Contractbook

Contract Template

Contract Management Software for SMBs

L

Vendor Contract

Disclaimer: Templates do not constitute any form of legal advice,
and the User is at all times encouraged to request external specific
legal advice in respect of the execution of legal documents.

There’s a better way to deal
with your contracts

Create & Send with Contractbook

Create

Heading 6 Archivo 18px

4 Create Preview
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1.1 Seller shall deliver to the Buyer the following goods:

B Item name
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2.1 Buyer shall pay for the goods specified herein
inthe amount of @ Price © USD
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3.1 Delivery shall be done before @ 01/08/2023
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[(state)]

WHEREAS, [vendor.companyname] (“Vendor”) is in the business of providing the following
product and services (“Products and Services”):

1. [product or services 1]

2. [product or services 2]

3. [product or services 3]

WHEREAS, [client.companyname or client.first name clinet.lastname] (“Client”) desires to

engage the Vendor as an independent contractor to provide certain of the Product and
Services

WHEREAS, the Vendor and the Client enter into this Agreement for the purpose of
formalizing their arrangement for the provision of selected Product and Services by the

Vendor to the Client on an independent contractor basis (‘“Agreement”).

IN CONSIDERATION of the mutual covenants and promises, the Client and the Vendor

(individually, each a “Party” and collectively, the “Parties”) covenant and agree as follows.

1. ENGAGEMENT AND PAYMENT

1.1 The Client hereby engages the Vendor to supply the following Products and Services:

1. [product or services 1]

2. [product or services 2]

3. [product or services 3]

1.2 The Client has agreed to pay a total consideration of [$price](“Purchase Price”) for
the Products and Services subject to the following terms and conditions:

1. [condition 1]
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2. [condition 2]

3. [condition 3]

1.3 The Purchase Price shall be payable on the following terms (“Payment Terms”):

1. [payment 1 on delivery of [item 1]]

2. [payment 2 on delivery of [item 2]]

3. [payment 3 on delivery of [item 3]]

1.4 The Parties agree that although part or all of the Products and Services may be in the
possession of the Client, all property in and title to the Products and Services shall at all
times remain vested in the Vendor until such time that the Vendor is paid in full for the

Products and Services.

1.5 The Client shall be at liberty to make early payment of any amount due to the Vendor

as it sees fit.

1.6 Any late payment shall carry a late payment charge at the rate of 1.5% per month on
the overdue amount calculated on daily rest. The calculation of interest shall commence

after a 5 day grace period from the first due date of the overdue payment.

2. DELIVERY

2.1 The Products and Services shall be delivered to the Client at [delivery.address]
(“Delivery Address”);

2.2 Delivery of the Products and Services to the Client shall be on [delivery.date] (“Delivery
Date”);

2.3 The Parties agree that the delivery and installation process shall be supervised by

Client;
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2.4 The Client shall provide proper site access and appropriate facilities and secure space

for the Products and Services to be delivered.

2.5 The Parties agree that although the Vendor may not have been paid in full for the
Products and Services, all risk therein shall pass to the Client when they are delivered to the

Delivery Address.

2.6 The Client agrees to take whatever steps as are necessary to keep the Products and
Services safe and in good condition while any amount of the Purchase Price for the Products

and Services remains unpaid.

2.7 If installation work is required by the Vendor at the Delivery Address, the Client agrees
to provide reasonable access to the premises and the necessary facilities and manpower to

complete the installation.

3. SUBCONTRACTORS

3.1 The Vendor shall at all times be at liberty to use the services as an independent

subcontractor or other agent to perform any of the obligations of the Vendor.

3.2 The Vendor shall at all times be responsible for the quality of the work produced by the
subcontractor and shall be responsible for any delays in the delivery of the Products and

Services to the Client.

3.3 All Products and Services produced or created by the subcontractor must be certified
by the Vendor and shall be subject to the warranties, undertakings and representation of the

Vendor.

3.4 All payments to the subcontractor shall entirely be the responsibility of the Vendor and

the subcontractor shall have no claims of any nature on the Client.
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3.5 The Vendor shall ensure that the subcontractor shall not at any time be entitled to
withhold delivery of any Products and Services for any reason and that the subcontractor
shall have no claims on any of the Products and Services into which any component parts

produced or created by the subcontractor have become incorporated.

4. WARRANTIES, UNDERTAKINGS AND
REPRESENTATIONS

4.1 The Vendor warrants, undertakes and represents to the Client that: a) it has the
necessary skills and resources to provide that the Products and Services to the Client; b) the
Products and Services will be free from any third party rights and claims; c) on receiving
payment in full of the Purchase Price, it will be able to pass clean title to the Client free of all
liens, charges and any other encumbrances; and d) the Products and Services will comply
with all relevant Federal laws and the laws of the State of [state]. With the exception of the
warranties, undertaking and representations stated in this Clause, the Vendor express
excluded all warranties, undertaking and representations, express or implied, to the
maximum extent allowed by Federal and State Law.

4.2 The Client warrants, undertakes and represents to the Vendor that: a) it has the
financial resources to pay the Purchase Price to the Vendor according to the Payment
Terms: b) it will do or refrain from doing anything that would that would impede the work of
the Vendor at the Delivery Address; and c) it will all reasonable assistance requested by the

Vendor to complete delivery of the Products and Services by the delivery date.

5. INSURANCE

As risk in the Products and Services passes to the Client on delivery, the Client shall arrange
insurance policies in respect of any unpaid Products and Services in excess of [$minimum
insured amount]. A copy of each insurance note shall be provided to the Vendor within 5

days of each delivery. A failure by the Client to arrange the required insurance policies shall
constitute a breach of condition and this Agreement. The Vendor may at its discretion treat
any such breach as grounds for the termination of this Agreement.

6. INDEMNITY

The Client hereby agrees to indemnify and hold harmless and defend the Vendor, its

directors, officers, agents and employees (“Related Parties”) for, from and against a) any
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loss or damage suffered by a Related Party or any third party as a result of the thefft,
destruction, misuse of the Products and Services or as a result of the negligence, willful
misconduct or misrepresentation of the Client before the Products and Services have been
fully paid for: b) any misuse, alteration or adaption of the Products and Services by the Client
which causes any damage or loss to any third party; c) any failure of the Client to perform
any of its obligations pursuant to this Agreement or to comply with any terms and conditions
of this Agreement; and d) any inaccuracy in the information provided to the Vendor or of any

warranties, undertakings or representations made by the Client in this Agreement.

7. LIMITATION OF LIABILITY

The Vendor shall not be liable to the Client for any indirect, special, incidental, punitive,
exemplary or consequential damages arising out of or resulting from this Agreement,
including without limitation, lost profits or business opportunities, whether sustained by the
Client or by a third party. In any event, the Vendor’s liability to the Client pursuant to this
Agreement or any other cause relating to the Products and Services shall not exceed the
value of any payments actually received by the Vendor from the Client pursuant to the terms
and conditions of the Agreement. If no payment has in fact been received by the Vendor

from the Client, then the maximum liability of the Vendor to the Client shall be US$1.00.

8. TERMINATION

This Agreement may be terminated by the occurrence of any one or more of the following

events:

8.1 The Parties having performed their respective duties and obligations to each other

pursuant to the terms and conditions of this Agreement.

8.2 The Parties by mutual consent in writing agree to terminate this Agreement;

8.3 If either Party is adjudged insolvent or bankrupt or an involuntary petition is filed against

a Party, or upon any assignment for the benefit of a Party's creditors, or upon the
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appointment of a receiver, liquidator or trustee of any of a Party's assets, or upon the

liquidation, dissolution or winding up of its business.

8.4 If either Party breaches any provision in this Agreement, and the breach is not rectified
within [days] days after notice in writing to the breaching Party, then the Other Party may
deliver a second notice in writing to the breaching Party immediately terminating this
Agreement. For the purposes of this Agreement, events which may be construed as a
breach shall include: a) failure by the Client to make a payment when due; b) failure of the
Client to allow proper access to the Delivery Address to enable the Vendor to deliver the
Products and Services; c) unless agreed by the Vendor, allowing any third parties access to
the Products and Services before they have been fully paid-for; and d) failing to insure the
Products and Services pending full payment of the Purchase Price.

8.5 In the event of a termination for breach of contract; i) the Vendor shall not be obliged to
make further deliveries of the Products and Services: and ii) any amounts due to the Vendor
pursuant to this Agreement shall become immediately payable and shall be paid by the

Client to the Vendor not later than 7 days after the Vendor’s notice of termination.

9. ENTIRE AGREEMENT

This Agreement sets out the entire agreement and understanding between the Parties
relating to the subject matter of this Agreement. There are no other conditions, promises,

representations or undertakings between the Parties whether oral or written.

10. SEVERABILITY

The Parties agree that if any provision of this Agreement becomes invalid or unenforceable
for any reason: a) the offending provision shall be removed; and b) the remaining provisions
of this Agreement shall be unaffected and continue to be valid and enforceable for all

purposes.

11. AMENDMENT

Any amendment to this Agreement must be mutually consented to by the Parties in writing.
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12. WAIVERS

A waiver of a breach of any term of this Agreement or of a default by any Party shall not
constitute or be deemed to be a waiver of any other breach or default that may already have
occurred, or which may occur. Unless consideration has been received, any such waiver
shall not prevent the Party making the waiver from subsequently requiring compliance with

the waived obligation or default.

13. DELAYS, INDULGENCES AND OMISSIONS

A delay or indulgence or omission in exercising any right, power or remedy shall not be

construed as a waiver.

14. NOTICES

Any notice pursuant to this Agreement shall be in writing and may be sent by: (a) regular
mail to the other Party at the address stated in this Agreement and shall be effective 2 days
from the date of dispatch; or (b) if permitted in the jurisdiction, by email or other means of
written/printed/displayed digital means of communication and such notice shall be deemed

to be effective 24 hours after dispatch.

15. SUCCESSORS

The provisions of this Agreement shall be binding on and inure for the benefit of the Parties

and their respective successors and assigns and legal representatives.

16. COSTS

The Parties agree that they shall each bear their own respective costs for the preparation

and negotiation of this Agreement.

17. SALES TAX

Any Sales Tax payable pursuant to this Agreement shall be for the account of the Client and

shall be added to the amounts invoiced by the Agency.
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18. FORCE MAJEURE

The Vendor shall not be liable to Client for any loss of damage that may arise out of a delay
in the performance or non-performance of its obligations pursuant to the terms of this
Agreement where the cause of the delay or non-performance is due to causes beyond the
control of the Vendor, including pandemic, epidemic, tempest, storm, flood, fire, sabotage,
riots, civil unrest, acts and policies of any Federal or State government and/or their

Agencies, power grid failure and Acts of God.

19. APPLICABLE LAW

The interpretation of this Agreement or any part of it shall be governed by and construed in
accordance with the laws of the State of [state] and shall be subject to the exclusive
jurisdiction of the federal and state courts located in [county], [state].

Signee Signee

_|_

Add Signee

Signature will Signature will
appear here appear here

User Note: To avoid any misunderstanding and unnecessary mistakes being made, the
details of the project, particularly any technical aspects, should be described in as much
detail. The Products and/or Services should be described in as much detail as possible to

ensure that the Client receives the correct items.
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All terms and conditions for the supply of the Products and the Services should be clearly

stated in detail together with agreed delivery details.

Full back-end payments should be avoided as they can often lead to no-payment situations.
By requiring upfront deposit and/or milestone payments as the deliveries progress, the
Vendor will be assured of some payment for its Products and Services. Back-end payments
can work where the Client is willing to pay the Purchase Consideration into an escrow
account. The funds would be released to the Vendor as pre-agreed milestones are met. The

Vendor will probably have to pay the escrow account fees, which can be high.

The User Note is intended for guidance only and does not in any way constitute legal advice

and Users should treat it accordingly.
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