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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 s e e e e e e e e [ eeeennn](emnEnm’

and

[DEF Pvt Ltd], a company incorporated in India [under company registration number
[number] and] whoseregistered s s s s e e s e e s e [ En ]| (HmmEn"
EEER)

Background:

A. The Client is a designer, manufacturer and merchant of high performance air
conditioning and environmental controls. The Manufacturer s s s e e e e m m
EEEEEEEEEED EEEEEEEEEEEEEEERN.

B. The parties to this agreement have agreed that the Manufacturer shall provide
manufacturing services to complete the production of the “Environmental
SunUser’ aif e e e e e e EEEEEEEEEEEEEEEEEEEEEEENEESN
EEEEEEEEEEEEEEEEEEEERE.

It is now agreed as follows:

1. Definitions

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

“Affiliate” means, with respect to any person, any human
individual, or corporate body, or organisation of
people acting together, who is able to Control its
affairsoractionS; s s e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEER.

“Confidential Information” means all information about a Party, including
any information which may give a commercially
competitive advantage tO s s s s s e e e mEm ®
. AN EEEEEEEEEEEEEEEENEN:
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“Control”

information about employees, their performance
andllllllllllllllll,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s m mm , m m
EEEEENE EEEEEEEE EEEEEEEN,;

information about the Intellectual Property, the
Know-howandal s s s s s s s s sesmemmm
EEEEEEEEENEENNERNR,

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichapartysssssssssssssnn®
EEEE-EEENR.

information, comment or implication published on
EEEEEEEEEEEEEEEE.

data or information relating to pre-clinical and
clinical trial results, processes, formulae,
procedures, designs, drawings, apparatus, m m =
H, EEEEEEEEEEEEENEEEN EEEEERN
EEEEEEEENEN,

It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse s s e e e m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEE.

(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, s s e e e e e m , = &
EEEEEEEEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
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“Incoterm”

“Intellectual Property”

“Know-how”

“Licensed Material”

11} Pa r.ty”

“Product”

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

means intellectual property of every sort, owned
by or licensed to the Client, whether or not
registered or registrableinany s mmm , mmm m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENEENN,

and including:

patents, trade marks, unregistered marks,
designs, copyrights, software, domain hames,
discoveries, Know-how, creations and
inventions, moral rights, together with all rights m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEERN.

concepts, ideas, designs, inventions,
improvements, discoveries, data, processes,
methods, techniques, know-how, and
information, s e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE.

means scientific or technical information, and
other procedures and ways of working and
organiSiNnE EEEEEEEEEEEEEEEEEN
E N EEEEEEEEEERNR.

means Intellectual Property of every sort in the
Product, parts or drawings, and all other tangible
and intangible things which are now or may in
futurebe, s e EEEEEEEEEEEEEEEER
HE, EEEEEEEEEEEEEEEEEEEEEENESRm
EEEEEEEERERN.

means one of the parties to this agreement, m m
EEEEEEEEEEEEER.

means [describe the product briefly] or any other
product which supersedes it or is derived from it,
together with any othergoods s s s e m e mm m
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“Project” means the work to be done underthe s m m m m

“Specification” means the detailed specification setout m m m m
emmnml.
“Standards” means the standards, protocols and regulatory

requirementSaSEEEEEEEEEEEEEEER
2.

Interpretation

This agreement shall be interpreted aSS e s s e e e e e E B .

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

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
aPartyinCludeSe s s s e s EEEEEEEEEEEEEN EEEEEEEN
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 orpassasa s s s e e EEEE EEE E
AN , EEEN EEEEEEEEEEEEEEEE-EEEEEEEEEETRmN
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 . EEEEEEEEE
EEEEEEEEEEEEEEEEEEERE.

The headings to the paragraphs and schedules to this agreement are
insertedforconvenieNnCE s E e E E E E E E EEEEEEEEEEEEER
EEEEN.

Any agreement by Party not to do or omit to do something includes an
obligation not to allow someother s s e e e e EEEEEEEEEEE R
EEEEEEEEEEEEEEEEEEEEEER.

A reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, s m m m
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2.8.

2.9.

2.10.

2.11.

The words “without limitation” shall be deemed to follow any use of the
Words “mmmm’ memem ‘s’ mammn.

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

This agreement and its schedules / attachments are to be taken
together so as to give effect to all of them as far as possible with each
document helping to interpret the others. But if there is any conflict or m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEESRm
EEEEEEEEEEEE.

This agreement is made only in the English language. If there is any m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEENESR
EEEEEEEN.

Entire agreement

3.1.

3.2.

3.3.

3.4.

This agreement containstheentre s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
mE.

Conditions, warranties or other terms implied by s s s s e e e e m m
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEES®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Each Party acknowledges that, in entering into this agreement, s m m =
EEEEEEEEEEEEEEEEEEEEENEED  EEEE EEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEREN.

As an exceptiontothelaSt s e e EEEEEEEE S EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER;

[EnterliSi e e e e e EEEEEEEEEEEEEEESEEEEEEENENENEN
EEmnn]
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Client’s warranties

The Client warrants that:

4.1.

4.2.

4.3.

4.4,

it is either the owner of the entire right, title and interestinand to m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEENENERN,

useofthelicensedMateria/ s e e e EEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEENNEER,

thaspowertoenter s e e EEEE EEEE N [EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN]

it is not insolvent and knows of no circumstance whichwould m m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEE.

Manufacturer’s warranties

The Manufacturer warrants that:

5.1.

5.2.

5.3.

5.4.

5.5.

it is registered [what, if any?] and is certified to [ISO900l s m e m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE[28]
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
,y IHEE I I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEHm
n.

itisnotaware of anythingwithin e e e e e e e EEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN.

it has the necessary experience, allnecessarfy s s s s e e e e Em m N,
EE Il , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEER.

itisnotapartytoanyother s s s s s e EEEEEEEEEEEEEEER
EEEEEEEEEN EEEEEEEN EENEEENEEEEEEEEN
EEEEEEEN.

ithastakenoutapoliCy s s s e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEN]
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Scope of work

The Manufacturer shall:

6.1.

6.2.

6.3.

completethe s s EEEEEEEEEEEEEEEEEEEEEEEENEN.

on receipt of each purchase orderinthe styleof s e e e e e e e E ®
IIIII3,IIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

use every efforttomeetthe s s e e e EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Representative liaison and design reviews

7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

With effect from today each of the parties will nominate a
representative whowilbe s s s e e e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

[Periodically / once each month], the Manufacturer shall call a design m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEN.

The representative of a Party at a design review meeting shall be a
personWithlIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEE BEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEERN.

If the Client fails to attend a design review meeting after notice of m m =
IIIII[IIII]IIII,lllllllllllllllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEER.

So far as the Client suggestschangeS s s s s s s e e e e e EEEE®
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER.

After each change to any part of thedesignoOrs s s s , s e e e E =
IIIIIIII[?]IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.
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7.7.

The materials specification as finallyrecorded s s s s s s s e e n ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEE.

Production price

8.1.

8.2.

8.3.

8.4.

When the Client has accepted the completion of the design and orders
theProductinammeeeeeeeeeeennn (100, s e eemnnn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Thepricepayable by s s s e s e e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEER:

Forthefirst[ 1000 | m m m m EnEn[emnn]
Forthenext[5000 | m m m m EnEn[emnn]
For each additional unit Rs [number]

The price shall be increasedonthefifSte e e e e e EEEEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEE(EEEEEEEEEEEN]

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

Packaging and delivery

9.1.

9.2.

9.3.

OR

EachProductshall s e s s s s e s EEEEEEEEEEEEEEEEER
EEEEEEEEEENG.

Immediately after testing each Product will be labelled onthe [m m m =
IIII/IIII,IIIIIlllllllllllllllllll]ll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

DeliveryshallbemadetO s s m s [ammn/ aeen/aneennnn]
EEEEEEEEEEERS.
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10.

9.4.

9.5.

OR

9.6.

9.7.

OR

9.8.

Deliverieswillbe s s s s s s s EEEEEEEEEEEEEEEEEENER
EEEEEEEEN.

Delivery [toany location s s s s s s s s ssssssen24{ueunnn
EEEEEEEEEEEEEEEEEEEEENEN.

If the Manufacturer is not able to deliver the Product within [30 | s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEESRm
EEEEEEEEEEEEEEEEEE.

If the Manufacturer agrees with the Clients to deliver on a particular m m
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEERE.

Deliverytme s s e e e e EEEEEEEEEEEEEEEEEEEEEN.

Transportation

[There are many ways and alternative deals possible. s s s s s s s s s n =®
EEEEEEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEERm

EEEEENl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

]

10.1. Thefollowingincoterms s e e e e E EEEEEEEEEEEEEEEEN

1011 EXWhamed s s e s, ssseesnennnn | annn®
2020 .

10.1.2 FCAnhamel s s mm , se s nnn|nmnn®2020

10.1.3 CPT[named s s s m ,,snssssnsnnnn]nnnn®2020

1014 CIPnamedmmem ,sessnsnnnnnn]nnnn®2020

10.15 DPUNamed s s s , sessssnnsnnnn|nmnn®2020
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11.

10.2.

10.3.

10.16 DAPnamed s s s s , s sssssssnnnn]|nnnn®2020

10.1.7 DDP[named s s mm ,snsmsesnnnnn|nmnn®2020

10.1.8 FAS[hamedmmmn ,ssmsensnnnnn|nnnmn®2020

1019 FOBnamedmmmm  smmmsnssnnnn]|nnnn®2020

10.1.10CFRnamed s s mm s s e esmssnunn|unmnn® 2020

10.1.11CIF[named s m s ,seseeensnnnn|nnnn®2020

Allrights,obligationsS, s s s s s e EEEEEEEEEEEEEEEEEER

Unless otherwise agreed in this agreementsofar s s s e e e e e E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEESR
EEEEEEEEEEEEEEEEEEEEEER.

Taxes

11.1.

11.2.

11.8.

11.4.

This paragraph relates to all sales, transfer and other taxes or customs
duty (“Tax”) imposedonthe s s e e e e EEEEEEEEEEEEEER
EEEEEEEEEED EEEEEEEEEEEEEEEDE ,EEEEENETRm
EEEE N, EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEElR . EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

Insofar as any Taxisrecoverableorcan e e s e e e E S EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEERE.

Tax shall be stated separately on the Manufacturer's invoices, collected
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEE.

The Manufacturer will indemnify the Client againstthe s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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12.

11.5.

11.6.

Wherever any sum is chargeable by the Manufacturer to the Client for
servicesbasedon-l---------l----,-------l--
EEEE NN, EEEEEEEEEEEEEEEEEEED EEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEENE.

In any case where the Client is prohibited by law from making a
payment to the Manufacturer without first withholding tax from that m =
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENR.

Defective Product returned

These provisionsapplyinthe s s s s e e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEENEN:

12.1.

12.2.

12.3.

The Manufacturerwillrepair s s s e s EEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEN:

12.1.1 the defectisreportedtOm m e e e e e e [12 s emnn
EEEEEEEEEEEEEEEEEEN,;

12.1.2 theProductisreturne s s s e e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEN.

1213 thedefectreSUtS E e e E E EEEEEEEEEEEEEEEENEN
EEEEEEEEN.

SOfarIIIIIIII,IIIIIIIIIIIIIIIIIIII:

1221 withbothProductsand s s s e e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEENER,

12.2.2 securely wrapped;
12.2.3 including the delivery slip;
1224 atriSk e ee e e e EEEEEEEEEEEEEE/ EEEN.

If the Manufacturer agrees thatitisliable, s s s s s s s s s s s E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEERE.
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13.

12.4.

If the Manufacturer repairs or replaces a Product, neither the Client m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEE D EEEEEEEEEEEEEEEEEENEER.

On site audits

13.1.

13.2.

OR

13.3.

AND

13.4.

13.5.

On notice of at least [seven] days, the Client, its partners, financial
supporters and its customers' representatives may attend at the m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEE Bl EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEED EEEEEEEEEEEEEEEEEEENEE.

On notice of at least [seven] days, the Client and/or any professional
advisor,mayattendatany s s s s e e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEESR
EEEEEEEEEEEEE NN  EEEEEEED EEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
E NN EEEEEEEEEEEEEERE.

The Parties agree that within [number] days after the end of each
period of [six] months, based on the financial year of the Manufacturer/
EE Nl , EEEEEEEEEEEEEEEEEEEEEEEEEEEENE EBHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEERERER.

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

The provisions of this paragraph apply equallytoany sub- s m s m m m
EEEEEEEEEE . EEEEEEEEEEEEEEEEEEEEEEEER
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14.

15.

13.6.

Ifany discrepancyisfoundiNneE e e s e e S , EEEEEEEEEEEEN
EEEEESEEESEEEESEEEEEEEEEEE[EEEE]EEEN.

Risk and retention of title

14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

Ownership of all products and materials sent by the Clienttothe m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Despite a Product having been subjected to work by the Manufacturer
anddespitethe s s EEEEEEEEEEEEEEEEEEEEEEEEER
EE Bl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

The Manufacturershallhold all e s e e s e s e EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

The Manufacturer must store the Products (atnocostiO s s e m m m m
I)llllllllllllllllIlllllllllllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEER.

If the Client asksthe ManufacturertO s s s e e EEEEEEEEEEEER
EEEEEEEEEEEEEEN,EEEEEEEEEEEEEEEEEENESR
EEEEEEEN.

If, when asked,the Manufacturer s s s e e e EEEEEEEEEEEEEN
B, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEN.

Manufacturer’s manufacturing warranty

15.1.

The Manufacturer warrants that for period of [24] months from date of m
EEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEBN
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE.
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16.

15.2.

15.8.

The Manufacturer will use its best efforts to repair defectve s m s m m =
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII/I
IIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIII
EEEEEEEENR.

If either Party shallbecome aware Of s s e e e e e EEEEEEEEE R
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEE.

Use of sub-contractors

TheManufacturershallnotsub- s s e e EEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEENERN.

OR

The Manufacturermayperformany Or s s s e e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEN:

16.1.

OR

16.2.

16.3.

16.4.

16.5.

The Manufacturer first obtains the written consent of the Clientto m m m
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEN EEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEN.

The Manufacturer must first obtain the writtenconsent e s s e e e m =
HEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

TheManufacturer s e e e E EEEEEEEEEEEEEEEEEEEESR
EEEEENR,;

The Manufacturer indemnifies the Client fully againstany s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
-EEEEEEEEEEEN, SESEEEEEESEEEEEEEEEEER
En[mmmEnE]
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17. Confidential Information

17.1.

17.2.

EEEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEETR
EEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.HN
EEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEENER
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEE.HE
EEEEEEEEEEEEEEEEENEEEEEE EEEEEEEEEEETR
EEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEEEER
EEE NN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIII[IIII]IIIIIIIIIIIIIIII,IIII
EEENE:

171.] s e e e EEEEEEEEEEEEEEEEEEEN,EEEEEEER
EEEEEEEEEEEEEEEEN, EEEEEEEENEEER,

1712 se e EEEEEEEEEEEEEEEEEEEEEEEEEENNEER
EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
m;

1713 seEEEEEEEEEEEEEEEEEEEEEEEEEN(EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEN)SESEEEEEEEEEEEEEER
EEEEEEEEENN.

1714 sue e e EEEEEEEEEEEEEEEN-EEEEEEEENENEN
EEEEEEEEEEEEEEEEN (EEEEEEEN)EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEENNEEN,;

1715 s e e E e EEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

1716 s e e S EEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN

This paragraph does not apply to disclosure:
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17.3.

17.4.

17.5.

17.6.

172] s e e EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

1722 s EEEEEEEEEEEEEEEEEEESEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

1723 sa e EEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN  EEEEEEEEEENEN EEEN,EN
BN, EEEN, EEEEEEEEEEEEEEEN.

1724 s e S EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

1725 sa e EEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEENEN.

A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
I(IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIlIIIIIIIII)IIIIIIIIIIIIIIIII
EEEEEEN.
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18.

19.

Inventions already made

18.1.

18.2.

18.3.

18.4.

18.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEN, EEEESEEEEEEN, SEEEEENEN, EEEEEN
EEEEEEEEEEEESEEEEEEEEEESEEEEEEEEEEENER
EEEEEEEEEEEESEEEEEESEEEEEEENEEEEEEEER
s (‘EEEEEEER)

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

Protection of Intellectual Property

IIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIII:

19.1.

19.2.

19.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
AEEEEEEEEEEEENEEEEEEEEEEEEEEEE-EEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEEN,
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20.

194, s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN,

195, seEE [EEEEEEEEEEEE|EEEN EEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEN, EENEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEN, EESEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEENNEN;

19.6. EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEERN,

19.7. EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEENEEEEEEESEEEEEEENEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

198, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEERNR.

190, EEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEER
,y AN EEEEEEEENEN:

199] m e EEEEEEEEEEEEEEEEEEEENEN, EEEN,EN
EN , EEEEEEEEEENNEN,;

1992 E e EE EEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEENEEEEEEENENN.

Duration and termination
This agreement may be terminated:
20.1. By mutual agreement on an agreed date.

202, sEEE[EEEE | EEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEN.

203. smen e seEeEEEE[eEEn/aEnnE]

204, aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEElD  EEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

18 © Andrew Taylor and Net Lawman Ltd



204.1

20.4.2

20.4.3

20.4.4

20.4.5

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN[EEE
s nE e (30seEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN

EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
,y IHFHFEEEEEEEEEEEEEEEEEEEEEEEENEEEEERN
EEEEEEEEEEEEEEEEEENEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEENEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEE[EEEEEEEE|EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN;

21. Change of Control

21.1.

21.2.
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21.3.

21.4.

The Manufacturer agrees that this provision is fair.

22. Publicity / Announcements

22.1.

OR

22.2.

22.3.

Neither Party shall:
22.2.1 make any public announcement; or
22.2.2 disclose any information; or

2223 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEENNR,

A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIS,II
EEEEEEEEEEEEEENEEEEER.

23. Assignment

23.1.

EEEEEEEEEEEEEEEN EEEN  EEEE-EEEEN EEENE,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEESR
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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OR

23.2.

232] EEEEEEEEEEEEEEEEEEEEN[EEEEEEEEN|EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEE|EEER

2322 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEN/EEEN

2323 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEN, EEEE/EEERN

2324 s aEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

24. Indemnity by the Manufacturer

24.1.

24.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEE Nl  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENE EEENBN:

242] EEEEEEEE EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENEENENNERN,;

2422 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEENN,

2423 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENENENR,
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25.

20.

243, sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEES  EEEEEEEEEEEEEEEEN EEEE EHN
AN, EEEN , EEEEEEEEEEEEEEEEEEEEEENEEE EEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Damages not adequate

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEESR
EE N, EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEETHmE
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEENEN.

Uncontrollable events

26,]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIII[IIII]IIIIIIIIIIIIIIIIIIII,IIIIII
A EEEEEN EEEEEEEEEEEEEEENEEEEEEEEEEEEEER
AN EEEEEEEEEEEEEEEEEEEN.

AND/OR

26,2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN]

OR

263, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN [ EEEEEEEN|,EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEN[28 | amEEEn
BN, EEEEEEEEEEEEEEEEEEEEEEENN.
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27.

26.4.

26.5.

26.6.

26.7.

26.8.

EEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEER
EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEE|...
. AEEEEEEEEEENN]

EEEEEEEEEEEEEEEEEEEEEEESEEEEENEN,EENN
EEEEEEEEEEEEEEEEEEEEE([30]senn, [ EEEEN
B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEN.

Miscellaneous matters

27.1.

27.2.

27.3.

27.4.

27.5.

A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEENEERE.
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27.6.

27.7.

27.8.

27.9.

27.10.

27.11.

27.12.

27.13.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEETR
EEEEEEEEEEEE NN  EEEEEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEN EEEEEEEEEEEEEEENEEEEEEEEEEEEERm
EEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
I,IIIIIIII72IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENEEN  EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN2/EeEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEER.

A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEENEERE.

EEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEETR
EEE NN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEN.
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2714 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENN.

27,15 e e EEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEN.

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

IIII,IIIIIIIIIIIIIIII[IIIIIIIIIIII]

print name

IIII,IIIIIIIIIIIIIIII[IIIIIIIIIIII]

print name
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Schedule 1: Detailed specification and phases
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Schedule 2: Standards
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Schedule 3: Example purchase order
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Schedule 4: Delivery locations
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Schedule 5: Press release
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Schedule 6: Packaging and labelling
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Explanatory notes:

Product assembly and finishing agreement

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
EEEEEEEEEEEEERE.

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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mailto:support@netlawman.in

counter-party is under no illusions about IP, and second because some m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEER.

There is no copyright in know-how.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

If you do change any defined word, make sure it applies to every use m m m
EEEEEEEEEEEEEEEERE.

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 e 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 e , EEEEEEEEEEEEEEEEEEEER
E N EEEEEEEEEEEEEEEEENE.

Client’s warranties

If you are the customer, you may delete this, but keep the words, in case m =
EEEEEEEEEEEEEEEEEEEEEERE.

If you are dealing with a company and do not know who has authority to do
what,leaveE s s s e e EEE-EEEEEEEEEEEN.

Manufacturer’s warranties

This paragraph covers a number of points which may be very important to the
customer. It is not enough to see them in the agreement. You should also
checkeaCh e e e EEEEEEEEEEEEEEEEN EEEEEEEEEEESR
EEEEEENEN.

Scope of work

This paragraph is concerned with the basics of what each side is expected to
do and not do. It is intended to be a summary, around which the rest of the
agreement is detailed. However, the reference to the schedule is very
important. That is what the agreement is about, so do leave it in place. It is
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10.

equally important thatthe schedule setSeE s e e EEEEEEEEEEEEEER
EEEEN EEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEN EEEEEEEEEEEN.

Representative liaison and design reviews

A framework of practical business provisions. Editasyourequire. s m e m m m
EEEEEEEEEN.

Production price

We have given a proposal, but the detail is for you to enter. If you prefer, or
the details are complicated, refer to a schedule and place it in that part of the
agreement,------------l------------l-------
EEEEEEEEEEEEEEEEEEERE.

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
dispatCch, s e e EEEEEEEEEEEEEEEEEEEEEEENEEEEEENER
HE.

Transportation

This and the following paragraph are relevant only to export orders. By all m m
EEEEEEEEEEEEEEEEEE.

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
FOB for an American company may have a different meaning to FOB for an
Indian trader. This can lead to misunderstanding and, in the worst scenario,
costlylitigation. Incoterms Sei s s s EE E EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEn . snnnnnnnnnnnnnnnnEeEn220 e e EEEn
EEEEEEEEEEEENR:

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 s e e s m =
E Bl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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Belowisabasicsummary s s s s s s s S S EEEEEEEESEEEENEN.

The seven rules defined by Incoterms 2020 for s s e e e e m (EEEE ) m
EEEEEEEEEN:

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 goodsto theirfinal s m e . s e e e e e EEw
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEESRm
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEER.

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 m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEE.

CPT - Carriage Paid To

The seller pays for the carriage and delivers the goods to the buyer by
handingthemM e e e e EEEEEEEEEEE N EEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEENEN.

CIP — Carriage and Insurance Paid to
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The seller pays for carriage and insurance to the named destination point, m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
E N EEEEEEEEER.

DAP — Delivered at Place

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

DPU — Delivered at Place Unloaded

The seller pays for carriage, except for costs related to import clearance, and
assumesallrisks e s e e EEEE EE E E EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EENE.

DDP — Delivered Duty Paid

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

seller must pay all costs in bringingthegooOdS e s e e e EEEEEEEEEER
EEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Rules for Sea and Inland Waterway Transport

The four rules defined by Incoterms 2020 for internationa/ e s e e e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEN:

FAS — Free Alongside Ship

The seller is responsible for delivering goods to the buyer by placing the
goods alongside the shipatthenamedport. s s e e EEEEEEEEEEEER
EEEEEEEEEEEEE N . EEEEEEEEEEEEEEEEEEEEEERm
EEEEE-EEEEEEEEEEEEEEEERE.

FOB — Free on Board

The seller is responsible for loading the goods on board the vessel nominated
bythebuyer. ThesellermuSt s s s e e EEEEEEEEEEEEEEN . EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEER.

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 EEEEEEEEEER

36 © Andrew Taylor and Net Lawman Ltd



11.

12.

13.

14.

15.

CIF — Cost, Insurance and Freight

CIF is exactly the same as CFR except that the seller must pay for the
insuranceCOVGI’againStlIllllIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEREN.

Taxes

This paragraph is relevant only to export orders. 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 willbe collected, s s s s e e e e e m m ®
EEEEEEEEEEEEEEEEEEER  EEEEEEEEEEEEEEEEN EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEBHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEERE.

Defective Product returned

We have provided a sound arrangement but this is a commercial provision, m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEERE.

On site audits

A framework of practical business provisions. Edit as you require. We have =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEE.

Risk and retention of title

This important paragraph reflects current law. The paragraph is designed to
prOtECtyOUinlllllllllllIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

It is likely that the manufacturer may feel it is he who needs this protection for
finished goods returnedtoyou, madeupand s s s . EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEND . EEEEEEEEEEEEEEEEERm
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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 m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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16.

17.

18.

19.

20.

Use of sub-contractors

A framework of practical businessprovisSionS. s s s e EEEEEEEEEEEE
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-ERN
EEEEEEEEEEEEEEEEEE.

Confidential Information

We havegivenyouaveryful s s s s s s s s s EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEN . EESNEEEEEEEN
EEEEEEEEEEEEEESEEEEEEEEEEEN.

Inventions already made

We have no idea what is your product or how important is the IP element of its
EE Sl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE _EERN
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEERm
EEEENE.

Protection of Intellectual Property

If you fail to protect your IP, someone will steal it. They may just steal it “at the
edgeS’, N EEEE EEEEEEEEEEEEEEEEEN EEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN  EEEEEEEN
EEEEEEEEEEEN EEEEEEEN, EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENN.

Duration and termination

It really does not matter howyouwanttoend e s e e e e e S EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.EEEEERN
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEE-
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENE.

Leave the insolvency provisions. As soon as there is any involvement of a

COUI’tIIIIIIlI,lIlllllllllllllllIIIIIIIIIII
EEEEEEElR  EEEEEEEEEEEEEEEEEEEEEEED EEEENETRm
EEEEE R EEEEEEEEEEEEEEEEEEEE-EEEEEEEENE EENHE
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21.

22.

23.

24.

25.

26.

27.

Change of Control

This draconian provision helps you to avoid the transferof s s e e e e e m m =
EEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEER.

Publicity / Announcements

We advisethatpublicty s e s s s s eSS EESEESEEEEEEEEEEEEEEN

EEEEN, EEEEEEEEEEEEEEEEEEEE‘EEEEEEER’.
Assignment

Give careful thought to this. Consider the circumstances on both sides which
May R EEEEEEEEN EESEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEED EEEEEEEE EEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEERm
EEEEEEEEN.

Indemnity by the Manufacturer

These mutual indemnities are reasonable. However, s s s e s e e e EE E E N
HE BN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
HNE.

Damages not adequate

In a contract dispute, the Court willusually lookfora s s e e e e e e e EE R ®
EEEEEEN EEEEEE N  EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEl , EEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEm
EEEEEEERN.

Uncontrollable events

Often referred to as “force majeure”. We advisethatyoUm s e s s e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN . EEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEERE.

Miscellaneous matters
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A number of special points. We have identified each of these as important to
EEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEl , EEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEm
EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEN . EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEE.

ThesearejustasvaldiNneE e e EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEN EEEEEEESEEEEEEEEEENEENEEEN
EEEEEEEEEEEEEEEN.

Dispute resolution

There are many ways to settle a dispute. But an action in court is the least
desirable becauseittakesalon e e e EEEEEEE EEEEEEEEEEEEN
EEEEEN EEENEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEE‘EEEEEEEENEEEEENEEENEEN
EEEENE . EEEEEEEEEEEEEEEEEENEEENEEENEENEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEERE.

Schedule 1 Detailed specification and phases

The schedules may be “typed in” or be contained in some document attached.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEE NS  EEEEEEEEEEEEEEEEEEEEEEEETEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Schedule 2 Standards

These could be international engineering standards, or specification of cloth to
beused,----------------,----------------.-
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIIIII
IIIIIIIIIIIIIIIII).IIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEE.

Schedule 3 Example purchase order
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This scheduleisworthincludingineE e s s s s s EEEE S . EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN, EEN
B, EEEN, EEEEEEEEEEENN.

Schedule 4 List of delivery locations

Specify fully.

Schedule 5 Press release

We have no comment.

Schedule 6 Packaging and labelling

Specify fully.

Ends of notes
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