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SUPPLIER AGREEMENT (SHARED SUPPLIER)
[Date]

Snap-on Logistics Company, a subsidiary of Snap-on Incorporated, having its principal place of business at 2801 80th Street, Kenosha, Wisconsin 53143 (“Snap-on”), sets forth our mutual understanding of the terms and conditions that will govern our Shared Supplier Agreement (“Agreement”) with [supplier name and address] (“Supplier A”) to provide Snap-on parts and/or tooling with [supplier name and address] (“Supplier B”) to manufacture products for Snap-on.
1. SUPPLIER CODE OF BUSINESS CONDUCT
Guided by our core beliefs and values as laid out in the “Who We Are” statement, Snap-on’s commitment to integrity and social responsibility extends to its worldwide supply base. Snap-on expects all suppliers, regardless of location, to conduct business to our standards and adhere to the Supplier Code of Business Conduct, which is hereby incorporated into the terms and conditions of this Agreement.

2. TERM

The Initial Term of this Agreement is the period beginning [mm/dd/yyyy] and ending [mm/dd/yyyy]. The Initial Term will automatically renew for successive one (1) year Renewal Terms.  Collectively the Initial Term and Renewal Terms shall be referred to herein as the “Term”.  
Upon termination of this Agreement, Supplier A will stop selling Snap-on parts to Supplier B.
3. PRODUCT COST

Supplier A will extend the Snap-on negotiated pricing to Supplier B for the agreed Snap-on parts only. Only Snap-on shall negotiate pricing for Snap-on parts with Supplier A.
4. TOOLING

Tooling supplied or provided by Snap-on, or otherwise specific to the Snap-on parts, will remain property of Snap-on. If the parties have executed a separate Bailment Agreement, such agreement shall control as to the bailed property. 
5. PAYMENT TERMS AND INVOICING

Supplier B will place orders directly with Supplier A unless Snap-on makes other arrangements and notifies Supplier A and Supplier B of such arrangements. Supplier A will invoice Supplier B for the purchase orders placed by Supplier B for Snap-on parts. Supplier A will also extend the Snap-on payment terms to Supplier B for purchases of Snap-on parts.  If Supplier B fails to make payment to Supplier A, Supplier A shall immediately inform Snap-on of such failure.   If Supplier B becomes insolvent and amounts are still due and owing to Supplier A in connection with this Agreement, Snap-on will pay such outstanding invoices to Supplier A.
6. SUPPLIER SCHEDULE
Supplier A will give Supplier B the same scheduling priority as Snap-on. During capacity constraints, Snap-on will decide the scheduling priority of the Snap-on parts.  
7. REBATE 
The volume incentive rebate from Supplier A will be based on the collective volume of orders from Snap-on and Supplier B and will be paid solely to Snap-on. 
8. PRODUCT QUALITY  

Supplier A warrants and guarantees that the Snap-on parts it supplies to Supplier B shall be free from manufacturing defects, will be manufactured in accordance with the Snap-on agreed specifications and samples; and will be fit for the purposes for which the Snap-on parts are intended to be used.   
a) Should quality and quantity be found non-compliant with the agreed upon specifications and the Supplier B purchase order, Supplier B will notify Supplier A and work directly with Supplier A to address the issues. 
b) No quality deviation will be accepted without Snap-on’s written approval.

9. INTELLECTUAL PROPERTY AND EXCLUSIVITY

Any creation or development of any products, technology, software, advertising or marketing concepts or ideas, or other original works of authorship or invention relating to Snap-on’s products, processes or business, whether created before or after the date of this Agreement, (collectively the “Works”) shall be owned exclusively by Snap-on; provided, however, Supplier A and B, respectively, are not transferring ownership of formulas, processes, algorithms, ideas, inventions, know-how, techniques or patents, copyrights, trademarks, trade secrets or other proprietary rights (not relating to Snap-on’s products, processes or business) owned by such Supplier A or B prior to the date of this Agreement (collectively “Supplier’s Preexisting Knowledge”).  Supplier A and/or B, respectively, grants to Snap-on a perpetual, unrestricted, royalty-free, worldwide non‑exclusive, paid-up license to the Supplier’s Preexisting Knowledge to the extent Supplier’s Preexisting Knowledge is included in or related to, in whole or in part, the Works.  Any Snap-on part or product that is, relates to or incorporates the Works may be used by Supplier A and/or B, respectively, for the sole purpose of preforming under this Agreement.  To the extent the parties have executed a Product, Technology and Creative Rights Agreement, that agreement shall control as to this subject matter. 
10. PRODUCT TERMINATION AND DISCONTINUANCE OBLIGATIONS  

Any party shall have the right to immediately terminate this Agreement if: (a) another party breaches this Agreement and does not completely remedy a curable breach within thirty (30) days after receiving notification of the breach from another party; (b) another party becomes insolvent or bankrupt, files for reorganization or a receiver or trustee is appointed; or (c) another party merges, is acquired or effects a substantial change in ownership or management.  Snap-on shall have the right to terminate this Agreement for convenience, without cause, upon thirty (30) days prior written notice to the other parties.  This Agreement shall also terminate upon termination of either supplier agreement in place between Snap-on and each Supplier.  Upon termination, Supplier A shall deliver Snap-on parts to Supplier B for which there is an outstanding purchase order. 
11. FREIGHT TERMS
Supplier B will be responsible for any freight from Supplier A, unless it’s negotiated and included in the price.  
12. CONFIDENTIALITY 
Confidential information shall be controlled by the confidentially agreements in place between Snap-on and each Supplier.  Supplier A & B shall only share pricing and order information with regards to the Snap-on parts.  All other confidential information owned by Snap-on shall only be disclosed between the parties with Snap-on’s express written permission.  All of Snap-on’s confidential information shared between Supplier A and B shall be controlled by each party’s respective confidentiality agreement with Snap-on as if the confidential information was supplied by Snap-on.
13. DISPUTE RESOLUTION

In the event of a dispute in the interpretation, construction or performance of this Agreement or any breach thereof, the parties shall submit the dispute to final and binding arbitration as the sole and exclusive remedy.  The arbitration will be held in Milwaukee, Wisconsin.  Each party will bear all of its own costs of arbitration except that the fees of the arbitrator will be divided equally between parties. Except as otherwise provided herein, Snap-on shall not be liable for any direct, indirect, consequential, exemplary, or punitive damages, including lost profits, arising out of this Agreement, whether in tort, contract, strict liability, or under any other legal theory at law or in equity.
14. INDEMNIFICATION; INSURANCE

Suppliers A and B will indemnify, defend and hold Snap-on harmless in accordance with the indemnification provision in each of the respective supplier agreements, for all claims relating to or arising from this Agreement. 

15. GOVERNING LAW This Agreement shall be construed and interpreted in accordance with, and the rights and obligations of the parties hereto shall be governed by the laws of the State of Wisconsin, USA. 
16. ASSIGNMENT AND NOTICES

No party shall assign, subcontract nor will delegate any rights or obligations contained in this Agreement without the other parties’ prior written consent.
17. MODIFICATION

No modification of this Agreement shall be binding upon any party unless it is in writing, and is signed by an authorized representative of each party. This is the entire agreement of the parties with regard to the subject matter of this Agreement. 
18. COUNTERPARTS

This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and all of which together shall be considered one and the same Agreement. 
19. OTHER AGREEMENTS
This Agreement is intended to supplement the existing supplier agreements between Snap-on and each Supplier and shall not modify the terms of the supplier agreement between Snap-on and each Supplier.  
Please acknowledge acceptance of this Agreement by signing below and return it to my attention no later than [mm/dd/yyyy].  We look forward to working with you.

The person signing this Agreement is duly authorized and agrees to the terms and conditions of this Agreement.

Company: [Supplier A name]                                                               Snap-on Logistics Company
                                                                                                

Subsidiary of Snap-on Incorporated
By:






                                 
By:








Title:






                                  
Title:








Date:






                                   
Date:







Company: [Supplier B name]                                             


                  
By:






                                 



Title:






               





Date:





   
 Required signed documents:





Reference documents 
 -Mutual Confidentiality Agreement




-Supplier Code of Business Conduct                                    
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