Webasto Master Supplier Agreement
(Version date: March 2018)
between

1.
[Webasto entity entering into the agreement],

[Address],

 – “WEBASTO” –,

and

2.
[Supplier],

[Address],

– “Supplier” –,

– Webasto and the Supplier, each referred to separately as the “Party” and collectively as the “Parties” –.

1. Unless otherwise agreed in writing, this Master Supplier Agreement (“Agreement”) governs the terms and conditions for the production, procurement, delivery, performance and/or purchase of products of any type, in particular prototypes, parts, replacement parts, components, aggregates, substances, materials, rights, services and/or systems, including software as well as the associated documentation and the source and object code for this software (collectively “deliverable items”) in connection with the aforementioned types of products or contained therein that are purchased by Webasto from the supplier (“Supplier”) for the purpose of producing Webasto products and/or otherwise for the execution of business activities on the part of Webasto. The Parties agree that orders, call-offs, and the acceptance of deliverable items are carried out exclusively based on the terms and conditions of this Agreement and references to other general terms and conditions in offers or presumptions on the part of the Supplier are invalid. 

2. The deliverable items and their prices are defined in individual orders or call-offs as well as by way of a part and price list attached to this Agreement in the form of an Annex (“Part and Price List”). The Part and Price List is updated on an ongoing basis in mutual agreement between the Parties.

3. The entities that are affiliated companies of Webasto SE in accordance with sections 15 ff. of the German Stock Corporation Act (Aktiengesetz, AktG) (separately or collectively also “Webasto” or the “Webasto Group”) are entitled to place orders or call-offs of deliverable items based on their respective needs in accordance with this Agreement. Thus, the supply agreement arising from each individual order of the individual call-off and the related Part and Price List is entered into directly between the Supplier and the individual company of the Webasto Group (“Supply Agreement”). Webasto strives to purchase at least 80% of its need for deliverable items from the Supplier. A purchase commitment is justified solely by the respective orders and/or call-offs.

4. The Supplier gives assurance that it will maintain sufficient capacities to satisfy the normal volumes indicated in the order documents plus a capacity reserve of 20% and service orders and/or call-offs within the scope of the normal volumes and the capacity reserve.

5. The prices apply for the period of validity specified in the Part and Price List. Prices without a period of validity apply for the duration of this Agreement. Webasto and the Supplier strive to agree to new prices in a timely manner before the expiration of the period of validity. However, if an agreement regarding a price is not reached before the expiration of the period of validity, the existing terms and conditions apply for one (1) additional year after their expiration.

6. This Agreement takes effect at the beginning of mmm d, 20yy, and has a fixed term of five (5) years. The fixed term of this Agreement is extended automatically by two (2) years and this extended term of the Agreement likewise for two (2) additional years if neither of the two Parties declares in writing their intention not to continue the Agreement (12) months before the expiry of the respective term. The term of individual Supply Agreements remains unaffected by this. 

7. The Parties agree that maintaining the competitiveness of the goods is of primary importance for the supply relationship. “Competitiveness of the goods” requires that the deliverable items correspond to comparable products, goods, and/or services on the part of competitors with respect to prices, quality, and innovativeness. If Webasto is offered comparable products, goods, and/or services at competitive terms and conditions, Webasto shall inform the Supplier of this in writing and set an appropriate deadline for the Supplier to restore the full competitiveness of the deliverable items. For this purpose, the Supplier shall promptly provide a catalog of measures to restore the competitiveness and make it available to Webasto together with an amended offer. If Webasto accepts the amended offer to restore competitiveness, the previous Supply Agreement will be continued under the modified terms and conditions and the Supplier must implement and guarantee the agreed measures to restore the competitiveness of the deliverable items within the reasonable deadline set by Webasto. The duty to maintain competitiveness is an essential duty under this Agreement. In the event of a violation, Webasto can demand a modification or terminate this Agreement in part or in its entirety for good cause.

8. Key components of this Agreement and all Supply Agreements entered into based on and/or in connection with this Agreement include the General Terms and Conditions for the Production, Procurement, Delivery, Performance and/or Purchase of Deliverable Items (“Webasto GT&C”), for which the General Terms and Conditions of Webasto for the Purchase of Tools (“Webasto GT&C Tools”) and the respective current Supplier Quality Guidelines (“QW1”) are integral components, as is the Warranty Agreement of the Webasto Group (in the respectively valid version), each of which can be inspected and retrieved under https://www.webasto-group.com/en/the-company/supplier-portal/. 

9. Unless expressly otherwise agreed, this Agreement and the Supply Agreement, including the Webasto GT&Cs and the Warranty Agreement of the Webasto Group, are subject to the laws of the state (or country) in which the headquarters of the ordering Webasto entity are located. The provisions of the United Nations Convention on Contracts for the International Sale of Goods (CISG) and the conflict rules under private international law are expressly excluded. Webasto and the Supplier agree that the jurisdiction for all disputes in connection with a Supply Agreement shall be determined exclusively by the location of the headquarters of the ordering Webasto entity. In addition, the ordering Webasto entity is also entitled to file a complaint against the Supplier with the competent court for the Supplier’s headquarters. 

10. If individual provisions of this Agreement are or become invalid or unenforceable in full or in part, the validity of the remaining provisions shall not be affected. The same applies if a loophole is discovered that must be closed after this Agreement has been entered into. The Parties undertake to agree to such a provision in place of invalid provisions or to close a loophole – insofar as it is legally possible – that most closely resembles the economic intent of the Parties with the invalid or unenforceable provision or – in the case of a loophole that must be closed – what they would have intended based on the intent and purpose of this Agreement had they considered the point in question requiring modification. 
for Webasto:

	
	
	
	
	

	(Place)
	
	(Date)
	
	(Signature)


for Supplier:

	
	
	
	
	

	(Place)
	
	(Date)
	
	(Signature)
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