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This agreement is dated: [date]
It is made between:

[ABC Pvt Ltd], a company incorporated in India under company registration number
[number] and whoseregistered s s e e e e e e e e (e eennn](emmm’

and

[DEF Pvt Ltd], a company incorporated in India under company registration number
[number] and whoseregistered s s s s e e e e s e e [e e (EmEm’
EEER)

Background:

A. The Client is a designer, manufacturer and merchant of high performance
cycle wheels. TheManufacturer i SE s e e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEERN.

B. The Client and Manufacturer have agreed that production of the Product shall
be undertaken by the ManufactureroOnN e e e EE EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEERE.

It is now agreed as follows:

1. Definitions

In this agreement, the following words shall have the following meanings, m =
EEEEEEEEEEEEEEEEEN:

“Confidential Information” means all information about a party, including any
information which may give a commercially
competitive advantage tO s s e e e e e EEEE N
. AN EEEEEEEEEEEEEEEENEN.

information about employees, their performance
andllllllllllllllll,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s m m , m m
EEEEEE EEEEEEEE EEEEEEENEN,
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“Control”

“Incoterm”

“Intellectual Property”

information about the Intellectual Property, the
Know-howandall ses s s e e s s s eeesmnnm
EEEEEEEEEENENEN,

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichaparty ssssssssEEsEEEEEESN
EEE-EEENE.

information, comment or implication published on
EEEEEEEEEEEEEEEERE.

data or information relating to pre-clinical and
clinical trial results, processes, formulae,
procedures, designs, drawings, apparatus, m m =
H, EEEEEEEEEEEEEEEN EEEEEEHm
EEEEEEEENN,

It does not include information that is reasonably
necessary to disclose to a customer or other
personintheusualcourse Of E e EE EE E E N
EEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEENENR.

(including all derived terms), means, with respect
to the relationship between two or more corporate
bodies, the possession, directly or indirectly, of
the power to direct the affairs or management of a
corporate body, whether through the ownership of
voting securities, as trustee or executor, by
contract or otherwise, including, without limitation,
EEEEEEEl EEEEEEEEEEEEN EEEHm
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

means latest version of pre-defined commercial
rules of international trade published by s m m = =
EEsEssssnsnnnnnnnnnn?2020.

means intellectual property of every sort, whether
or not registered or registrable in any country,
includ"n e e e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN,

It also includes:
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“Know-how”

“Licensed Material”

“Product”

“Services”

“Detailed Specification”

“Standards”

2. Interpretation

patents, trade marks, unregistered marks,
designs, copyrights, software, domain names,
discoveries, Know-how, creations and inventions,
moral rights, together with allrightS s s e e m m =
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENE.

concepts, ideas, designs, inventions,
improvements, discoveries, data, processes,
methods, techniques, Know-how, and
information, s e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEENE.

means scientific or technical information, and
other procedures and ways of working and
organiSNnEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEER.

means Intellectual Property and machines,
prototypes, models, finished goods, and all other
tangible and intangible things which are now or
may in futurebe, s e e e EEEEEEEEEEEN
E Nl , EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEERE.

means [describe the product briefly] or any other
EEEEEEEEEEEEEEEEEEEEEEEERN.

means end user service specificationaS e s m m m
EEEEEEN2.

means the agreed specification of work to
manufacturethe ProducCt s s s s e e e e e m
Eemnsmmmnml.

means the standards, protocols and regulatory
requirementSaS e s s EEEEEEEEEEEEN3

In this agreement unlessthecontext s e e e e e e EE E B N :
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2.1.

2.2.

2.3.

2.4,

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

A reference to a person includes a human individual, a corporate entity
andanyorganisaion e s s s s EEEEEEEEEEEEEEEEEEER
EEEEEEN.

In connection with any benefit given by this agreement, a reference to
apartyinCludeSeE s s s s e EEEEEEEEEEEEEN EEEEEEN
EEEENE.

A reference to a person includes reference to that person’s successors,
legal representatives, permitted assigns and any person to whom rights
and obligations are transferred orpassaSs a s s s e EEEEE EEE N
E BN , EEE Nl EEEEEEEEEEEEEEEE-EEEEEEEEEETERm
EEEENE.

A reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontexXt s e e e E E e . EEEEEEEEN
EEEEEEEEEEEEEEEEEEERE.

The headings to the paragraphs and schedules to this agreement are
insertedforconvenieNnCE s e e E E E E E EEEEEEEEEEEEEER
EEEENE.

Any agreement by a party not to do or omit to do something includes
anobligationnottoallowsome s e EE EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEERN.

A reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEE.

The words “without limitation” shall be deemed to follow any use of the
WordS “mmmm’ e ‘seen’ nnnn.

All money sums mentioned in this agreement are calculated net of
GST,which e e e e EEEEEEEEEEEEEEEEEENEENNEN.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyversSionOf s s e EEEEEEEEEEEEEENEEEN
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEESRm
n.
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Entire agreement

3.1.

3.2.

3.3.

3.4.

This agreement contains the entire agreement between the parties and
supersedes @l E e e EE EEEEEEEEEEEEEEEEEEEEENEER

Conditions, warranties or other terms implied by statute or common law
inanycountryareexcludedfrom e s s e e e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEE.

Each party acknowledges that, in entering into this agreement, it does
not rely on any representation, warranty, informaton e s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

As an exception to the last previous sub paragraph, the parties do rely
EEEEEEEEEEEEEEEEEEEEEEEEEEEN:

[Enter list of otherdocsand dateS e e e e e e e e EEEEEEE N ]

Client’s warranties

The Client warrants that:

4.1.

4.2.

4.3.

4.4.

4.5.

it is either the owner of the entire right, title and interest in and to the
Licensed Material or it has been granted a licence to those rights and
thatanySUCh e e e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEENEN,;

use of the Licensed Material by the Manufacturer does not infringe m m
EEEEEEEEEEEEEEEEEEEENEN,

it has power to enter into this agreement [and has obtained e e e m m =
IIIIIIIIIIIIIIIIII].

it is not insolvent and knows of no circumstance which would entitle
any creditor to appoint a receiver or to petition forwindng e s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEN.

it has taken out a policy of insurance against product liability in a m m =
EEEEEEEEEEEEE|(EEEEEEEEN]
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Manufacturer’s warranties

The Manufacturer warrants that:

5.1.

5.2.

5.3.

5.4.

5.5.

it is a registered with [professional organisation, if any] and is certified
to [ISO 9001] and agrees that loss of certification for a period of [28]
daySIlIIIIIIIIIIIIIIIIIIIIIIIIIIIIII,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm

it is not aware of anything within its reasonable control which might or
willadverselyaffeCt s e s e e s e EEEEEEEEEEEEEEEEEEN
EEEEEEEEENR.

it has the necessary experience, all necessary licenses and permits,
equipment, facilitiesand personnel tO s e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN.

it is not a party to any other agreement that would in any way conflict
With,IIIIIIII,IIIIIIIIIIIIIIIIIIIIIIII.

it has taken out a policy of insurance against product liability ina m m =
EEEEEEEEEEEEE|(EEEEEEEEN]

Scope of work

The Manufacturer shall:

6.1.

6.2.

6.3.

6.4.

6.5.

complete the design of the Product.

complete the testing procedures and qualifythe s s e e e e e e e m m
EEENE.

[obtain whatever regulatory and other governmental approvals and/or
registrations are required forcomplianCe s s e e e EEE EEEE EE N
IIIIIIIIIIIIIIIIIIIII].

complete the quality assurance procedure accordin e e s s e e m m m
HENE.

on receipt of each purchase order in the style of the example in
Schedule 4, immediately allocate resourcesand e s s e e e e e m E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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6.6.

6.7.

use every efforttomeetthe s e e e e EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
N,

providethe s e e EEEEEEEEEEEEEEEEEEEEEENEEN.

Representative liaison and design reviews

7.1

7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

With effect from today each of the parties will nominate a
representative whowillbe s s s e s EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

[Periodically / once each month], the [Client / Manufacturer] shall call m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEERE.

The representative of a party at a design review meeting shall be a
perSOHWithlIlIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEE BEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEERN.

Either party may change the authorisecd s s e e e e e EEEE EEEE N
IIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIIII
EEEEEN.

The Manufacturer will provide a competent manager, s s s s e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

So far as the Client suggestschangeS e s s s e e e e EEEEEEE N
EEEEEEEN EEEEEEEENEEENEEEEEENEEEEEEN
EEEEEEEEEEEEN.

After each change to any part of thedesignor s s s s , s e e e E =
IIIIIIII[?]IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.
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Product design testing

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

The Manufacturershalltestthec s s e e E EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEES, EEEEEEEEEEEN.

Sofaras any Standardrequiresthrd s s s e e e s e e/ EnEnm
EE Il , EEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEENE.

The Client shall be responsible for obtaining whatever regulatory and =
IIIIIIIIIIIIIII/IIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEER.

The Manufacturer shall assisttheClient e s s s e e e e e EEEEE
EEEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

If at any stage of design orproduction, a s e e EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN.

After receiving such notice, the Manufacturer will within [30 | s m m m =
IIIIIlIllIIlIIIIIIIIIII-IIIIIIII[III
B/ EEEEEEEEEEEEEEEN]

All cost relating in any way to obtaining Standard verification and
certificatoN e e E EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
HENE.

Testdataandresultsshall s s s e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN.

Test data, reportsand correspondenCE s s e EE EEEEEE EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEN.

Setup costs

9.1.

The costs of tools and equipmentrequired E s e E e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEERS.
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10.

11.

9.2.

9.3.

OR

9.4.

The Client has approved thelistand s s s e e e e -EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEN.

TheClientshallbuy, s e e e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEN.

TheManufacturershall s s s s e EEEEEEEEEEEEEEEEEER
EEEEEEEEEENN.

Production specification and materials coverage

10.1.

10.2.

10.3.

The materials specification as finallyrecorded s s s s s e s s nn =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEESRN.

[Scrap/trimmiNgS /a e m /e | EEEEEEEEEEEEEEEEN
EEEEEEEEEEEENEEEEEEN.

The Manufacturer shall from time to time obtain arm's length, market
prices for [scrap /trimmingS /e e m s /e e e | EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEENESR
EEE Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEERNE.

Payment for Product development

The Client shall pay the Manufacturer as follows:

11.1.

11.2.

11.8.

atacceptanceby s s s s ssssssssssssnnnnnnnn|[00,

000 ]

atacceptanceby s s s s sssssssssnssnnnnnnnn[00,

000 ]

after receiving certificate of compliancCe s m s m (e e e s e e EEE N
mn] mmmm[00,000]
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12.

Design price and payment

12.1.

12.2.

OR

12.3.

12.4.

12.5.

12.6.

Wherever a payment obligation is specified inthiS s s s s , s s s s m =
llllllllIllllIllllllll[llll]llllllll
EEEEEEEEEEEEEEEER.

After acceptance by the Clientofthe s m e e e e e s , s e EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEnnnnnnnn|[00,

000 ].

For development and testing, the Client shall pay the Manufacturer m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIII1,IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEER.

For all work before the commencement of commercial production, the
EEEEEEEEEEEE[] . S| sEEEEEEEEEEEEEEEEEER
EeEE[1 . Ol EEEEEEEEEEEEEEENENN.

In calculating the cost of materials:

1251 costshallincludeall s e e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENER,

1252 costshal bEe s e e EE EEEEEEEEEEEEEEEEEEER
EEEEEEEEENER,

12.5.3 materials shall include bought-in raw materials plus whatever
Sparellll,llll,IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE.

In calculating the cost of labour:
12.6.1 all production cost shall be included,;

126.2 thedesigntecamM e e e e EEEEEEEEEEEEEEEEEER
E(EEEE]|EEEN.

12.6.3 afixedsumof RS (ee e s | s e EEEEEEEEEEEEEEER
EEEEEN, EEENEENEEENEEEEN-EEEN.
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13. Production price

14.

15.

13.1.

13.2.

13.3.

13.4.

When the Client has accepted the completion of the design and orders
theProductinammeeseseeeeeeennnn|[100], s eennnn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Thepricepayable by s s s s s s s S EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENENR:

For the first [L000] units Rs [number]
For the next [5000] units Rs [number]
For each additional unit Rs [number]

The price shall be increased onthefirSi e s e e e e e e e EEE EEE N
IllIlIIIIIIIIIIIIIIIIIIIIIIIIIII[III
Essnsnnnn(EmmEn)

If the Client requires delivery to someplace otherthan (e e e m], s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
mm|

Payment terms

14.1.

14.2.

All the payments under this agreement shallbe made s s e e e e m m m
III:[IIIIIIII,IIIIIIIIIIIIIIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEE.

A payment by the Clientdoesnotimply s s s s s s s s s s s sEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Packaging and delivery

15.1.

Each ProductshallbemarkecC s s s s e e s s e e EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEERG.
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15.2.

15.8.

OR

15.4.

15.5.

15.6.

15.7.

15.8.

15.9.

15.10.

OR

Immediately after testing each Product will be labelled onthe [a m m =
IIII/IIII,IIIIIIIIIIIIIIIIIIIIIIII]II
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

DeliveryshallbemadetO s s mm [emmn/ aeen/anennnnn]
EEEEEEEEEEERS.

Deliverieswillbemade s s s s s e s EEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEENN.

If the Manufacturer is not able to deliver the Product within [30 | s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEETRm
EEEEEEEEEEEEEEEEER.

All Products must be signed for on delivery by an adult aged 18 years
or over. If no one of that age is at the addresswhenthe s s s e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEERENR.

Signing “Unchecked”, “smmemes s ' s e e EEEEEEEEEER
EEEEN.

[Products are sent by courier. the Manufacturer s s s s e e e e e E E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

If the parties agree to deliver on a particular day or at a particular time,
the ManufacturerwilldO e s e e e EEEEEEEEEE S EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEE-EEEENE.

Time for delivery specified ontheorder, s s e e e e E N e EEEEE N
EEEEEEEEN EEEEE SN EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN.
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16.

1511.Deliverytme s s e e s  EEEEEEEEEEEEEEEEEEEENEN.

Transportation

[There are many ways and alternative deals possible. s s s s s s e e m ®
EEEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEEEESR
EEEEENl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

]

16.1. ThefollowingIncotermSs e e e E EEE EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENER:

16.1.1 EXWhamel e s s, sessesnsnnnn | smnn®
2020 .

16.1.2 FCAnamed s mmn ,snsnssnnnnnn|nnnn®2020
16.1.3 CPTnamed mmmm , seeessnnsnnnn]|nmnn®2020
16.1.4 CIPnamedmmsm ,ssssnsnnnnnn]nnnn®2020
16.1.5 DPUNamed s s s m , sesmssnnsnnnn|nnnn®2020
16.1.6 DAPnamed s m s m , ssssssssnnnn]|nnnn®2020
16.1.7 DDPnamed mmm s , smeessesnnnn]|nmnn®2020
16.1.8 FAS[nhamedmmum ,ssmssnssnnnnn|nnnmn®2020
16.19 FOBnamed s mmm , sssssnnsnnnn]|nnnnm®2020

16.1.10CFRnamed s m s s ses s nnnn]|nnnmn®2020

16.1.11CIF[named s mmm , smeesesnnnnn]|nnnn®2020
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17.

16.2.

Allrights,obligationS, s s s s s EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

16.3. Unless otherwise agreed in this agreementsofar s s s s e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEESR
EEEEEEEEEEEEEEEEEEEEEER.

Taxes

17.1. This paragraph relates to all sales, transfer and other taxes or customs

17.2.

17.3.

17.4.

17.5.

17.6.

duty (“Tax”) imposedonthe s s e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEN, SN EEEEEEEEEEN, EEEEENN
EEEEN, SN EEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

Insofar as any Taxisrecoverableorcan e e e e e e E S EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEER.

Tax shall be stated separately on the Manufacturer's invoices, collected
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Manufacturer will indemnify the Client againstthe s s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Wherever any sum is chargeable by the Manufacturer to the Client for
servicesbasedon----------------,----------
EEEE NN, EEEEEEEEEEEEEEEEEEED EEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEERN.

In any case where the Client is prohibited by law from making a
payment to the Manufacturer without first withholding tax from that m m
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEERNR.
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18.

19.

Visitors

18.1.

18.2.

18.3.

18.4.

The Manufacturer agrees to host visits by customers of the Client or
otherpeoplewhOM e e EEEEEEEEEEEEEEEEEEEEEEER
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEERE.

There shallbe nomorethan [one]viSt s e e e e EE s . EEEEEEN
IIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIII
EEl , EEEEEEEEEEEEEEEEEEEEEEEE.

The Client undertakes to infform every visitorOf s e s s e e e e E ®
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEERN.

TheClientmustmakEe s s e e EEEEEEEEEEEEEEEEEENRN
EEEEEEEEEEEEEEEEEEEEEENEEN.

On site audits

19.1.

19.2.

OR

19.3.

On notice of at least [seven] days, the Client's representative, its

partners, financial supporters and its customers may attend at the m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEE.

On notice of at least [seven] days, the Client and/or any professional
advisormayattendatany s s s s s s s S S EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE ,EEEETHRm
EEEEEEEEEEEEE N  EEEEE NN EEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEER.

The parties agree that within [number] days after the end of each

period of [six] month, based on the financial year of the (mmm s /mm =
I],IIIIIIIIIIIIIIIIIIIIIIIIIIII,IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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20.

AND

19.4.

19.5.

19.6.

The auditor shall be instructed nottodisclosetO s e e e e e E E E E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The provisions of this paragraph apply equallyto any sub-s s s mm m
EEEEEEEEE R . EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEESR
EEENE.

If any discrepancyisfoundiNneE e e e e EE s , EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEE[EEEE]EEEN.

Defective Product returned

These provisions applyinthe s s s s s s s EEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEENER:

20.1.

20.2.

20.3.

The Manufacturerwillrepair s e s e s EEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEN:

20.1.1 thedefectisreportedtOmm e e e eeennn[12 e emnn
EEEEEEEEEEEEEEEENEN;

20.1.2 theProductisreturned s s s e s E E EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENN.

20.1.3 the defect results only from faulty manufacture;

The Manufacturerwillrefundthe s s e e E EEEEEEEEEEEEEN
EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEENER
E.

If the Manufacturer repairs or replaces a Product, the Clientm s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE , EEEEEEEEEEEEEEEEEEEEN.
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21.

22.

Manufacturer’s manufacturing warranty

21.1.

21.2.

21.3.

The Manufacturer warrants that for period of [24] months from date of m
EEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EERN
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEN.

Non-warranty service pricing shall be negotiated s s s s e s e e =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEE.

If either party shallbecome aware Of e e EEEEEEEEEEEEE R
EEEEEEEEEEEESEEEEEEN, EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN.

Manufacturer’s Service provision

22.1.

22.2.

22.3.

OR

22.4.

22.5.

The Services are listed in Schedule 2. Before submitting the first order
tothe Manufacturer s s s s e e s e e e e 00 e e e e e EEEEER
EEEE Nl , EEEEEEEEEEEN  EEEEEEEEEEEEEEEER
EEN  EEEEEEEEEEENEEEEENEEENEEEENEEEEEENEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

From the date of the first delivery of the Products to the Client, s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER[Z24]m
EEEEEEEEEEEEEEEEEEEEEEESEEEEENEE, EEEEN
EEEEEEEEEEEESEEEEEEEEEEESNEEEEEEEEEEER

Thepricepayable by s s s s s e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEEEENEN.

Thepricepayable by s s s e e e e s e s s s s e EEEEN]|
EEEEEEEEEEEEEEEEEEEN]

If the service provision level set out in Schedule 2 is changed so that

thecosttOthe s e e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE[EE
EEEEEEEEEN]
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23.

24,

Use of sub-contractors

The Manufacturershallnotsub- s s e E EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENN.

OR

TheManufacturermayperformanyOr s s s e e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEN.

23.1.

OR

23.2.

23.3.

23.4.

23.5.

the Manufacturer first obtains the written consent of the Clientto m m =
EEEEEEEEEEEEEEEEEEEEEEEENE-EEEN . EEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEENERN.

The Manufacturer must first obtain the writtenconsent e s e e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEETR
IIIIIIIIIIIIIIIIIIIIIIIIIIIII;

TheManufacturer s e e e E E EEEEEEEEEEEEEEEEEEER
EEEEER,

EEEEEEEEEEEESEEEEEEEEEEESEEEEEEEEEEER
-EEEEEEEEEEEN, SESEEEEEESESEEEEEEEEER
Em[mmmEnE]

Confidential Information

24.1.

EEEEEEEEEEEEEEEEENE N EEEEEEEEEEEEEETER
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.BN
AEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEDRN
AEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEE.HE
EEEEEEEEEEEEEEEEEEEEEEEEEEE O EEEEEEETSR
EEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEESR
EEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEESR
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24.2.

IIIIIIIIlIIIII[IIII]IIIIIIIIIIIIIIII,
EEEEEENEN:

24.1.1

24.1.2

24.1.3

24.1.4

24.1.5

IIIIIIIIIIIIIIIIIIIIIIIIIIII(III
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIII)IIIIIIIIIIIIIIIIII
EEEEEEEEER.

This paragraph does not apply to disclosure:

24.2.1

24.2.2

24.2.3

24.2.4

24.2.5

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN EEEEEEEEEEEEN EEEN EHN
A , EEEN  EEEEEEEENEEEEEEENEEN.
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25.

24.3.

24 .4,

24.5.

“Work made for hire”

25.1.

25.2.

25.3.

25.4.
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20.

27.

Existing Intellectual Property

26.1.

26.2.

26.3.

26.4.

26.5.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEN, EEEESEEEEEEN, SEEEEENEN, EEEEEN
EEEEEEEEEEEESEEEEEEEEEESEEEEEEEEEEENER
EEEEEEEEEEEESEEEEEEEEEENEEEEEEEEEEER
s nnn (‘eeEEEEER)

EEE Nl EEEEEEEEEEEEEEEEEEEEENEEN EEEEETHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
Al , EEEEEEEEEEEl EEEEEEEEEEEEEEEE EEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
,y AN EEEEE-EEEN , EEENE-EEERN . EEEEN . EEEE . BEEDN
IIIII(IIIIIIIIIIIIIIIIIIII-IIII)IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEENEER.

New IP

27.1.

271].] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEENEEEEEENENENR,

2712 aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEENERNR,
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28.

27.2.

27.3.

27.4.

2713 SRR EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEN,

Protection of Intellectual Property

IIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIII:

28.1.

28.2.

28.3.

28.4.

A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
AEEEEEEEEEEEENEEEEEEEEEEEEEEEE-EEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEEN,
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28.5.

28.6.

28.7.

28.8.

28.9.

28.10.

IIII[IIIIIIIIIIII]IIII,IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENEEEEN EEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEN,

2810l s e e e EEEEEEEEEEEEEEEEEENEN, EEEN,EN
BN, EEEEEEEEEEEN,;

2810, e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENENN.

29. Third party infringement

29.1.

29.2.
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29.3.

29.4.

29.5.

29.6.

29.7.

29.8.

29.9.

EEEEEEEEEEEEEEEEEEEEEEEEEEEN([28ammnn
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEl  EEEEEEEEEEEEEEEEEEEEEEEE.EHN
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEE EEEHR
EEEEEEEEEEEE.
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30.

29.10.

29.11.

Duration and termination

This agreement may be terminated:

30.1.

30.2.

30.3.

30.4.

by mutual agreement on an agreed date.

IIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEN.

EEEE (EEEE | EEEEEEEE(EEEE/EEEE]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
AEEEEEEEEN EEEEEEEEEEEEENEEEEEEEEEEEEEER
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEN:

304] s EEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
SOEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEN,EEEEN

3042 s EEEEEEEEEEEEEEEEEEEEEEENEEN EEHN
E,EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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31.

32.

IIIIIIIIIIIIII(IIIIIIIIIIIIIIIIl
IIIIIIIIIIIIIIIIIIIIIII).

3043 S EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEERN

Change of Control

31.1.

31.2.

31.3.

31.4.

The Manufacturer agrees that this provision is fair.

Publicity / Announcements

32.1.

OR

32.2.

Neither party shall:
32.2.1 make any public announcement; or
32.2.2 disclose any information; or

3223 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEENN,
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33.

OR

32.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII?,II
EEEEEEEEEEEEEEEEEER.

Assignment

33.1.

OR

33.2.

EEEEEEEEEEEEEEED EEEEN EEEE-EEEE BEEENE,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEER.

332] [ EEEEEEEEEEEEEEESEEEEEEEEEENEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN|EEEE

33.22 S EEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEE  EEEN/EEEN

33.23 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEE ,EEEN/ EEEN

3324 mEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.
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34.

35.

Indemnity by Manufacturer

3] EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEER
EEEEEEEEEEEEEEEN EEEEEEEEEEEEN EEEEETHm
EEEEEEN EEEN  EEEEN , EEEN  EEEEEEEEEEEEEENETSRmR
EEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEERE.

342, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENE EEENR:

342] EEEEEEEE, EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEENNEN,;

3422 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEENN,

3423 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEENEEEEENENER,

34.3. IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIII)IIIIIIIIIIIIIIII,I
EEE EEEEN EE NN EEEEEEEENEEEEEEEEEEEEEEERNm
I, EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Damages not adequate

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
AEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEDR
A BN , EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEENEHNm
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEERNR.
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36.

Uncontrollable events

36.1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETEmE
IIII[IIII]IIIIIIIIIIIIIIIIIIII,IIIIII
EEE NNl EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN.

AND/OR

36.2.

OR

36.3.

36.4.

36.5.

36.6.

36.7.

36.8.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEE [ EEEEEEEN| EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEN . EENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEN[28 | smEEEE
BN, EEEEEEEEEEEESEEEEEEENEENEEN.

EEEEEEEEEEEEEEEEEEEN, EEEEESEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE][...
. AEEEEEEENEEENN]

EEEEEEEEEEEEEEESEEEEEEEESEEEEEENEN,EENN
s EEEE([30|eenn, (e EEEEN
H]EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN.
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37.

Miscellaneous matters

37.1.

37.2.

37.3.

37.4.

37.5.

37.6.

37.7.

37.8.

37.9.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERN
EEEEEEEEEEEE NN, EEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEENm
EEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
I,IIIIIIII72IIIIIIIIIIIIIIIIIIIIIIIIIIII
EE I EEEEEEEEEEEEEENEEN  EEEEEEEEEEEEEEEEERN
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37.10.

37.11.

37.12.

37.13.

37.14.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENZ2/mEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEENE-EEEEEEEEEEEEEEEEEEEEEEEER.

AEEEEEEEEN EEEEEEEEEEEEENEEEEEEEEEEEEEER
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEER.

31 © Andrew Taylor and Net Lawman Ltd



Signed by / on behalf of the named Parties by their representatives who personally
accept liability for the proper authorisation by their respective employer or principal to
enter into this agreement

For, and on behalf of [ABC Pvt Limited]

print name

For, and on behalf of [DEF Pvt Limited]

print name
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Schedule 1: Detailed specification and phases
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Schedule 2: Services: end user service specification
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Schedule 3: Standards
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Schedule 4: Example purchase order
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Schedule 5: List of setup tools and equipment
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Schedule 6: Packaging and labelling
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Schedule 7: Press release

39 © Andrew Taylor and Net Lawman Ltd



Schedule 8: Delivery locations
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Explanatory notes:

Development and manufacturing agreement: customer version

General notes

Recognition of our copyright in this document

We assert our copyright in this document. When you downloaded it, you
agreed to our terms and conditions, which set out in full how it may and may
not be used. Without amending those terms, we remind you that you may not
distribute it further or republish it in any way without permission from Net m m =
H . EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Once you have edited the document for final use, you may remove the m m m
EEEEEEEEEEEEEEEEERE.

Document review service

If you would like our legal team to check your edited version, we s s s e m m m
EEEEEEEEEEEER.

Please contact our support team at support@netlawman.in for further
information.

Paragraph specific notes:

Notes numbering refers to paragraph numbers.

1.

Definitions

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyrealy s s s s s s e e e e mm m
EEEEEEEEEEEEEEEEEEER.

Please read the general notes sentalongwith s s s s s mm m .

Here we have provided a very full menu of items to cover in “Confidential
Information”. Depending on yourbusiness, s s s s e e e e e e EEEEEEE
EEEEEEN.

If your counter-party is in India, you may decide to remove or abbreviate the
lists in “Intellectual Property”. We have included them, first to make sure your
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counter-party is under no illusions about IP, and second because some m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEENEEEEEEEN.

There is no copyright in know-how.

The definition relating to the subject matter of the agreement requires
particular care on your part. We have used the term “Product”. This is a
genericterm. Thedocumentwouldread s s e e e E E EEEE EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

We have not included a specific, extensive licence by the customer (you?) to
the manufacturer, but as a matter of law, you will licenseyour Pe s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

By all means use the find/replace function in your word processor to change
them. If you do change a defined term, make sureitm e e e e e e e e EEEE
EEEEEEEEEEEEEEEEEEEEEERN.

Remember too, that when a word or phrase is defined, the defined meaning
capitalised, takes precedenceoverthec s s s e EEEEEEE EEEEEEEN
EEEEEEEEN.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this
agreement and has been included forapurpose. s s s e e e EEEEE EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Entire agreement

This paragraph prevents a party from later saying he was relying on some
other document or web site or what was said. If other documents are to be
reliedon, letthembelistecd s e e , EEEEEEEEEEEEEEEEEEEER
E N EEEEEEEEEEEEEEEEENE.

Client’s warranties

You may delete this whole paragraph provided your counter party may not m m
EEEEEEEEEEEEEEEEERN

Manufacturer’s warranties

This paragraph covers a certification and qualifications and a number of
points which may be very important to you, the customer. It is not enough to
see them in the agreement. You should alsocheCk e s s s e e e e e mm ®
EEEEEEEEEER EEEEEEEEEEEEEEEEEEEER.
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10.

11.

12.

13.

14.

Scope of work

This paragraph is concerned with the basics of what each side is expected to
do and not do. Itisintendedtobeasummary, s e s e s EEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEERE.

Representative liaison and design reviews

The provision for representative liaison should be re-written to reflect the
precise arrangements proposed. Regular reviewmeetingS e s s s e e e m m ®
EEEEEEEEEEEEEEEEEENE.

By all means edit as you require.
Product design testing

Treat this paragraph as a menu. There are options on who is responsible for
whatandwhopaysforsm s s . seEEEEEEEEEEEEEN.

Setup costs
A framework of practical business provisions. Editi s s s s s s s e e nmm.
Production specification and materials coverage

Replace our words by those better suited to your industry and the
arrangements----------------.

Payment for Product development

Product development is usually paid for based either on cost plus uplift or fee
for reaching milestones. We have provided later for payment based on cost
plus uplift. You can also copy and paste that here as an alternative. This text
providesforverysimple s s s s s e eSS EEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Design price and payment
A framework of practical business provisions. Edii s s s s s s s s s nmm.
Production price

A framework of practical business provisions. Whatever cost that will incur
during the production of the products. Please s s s s s e e e e e e e EE N
EEEEEEERNR.

Payment terms

Self explanatory provision. By allmeansediim s s s s s s s s mn m.

43 © Andrew Taylor and Net Lawman Ltd



15.

16.

Packaging and delivery

Delivery of the product will be made once the product design is finalised and
has gone through the quality assurance procedure. When it is ready for
dispatch, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEER
HE.

Transportation

This and the following paragraph are relevantonlytoexport s mmm . s mm m
EEEEEEEN EEEEEEEEEEEEEEEE.

We have left the mode of transport open. We strongly advise that you use an
Incoterm because delivery, risks and costs are considered critical points in a
sale contract cross the border. Parties to a contract are often unaware that
there are different trading practices in their respective countries, for example
FOBforan American e s s e e e e S EE EEEEEESEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEERm
EEEEENl , EEEEEEEEEEEEEEED  EEEEEEEN EEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEER
sessseneneenEEEn2020 e EEEEEEEEEEEEEEEENER:

https://iccwbo.org/resources-for-business/incoterms-rules/incoterms-2020/

Incoterms are not legally binding, unless they are incorporated into an
agreement by express reference to the specific Incoterm. We have worded
Incoterms in this paragraph prescribed by the International s s s e e e e =
EE . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
HENE.

Belowisabasicsummary s s s s s s s S S EEEEEEEESEEEENEN.

The seven rules defined by Incoterms 2020 for s s e e e (EE E W)
EEEEEEEEEEEN:

EXW — Ex Works

The seller makes the goods available at a named place of delivery. This can
either be the seller’s premises or any other place. This term places the
maximum obligation on the buyer and minimum obligations on the seller.
EXW is often used when making an initial quotation for the sale of goods
without any costs included. The buyer pays all transportation costs and also
bears the risks for bringing the goods to theirfinal s m e m . s e e e e EEw
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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FCA — Free Carrier

The seller hands over the goods, cleared for export, into the disposal of the
first carrier (named by the buyer) at the named place. The carrier can be
anyone i.e. buyer, seller or third party. The passing of risk depends on the
where the goods are delivered. If the goods are delivered at sellers m mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEE N . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEERE.

CPT - Carriage Paid To

The seller pays for the carriage and delivers the goods to the buyer by
handingthemM s s e EEEEEEEEEEEE N EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

CIP — Carriage and Insurance Paid to

The seller pays for carriage and insurance to the named destination point, m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEERE.

DAP — Delivered at Place

The seller pays for carriage to the named place, except for costs related to
impOftClearance,IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
HENE.

DPU — Delivered at Place Unloaded

The seller pays for carriage, except for costs related to import clearance, and
assumesallrisSkSs s e e EEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HENE.
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17.

DDP - Delivered Duty Paid

The seller is responsible for delivering the goods to the named place. The

seller must pay all costs in bringingthegoodS s s s s s e e EEEEEEEEE
EEEEEEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Rules for Sea and Inland Waterway Transport

The four rules defined by Incoterms 2020 for international E s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEN:

FAS — Free Alongside Ship

The seller is responsible for delivering goods to the buyer by placing the
goods alongside the shipatthenamed port. s s e e e EEEEEEEEEEEN
EEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEESR
EEEEE-EEEEEEEEEEEEEEEER.

FOB — Free on Board

The seller is responsible for loading the goods on board the vessel nominated
by the buyer. ThesellermuSt s e s e e EEEEEEEEEEEEEEN . EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEERE.

CFR — Cost and Freight

The seller must deliver the goods to the buyer and pay the costs and freight to
bring the goods to the portof destination . s s e s , s EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

CIF — Cost, Insurance and Freight

CIF is exactly the same as CFR except that the seller must pay for the
insurancecoveragainst---------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEN.

Taxes

A basis of taxation can change at the whim of a government. Because you
can never know exactly what tax may be charged nor how it will be collected,
youshouldusethiSeE s s EEEEEEEEEEEEE  EEEEEEEEEENEEN
EEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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18.

19.

20.

21.

22.

23.

24,

25.

Visitors

A framework of practical business provisions. Customers or suppliers will be
allowed for a visit during the production and manufacturing process. s s m u =
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEER.

On site audits
See last note. The same applies.

Edit as you require. We have provided alternativeSsOf s s s s s s s s mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Defective Product returned

We have provided a sound arrangement but this is a commercial provision, m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEERE.

Manufacturer’s manufacturing warranty

A framework of practical business provisions. The last sub-paragraph refers to
product liability. It is very difficult to plan inadvanceforas s s s e e e m m

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEENl EEEEEEEEEEEEEEEEEEEE . EEEEEEEEEETRm
EEEEEEEEEEEEEEEEE.

Manufacturer’s Service provision

We have provided for manufacturer to service the product which is the subject
matter of this deal. Details of the service provision, if s s s s , s e e e e E =
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEERm
EEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Use of sub-contractors

A framework of practical business provisions. Edit as you require. ThiSm m m =
EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEETRm
EEEEEN.

Confidential Information

We have given you a very full provision suitable for manufacturing a technical
productrequirin E E E E EEEEEEEEEEEEEEEN EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEE.

“Work made for hire”
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26.

27.

There is a fundamental principle of law that | own whatever original work |
Create. ThiSEEEEEEEEEEEEEEEEEEEEEENEN, EEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN . EEEN SN EEEEEEEEEEEEEN,
EEEEEEEN, EEEE‘EEEE  EEEEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

This concept is inconvenient for you when you pay someone specifically to

write code, draft maps or produce products. Different countries have taken

different approaches to the subject. INnthe USA, I s s s s s s e e s e mEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN. ‘EEEEEEEEEEEEEEEE EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENTO/0, e EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEN, EESESEEEEEEEENEEN.EENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERSEN
EEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEN. EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEENEENEN.N
EEEEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEN, S EEEEEEEESEEEEEEEEEEENEENEEEN

An important point of contract law also appears in this paragraph. s s s m m =
EEEEEE ‘EEEE  EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
El EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEmE
EEEEEEEEEEEERE.

We suggest leave it as is.
Existing Intellectual Property

Depending on the value and extentof the s s e e e e E e EEE EEEEEEE
BN, S EEEEEEEEEEEEEEEEEEEENEEENEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEN . EEENEEEEEEEEEN
EEEEEN.

New IP

This is another area on which much litigation is based. At the start, both m m =
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEER
EEEEEEEEE-EEENR , EEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERm
IIIIIIIIIIIIIIIIIIIIIIIII?
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28.

29.

30.

31.

32.

33.

Protection of Intellectual Property

If you fail to protect your IP, someone will steal it. They may just steal it at the
edges,ortheymay s s s e e EEEEEE N EEEEEEEESEEEEEENEN
EEEEEEEEEEENEEEEEEEEEEEEN EEEEEEEEEEEEESR
EEEEEN EEENEEEEN  EEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
H. . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Third party infringement

Whosues?YouneedtOhbE s s e E E EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEn . ennnnnenEEEES 0% EemEEn
EEEEEEEEEEEEEEEEEEEN.

Duration and termination

It really does not matter howyouwanttoend s s e s e S E S . EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEN-
EEEEEEEEEEEEE SN EEEEEEEEEEEEEENEN.

Leave the insolvency provisions. As soon as there is any involvement s m m m
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE-EEESRm
EE Nl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEED EEEEEEEEEEEEEEEE.

Change of Control

This draconian provision helps you to avoid the transferof s s s e s e e mm =
EEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEE-ENEEEEEEEEEEEEEEEEEER.

Publicity / Announcements

Weadvisethatpublicty s s s s s e s e EESESESEEEEEEEEEEEEEER
EEEEN, EEEEEEEEEEEEEEEEEEEE‘EEEEEEEE’.

Assignment
Give careful thought to this. Consider the circumstances on both sides which

May EE EEEEEEEEEN EESEEEEEEEEEEEEEEEEEEEEER
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34.

35.

36.

37.

Indemnity by the Manufacturer

AusefUl e e EEEEEEEEEEEEES EEEEEEEEEEEEEEEENNR
EEEEEN.

Damages not adequate

In a contract dispute, the Court will usually lookfora s s s s s s e e e e EE =
EEEEEEN EEEEEEEN EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENER
EEEEEN EEEESEEEEEEEEEEEN EEEESEEEEEEEEEEEN
EEEEEEEN.

Uncontrollable events

Often referred to as “force majeure”. We advisethatyoUn s s s s e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEENE . EEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEERE.

Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEl , EEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEm
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEE _EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEE.

ThesearejustlIlIlIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEER.

Dispute resolution

There are many ways to settle a dispute. But an action in court is the least

desirable becauseittakesalon e e e e E EE EEE EEEEEEEEEEEEN
EEEEElR . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEE ‘EEEEEEEEEEEEEEEENEER
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
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Schedule 1 Detailed specification and phases

The schedules may be “typed in” or be contained in some document s m m m .
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEERE.

Schedule 2 Services: end user service specification

We have no comment.

Schedule 3 Standards

These could be international engineering standards, or specification of cloth to
beused,IIIIIIIIIIIIIIII,IIIIIIIIIIIIIIII.I
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIIIII
IIIIIIIIIIIIIIIII).IIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Schedule 4 Example purchase order

This scheduleisworthincludingineE e e e e e e EEEE S . EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,EENN
B, EEEN EEEEEEEEEENENN.

Schedule 5 List of setup tools and equipment

Thisshould E e s EEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEN.

Schedule 6 Packaging and labelling

Specify fully.

Schedule 7 Press release

We have no comment.

Schedule 8 List of delivery locations
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Specify fully.

End of notes
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