Quality Management Agreement
(Prepared By Poulomi Chatterjee – Intern, Enterslice)

This Quality Management Agreement (hereinafter referred to as “Quality Agreement”) is entered into by and between ______________ having principal place of business at ___________ (hereinafter referred to as (“Supplier”) and ____________ having principal place of business at _______________ (hereinafter referred to as (“Client”).
Client and Supplier shall hereinafter be individually referred to as “Party” and collectively as “Parties.”
Whereas,
1. Client is inter alia engaged in the business of developing and/or manufacturing and/or selling various goods and/or providing related and/or incidental and/or ancillary services in the Territory;
2. Supplier is inter alia engaged in the business of providing means and methods for allowing Client to pursue its business with the help of its unique proprietary technology (“Products”);
3. Client and Supplier are entering into this Quality Agreement to conduct business as per the terms and conditions mentioned herein;
4. The Parties wish to enter into this Quality Agreement to document and record their mutual understandings and agreements in relation to the terms and conditions on which the Supplier shall make available its services to the Client to pursue its business;
5. This Quality Agreement is effective as of the date of last signature by the parties below;
6. These recitals shall form part of this Quality Agreement.
Now therefore, in consideration of the mutual promises and other consideration, the sufficiency of which is acknowledged, the Parties, intending to be legally bound, agree as follows: 

1. Definitions
1.1 “Agreement” is used in reference to the present Agreement, unless otherwise specified.
1.2 “Client” refers to the Party for whom the Vendor will make Products available to, under the scope of this Agreement.
1.3 “Certificate of Conformance,” subject to Clause 5.5 of this Agreement, shall have the meaning of a certificate that confirms the authenticity and safety of the Product delivered by the Vendor to the Client.
1.4 “Products,” subject to Clause 1.2 of this Agreement, shall have the meaning of the items to be delivered by the Vendor to the Client under the scope of this Agreement.
1.5 “Quality Audit(s)” refers to the routine checks that the Client may conduct to assess the quality of the Product(s) being delivered by the Vendor. 
1.6 “Supplier” refers to the Party by whom the Product(s) are delivered to the Client under the scope of this Agreement.
1.7 “Term” refers to the meaning as set out under clause 14 of this Agreement. 

2. Interpretations
2.1 In this Agreement, unless the context otherwise requires: 
2.1.1 Words importing persons or parties shall include natural person, entity, partnership firm, organization, operation, Company, HUF, voluntary association, LLP, joint venture, trust, limited organization, unlimited organization or any other organization having legal capacity; 
2.1.2 Words importing the singular shall include the plural and vice versa, where the context so requires; 
2.1.3 References to any law shall include such law as from time to time enacted, amended, supplemented or re-enacted; 
2.1.4 Reference to one gender shall include a reference to the other genders; 
2.1.5 References to the words “include” or “including” shall be construed without limitation; 
2.1.6 References to this Agreement or any other agreement, deed, instrument or document shall be construed as a reference to this Agreement , such other agreement, deed, instrument or document as the same may from time to time be amended, varied, supplemented or novated in accordance with the terms of this Agreement; 
2.1.7 The headings and titles in this Agreement are indicative and shall not be deemed part thereof or be taken into consideration in the interpretation or construction of this Agreement; 
2.1.8 The word ‘written’ shall include writing in electronic form and ‘signed’ shall include electronic signature or any other electronic communication which signifies the sender’s or originator’s intention to be bound by such electronic communication. 

3. Scope
3.1 Scope of this Quality Agreement
3.1.1 The Parties have entered into a separate written agreement from this Quality Agreement under which the Supplier will provide to Client the products and/or services (“Products”) listed in Clause 1.2 mentioned below. This Quality Agreement defines he obligations of the Parties to ensure that the Products satisfy the quality and regulatory requirements of the Client. 
3.2 Products and Services Covered by this Quality Agreement
3.2.1 (Products and Services that Parties are dealing in to be mentioned herein)
3.3 Supplier Site(s)
3.3.1 Supplier manufactures/provides the Products at the sites listed below:
3.3.1.1 (Add sites as required)

4. Regulations, Standards, and Client Company Requirements
4.1 (Quality and Regulatory Requirements of Client to be mentioned herein)

5. Quality Requirements
5.1 Quality Representative
5.1.1 The Supplier will have a designated quality representative responsible for acting as a liaison with Client through its designated representative(s) as the point of contact for any quality issues, for obtaining any regulatory approvals or certifications required for the Products and for maintaining and updating specifications in accordance with written instructions from Client. 
5.1.2 Upon the Client’s request, the Supplier is requested to provide the Client with copies of any documentation relating to applicable regulatory approvals or certifications for the Products and/or Supplier sites. 
5.2 Quality Management System
5.2.1 Supplier’s facilities will be certified to conform to the requirements accepted by Client at all times in manufacturing and delivering the Products under this Quality Agreement and will provide a copy of the certificate to the Client.
5.2.2 Supplier is mandates to inform the Client of any changes to the Supplier’s quality management system or certifications. This includes certification, re-certification or withdrawals.
5.2.3 If a Supplier has no third-party quality system certification, the Supplier must meet all the quality requirements of this Section.
5.3 Periodic Meetings and On-Site Visits
5.3.1 Parties will have periodic meetings which may be in the form of regular scheduled meetings (face to face meetings or video conference calls) in order to accommodate supplier quality and business review, as required.
5.3.2 Supplier shall allow the Client personnel access to its facilities used in manufacturing or testing Products for observation, review, etc. 
5.4 Specifications
5.4.1 Client shall define the specifications for Products in the applicable purchase order for the Products. This may include drawings, references to commercial specifications, and identification of applicable standards.
5.5 Certificate of Conformance
5.5.1 Supplier agrees to sign and provide a copy of Certificate of Conformance for each shipment of Product confirming that all the materials processes, and/or finished product supplied under that order are specified and conform to the Specifications as well as the applicable Product environmental compliance standard.
5.6 Storage and Buildings
5.6.1 Supplier shall establish and maintain procedures to control storage areas and stock rooms to prevent mix-ups, damage, deterioration, contamination or other adverse effects to Products.
5.6.2 Supplier’s facilities in which the Product is handled, stored, packaged, labelled or otherwise processed shall be orderly and of suitable design, size, construction and location, including, maintaining: (i) adequate lighting, ventilation and water supply for the activities relating to the Product; (ii) space for performing the activities; and (iii) the ability to separate discrete operations or processes relating to the Products in order to prevent mixing or other contamination of Product.
5.6.3 Supplier will notify Client in writing with respect to proposed changes to facilities, related to the Product prior to the implementation of such changes.
5.7 Document Control
3.7.1 Supplier shall establish a system for creating, controlling, revising and obsoleting documents throughout the history of the Product and Product life cycle.
5.8 Qualifications and Training of Personnel
5.8.1 Supplier will ensure all of its personnel engaged in the storage, handling, packaging, distribution or other processing of the Products have the training and experience sufficient to perform their assigned functions in accordance with all applicable laws.
5.9 Inspection at Client Company
5.9.1 All Products are subject to the Client’s inspection and test before final acceptance at Client’s facility. If any Product delivered under this Quality Agreement fails to conform to the Specifications, Client shall notify Supplier of such failure, and Supplier shall promptly deliver conforming Products to Client. 5.9.2 If an inspection or test is made on Supplier's premises, Supplier shall provide Client’s inspectors with reasonable facilities and assistance at no additional charge.
5.10 Production and Process Controls
5.10.1 Supplier shall develop, conduct, control and monitor production processes to ensure that the Product conforms to Specifications. Supplier shall assure that production equipment and quality measurement equipment, including mechanical, electronic, automated, chemical or other equipment, are: (i) suitable for the intended use; (ii) capable of producing valid results; (iii) operated by trained personnel; and, (iv) properly calibrated to the appropriate and suitable standard. 
5.10.2 The Supplier shall create a validation protocol and a validation report. A change or a deviation from a validated process shall be reviewed and if appropriate revalidated. Supplier shall keep records of the validation and revalidated activities and make them available to the Client upon request.
5.11 Supplier Acceptance Testing
5.11.1 Supplier shall be responsible for conducting appropriate testing and/or conformance inspection (incoming, in-process and final) to ensure that the Product will function reliably conforms to the Specifications.
5.12 Nonconforming Product
5.12.1 Supplier shall establish and maintain procedures to identify, control and recall Product that does not conform to or fulfil the Specifications.
5.12.2 Nonconforming Product shall not be used without the prior written consent of the Client.
5.13 Supplier Audit
5.13.1 Upon reasonable advanced written notice to the Supplier, the Client shall have the right to conduct an audit of the Supplier with respect to the Product and Supplier’s compliance with the terms of this Quality Agreement.
5.13.2 Supplier shall also permit the Client, with or without notice, to conduct additional Quality Audits as the Client may reasonably require addressing: (i) quality problems relating to the Product; (ii) compliance with applicable requirements and (iii) safety issues. 
5.13.3 Supplier shall not in any manner unreasonably delay, condition or otherwise interfere with the Client’s right to conduct the Quality Audit.

6. Regulatory Compliance 
6.1 Regulatory Inquiries
6.1.1 Supplier shall promptly inform the Client of the existence and substance of any inquiry or investigation related to the Products initiated by any government authority or certification agency.
6.2 Product Reports
6.2.1 Supplier shall promptly provide to the Client any information received by Supplier regarding real or potential deficiencies or defects in the Products and any information that might otherwise constitute a complaint about the Products or would reasonably be considered material to the safety of the Products and/or the Product’s intended use. 
6.2.2 Each party shall reasonably cooperate with the other in sharing any information that may constitute a complaint related to the Products or services. 
6.2.3 Supplier shall at all times reasonably cooperate with any requests arising from a Client investigation, inspection or inquiry regarding the Products.
6.3 Recalls
6.3.1 The Client shall have the sole authority to declare a recall of any Products if it believes there is or may be a potential significant health hazard or non-compliance with applicable government regulations.

7. Representations and Warranties
7.1 Ownership: The Supplier warrants that it is authorized to pass ownership of the products to the Client.
7.2 Quality Management: The Supplier warrants that the products sold and delivered to the Client conform to the standard technical and quality specifications required and shall be free from any defects. 
7.3 Replacement of Defective Products: If any damage or defect to the products should occur that the Client is not directly responsible for, such products shall be replaced by the Supplier.
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8. Term of Agreement
8.1 This Quality Agreement may be terminated by either party for any reason or for no reason upon written notice of termination to the other party.

9. Dispute Resolution Mechanism
9.1 Any dispute arising out of or relating to this Quality Agreement including its interpretation by arbitration, shall be settled in accordance with the provisions of the Indian Arbitration & Conciliation Act, 1996 (as amended up to date).
9.2 The arbitration proceedings shall be conducted in _________ (place) and in English language.
9.3 Any arbitration shall be confidential, and neither Parties shall disclose the existence, content or results of any such arbitration proceedings, except as may be required by law or for purposes of enforcing or challenging the arbitration award.
9.4 In all arbitrations, each party will bear the expense of its own lawyers and preparation.

10. Entire Agreement
10.1 This Quality Agreement, including any Appendices and other attachments, is the complete, final and exclusive statement of the terms of agreement between the parties relating to the subject hereof and merges and supersedes all prior and contemporaneous understandings and representations, written and oral.

11. Amendments 
11.1 No amendment to this Quality Agreement is effective between the parties unless mutually agreed, in writing and signed by authorized representatives of both parties.

12. Waiver
12.1 The failure of either Party to insist upon the strict compliance of any of the conditions, terms, and covenants shall not be deemed as a waiver or relinquishment of any of the rights or remedies that the Party may have. 
12.2 No waiver of either Party hereto shall be considered as having been made unless otherwise such Party executes it in writing. 

13. Severability
13.1 If any provisions hereto are found to be invalid by a competent court, such invalidity shall affect only the said provision, and the rest of the remaining provisions shall remain valid and enforceable.

14. Two Originals	
14.1 This Quality Agreement is executed in two (2) originals, each of which shall be deemed an original and together shall constitute one and the same Quality Agreement, with one original being delivered to each party hereto.

15. Governing Law
15.1 Subject to Clause 6, this Quality Agreement shall be governed by, and construed in accordance with, the laws of India.

16. Assignment 
16.1 Unless otherwise expressly agreed to in writing as an agreement modification by each Party, neither Parties are authorised to assign the rights, liabilities, obligations, or interests of this Quality Agreement hereunder. 

In witness whereof, the parties have agreed to execute the Quality Agreement attested by the authorized officers on the day and year written herein.

Client Company						Supplier Company
Client Company Address				Supplier Company Address
Authorised Signatory:					Authorised Signatory:
Date:								Date:
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