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PURCHASE AND SUPPLY AGREEMENT

This Purchase and Supply Agreement, is made on     , by and between      a company duly organized under laws of       with tax payer no.      having its principal place of business at      , Country (hereafter referred to as the “BUYER”) and      , a company duly organized and existing under the laws of      with tax payer no.       Having its principal place of business at       (hereafter referred to as the “SELLER”).

      (BUYER) is a manufacturer and SELLER of electrical and electronic distribution system components and instrumentation for the automotive industry.       (SELLER) is acting as a contract manufacturer and SELLER of electronic modules. 

     BUYER intends to purchase from      SELLER the products identified in Appendix A attached hereto and      SELLER intends to manufacture and supply such products to      BUYER therefore      BUYER and      SELLER agree as follows.

· Supply of Products. SELLER agrees to supply to BUYER and BUYER agrees to purchase from SELLER the products identified in Appendix A as ordered by BUYER in Purchase Orders placed on SELLER from time to time during the term of this Supply Agreement

· Terms and Conditions of Purchase. All purchases of products by BUYER hereunder shall be governed by the GENERAL PURCHASE AND SUPPLY CONDITIONS set forth in Appendix B attached hereto and incorporated herein. This document is also available at YEL Supplier Portal / Documents - 
www.yazaki-europe.com/supplier/purchasing_documents.html.

· Quality, Delivery and Environmental All quality expectations for purchases of products by BUYER hereunder shall be governed by the SUPPLIER QUALITY & LOGISTICS MANUAL (also available at YEL Supplier Portal / Documents).
· Order, Scheduling and Material Releases. Ordering, scheduling and material releases of products by BUYER hereunder shall be governed by the LOGISTIC REQUIREMENTS and SCHEDULING AGREEMENT (also available at YEL Supplier Portal / Documents).
· Prices and Blanket Purchase Orders Prices are understood FCA SELLER warehouse if not defined separately. Prices must be expressed for unit of measure (e.g. piece, km.) Price agreements and other commercial parameters like lead times, standard pack sizes and minimum order quantities, but not limited to these, will be established through individual BLANKET PURCHASE ORDER (per item) or approved MASTER PRICE FILE (all SELLER items), issued by BUYER ´s Supply Management Organization and agreed by SELLER in writing. 

· Language Company language is English which must be used for all commercial documents.
“BUYER”





“SELLER”
Signed by NAME-

Signed by 

Date :

Date :

Signed by NAME

Signed by 

(witness)


(witness)

Date :


Date :

Appendix A

Products

	Yazaki Part Number
	Product Description

	
	

	
	

	
	

	
	


Appendix B
General Terms and Conditions of Purchase

1. SCOPE

1.1 The BUYER hereby commits to purchase and the SELLER hereby commits to  sell the PRODUCTS, on the terms and conditions set forth herein and the possible supplemental terms and conditions, specified in each Purchase Order (hereafter referred collectively as “Order.”).  All modifications, additional terms and conditions, shall be agreed upon in writing. In addition thereto, all further agreed documents which expressly refer to the Purchase and Supply Agreement, constitute part of the Purchase and Supply Agreement.
1.2 The “PRODUCTS” shall mean the products, goods and services (whether or not ancillary to a sale of products) sold to the BUYER by the SELLER.

1.3 The present agreement is the sole legal document governing the business between both parties.

2. PRICES AND PAYMENT 

2.1 Prices are understood FCA SELLER warehouse if not defined separately. SELLER warrants that the prices in an Order shall be complete, and no additional charges of any type shall be added without BUYER's express written consent, including but not limited to, shipping, packaging, labelling, custom duties, taxes, storage, insurance, boxing and crating. Prices must be expressed for unit of measure (e.g. piece, km.)

2.2 Price agreements and other commercial parameters such as lead times, standard pack sizes and minimum order quantities, but not limited to these, will be established through individual BLANKET PURCHASE ORDER (per item) or approved MASTER PRICE FILE (all SELLER items), issued by BUYER ´s Supply Management Organization and agreed by SELLER in writing.

2.3 If not specified separately, SELLER should submit invoices, with the SELLERS complete address, SELLER ID, SELLER tax number, BUYER part number, SELLER part number, product description, quantity of each delivery, price per unit, BUYER Order reference and other information requested by BUYER.. Invoices have to meet the requirements of tax laws. 

2.4 If not specified separately, the full price for each shipment of PRODUCTS delivered by the SELLER to the BUYER, in accordance with this agreement, shall be due and payable by the BUYER according to following options,

· 30 days + : -2%

· 60 days + : -1%

· 90 days + : net

3. FRAME/ BLANKET PURCHASE ORDER
If an Order is identified as a "Frame" or “Blanket” Purchase Order BUYER’s liability to purchase a specific quantity is limited to those goods subject to individual releases or orders referring to the Frame Order of the BUYER. The quantities and delivery dates listed in Frame Orders are estimated quantities and delivery dates usually referring to a forecasted demand.  The purchase of the Goods specified is expressly contingent upon the issuance of a release by BUYER identifying the Goods to be purchased and providing delivery directions.  When an Order is identified as a Frame Order SELLER shall not fabricate or assemble any Goods nor procure required materials, nor ship any Goods except to the extent authorized by such written releases or provisions of an Order specifying explicit fabrication and delivery quantities. Forecasts are not releases and may not be relied upon by SELLER.  BUYER may return over shipments to SELLER at SELLER's expense for all packing, handling, sorting and transportation charges.  Releases are included in the term "Order".

4. ORDERS AND DELIVERY

4.1 For each purchase of PRODUCTS, the BUYER shall send an Order to the SELLER at least 2 weeks prior to the requested delivery date with the request to deliver the PRODUCTS in accordance with the ordering lead-time agreed upon between both parties.

4.2 All Orders, placed by the BUYER and accepted in accordance with sub clause 4.3 by the SELLER for the PRODUCTS, are subjected to this agreement and shall be deemed to incorporate the terms and conditions of this agreement. All Orders shall contain the information necessary for the SELLER to fulfill it. Such information shall include the address to which the PRODUCTS are to be delivered, the address to which the SELLER invoices are to be sent, the availability date, and a description including specification and quantity of the PRODUCTS.  The BUYER shall at least order one (1) standard pack size as defined in the individual Frame Purchase Order or Master Price File for each individual PRODUCT, except if sample quantities are required for PRODUCT approval or in case that final customer requirements have not yet reached mass production volumes.

4.3 The SELLER shall give the BUYER a confirmation of receipt of the Order within two (2) working days and of acceptance of the Order within five (5) working days of the Order date. In the event that the SELLER does not give the BUYER such acceptance notice within five (5) working days of the Order date, the Order shall be regarded as accepted by the SELLER. All Order acknowledgements shall confirm the data and conditions of the Order, i.e. -

1. BUYER’s Order Number,

2. SELLER’s Part Number,

3. BUYER’s Part Number,

4. Quantity to be delivered, and

5. Availability date.

4.4 The PRODUCTS shall be delivered to the BUYER as agreed upon and specified in this Contract or any subsequent Orders or BUYER instructions one hundred (100) % in line with quantities, timing and locations specified in the Order and in accordance with the BUYER’s shipping instructions. SELLER shall describe the Goods on the bill of lading, delivery notes or other shipping receipt in accordance with instructions issued by BUYER, if any. 

4.5 If the requirements of BUYERS customers or market, economic or other conditions require a change in delivery schedules, BUYER may change rate of scheduled shipments or direct temporary suspension of scheduled shipments without entitling SELLER to charge a premium or other compensation. 

4.6 If BUYER requests delivery within a period of time shorter than the agreed lead time, SELLER must use its best efforts to meet the date indicated and immediately notify BUYER if it believes that despite such efforts it will be unable to deliver within the requested time frame.

4.7 The BUYER may provide a forecast of its prospective purchase of the PRODUCTS under conditions to be negotiated with the SELLER for the handling thereof. The BUYER shall during the term of this agreement not be obliged to order from the SELLER any particular quantities of PRODUCTS or to order PRODUCTS at any particular time(s). 

4.8 Scheduling Details and BUYERS/ SELLERS commitment for finished goods and raw material are set out in the SCHEDULING AGREEMENT.

4.9 The SELLER shall only ship the PRODUCTS in the quantities shown on the Order, considering that the BUYER shall order the PRODUCTS using the standard pack sizes, as agreed between both parties. The BUYER shall have the option of returning any over shipments to the SELLER, at the SELLER’s expense, without SELLER’s prior consent.
Further requirements are specified by YEL Supply Chain Management Dept. and are also available at YEL Supplier Portal / Documents.
5. PACKAGING, LABELLING AND HANDLING

These Logistic requirements are specified by YEL Supply Chain Management Dept. in the Supplier Quality & Logistics Manual which is available at YEL Supplier Portal / Documents: www.yazaki-europe.com/supplier/purchasing_documents.html
6. SAMPLE INSPECTION REPORTS AND INITIAL SAMPLES

For all New and modified parts, the SELLER undertakes to issue to the BUYER all relevant product samples, drawings, inspection reports, warrants and other relevant documentation and resubmissions as specified in the Supplier Quality & Logistics Manual (doc ref. YELK-SMA-F28).
7. PRICE AND COST IMPROVEMENTS
7.1 SELLER shall quote Purchase and Supply Conditions for each PRODUCT only to the Purchasing representative of the BUYER and not to any other third party. At any time the BUYER may request adjustments of the prices of the PRODUCTS.  Either party may submit documents and/or reveal circumstances justifying the adjustments. The new prices shall be by mutual consent of both parties.

7.2 The SELLER shall reduce its product price in accordance with the cost reduction program, agreed upon between the BUYER and the SELLER in the related Tooling Purchase Order. If no cost reduction program was agreed upon between the BUYER and the SELLER in the related Tooling Purchase Order, the SELLER shall, annually, issue a cost reduction program for each product to the BUYER. At same time the SELLER shall advise the BUYER the results achieved during the previous program.

7.3 In case of tools / die amortization by the SELLER, the SELLER shall reduce its product price when the amortization quantity is reached and / or the BUYER has paid for the tool / die cost, as agreed upon between the BUYER and the SELLER in the related Tooling Purchase Order. 

7.4 SELLER shall during the term of this Agreement provide BUYER with Parts that are competitive in terms of price, quality, delivery and technical function. If BUYER considers that SELLERS´s delivery of one or more Parts is no longer competitive in relation to price, quality, delivery and technical function even though the delivered Parts are in accordance with the terms of the Purchase and Supply Agreement, BUYER shall supply SELLER with information supporting its belief. BUYER and SELLER shall in good faith discuss how to make the Part competitive. If the Parties are unable to arrive at a mutually acceptable solution within 30 days after BUYER´s notification, then BUYER shall have the right to terminate this Agreement insofar as it concerns the noncompetitive Part by giving SELLER 30 days notice. Regardless of BUYER´s termination, SELLER shall be under the obligation to fulfill the deliveries of the Part during the time period.

8. TOOLS, DIES AND EQUIPMENT 

8.1. Tool Purchase Order. 

If applicable for the business the BUYER shall place a Tool Purchase Order (collectively referred as T.P.O.) with the SELLER for a tool/die/equipment or the tool/die/equipment shall be transferred from the BUYER to the SELLER. The SELLER shall manufacture the tool/die/ equipment in-house or have it manufactured by a sub-contractor under the SELLER’s supervision in line with the requirements of the BUYER’s T.P.O. and the related designs, sketches, models or drawings, supplied by the BUYER.

8.2 Tool Purchase Order Cancellation

1. If the SELLER cannot comply with the details shown in the T.P.O., the BUYER, in addition to its other rights, may cancel the T.P.O. and debit to the SELLER all costs incurred as a result of the aforementioned condition.
2. The BUYER hereby reserves the explicit right to cancel a T.P.O. for the tool/die/equipment at any time by notice effective immediately prior to taking delivery of such tool/die/equipment. In such event the BUYER shall compensate the SELLER for verified actual direct material and labor cost spent and/or for verified irrevocable sub-SELLER commitments entered into in respect of such tool/die/equipment through date of the BUYER’s notice. The BUYER shall have no further obligations towards the SELLER in such event. Any hardware and software so compensated for by the BUYER shall become property of the BUYER and be kept by the SELLER pending the BUYER’s delivery or disposal instructions. For the purpose of the provisions herein, the BUYER shall have the right to audit the SELLER’s Books of Account and records insofar as relating to such tool/die/equipment T.P.O. and related costs concerned.

3. In the event of a project restart (within twelve (12) months as of first termination of tool/die/equipment order concerned) by the BUYER involving aforesaid tool/die/equipment, the SELLER accepts that any compensation previously made by the BUYER according to the foregoing shall be included by the SELLER in case of revival of the Order concerned in any consequent tool/die/equipment cost estimate.

8.3 Handling, Repairs, Maintenance and Aftersales 

The SELLER shall keep the tools, dies and equipment in perfect conditions for usage, and is responsible for repair and maintenance duties, namely;

1. Handling the tools, dies and equipment in a suitable way (technically and materially), making adequate maintenance plans and upkeep into careful consideration.

2. Carry Out any necessary repairs in a correct way (technically and materially) as soon as necessary. The SELLER shall keep up to date records of all maintenance interventions either of preventive or curative kind.

3. Any damage to the tools, dies or equipment must be reported immediately by the SELLER to the BUYER.

4. The SELLER shall be responsible for the maintenance and any necessary rework on tools, dies or equipment for complete life-time including 15 years after sales ability to supply, by the SELLER’s expense. Also the tools, dies or equipment shall be kept insured by the SELLER, with loss or destruction payable to the BUYER.

5. The BUYER shall bear the charges incurred by replacement of a tool, die or equipment due to the end of its normal life. The SELLER shall inform the BUYER in advance when a tool, die or equipment ends its normal life period and needs replacement.

8.4 Tool Transfer

The aforementioned tools, dies or equipment shall remain the BUYER’s property, the SELLER its trusted custodian. At receipt at the SELLER’s premises of tools, dies or equipment, transferred from the BUYER to the SELLER, both parties together shall open the package containing the transferred tools, dies or equipment. Furthermore, both parties shall confirm the quality and the quantity of the transferred tools, dies or equipment against the corresponding Delivery Note. Having tested the transferred tool/die/equipment, the BUYER and the SELLER decide together, if tool/die/equipment complies 
with the required standard of quality. If this is not the case, the BUYER and the SELLER shall discuss the BUYER's cost for possible tool/die /equipment modification 

8.5 Modifications 

1. Any changes to drawings or specifications by the BUYER shall be confirmed in writing, and must be subject to mutual agreement. Modifications to a tool/die/equipment requested by the BUYER shall be paid for by the BUYER. Prior to the commencement of these tool/die/equipment changes, both the costs and the contents of the modifications have to be approved in writing by an authorized representative of the BUYER.
2. Any changes or modification to product or production location by the SELLER shall be notified by the SELLER to the BUYER according to the SICR Process as specified in the Supplier Quality Manual (YELK-SMA-D28). 
8.6 Marking and Exclusive Use

1. The SELLER shall use clear marks identifying all tools, dies and equipment under this agreement, as belonging to the BUYER.

2. The SELLER shall refuse any intrusion into in the BUYER’s property from a third party, and inform the BUYER immediately in case there is a third party claiming a right of the tools, dies or equipment. The SELLER shall use the tools, dies and equipment exclusively in the production of PRODUCTS required by the BUYER’s order instructions. It’s absolutely forbidden to use the tools, dies or equipment for the production of products for any other destination, without prior written consent of the BUYER.

3. Such property shall be subject to the BUYER’s disposition at any and at all times, and upon demand it shall be returned immediately to the BUYER, at the SELLER’s expense.

8.7 Safety, Storage and Access

1. The SELLER is responsible for the complete safety of tools, dies and equipment, as far as placement, adjustment and upkeep is concerned. It is the SELLER’s responsibility to enforce the accident prevention rules required by its activity. In case the SELLER is not able to eliminate safety deficiencies or to adjust the tools, dies and equipment according to the safety rules, the BUYER shall be informed. In any case the BUYER is excused from any responsibility incurred owing to deficiencies in safety of tools, dies and equipment, therefore the SELLER shall not claim on the BUYER any damage or loss which eventually occurs.

2. The SELLER shall allow the BUYER’s personnel to enter its premises without any restriction, to evaluate the progress of the tools, dies or equipment under construction and to check whether the tools, dies or equipment are being correctly used.

8.8. Tooling Payment Terms
If not specified separately the standard tool/die /equipment payment plan shall be according to the following schedule:

1. One hundred (100) % end of month following after product/PPAP approval by the BUYER, or 

2. Tool/die/equipment amortization by the SELLER over the lifetime of the project with a minimum of three (3) years, starting with the mass production build at the BUYER’s customer. 

The applicable payment plan for tool/die/equipment shall be defined in the respective Tooling Purchase Order. In case of non-approval of the initial samples, it shall be the SELLER’s responsibility to support all the costs incurred on reworking or making new tools, dies equipment to get sample approval.

9. Quality / Environmental / Health & Safety Management System
All requirements are specified in the Supplier Quality & Logistics Manual (doc ref. YELK-SMA-D28) and shall be complied with. 
Also available at YEL Supplier Portal / Supplier Quality and Development documents: www.yazaki-europe.com/supplier/purchasing_documents.html
10. Warranty

10.1 The SELLER warrants and guarantees to BUYER, its successors and its customers that all PRODUCTS shall be:

1. Fit and suitable for the purpose intended by BUYER and any customer of BUYER

2. Free from all non-design related defects and composed of all new components

3. Free from failure for In strict compliance with all, specifications, drawings, samples or other requirement provided or adopted by BUYER and agreed to by SELLER
4. In conformity with applicable regulatory requirements including EU End of Life Vehicle Directive and specific IMDS requirements

10.2 In the case PRODUCTs supplied for use as, or incorporated into, parts, components or modules for finished products of BUYER the period for each foregoing warranties will commence upon delivery of the PRODUCTD to BUYER and if not otherwise expressively agreed in writing by an authorized representative of BUYER end 24 month following the date the finished product on which such parts, components or modules are installed is first sold or otherwise utilized for consumer or commercial purposes.

10.3 The BUYER may revoke its acceptance of PRODUCTS at any time, if a defect within the warranty period is found in the PRODUCTS not caused by the BUYER. In this case SELLER shall immediately upon BUYER instruction and option replace or repair all defective PRODUCTS, at the SELLER’s expense, and pay all reasonable losses, cost and damages caused by the defective PRODUCTS, such as line stoppages, rework, repair, sorting, air freight and materials made obsolete. 

10.4 At any and at all times the SELLER shall be solely liable for any indirect or consequential damage, including but not limited to damage to the BUYER and / or the BUYER’s final customer resulting from the sale, use, transportation or storage of the PRODUCTS, due to faulty materials or workmanship or - if applicable - design.
10.5 If a Defective Part cannot be repaired or replaced without unreasonable delay or if there is a risk of production disturbances at BUYER or customer or delivery disturbances from BUYER, BUYER shall be entitled, without obtaining the SELLER´s consent and at the latter’s expense, to make the necessary repair work or completely or partly terminate the purchase of the Part that BUYER does not for good reasons consider having any use of due to the defect or shortcoming, and also, to undertake substitute purchase from another SELLER. 

10.6 If there is a risk of a Product causing personal injury or property damage due to a Part being defective, such that BUYER/customer of BUYER decides to recall a Product, the SELLER shall compensate BUYER for its costs in conjunction with such recall, if the SELLER is found responsible.
11. LIABILITY 
The SELLER shall safeguard the BUYER against any claim made by third parties, which could result from claims based on product liability law or any other liability legislation. The SELLER will also safeguard the BUYER for lack or absence of instructions of use, informations or warnings. The SELLER shall be liable for any indirect or consequential damage, including but not limited to, damage to BUYER and/or BUYER final Customer resulting from the Sales, Use, Safety, Labeling, Transportation or Storage of the Products, due to faulty materials, workmanship or design. If SELLER liability is clearly identified, OEM line returns and Warranty returns will be managed as Quality incidents.

12. CONFIDENTIALITY

12.1The SELLER shall consider all information furnished by the BUYER, including drawings, know-how, samples and specifications or other documents, to be confidential and proprietary to the BUYER.  The SELLER shall not disclose such information to any other person, or use them for any other purpose other than for fulfilling performing the BUYER’s Orders unless the SELLER obtains the BUYER’s prior written permission. The SELLER shall ensure that all its employees, agents, subcontractors, etc. shall respect this obligation of confidentiality.  This article shall survive the termination of the present agreement.

12.2 The BUYER shall have free disposal of this information at any and at all times, and upon demand they shall be returned to the BUYER.

12.3The SELLER shall not advertise or publish this agreement or its contents (including each Order) to any other party without the BUYER’s prior written consent, except as necessary for the purpose on a need-to-know-basis.

13. INTELLECTUAL PROPERTY 

The SELLER will hold harmless and indemnify the BUYER for any infringement of any intellectual property right of any third party except for cases that are caused by BUYER. The SELLER shall not use BUYER Intellectual Property rights for any other purposes than for the manufacture of Products under this contract.

14. SUBCONTRACTING

The SELLER agrees to refrain from using any subcontractor without the prior written consent by an authorized representative of the BUYER.
15.  SERVICE AND REPLACEMENT PARTS
SELLER shall sell to BUYER Goods as ordered by BUYER for it to fulfill its current model service and replacement parts requirements at the price(s) set forth in the Order.  If the Goods are systems or modules, SELLER shall sell to BUYER as ordered by BUYER the components or parts that comprise the system or module at price(s) that shall not, in the aggregate, exceed the price of the system or module less assembly costs.  BUYER shall work to provide to SELLER a one-time build out service requirement quantities at a price that was in effect the conclusion of the current model production purchases provided that materials and components are available. This provision shall remain in effect for a 2 year period after BUYER completes current model purchases; SELLER shall sell PRODUCTS to BUYER as ordered to fulfill BUYERS past model service and replacement part requirements. Notwithstanding the foregoing, this is not a requirements contract, and BUYER is only obligated to purchase Goods as stated in BUYER’s Order.
16. FORCE MAJOR

16.1. The BUYER may delay delivery or acceptance of PRODUCTS due to forces beyond its control. The SELLER shall hold any delayed PRODUCTS at the disposal of the BUYER and shall deliver them when the cause of the delay has been removed.

16.2. Neither party shall be liable to the other party for failure to perform in due time its obligations hereunder due to the occurrence of any event beyond the reasonable control of such party including, without limitation; 

A. Governmental regulations or orders

B. Outbreak of a state of emergency

C. Act of God

D. War and warlike conditions

E. Hostilities

F. Civil commotion

G. Riots, epidemics

H. Fire, or

I. Other similar causes.

Strikes are not considered as force major.

16.3. If such an event of force major continues for more than three (3) months, the party who is not claiming force major may, with immediate effect and without giving notice, terminate this agreement. 

17. TERM 
This agreement shall take effect on the date first above written and remain effective for one (1) year and shall be extended automatically for successive period of one (1) year each, unless either party hereto gives the other party a notice to the contrary not later than three (3) months prior to the expiration of the original term or any extended term. 

18. TERMINATION

This agreement or the individual orders may be immediately terminated without notice in whole or in part by either party upon the occurrence of any of the following events;

A. The other party becomes insolvent, makes an assignment in favor of credits, enters bankruptcy or any kind of dissolution procedure or transfers, in whole or in part, the assets of the SELLER in favor of a creditor; files a petition for bankruptcy or insolvency

or

B. The SELLER fails to deliver the PRODUCTS at the time specified in the Order and does eliminate such failure within a period of ten (10) days after receipt of a notice from the BUYER ;

C. The SELLER fails to meet any other obligation mentioned in this agreement and does not eliminate such failure within a period of ten (10) days after receipt of a notice from the BUYER specifying such failure;

D. The SELLER is merged into another company and/or expropriated or nationalized;

E. The SELLER, in any way, transfers the rights and obligations under the present agreement, without the prior written consent of the BUYER, including but not limited to, transfer of shares or commerce;

In addition this Agreement may be terminated in whole or part upon mutual agreement.

In the event that this contract is terminated pursuant to sub clauses B to E the BUYER may, upon notification to the SELLER, at its sole judgment, terminate with immediate effect and without giving notice this agreement and/or cancel the whole or any part of the Order to the SELLER, even during the term stipulated in sub clause B & C, without any liability, except for payment due for the PRODUCTS already delivered and accepted.  The SELLER shall indemnify the BUYER for any damages, which the BUYER suffers from above termination and/or cancellation.

Even after expiry or termination of this Agreement under preceding paragraph, the provisions of clause eight (8) (Tools, Dies & Equipment), clause nine (9) (Quality), clause ten (10) (Warranty), clause eleven (11) (Liability), clause thirteen (13) (Confidentiality), clause fourteen (14) (Intellectual property) shall remain in effect.

19. GOVERNING LAW – JURISDICTION 

This agreement shall be performed by the BUYER and the SELLER with sincerity. Any questions arising in connection with this agreement, which are not resolved by the clauses of this agreement shall be promptly resolved through good faith discussion between both parties.

This agreement is to be governed by, and interpreted in accordance with the laws of 
20. ARBITRATION
This agreement shall be performed by the BUYER and the SELLER with sincerity. Any questions arising in connection with this agreement, which are not resolved by the clauses of this agreement shall be promptly resolved through good faith discussion between both parties.

Any claims, differences or disputes arising out of or in connection with this Agreement (Dispute), including any questions regarding its existence, validity, termination or its performance, or in connection with arrangements regarding the performance of this Agreement shall be settled by an amicable effort on the part of the Parties affected.  An attempt to arrive at a settlement shall be deemed to have failed as soon as one of the Parties so notifies the other Party in writing.

If an attempt at settlement has failed, the Dispute shall be finally settled under the Rules of Conciliation and Arbitration of the International Chamber of Commerce in Paris (Rules) by three (3) arbitrators appointed in accordance with the Rules. (If there are two (2) or more defendants, any nomination of an arbitrator by or on behalf of such defendants must be by joint agreement between them. If such defendants fail, within the time-limit specified by the Rules, to agree on such joint nomination, the proceedings against each of them must be separated.) 

The seat of arbitration shall be ........  The procedural law of ...... shall apply where the Rules are silent. 

The language to be used in the arbitration proceedings shall be English. 
21. VIENNA TREATY

The UN convention on Contracts for the International Sale of Goods (Vienna Treaty) will not be applicable to the present agreement and its mutually agreed additional terms and conditions.

22. INDEPENDENCE OF THE CLAUSES

If any of the clauses or provisions contained in the present agreement should be declared null and void, this nullity shall not affect the other provisions or clauses thereof.

23. NO IMPLIED WAIVER
The failure of either party at any time to require performance by the other party of any provision of an Order shall in no way affect the right to require such performance at any time thereafter, nor shall the waiver by either party of a breach of any provision of an Order constitute a waiver of any succeeding breach of the same or any other provision.
24. ADJUSTMENTS TO THE PURCHASE AND SUPPLY AGREEMENT

Any adjustments to this agreement, agreed upon between the SELLER and the BUYER, shall be stipulated in Attachment “A”. These adjustments shall prevail over the contents of the clauses, stipulated in this agreement.
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