VENDOR AND SUPPLIER AGREEMENT

[COMPANY NAME]

[COMPANY ADDRESS]
[CITY, STATE, ZIP CODE]

[BUSINESS PHONE NUMBER]
[BUSINESS EMAIL ADDRESS]

[VENDOR/SUPPLIER NAME]
[VENDOR/SUPPLIER ADDRESS]

[CITY, STATE, ZIP CODE]

[VENDOR PHONE NUMBER]

[VENDOR EMAIL ADDRESS]

EFFECTIVE DATE: [EFFECTIVE DATE]

RE: VENDOR AND SUPPLIER AGREEMENT FOR [GOODS/SERVICES DESCRIPTION]

1. PARTIES AND RECITALS
1.1 Identification of Parties: This Vendor and Supplier Agreement (the "Agreement") is entered into as of [EFFECTIVE DATE] (the "Effective Date"), by and between [COMPANY NAME], a [STATE OF INCORPORATION]
[ENTITY TYPE] with its principal place of business at [COMPANY ADDRESS] (the "Company"), and [VENDOR/SUPPLIER NAME], a [STATE OF FORMATION]
[ENTITY TYPE] with its principal place of business at [VENDOR/SUPPLIER ADDRESS] (the "Supplier").
1.2 Purpose: The Company desires to purchase from the Supplier, and the Supplier desires to sell to the Company, the goods and/or services described in Section 2 of this Agreement, on the terms and conditions set forth herein.

2. SCOPE OF GOODS AND SERVICES
2.1 Description of Goods: The Supplier shall provide the following goods: [DESCRIPTION OF GOODS].
2.2 Description of Services: The Supplier shall provide the following services: [DESCRIPTION OF SERVICES].
2.3 Specifications: All goods and services shall conform to the specifications set forth in Exhibit A attached hereto and incorporated herein by reference.
2.4 Delivery Schedule: The Supplier shall deliver the goods and/or perform the services in accordance with the following schedule: [DELIVERY SCHEDULE].
2.5 Delivery Location: All deliveries shall be made to [DELIVERY ADDRESS], unless otherwise agreed in writing by the parties.

3. TERM AND RENEWAL
3.1 Initial Term: This Agreement shall commence on the Effective Date and shall continue in effect until [AGREEMENT END DATE] (the "Initial Term"), unless earlier terminated in accordance with Section

10.
3.2 Renewal Term: Upon expiration of the Initial Term, this
Agreement shall automatically renew for successive periods of [RENEWAL TERM LENGTH] (each a "Renewal Term"), unless either party provides written notice of non-renewal at least [NOTICE PERIOD] days prior to the end of the then-current term.
3.3 Survival: The provisions of Sections 6, 7, 8, 9, and 12 shall survive the expiration or termination of this Agreement.

4. PRICING AND PAYMENT TERMS
4.1 Purchase Price: The Company shall pay the Supplier the following amounts for the goods and services: [PRICING SCHEDULE].
4.2 Invoicing: The Supplier shall submit invoices to the Company at [INVOICE EMAIL ADDRESS] no more frequently than [INVOICING FREQUENCY]. Each invoice shall include [INVOICE REQUIREMENTS].
4.3 Payment Terms: The Company shall pay all undisputed invoices within [PAYMENT TERMS] days of receipt of a valid invoice (the "Payment Terms").
4.4 Late Payment: Any undisputed amount not paid when due shall accrue interest at the rate of [LATE PAYMENT INTEREST RATE]% per annum or the maximum rate permitted by applicable law, whichever is lower.
4.5 Taxes: The Company shall be responsible for all applicable sales, use, and excise taxes, excluding taxes based on the Supplier's net income.
4.6 Price Adjustments: The Supplier may adjust pricing no more than once per [PRICE ADJUSTMENT FREQUENCY], upon at least [PRICE ADJUSTMENT NOTICE] days' prior written notice to the Company, provided that any increase shall not exceed [MAXIMUM PRICE INCREASE]%.

5. SUPPLIER OBLIGATIONS AND WARRANTIES
5.1 Performance Standards: The Supplier shall perform all services in a professional and workmanlike manner, in accordance with industry standards and all applicable laws and regulations.
5.2 Goods Warranty: The Supplier warrants that all goods shall be free from defects in materials and workmanship for a period of [WARRANTY PERIOD] from the date of delivery.
5.3 Compliance with Laws: The Supplier shall comply with all applicable federal, state, and local laws, regulations, and ordinances in connection with its performance under this Agreement.
5.4 Licenses and Permits: The Supplier shall maintain all licenses, permits, and certifications necessary to perform its obligations under this Agreement, including [REQUIRED LICENSES/PERMITS].
5.5 Insurance: The Supplier shall maintain, at its own expense, the following insurance coverage: [INSURANCE REQUIREMENTS], with the Company named as an additional insured.
5.6 Background Checks: Where required by law or Company policy, the Supplier shall ensure that all personnel performing services under this Agreement have passed [BACKGROUND CHECK REQUIREMENTS].

6. COMPANY OBLIGATIONS
6.1 Cooperation: The Company shall provide the Supplier with reasonable access to its facilities, personnel, and information as necessary for the Supplier to perform its obligations under this Agreement.
6.2 Timely Payment: The Company shall pay all undisputed invoices in accordance with Section

4.
6.3 Company Materials: The Company shall provide any
materials, equipment, or information specified in Exhibit A in a timely manner.

7. INTELLECTUAL PROPERTY
7.1 Ownership of Deliverables: All work product, deliverables, and materials created by the Supplier specifically for the Company under this Agreement (the "Deliverables") shall be the sole and exclusive property of the Company.
7.2 License to Supplier: The Supplier retains ownership of its pre-existing intellectual property and grants the Company a non-exclusive, royalty-free license to use such pre-existing intellectual property to the extent incorporated into the Deliverables.
7.3 Infringement Warranty: The Supplier warrants that the goods and services provided under this Agreement do not infringe upon any third party's intellectual property rights.

8. CONFIDENTIALITY
8.1 Definition of Confidential Information: "Confidential Information" means any non-public information disclosed by one party (the "Disclosing Party") to the other party (the "Receiving Party"), whether orally or in writing, that is designated as confidential or that reasonably should be understood to be confidential.
8.2 Obligations: The Receiving Party shall use Confidential Information solely for the purpose of performing its obligations under this Agreement and shall not disclose it to any third party without the Disclosing Party's prior written consent.
8.3 Exclusions: Confidential Information does not include information that: (a) is or becomes publicly available through no fault of the Receiving Party; (b) was known to the Receiving Party prior to disclosure; (c) is independently developed by the Receiving Party; or (d) is lawfully obtained from a third party without restriction.
8.4 Duration: The obligations of confidentiality shall survive for [CONFIDENTIALITY PERIOD] years following termination or expiration of this Agreement.

9. INDEMNIFICATION AND LIABILITY
9.1 Supplier Indemnification: The Supplier shall indemnify, defend, and hold harmless the Company and its officers, directors, employees, and agents from and against any and all claims, damages, losses, liabilities, costs, and expenses (including reasonable attorneys' fees) arising out of or relating to: (a) the Supplier's breach of this Agreement; (b) the Supplier's negligence or willful misconduct; or (c) any claim that the goods or services infringe a third party's intellectual property rights.
9.2 Company Indemnification: The Company shall indemnify, defend, and hold harmless the Supplier from and against any claims arising out of the Company's breach of this Agreement or negligence.
9.3 Limitation of Liability: Except for obligations under Section
9.1 and breaches of Section 8, neither party's aggregate liability under this Agreement shall exceed [LIABILITY CAP AMOUNT].
9.4 Exclusion of Consequential Damages: In no event shall either party be liable for any indirect, incidental, special, consequential, or punitive damages.

10. TERMINATION
10.1 Termination for Convenience: Either party may terminate this Agreement for any reason upon [TERMINATION NOTICE PERIOD] days' prior written notice to the other party.
10.2 Termination for Cause: Either party may terminate this Agreement immediately upon written notice if the other party: (a) materially breaches this Agreement and fails to cure such breach within [CURE PERIOD] days of written notice; or (b) becomes insolvent, files for bankruptcy, or ceases operations.
10.3 Effect of Termination: Upon termination, the Company shall pay the Supplier for all goods delivered and services performed through the effective date of termination, and the Supplier shall deliver to the Company all completed and in-progress Deliverables.

11. DISPUTE RESOLUTION
11.1 Negotiation: The parties shall first attempt to resolve any dispute arising out of or relating to this Agreement through good-faith negotiation.
11.2 Mediation: If negotiation fails, the parties agree to submit the dispute to mediation administered by [MEDIATION PROVIDER] before initiating arbitration or litigation.
11.3 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of the State of [GOVERNING STATE], without regard to its conflict of laws principles.
11.4 Venue: Any legal action shall be brought exclusively in the state or federal courts located in [VENUE COUNTY/CITY, STATE].

12. GENERAL PROVISIONS
12.1 Entire Agreement: This Agreement, together with all exhibits and schedules, constitutes the entire agreement between the parties and supersedes all prior agreements and understandings.
12.2 Amendments: This Agreement may not be amended except by a written instrument signed by both parties.
12.3 Assignment: Neither party may assign this Agreement without the prior written consent of the other party, except in connection with a merger, acquisition, or sale of substantially all assets.
12.4 Independent Contractor: The Supplier is an independent contractor and not an employee, agent, joint venturer, or partner of the Company.
12.5 Notices: All notices under this Agreement shall be in writing and delivered to the addresses set forth above, or to [NOTICE EMAIL ADDRESS], and shall be deemed given upon receipt.
12.6 Severability: If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.
12.7 Waiver: No waiver of any provision shall be deemed a waiver of any other provision or of any subsequent breach.
12.8 Force Majeure: Neither party shall be liable for any delay or failure to perform caused by events beyond its reasonable control, including acts of God, natural disasters, war, terrorism, or government action.
12.9 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.

13. SIGNATURES

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

COMPANY:

[COMPANY NAME]

By: _______________________________

Name: [AUTHORIZED SIGNATORY NAME]

Title: [AUTHORIZED SIGNATORY TITLE]

Date: [SIGNATURE DATE]

SUPPLIER:

[VENDOR/SUPPLIER NAME]

By: _______________________________

Name: [AUTHORIZED SIGNATORY NAME]

Title: [AUTHORIZED SIGNATORY TITLE]

Date: [SIGNATURE DATE]

EXHIBIT A

SPECIFICATIONS AND DELIVERABLES

[DESCRIBE SPECIFICATIONS, DELIVERABLES, AND COMPANY-PROVIDED MATERIALS]

EXHIBIT B

PRICING SCHEDULE

[DESCRIBE PRICING, RATES, AND FEES]
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