harmless the Design Consultant and the Foreign Principals from and against any and all claims, losses, damages, liabilities, costs, and expenses (including reasonable attorneys' fees) arising out of or in connection with any claim made against the Design Consultant or the Foreign Principals or by any third party in relation to the goods.
	
4.3. The Design Consultant shall indemnify and hold harmless the Supplier from and against any and all claims, losses, damages, liabilities, costs, and expenses (including reasonable attorneys' fees) arising out of or in connection with any claim that the goods manufactured in accordance with the designs or specifications provided by the Design Consultant or the Foreign Principals infringe any intellectual property rights of any third party.

4.4. The Supplier shall provide to the Design Consultant a copy of the insurance policies maintained by it in the normal course of business. 

4.5. In no event shall either Party be liable for any indirect, incidental, consequential, special, or punitive damages, including but not limited to, loss of profits, loss of business, or loss of opportunity, arising out of or in connection with this Agreement.

4.6. Except in cases of gross negligence or willful misconduct, the Supplier's total liability to the Design Consultant and the Foreign Principals for any and all claims, losses, damages, or expenses arising out of or in connection with this Agreement shall not exceed the Price of the Purchase Order under which the claim arises.



NOTE:-THIS IS AN INCOMPLETE DRAFT FOR SAMPLE PURPOSES FOR PROPER LEGAL ASSISTANCE PLEASE VISIT OUR WEBSITE OR REACH OUT TO US AT +91 9220698504.

For comprehensive legal assistance and consultation, please contact +91 9220698504 and visit our official website at https://jwlexedge.com.
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