[bookmark: _GoBack]PRODUCT SUPPLY AGREEMENT
This supply agreement (“Agreement”) is entered into on this [●] day of [●] 2017 between Xiaomi Technology India Private Limited, a company incorporated under the Companies Act, 2013 and having its registered office at 5th Floor, Delta Block, Embassy Tech Square, Kaadubeesanahalli Marathahalli, Outer Ring Road, Bengaluru, Karnataka – 560 103, India (hereinafter referred to as the “Supplier”) and [●], a company incorporated under the [Companies Act, 2013/ Companies Act, 1956] and having its principal place of business at [●] and permanent account number #[●] (hereinafter referred to as the “Purchaser”.
“Parties” means collectively the Supplier and the Purchaser, and “Party” means each of the Supplier and the Purchaser individually, as the context may require. 
WHEREAS, the Purchaser is desirous of purchasing the Products for gifting to its employees and has requested the Supplier to supply the requested number of Products in accordance with the terms and conditions hereinafter contained. 
The Parties hereby agree as follows:
1. Unless the contrary intention appears and/or the context otherwise requires, the definitions listed below shall apply throughout this Agreement:
[bookmark: _Ref208708413]Confidential Information means all such information that the Supplier identifies as being proprietary or confidential to the Supplier or by the nature of the circumstances surrounding the disclosure, ought in good faith to be treated as proprietary or confidential and shall not include information that is (i) in or becomes part of the public domain other than by disclosure by the Purchaser in violation of this Agreement; (ii) demonstrably known to the Purchaser previously, without a duty of confidentiality; (iii) independently developed by the Purchaser outside of this Agreement; (iv) rightfully obtained by the Purchaser from third parties without a duty of confidentiality; or required to be disclosed under applicable law. 
DOA means a Product that is not operable at power-up upon its first use out of the box, due to factory configured hardware, software, or firmware problems and is certified as dead on arrival by a Supplier’s authorized service centre. 
Products mean the products to be supplied by the Supplier to the Purchaser as per the order request raised under this Agreement. 

Any reference to “writing” shall include printing, typing, and other means of reproducing words in visible form as stipulated in this Agreement and shall include electronic mails and facsimile. 
2. [bookmark: OLE_LINK9][bookmark: OLE_LINK10]The Purchaser agrees to procure the Products solely from the Supplier and not from any other third party, unless otherwise mandated by the Supplier. 

3. The Purchaser shall make a written order request for the purchase of the Products setting out the following: (a) quantity and model of the Products; (b) date and place of delivery (c) a copy of the relevant GST Certificate (d) a copy of PAN card; (e) filled customer master creation form, as applicable.
4. The Supplier shall send a written notice accepting the Purchaser’s order request and upon Supplier’s confirmation, the Purchaser shall be obliged to purchase the Products as per the order request. 

5. If the Supplier becomes aware that any order request previously accepted would not be satisfied, then the Supplier shall inform the Purchaser immediately. The Parties shall in such case mutually discuss and decide the way forward.

6. Within five (5) days of the Supplier’s confirmation of the order request, the Purchaser shall make payment in accordance with the confirmation. The supplier shall ship and deliver the products to the delivery spot indicated in the order request after receipt of payment in its bank account.  
[bookmark: _Ref451159534]
7. The Purchaser shall make all payments to the Supplier in full and shall not make, unless mandated under applicable law, any deductions whatsoever from any payments due to the Supplier. The Parties agree and acknowledge that until the invoice payment is made, the Supplier shall not be under any obligation to deliver the Products to the Purchaser.  

8. The Supplier shall ship and deliver the Products to the delivery spot indicated in the order request. The title to and the risk of loss and/or damage to the Products shall pass from the Supplier to the Purchaser upon the Purchaser taking the delivery of the Products from the delivery spot specified in the order request. The Supplier shall not be responsible for any claims arising out of loss or damage of the Products or with respect to their insurance once the risk of loss and/or damage to the Products passes to the Purchaser in accordance with this clause.x

9. In the event the Purchaser becomes aware of the packaging of the Products being tampered or compromised, the Purchaser shall notify the Supplier along with sufficient photographic or videographic evidence of the damage within forty-eight (48) hours from the time of delivery of the Products to the delivery spot. Upon approval from the Supplier, the Purchaser shall reverse-ship the damaged Products to the Supplier and the Purchaser shall be liable to bear the costs of reverse shipping. 

10. If a Product qualifies as a DOA or on account of a manufacturing defect eligible for a replacement in accordance with the Product’s warranty terms, the Purchaser shall obtain a DOA certificate from the nearest authorized service centre of the Supplier and then submit the faulty Product along with the DOA certificate to the Supplier within fifteen (15) days from the date of delivery of the Product. The Supplier shall either replace the Product or refund the price of such Product returned to the Supplier within fifteen (15) days from the date of receipt of the faulty Product and the DOA certificate.

11. The Products shall carry the product warranty, which will be honoured subject to the presentation of the purchase invoice and the conditions set out in the product warranty card and on www.mi.com. 

12. [bookmark: _Ref451196334]Notwithstanding anything contained in this Agreement, the Purchaser shall not resell the Products to any reseller, distributor or to any third party for commercial purposes. In the event of breach of this clause, the Purchaser shall be liable to pay the Supplier the aggregate value of the (a) maximum retail price of the Products sold; (b) the cost of recovery of the Products, and (c) any other reasonable or actual cost/damages incurred by the Supplier (“Liquidated Damages”). The Purchaser agrees that the liability under this clause is a genuine pre-estimate of the loss and/or damage, which the Supplier shall incur due to such unauthorised sale or use of the Products.

13. The Supplier’s liability in respect of all losses arising under or in connection with this Agreement, whether in contract or tort, shall in no circumstances the aggregate value of the orders request placed on the Supplier. 

14. The Purchaser shall keep strictly confidential and shall not disclose any of the Confidential Information to any third party, whether marked as confidential or not, relating to the Supplier hereunder or in relation to this Agreement. 

15. The Supplier shall have, and shall retain, sole and exclusive ownership of all rights and titles to, and interest in the intellectual property, including ownership of all patents, copyrights, trademarks and designs, trade secrets and other rights pertaining thereto in the Products.  No rights or licenses to trademarks, inventions, copyrights, patents or trade secrets or other intellectual property rights are implied or granted under this Agreement. The possession and utilization of the Products by the Purchaser or its agents shall not in any manner, either expressly, by implication, estoppel or otherwise, be deemed to grant such party any rights of ownership, license or assignment in the intellectual property or rights in the Products. 

16. This Agreement shall come into force on the date of the execution of the Agreement by the Parties and shall expire after ten [10] days from the delivery of the Products (“Term”). Prior to the Term, this Agreement shall terminate upon the occurrence of any material breach by a Party of any term of this Agreement which, if capable of remedy, is not remedied within 10 (ten) days after a written notice from the other Party requiring the breach to be remedied. 

17. Notwithstanding the above clause 15, this Agreement can be terminated by the Supplier, without assigning any reasons, by giving a written notice of 15 (fifteen) days to the Purchaser. 

18. The Purchaser shall defend, indemnify and hold harmless the Supplier, its directors, officers, employees and representatives against any third party claims for any direct and actual liability, loss, damage, cost or expense (including reasonable legal fees) ("Losses") incurred by the Supplier, its directors, officers, employees and representatives arising from: (i) any breach by the of the provisions of applicable laws; (ii) any breach of its obligations, representations, warranties or covenants under this Agreement; (iii) gross negligence or willful misconduct by the Purchaser or any of its employees, agents or representatives.

19. Events of force majeure shall mean in relation to any Party, any act, event or circumstance beyond the reasonable control of that Party which affects its performance of its obligations under this Agreement including, but not limited to fire, war, government action or request of a governmental authority (each a “Force Majeure Event”). Neither Party shall be liable for failure or delay in performance of any of its obligations hereunder if such delay or failure to perform is caused by an event of force majeure.

20. This Agreement will be governed by and construed in accordance with Indian law and all the matters arising out of this Agreement shall be subject to the exclusive jurisdiction of the courts at Bengaluru, India.

21. The Purchaser is, and shall act as, an independent contractor in all its dealings with Supplier and/or with third parties including the customers. This Agreement does not give rise to any principal agent relationship or any similar or like relationship between the Parties. Nothing stated in this Agreement will authorise or permit the Purchaser to represent or act as or plead that it is an agent of the Supplier and the Purchaser shall not hold out as an agent of the Supplier to any third parties or generally.

22. The rights and remedies of the Parties hereto are cumulative and not alternative. Except where a specific period for action or inaction is provided herein, neither the failure nor any delay on the part of any Party in exercising any right, power or privilege under this Agreement or the documents referred to in this Agreement shall operate as a waiver thereof, nor shall any waiver on the part of any Party of any such right, power or privilege, nor any single or partial exercise of any such right, power or privilege, preclude any other or further exercise thereof or the exercise of any other such right, power or privilege. The failure of a Party to exercise any right conferred herein within the time required shall cause such right to terminate with respect to the transaction or circumstances giving rise to such right, but not to any such right arising as a result of any other transactions or circumstances.

23. This Agreement, or any right or interest herein, shall not be assignable or transferable by the Purchaser except with the prior written consent of the Supplier. The Supplier has the right to assign this Agreement or any right or interest herein.

24. This Agreement may not be amended, modified or supplemented except by a written instrument executed by each of the Parties.

25. No forbearance, indulgence or relaxation or inaction by any Party at any time to require performance of any of the provisions of this Agreement shall in any way affect, diminish or prejudice the right of such Party to require performance of that provision. 

	Signed and delivered for and on behalf of XIAOMI TECHNOLOGY INDIA PRIVATE LIMITED


By:	
Title:
Date:

	
	Signed and delivered for and on behalf of 
[●]


By:	
Title:
Date:






