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This Agreement is entered into by and between [SUPPLIER NAME], having [its principal place of business/an address] at [BUSINESS ADDRESS] ("Supplier"), and KäRCHER NORTH AMERICA INC., a Delaware corporation with a principal place of business at 6398 North Karcher Way, Aurora, CO 80019 ("Kärcher").
Kärcher and the Supplier are jointly referred to as the "Parties" and individually as the "Party".

	Preliminary remarks:

Provided Kärcher and the Supplier already have a supply relationship for devices, assemblies and/or components (hereinafter referred to as "Goods"), or Kärcher is in contractual negotiations with the Supplier for such a supply relationship.

	If Supplier is not a current supplier of Kärcher, Kärcher will be able to assess the quality capability of the potential Supplier through this Quality Assurance Agreement (hereinafter "QAA"). This QAA, in and of itself, does not entitle the Supplier to receive orders from Kärcher or create an obligation for Kärcher to order Goods from the supplier

	In consideration of the above, the Parties agree as follows:

1. Quality Management System

1.1 QM system of the Supplier

To ensure the quality of all Goods delivered by the Supplier to Kärcher, the Supplier undertakes to maintain a quality management system (hereinafter "QM system"), acceptable to Kärcher at Kärcher's sole discretion. This QM system must at least comply with the requirements of ISO 9001 in effect at the time of the Suppliers last ISO audit or at the time the Goods are delivered, or comparable requirements. The fulfilment of the requirements for a QM system is evidenced by the Supplier through certification by an accredited certification company acceptable to Kärcher. If an acceptable certificate cannot be provided by the Supplier, the Kärcher buyer must be notified in a timely manner.

On expiration of the certification, Supplier will submit a re-certification or updated certificate to Kärcher. Supplier may be required to upload the certificates into the system provided by Kärcher (e.g. SLC).

	1.2 Compliance with quality requirements

The Supplier will comply with all federal, state, and local laws applicable to the design, manufacturing, and delivery of the Goods. Additional requirements based on the destination country for products incorporating the Goods may be required by Kärcher. 


1.3 Feasibility

For quality characteristics and tolerances specified by Kärcher, the Supplier warrants that its process and procedures are capable of meeting the specifications and tolerances. Should the Supplier have any doubt of their ability to meet the specifications and tolerances for the Goods, the Supplier is required to inform the Kärcher buyer immediately.

The Supplier is required to check the production processes and production facilities used for the manufacture of the Goods to be supplied to Kärcher with respect to their quality capability and to ensure this in the long term. For serial products, the Supplier will provide proof of the process capability of quality-relevant production processes and production facilities used to manufacture the Goods to be supplied to Kärcher and present this to Kärcher on request.

1.4 Specification changes

Specification changes will be communicate to the Supplier in writing at least [XX] days prior to requiring the change to be implemented in delivered product.

The Supplier will immediately acknowledge to the Kärcher buyer the receipt of the change notification and indicate the planned date the change will be implemented in production. The Supplier will use a suitable system to ensure that all affected employees know of and apply the current version of the change. The Supplier will keep records of the distribution of the documents and the implementation of the changes. Should initial samples be required by Kärcher prior to acceptance of the Goods manufactured according to the new specifications, Kärcher will indicate the quantities required in the change notification. The Supplier will inform Kärcher when (date and if applicable batch or serial numbers) Good have been manufacturing according to the updated specifications.

If the Supplier determines it cannot meet the updated product specifications, it will inform the Kärcher buyer immediately. In this case, the procedure described in section 1.3 will be followed.

	1.5 Subcontractors

The Supplier is required to inform the Kärcher buyer, if it is buying the Goods supplied to Kärcher from one or more fixed subcontractors or from frequently changing subcontractors. If fixed subcontractors are used, the Supplier must inform the buyer and quality contact of Kärcher in the event of a change of its subcontractors before implementation of the change. Kärcher will decide whether, and to what extent, measures for the validation of conformity of the new products to specifications are required (for example, re-sampling, conformity testing, test certificates etc.). The Supplier will be responsible for conducting the validation testing and report the results to Kärcher prior to shipping. The Supplier is responsible for the performance of its subcontractors as if the Goods were manufactured by the Supplier themselves, irrespective of any validation measures required by Kärcher.

	Where the Supplier procures Goods to be supplied to Kärcher from subcontractors, the subcontractors must demonstrate a certified QM system that at least meets the requirements of ISO 9001 in its currently valid version or of a comparable standard. If this is not possible, the Supplier will inform the responsible purchaser of Kärcher about this in writing. Kärcher reserves the right of approval in this case.

The Supplier will immediately report any quality problems in their supply chain to the Kärcher buyer.


The Supplier is obliged to communicate the relevant requirements of the Kärcher Standard 050.032 to the subcontractors in its supply chain and the Supplier will take all necessary measures to ensure that conformity to this standard is ensured at all times. For this purpose, the Supplier will provide appropriate evidence, which it will also submit to Kärcher on request.

	1.6 Labelling and packaging

The Supplier will deliver the Goods in suitable means of transport and - if agreed - exclusively those approved by Kärcher in order to avoid damage and quality reductions (for example, contamination, corrosion, chemical reactions etc.).

	The containers and packaged Goods must be labelled in accordance with the specifications set in the order from Kärcher so far as agreed.

	According to the requirements of product liability, the Supplier is required to ensure appropriate consistent traceability for the Goods delivered to Kärcher. This means that, for delivered Goods, the production process of these Goods can be reproduced and, if applicable, affected batches and production orders can be limited in the event of damage. For traceability, the principles of documentation requirements are applicable.


1.7 Information requirements

The Supplier must inform the Kärcher buyer in writing, in advance, of the implementation of material changes affecting the Goods, including but not limited to. :

· Changes in the design and conception of the QM system, as well as the certification status.

· Changes in the method of manufacturing the Goods (procedural changes)

· Significant parameter changes in the production processes compared to the production conditions approved by Karcher

· Changes to the machinery and equipment used for production, including but not limited to technological changes and the modification of existing machinery and plants.

	· Changes to the machinery and equipment used for production, including but not limited to technological changes and the modification of existing machinery and plants.

	· Changes to the tools used, e.g. new, modified or replacement tools

	· Change of production methods or production processes

	· Changes to materials, material modifications and, where applicable, changes of suppliers for materials and primary products that are quality-critical concerning legal, safety or functional aspects of the Goods.

	· Changes of production location. This will also include relocation of production within the company premises.


With regard to the implementation of such changes, the Supplier will ensure conformity of the Goods to the applicable specifications.  The Supplier will take the following actions to ensure conformity of the Goods to the specifications:

· Risk analysis (FMEA or equivalent)

· 
Proof of quality based on critical and primary characteristics

· 
Sample part testing, pre-series or similar

· 
Sample parts sent to Kärcher clearly marked as such

Supporting documentation must be supplied to Kärcher on request.

Depending on the nature and scope of the change, Kärcher reserves the right to require further measures be implemented by the Supplier to ensure conformity or to complete further requirements for risk reduction during the change.

Supplier will immediately notify Kärcher if (i) any government authority issues a request, directive or order for a recall of the Goods (ii) a court of competent jurisdiction orders such a recall, or (iii) the supplier reasonably determines that the Goods should be recalled due to non-conformance to the specifications (iv) any safety warning or alert is received by Supplier, or that supplier reasonably becomes or should become aware of applicable to a component or material used in producing the Goods.

Supplier will immediately notify Kärcher of any insurance claims of which it becomes aware related to the Goods or similar products produced by Supplier. 

2. Constituent Substances

2.1 KN050.032

With the EU RoHS Directive (2011/65 EU, restriction of the use of certain hazardous substances in electrical and electronic equipment) and various other European and non-European directives, regulations and laws, the use of specific components in the Goods is limited or prohibited. The application of the current legal situation is summarized in Kärcher standard KN 050.032, which can be downloaded from the following address:

https://www.kaercher.com/int/inside-kaercher/company/supplier-area/product-conformity.html
The Supplier is required to comply with KN 050.032 - Constituent Substances and with all other statutory requirements which apply to the Goods. In any event, this applies to all statutory requirements in the EU, China and NAFTA, and for all other countries to the extent agreed by the Parties. 

The Supplier will take all necessary measures to ensure that they are complied with, e.g. by obligating of subcontractors, audits of subcontractors and / or conducting periodic quality spot checks.

3. Quality Planning, Quality Testing, Quality Control and Quality Documentation

3.1 Quality and test planning

Within the scope of quality and test planning, the Supplier will establish the following:

· A list of Critical to Quality (CtQ) specifications.

· The measuring methods and an analysis of the suitability of the measuring methods needed to assure conformance to CtQ specifications.

· The place and time during the manufacturing process of the quality checks to be performed.

· The type and form of data collected and documentation, including the statistical procedure designated for quality control, such as SPC.

· Response plans and responsibilities in the case of identified deviations in the quality checks.

The Supplier will implement an overall test plan designed to avoiding quality risks and for early fault detection. Test plans designed exclusively for the detection of defective products at the end of the process do not meet Kärcher's quality requirements.

	The Supplier will review the test plan with Kärcher upon request.

	Kärcher reserves the right to demand, additional tests in the event of recognized quality risks in the test plan.

	3.2 Quality testing and quality control

The Supplier will regularly check the test equipment capability for error-free operation and will document its regular calibration in conformance with the equipment's manufacturer's specifications. 

	Chemical analyses (for example, to determine the content of specific constituent substances) of the Supplier must comply with applicable national and international standards. International standards take precedence over national standards.

	The Supplier undertakes to conscientiously and completely perform the tests specified in the test plan when producing the Goods.  The Supplier will document the performance of the tests, the resulting test results and test outcomes appropriately. Upon request, the Supplier will submit the documentation to Kärcher.

	In the case that testing as documented in the test plan cannot be performed because of missing and/or defective test equipment, the Supplier will solely be responsible for all costs for any external test that may be required to ensure the Goods meet specifications. The Parties will agree on the choice of the external inspector.


In the case of an upstream quality test commissioned by Kärcher, the Supplier will provide the contracting organization with appropriate test certificates and/or parts intended for testing, as well as with the necessary test equipment.

This will include the documentation of quality assurance measures taken in the event of deviations in the quality checks.

Kärcher may require the Supplier to utilize an IT tool (such as iQ-AUTARK) at Kärcher's cost by means of which Kärcher test orders are transmitted to the Supplier. The Supplier must then record the corresponding test results via this system and return them to Kärcher.

3.3 Initial sampling

Initial sample inspections are required for Goods with Kärcher part numbers beginning with 1., 2., 3., 4., 5., or 8., and for those for which a corresponding note is included in the drawing or the external parts order form. Deviations from this request will require agreement between the Supplier and the Kärcher buyer.

For series products, the Supplier is required to send Kärcher initial samples before the first series delivery of the relevant Goods and to submit an initial sample test report to Kärcher. Unless otherwise agreed or described in the order documents, the scope will comprise at least 30 sample parts for series products.

The sample parts must come from a process that represents future series production in terms of manufacturing processes and manufacturing conditions. For the specific characteristics identified in the specifications, the Supplier will demonstrate the preliminary process capability with a sample size N ≥ 30. Unless otherwise specified, the target values for cp = 1.33 and cpk = 1.00 must be met (see also "Information sheet on initial sampling").

In the case of Goods which the Supplier purchases fully manufactured from subcontractors, the initial sample test report and samples may, in consultation between the Parties, also be submitted directly by the subcontractor. For repeat orders from Kärcher, a resubmission of production samples is generally not required. However, the Supplier must perform a new sampling if changes have occurred at the Supplier's premises as described in section 1.7 "Information requirements" of this QAA.
https://www.kaercher.com/int/inside-kaercher/company/supplier-area/download-area/company-standards/ahp_initial_sampling.html 

	3.4 Retention Period

The Supplier will retain documents which are relevant for the quality of the Goods for a period of 10 years after production of the respective Goods; the Supplier will grant access to Kärcher upon request during normal business hours with at least 48 hours prior notification.

	4. Quality Audit

At Kärcher’s request, the Supplier will provide Kärcher with the test and/or production documents necessary for checking compliance with the regulations contained in this QAA by the Supplier for inspection.

	Kärcher is entitled, during normal business hours, with 48 hours prior notice and within a reasonable period of time, either itself or by external service providers, to examine the effectiveness of the Supplier's QM system and compliance with the quality characteristics and to check the products by participating in the Supplier's inspections, by inspecting the test results and/or by performing a system or process test.


For this purpose, Kärcher, or the external service provider appointed by Kärcher for this purpose, may, after prior agreement of an appointment, enter the testing and (if applicable) manufacturing facilities of the Supplier and inspect the relevant documents. If necessary, the Supplier will provide the test equipment and/or production equipment required for testing, as well as the Goods to be tested.

Restrictions on the submission of documents or the granting of access to manufacturing or testing sites, e.g. for the protection of trade secrets, special manufacturing processes or other special reasons, must be justified by the Supplier to Kärcher.

5. Defective Goods

If the Supplier becomes aware of defects in Goods already produced or delivered (in particular deviations from agreed quality criteria, substance bans, emission limit values or labelling regulations), it must immediately inform Kärcher buyer.

The affected Plant QA department will decide how and in what form to deal with this defect regarding the identified deviation. Delivery will only be permitted if there is written deviation approval from the Plant QA department.

The written deviation approval will regulate exactly how this delivery is to be handled and which special markings and quality certificates may be required. Any deviation approval given in writing by Kärcher will only be valid for the delivery it mentions and will in no way be transferable to further deliveries

	The Supplier must ensure that the reasons and causes leading to the deviation are adequately investigated with regard to their causes. Subsequently, the Supplier will take effective, root-cause corrective measures to avoid these deviations in the future.

	The resulting findings on the cause of the deviation and the measures for the future avoidance of these deviations must be reported by the Supplier to Kärcher.

	Should additional tests, possibly up to 100% testing be required, the Supplier must inform Kärcher of the type, extent, and duration of these additional tests. This requirement will apply mutatis mutandis should Kärcher inform the Supplier of defects in the Goods.

	6. Acceptance of Goods and Incoming Goods Inspection

On the basis of the QM system established and certified by the Supplier, Kärcher is entitled to assume the complete conformity of the delivered Goods by reference to the documents on which the order is based.


The conformity of the delivered Goods must be confirmed by the Supplier if agreed with a test certificate 3.1 according to EN 10204 or equivalent.

	· Visual test of the delivery condition

	· Check of the delivery quantity

	· Check of the product identity against the order

	· Check of the content of the information in the test records

	However, Kärcher reserves the right to subject random Goods to a measured conformity test in order to verify the certified information.

	Kärcher will report any defects found hereby immediately. Kärcher will report any defects not detected hereby to the Supplier as soon as they are determined in the ordinary course of business.

	The Supplier waives the objection of the delayed or incomplete notification of defects in this respect.

	The Supplier will align its QM system and QM measures to this form of limited incoming Goods test performed by Kärcher.

	In the event of a complaint, the Supplier will analyze the causes of the identified defects and take suitable measures to prevent a recurrence of such effectively.

	Kärcher must be informed accordingly.

	Unless Kärcher requires a different format, the Supplier will provide a 4-D report, or higher, as a statement.

Kärcher prevails the right to request  an 8D report  with:

	· Statement on D-3 within 2 working days

	· Statement on D-7 within 4 weeks or as agreed.


9. Duration of the QAA

This QAA is concluded for an indefinite period of time and may be terminated by either Party in writing subject to a notice period of three (3) months with effect from the end of any quarter of a calendar year.
10. Applicable Law, Place of Jurisdiction

10.1 The Contract and its execution, performance, interpretation, construction and enforcement shall be governed by the laws of the State of Colorado, without regard to its conflicts of law rules.  Any action or proceeding between Purchaser and Supplier relating to the Contract shall be commenced and maintained exclusively in the State or federal courts in Denver, Colorado, and each party submits itself unconditionally and irrevocably to the personal jurisdiction of such courts.  

10.2 Any and all disputes, controversies or claims arising under or relating to this Agreement or the breach, termination or invalidation thereof shall, upon written notice, be referred to a senior management representative from each of the Parties who will confer in good faith to attempt to resolve the matter. The Party sending the first written notice (the "Initial Notice") shall (1) set forth in detail all of its claims or issues in dispute and (2) designate its representative. The other Party shall have an additional twenty (20) business days following receipt of the Initial Notice to designate its representative and add any other issues or claims for resolution not identified in the Initial Notice (the “Response”). The representatives shall have thirty (30) calendar days from the date of the Response to resolve the issues identified in the notices. 

If the dispute or claim is not fully resolved pursuant to Section 22(b), either Party may after ninety (90) calendar days, but not later than one hundred twenty (120) calendar days from the date of the Initial Notice, make a written demand for binding arbitration to be administered by the American Arbitration Association (AAA) pursuant to the AAA rules of commercial arbitration by one (1) arbitrator. 

The arbitration proceedings shall be conducted in Colorado and the Agreement shall be interpreted and applied in accordance with the laws of the State of Colorado without regard to Colorado’s choice of law provisions. All fees and expenses of the arbitration shall be shared equally by the Parties. However, each Party shall bear the expense of its own counsel, experts, and witnesses. The arbitrator shall have no authority to award punitive or other damages beyond the prevailing Party's actual damages and shall not, in any event, make any ruling, finding, or award that does not conform to the terms and conditions of the Agreement. The arbitration award shall be in writing and shall specify the factual and legal basis for the award. Judgment on the award may be entered in any court of competent jurisdiction, and in connection with enforcing arbitration awards 

	11. Final Provisions

11.1 Amendments, additions and other supplements to this QAA must be reduced in writing and signed by both parties to be effective.

	11.2 This QAA is drawn up in German and English, each text being equally authentic. In the event of doubt or differences in interpretation, the English text will prevail over the German text.


11.3 Kärcher's Terms and Conditions of Purchase

https://www.kaercher.com/us/inside-karcher/company/supplier-area.html
Document "Manufacturing Supply Agreement"

	Shall be, in their respective current version, an integral part of and apply to the QAA as Annex 4. Kärcher's Terms and Conditions of Purchase shall apply exclusively. Kärcher does not accept the Supplier’s terms and conditions of sale or any other standard terms and conditions of the Supplier (even if reference is made thereto in the Supplier’s order confirmations) unless Kärcher has expressly approved their validity and applicability in writing. Kärcher's Terms and Conditions of Purchase apply even if Kärcher accepts deliveries from the Supplier without reserving its rights and even when knowing about the conflicting or deviating terms and conditions of sale or any other standard terms and conditions of the Supplier.

In the event of any discrepancy or inconsistency between Kärcher's Terms and Conditions of Purchase and the QAA, the QAA shall prevail.

	11.4 Should individual provisions of this QAA be or become invalid or void, in whole or in part, this will not affect the validity of the remaining provisions of this QAA. The Parties undertake to agree on a provision which comes closest to the intentions of the Parties and the economic purpose of the invalid or void provision in a legally permissible manner to replace the invalid or void provision. The same will apply should the QAA be incomplete. In order to fill the loophole, the Parties undertake to work on agreeing reasonable provision that most closely reflects what the Parties would have intended given the sense and purpose of this QAA had they previously considered this point.


The following annexes are an integral part of this QAA:

As applicable:

(Download)

https://www.kaercher.com/int/inside-kaercher/company/supplier-area/download-area/qualification-documents.html
Annex #1 - Cables and Harness Assemblies

Annex #2 - Electronics Assemblies

Annex #3 - Trading Goods

Annex #4 - Kärcher Terms and Conditions of Purchase

Signature:





Signature:



_____
________



_______________________

Karcher North America



Seller



______________



_______________________

Date:






Date:
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