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

[ABC Ltd], a company incorporated in New Zealand, Company Number/NZBN
[number]whoseregistere s s e e e e e e e e [eee e (e ‘nm
EE n);

and

[DEF Ltd], a company incorporated in New Zealand, Company Number/NZBN
[number]whoseregistereC s s e e e e e e e e [e e e (e ‘nm

mm’).

Background:

A. The Client is a designer, manufacturer and merchant of high performance
cycles. TheManufacturer i SE s e E EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEERNR.

B. The Client has ideas and preliminary drawings of awheelit s e s e s e e m
EEEEEEEEEEEEEERNE.

C. The Parties have agreed that the Manufacturer will undertake the detailed

design of the Super Fizz Wheel and the manufacture s s s s e s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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
EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEE.

“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 EEEE N
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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 s m m , = m
EEEEEN EEEEEEENE EEEEEENEN,

information about the Intellectual Property, the
Know-howandall s s e e s e e e e eEEEEnR
EEEEEEEEEEENNENR,;

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichapartysssssssssssssnnnm
EEEE-EEENE.

information, comment or implication published on
EEEEEEEEEEEEEEEENE.

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

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

(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 e e e e e e, = m
EEEEEEEEElD EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
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“Incoterm”

“Intellectual Property”

“Know-how”

“Licensed Material”

13 Pa rty”

“Product”

means latest version of pre-defined commercial
rules of international trade published by s m m m
EEEEEsssssnnnnnnnnnn2020.

means intellectual property of every sort,
whether or not registered or registrable in any
country,includn e s s s s s s EEEEEEEN
EEEEEEEEEEEEEEEEEEENERN,

and including:

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

concepts, ideas, designs, inventions,
improvements, discoveries, data, processes,
methods, techniques, know-how, and
informaton, s e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEN.

means scientific or technical information, and
other procedures and ways of working and
organi SN E EEEEEEEEEEEEEEENEEN
E N EEEEEEEEEER.

means Intellectual Property and machines,
prototypes, models, finished goods, and all other
tangible and intangible things which are now or
may infuturebe, s e e e e e e EEEEEEEER
EE Bl EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

means one of the parties to this agreement, m =
EEEEEEEEEEEEEERE.

means the [Super Fizz Wheel] or any other
productwhich e s s e eEEEEEEEEEEEER
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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 =
mmnml.
“Stage” means one of a series of stages in making

Prototypes of the Product, s s s s s s e e mm m
EEEEEEEEEEEEN.

“Standards” means the standards, protocols and regulatory

requirementSaS EE EEEEEEEEEEEEEE
2.

Interpretation

This agreement shall be interpreted aS e s s e e e e e e E N .

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

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

In connection with any benefit given by this agreement, a reference to
aPartyinCludeSe s e e EEEEEEEEEEEEEEEN EEEEEEEN
EEEEN.

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 transferredorpassaSassEEEEEEEEEE N
EEE , EE S EEEEEEEEEEEEEEEE-EEEEEEEEEETRm
EEEENE.

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

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

Any agreement by Party not to do or omit to do something includes an
obligation not to allow someother s s e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEER.
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2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

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

The words “without limitation” shall be deemed to follow any use of the
words “mmmm’ semem‘ssen’ ' mmnn.

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

All dollar amounts referred to inthisagreement e s s e s e s e e E B B
EEEEEEEN.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETR
EEEEEEEEEEEEEEEENEEN  EEEEEEEEEEEEEEESR
EEEEEEEEEEERNE.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyverSsionO/ s s s s e EEEEEEEEEEEEEEN
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEENESRm
n.

Entire agreement

3.1.

3.2.

3.3.

3.4.

This agreement contains the entire agreement between the Parties and
supersedesall----------------------------

Conditions, warranties or other terms implied by statute or common law
inanycountry,areexcluded s s s e e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEERE.

Each Party acknowledges that, in entering into this agreement, he does
not rely on any representation, warranty, informaton e s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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

[Enter list of otherdocsanddateS e s e e e e e e e EEEE EE N ]
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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
thatanysSuUCh e e e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEENN,;

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

ithaspowertoenter s e e EEEE EEEE N [EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEN]

it is not insolvent and knows of no circumstance whichwould m m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
E N EEEEEEEEEEEEEEEEENE.

ithastakenoutapoliCy s s e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEnEnS [emmmEnnn]

Manufacturer’s warranties

The Manufacturer warrants that:

5.1.

5.2.

5.3.

5.4.

It is a registered [what, if any?] and is certifiedto [ISO 9001 |m m m m =
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[
28]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERm
EEEN.

it is not aware of anythingwithn e e e e e s EEEEEEEEEEEEE
EEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEN.

it has the necessary experience, allnecessa’ly s s s s e e e e E R R N,
EEE N , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEE.

itisnotapartytoanyother s s s e e e EEEEEEEEEEEEEEER
EEEEEEEEEN, EEEEEENEN, SENEEESNEEEEEEEER
EEEEEEEN.
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5.5.

ithastakenoutapolicCy s s s EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEES [(emmmEmnn]

Scope of work

The Manufacturer shall:

6.1.

6.2.

6.3.

6.4.

complete the design of the Product.

prepareaseries.........IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEER.

for each Prototype Stage, submit e s e e e e e EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
..

completethec s s EEEEEEEEEEEEEEEEEEEEEEEEEN.

Representative liaison and design reviews

7.1

7.2

7.3.

7.4.

With effect from today each of the parties will nominate a
representatve whowilbe s s s e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

At completion of each Stage, the Manufacturer shall call a design
review--------------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEENE.

The representative of a Party at a design review meeting shall be a
perSOﬂWithIIIIIIIIIIIIIIIIIIIIIIIIIIIIll
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEE BEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEERN.

If the Client fails to attend a design review meeting after notice of m m m
IIIII[IIII]IIII,IIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEENE.
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7.5.

7.6.

So far as the Client suggestschangeS s s s s s EEEEEEEEEE
EEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEENN.

After each change to any partofthedesignor s s s s , s e e e EE N
EEEEEEEE|/ | EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEENN.

Product design testing

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

The ManufacturershallteSt s s e e E E EEEEEEEEEEEEEEEN
EN, EEEEEEEEEEEN.

Sofarasany StandardrequireS e s e EEEEEEEEEEEEE/EERN
EEEEN, EEEEEEEEEEESEEEEEEENEEEEEEEEENN
mm

All cost relating in any way to obtaining Standard verification and

certificatioN e e EEEE EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEE N EEEEEEEEEEEEEEEE-EEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

Test data and results providedtothe s s e e e e EEEEEEEEEE R
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEN
EEEEEEEEEEEEENEN.

If at any stage of development, a ProductfailS s s s s s s e e s mm =
EEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
m.

After receiving such a notice, the Manufacturerwill e m mm [30 | m m =
IIIIIIIIIIIIlllllllllllll-lllIIIII[I
III/IIIIIIIIIIIIIIII].

Test data, reportsandcorrespondeNnCE E e e E EEEE EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEENE.
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10.

11.

Regulatory approvals

9.1.

9.2.

The Client shall be responsible for obtaining whatever regulatory and

othersm e e EEEEEEE N/ EEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

The Manufacturer shall assisttheClient s s s s s e s e EEEEEEE
EEEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEN.

Setup costs

10.1.

10.2.

10.3.

OR

10.4.

Thecostsoftoolsand e e e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEERI3.

The Client has approved thelistand s s s s e s e s -EEEEEEEEN
EEEEEEEEEEEENEEEEEN, EEEESEEEEEEEEEEEN
EEEEEEEEEEEN.

TheClientshallbuy, s s s s s s EEEEEEEEEEEEEEEEEEN
EEEEEEEEESEEEEEEEENEN.

TheManufacturée/ s e e E E EEEEEEEEEEEEEEEEEEEEN
EEEEEN.

Design price and payment

11.1.

11.2.

11.3.

Wherever a payment obligationisspecifedi NeE e s s e e s s , s mnm
IIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEEEEEEE.

For development and testing, the Client shall pay the Manufacturer m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
IIIIII1,IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEERE.

The rate of payment shall be:

11.3.1 For work to completionofStage 1: [1 .5 | s s e e e e e m®
s EEEEEE([] O]lseeEEEEEEEEEEEE
EEEEN.
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12.

11.4.

11.5.

11.3.2 For work to completionof Stage 2: [1 .5 | s s s e e e e e EE N
s EEEEEE([] . O]lseeEEEEEEEEEEEEN
EEEEN.

11.3.3 For work to completionof Stage 3:[1 .5 | s e e e e e e mm
EesEEEEEEEEEE(]l . O]seeeeEEEEEEEEER
EEEEN.

[Continue or substitute alternative method of payment]
In calculating the cost of materials:

11.4.1 costshallincludeall s e e e e EE EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEENER,

1142 costshalbE s e EE EEEEEEEEEEEEEEEEEEEER
EEEEEEEEENEER,

11.4.3 materials shall include bought-in raw materials plus whatever
finishedpartS, ss e e EEE N , EEE N , EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEERE.

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

1152 thedesighntecamM e e e e e EEEE EEEEEEEEEEEEER
E[EEEE]|EEEN.

1153 afixedsumof$ em e s | se e e e EEEEEEEEEEESR
EEEEEN, S EEEEEEEEEEEEENEN-EEENN.

Production specification and materials coverage

12.1.

12.2.

12.3.

The materials specification as finallyrecorded s s s s s s s s n =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEERE.

[scrap/trimmingS /e e m /A e E N | EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN.

The Manufacturer shall from time to time obtain arms length, market
prices for [scrap /trimMmMiNgS /e e e /e e | EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEER
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13.

14.

EEEE N , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEERE.

Delivery

13.1.

13.2.

13.3.

13.4.

13.5.

Deliveries willbe made by thecarriertO s s s s s e s e e EEEEEE N
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEERE.

If the Manufacturer is not able to deliver the Product within [30 | s m m m
EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEENE-EEEEEEEEEEEEERm
EEEEEEEEEEEENER.

” o«

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

[Goodsaresentbypost. The s e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEN]

Time for delivery specified ontheorder, s s e e e e E N, EEEEEE N
EEEEEEEEN EEEEEEEEEEEEEENEEEEEEEEEEN
EEEEEEEEEEEEEEEENN.

Transportation

[There are many ways and alternative deals possible. s s s s e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEESRE

EEEE NNl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

I

14.1.

The followingIncoterms s s e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENER:

1411 EXWhamedss e s, ssseeessnnnn | annn®
2020 .
1412 FCAnamed mmmm , sesmssnnnnnn]|nmnn®2020

1413 CPTnamed mmmm , seemesnnnnnn|nmnn®2020
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15.

14.2.

14.3.

1414 CIPnamed s m s, sesssssnnnnn|nnnmn®2020

1415 DPUMNamed mm e , seesesensnnnn]|nmnn®2020

1416 DAP[nhamedmm e , semmsmsnnnnn|nnnn®2020

1417 DDPnamed s s m s , sesssssssnnn|nmnn®2020

1418 FASIhamed s msm , sssssssnnnnn|nnnmn®2020

1419 FOBnhamedmmmm smmmsessnnnn]|nnnn®2020

141 10CFRnamed s mmm , smm e snnnnn|nnnn®2020

14111CIF[named s m s ,seeeesnsnnnn|nnnn®2020

Allrights,obligationS, s s s s e s EEEEEEEEEEEEEEEEEEN

Unless otherwise agreed in this agreementsofar s s e e e e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEETSR
EEEEEEEEEEEEEEEEEEEEEER.

Taxes

15.1.

15.2.

15.3.

This paragraph relates to all sales, transfer and other taxes or import
duty (“Tax”) imposedonthe s s e e e EEEEEEEEEEEEEEER
EEEEEEEEE N EEEEEEEEEEEEEEED EEEEEESR
EEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

Insofar as any Taxisrecoverableorcan e e e e e EE N EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETEHm
EEEEEEEEEEEEEEEEEEEEEEEEER.

Tax shall be stated separately on the Manufacturers invoices, collected
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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16.

15.4.

15.5.

15.6.

The Manufacturer will indemnify the Client againstthe s s s s e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Wherever any sum is chargeable by the Manufacturer to the Client for
SerViCGSbasedonllIIIIIIIIIIIIII,IIIIIIIIII
EEEEEN EEEEEEEEEEEEEEEEEEEN EEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEER.

In any case where the Client is prohibited by law from making a
payment to the Manufacturer without first withholding tax from that m =
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENRN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEERN.

Visitors

16.1.

16.2.

16.3.

16.4.

The Manufacturer agrees to host visits by prospective large customers,
licensees and regulatorsorother s s e e e e e EEEEE EEEEEEN
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEENESR
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEENE.

There shall be nomorethan [one]viSt e s e [ e e . seEEEN
EEEEEE[EEEE S EEEEEEEEEEEEEEEEEEEEEEN
EEEN, EEEEEEEEEEEEEEEEEEEEEEEN.

The Client undertakes to informevery visitoroOf s s s e e e e e e m m ®
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEENEENE.

TheClientmustmakE s s e e E E EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENN.
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17.

On site audits

17.1.

17.2.

OR

17.3.

AND

17.4.

17.5.

17.6.

On notice of at least [seven] days, the Client 's, its partners, financial
supporters and its customers' representatives may attend at s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEENEEN.

On notice of at least [seven] days, the Client and/or any professional

advisor,rmayattend ai s e e e EE EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BNEBN
EEEEEEEEEEEEEEEEN EEEEEEEND . EEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEE BNEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEERE.

The Parties agree that within [number] days after the end of each
period of [six] months, based on the financial year of the Client/ s m m =
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEN HEBNR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEE NS . EEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEN.

The auditor shall be instructed nottodisclosetO s e e e e e E E E E B
HE A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRNE
E B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The provisions of this paragraph apply equallytoany sub- s s s m m =
EEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEETRm
EEEN.

If any discrepancyisfoundiNneE e e e e e s , EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEENEEEE[EEEE]EEEN.
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18. Limitation of liability

18.1.

18.2.

18.3.

18.4.

18.5.

18.6.

ThelawdiffersfromoNnE s e e e E EEEEEE N EEEEEEEEENRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

TheManufacturershall NOl e e e E E EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEESEEEEEEEEEEEER:

18.2.1 indirect or consequential loss; or

18.2.2 economiclossorother s e e e e E EEEEE N , EEEN , EEN
EEEEEEEEN EEEN

18.2.3 lossordamage suffered by s s s s e e e e EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE.

The above provisions applyevenifsuCh e s s s e e e e e e e EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENETRm
EEEEEEEEEEEEEEEEEEENERN.

Except in the case of death or personal injury, the total liability of the
Manufacturerunder s e s EEEE S , EEEEEEEEEEEN, ENEN
sesnnsnnnnnnnnnnnnnn$[l10,000. eununnnn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEN
EEEEEEEEEEEEEEEEEEEEEENEEN.

This paragraph (and any other paragraph which excludes or restricts
the liability of the Manufacturer) applieSE s e e e e e e EEEEEEE N
,IIII,IIII,IIII,IIIIIIIIIIIIIIII,(IIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
a0/ sEEEEEEEEEEEEEEEEEEEEEEN
EEEN.

Conditions, warranties or other terms implied by s s s s s s s e s m =
EEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

TheManufacturerisnOl e e e e E EEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEERN:

186.1 theProduCi e e e e E E E E EEEEEEEEEEEEEEENEN
EEE

18.6.2 the ProductthathasheeNn e e e e EEEEEEEEEEEEEN
EEEEEEEEEEEEESEEEEEEEEEEEEEEEEEER
EEEEEN;
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19.

20.

18.6.3 themodelorserialnumber s e e e E EEEEEEEEEEEEN
EEEEEN EEEEEEEN EEEEEEEEENENENN.

Use of sub-contractors

The ManufacturershallnotSuUb- s s e E EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

OR

The ManufacturermayperformanyO'r ss s s e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN-EEEEEEEN:

19.1.

OR

19.2.

19.3.

19.4.

19.5.

The Manufacturer first obtains the written consent of the Clientto m m m
EEEEEEEEEEEEEEEEEEEEEEEENE-ENEEN . EEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEENEN.

The Manufacturer must first obtain the writtenconsent e e e e e e = &
EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEETSRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEENERN,

TheManufactUrer s e e E EEEEEEEEEEEEEEEEEEEEER
EEEEER,;

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

SofarasworkunderthiS e s s e EEEEEEEE-EEEEEEEEER
BN, EEEEEEEEEEEEEEEEEEEEEEEE|[EEEEN]

Confidential Information

20.1.

The Parties are aware that, as a result of this agreement, they will each
have access to and be entrusted with Confidential Information of the

otherr lE e EEEEEEEEEEEEEEEEEN EENEEEEEEEN
EEEEEEEEEEEEED  EEEEEEEEEEEEEEEEEEEES®m
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEHN
, IHEF I I EEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
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20.2.

IIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]I

20.1.1

20.1.2

20.1.3

20.1.4

20.1.5

20.1.6

exceptasprovidedinthiSeE s e s , s EEEEEEEEEEEE
EEEEEEEEEN, EEEEEEEEENEN;

not use the Confidential Information in any way for itself m m m
EEEEEEEEEEEEl EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEENERN,

not store, copy, or use the Confidentia/ s s e e e e e e e EE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIII[IIII....]

keepallrecordsOf s s e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENNEN;

keep all records only atthe addreSSam e s e e e e e mmm (=
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIII);

use its best endeavours to keep confidential (s e s e s E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIII)IIIIIIIIIIIIIIIIIIIIIIII
EEENE.

This paragraph does not apply to disclosure:

20.2.1

20.2.2

20.2.3

20.2.4

20.2.5

to any person to whom some part of it must be disclosed in m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE,HN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEl , EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEENE.

madewiththc s s e EEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

of informationorknowledge s e e e e EEE EEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEENEEN.

byathirdpartywhO e s s e s s e s sEEEEEEEEEEEEEN
EEEEEEEEEESEEEEEEEEEEEEEEEEEN.
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20.3.

20.4.

20.5.

20.6.

2026 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENEEEEENEN.

2027 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENEEEEEEENEEERN
EEEEEEEEEENEN EEEEEEEENEEEEENEEEEER
m.

2028 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEENN.

2029 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIllllll(llllIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII)
EEEEEEEEEEEEEEEEEEEEEEEEN.
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21.

“Work made for hire”

21.1.

21.2.

21.3.

21.4.

OR

21.5.

21.6.

21.7.

21.8.

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEENE SEEEEEEEEEEEEEER
AN EEEEEENR.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EE Bl  EEEEEEEEEEEEEEEEEEEEEEEER.

(e EEEEEEE 2 | S EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEN [EEEEEEEEEEEE] | EEEEEEEEE
EEEEEEEEEEEEEEN.

(e EEEEEE | s EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR]
EEEEEEEEEEEE | | EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN.

(e EEEEEE N | S EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE[EER
sl ] eeen[eeeeEEneEEEn] | eEEEEEn
EEEEEEEEEEEEEEEEEEEEEEEEN.

R R R R RN R RN R VAR R R R RN RN RN
| e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEE[EEEEEEEEEEEE’ | EEEEEEEEEEEEENEEER
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22.

23.

21.9.

(e EEEEEEEE | EEEEEEEEEEEE|[EEEEEEEER

III1]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
IIIIIIIIIIZ]IIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEER.

Inventions already made

22.1.

22.2.

22.3.

22.4.

22.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEN, EEEESEEEEEEEN, S EEEEEEN, EEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEER
EEEEEEEEEEEEEEEENEEENEENEEEEEEEEEEEN
s n (‘eemEEEER")

EEEE EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
BN, EEEEEEEEEEEN EEEEEEEEEEEEEEEN, EENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, AEEEEEENE-EEEN , EEENE-EENEN, EEEN, EEEN , EEN
EEEEE(EEEEEEEEEEEEEESEEEEEN-EENEN)EEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEN.

New IP
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24.

23.1.

23.2.

23.3.

23.4.

EE Il , EEEEEEEEEEEEEEEEEEEEEEEN EEEEETER
EEEE Nl  EEEEEEEEEEEEEEEE EEEEEEEEEEENEER,
EEEEEEEEEENEN:

23] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENEEEEENNEN,

2312 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENER
EEEEEEEEEEENEENEEEENEENNN,

2313 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEN,

Protection of Intellectual Property

IIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIIII

24.1.
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242, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEN,

24,3, aEEEEEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEN
EEEEN;

244, asuEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

245, aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN,

246, aEEE [EEEEEEEEEENEN | EEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN, EENEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEN, EENEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEENEN,;

24.7. EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

248, EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEER

249, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEER.

241 0. s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
, AN EEEEEENNEN:

2410l s e s e EEEEEEEEEEEEEEEEEEEN, EEEN,EN
EE, EEEEEEEEEENEN;

2410, e e e EEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEN.
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25.

Third party infringement

25.1.

25.2.

25.3.

25.4.

25.5.

25.6.

25.7.

EEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEEER
EEEE N  EEEEEEEEEEEEEEEEEEED EEEEEEEETER
EEEEE Nl , EEEEEEEEEEEEEEEEEEEE EEEEEENETER
EEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEN[2 | amEnEnm
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEER
EEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEHN
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEESR
EEEEEEEEEEEEEEER.
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26.

Duration and termination

26.1.

26.2.

26.3.

26.4.

By mutual agreement on an agreed date.

IIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII

26.4.1

26.4.2

26.4.3

26.4.4

26.4.5

EEEEEEEEEEEEEEEEEEEEEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE|EEE
EsssssnnEEnnn|eeEnd0EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEENEEEEENER
EEEE;EEEN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN|[EEEEEEEE]|ER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEN;

EEEEEEEN, EEEN, EEEN, EEEN , EEEEEEEEN
EEEEEEEEEEEEEEEEEENEEEEENEEEENEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEE,;
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27.

28.

26.5.

OR

26.6.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEN-EEEN’20. {aEEE, EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEENEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE-EEEN20.{gEEN , EEEEEEEEEEEEEEEEN[EEN
E/50% s EEEEEEEEEEEEEEEEEEEEEEEEEENEENEER
EEEEEEEEEEEEEEESEEEEEEEEEEEEN . EEEEEEN
EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEN.

Change of Control

27.1.

27.2.

27.3.

27.4.

The Manufacturer agrees that this provision is fair.

Publicity / Announcements

28.1.

OR
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28.2.

28.3.

Neither Party shall:
28.2.1 make any public announcement; or
28.2.2 disclose any information; or

2623 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEENN,;

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII4,II
EEEEEEEEEEEEEEEEER.

29. Assignment

29.1.

OR

29.2.

292] (AN EEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN|EEEEN
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2922 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE/ EEEN

2923 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEE EEEE/EEEEN

2924 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENEEEEEEENEEERN
EEEEEEEEEEEEEEEEEEEEENEEEEENEN.

30. Indemnities

30.1.

30.2.

30.3.

30.4.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmR
EEEEEEEEEEEEEEEE , EEEEEEEEEEEN EEEEEER
A , EEEN  EEEEEEEEEEEEEEEEEEEEEENEEE . BEEERN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EE Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENE EEENNR:

302 ] EEEEEEEN, EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENNENR,;

3022 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENERN;

3023 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEENENEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
, AIHFEEEEEEEEEN EEEEEEEEEEEEEEEEEEEESETSRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEE Nl , EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN EEEEEEEEEEEE EEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
m.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIII)IIIIIIIIIIIIIIII,IIII,I
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31.

32.

EE N, EE Nl  EEEEEEEEEEEEEEEEEEEEEEEEEESRm
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Damages not adequate

Uncontrollable events

32.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIII[IIII]IIIIIIIIIIIIIIIIIIII,IIIIII
EEEEE D  EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEE.

AND/OR

32.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN]

OR

323, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN [ EEEEEEEN|, EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN[28|amEEnEE
BN, EEEEEEEEEEEEEEEEEEEEEENEN.

324, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENR
EEEEEEENE-EEEEEEEEEEERN.
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33.

32.5.

32.6.

32.7.

32.8.

EEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE[ ...
. AEEEEEEEEEENN]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEENEEEEEEEEEEN,

EEEEEEEEEEEEEEEEEEEEESEESEEEEENEEN,EENE
EEEEEEEEEEEEEEEEEEEEE([30]eenn, (e EEEEN
B EEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEENEEN.

Miscellaneous matters

33.1.

33.2.

33.3.

33.4.

33.5.

33.6.
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33.7.

33.8.

33.9.

33.10.

33.11.

33.12.

33.13.

HEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEDR
EEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN _ EEEERN
EEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEE EEEEEENEDR
B/ AR EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEN2  EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEE-EEEEEEEEEEEEEEEEEEEEEEEERE.

EEEEEEEEEEEN, EEEEEEEEENEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
seseeeEEEEEEN20|/  aEEEEEEN  EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEER
EEEEEEEEEEEEEEEEEEEEN EEEN, EENEN EEEHN,
EEEEEEEEEEEEEEEEEEEEEEEN EEENEEEEEEER
EEEEEEEEEEEEEEEEEEEENN.
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3314 ae e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEE BNEBE
EEEEEEEEEEEEEEEEEENEEEEEEEEEEERE.

33.]5. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEENEEEEEENENN.

33.1.EEEEEEEE ,  EEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENER.

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 Limited]

print name

For, and on behalf of [DEF Limited]

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: List of setup tools and equipment
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Schedule 4: Press release
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Explanatory notes:

Prototype development 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
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

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

Document review service

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

Please contact our support team at support@netlawman.co.nz 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 s s s mn =
E BB EEEEEEEEEEEEEEEER.

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”. Dependingon yourbusiness, s s s s e e e e e e EEEEEEE
EEEEEEN.

If your counter-party is in New Zealand, you may decide to remove or
abbreviate the lists in “Intellectual Property”. We have included them, first to
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mailto:support@netlawman.co.nz

make sure your counter-party is under no illusions about IP, and second
becausesome-------------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

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 mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

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

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
EEEEEEEEEEEEEEEEEEEN.

Client’s warranties

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

The main reason for inclusion of this paragraph is that you really do need the
next paragraph - warranties by the manufacturer. Your willingness to give
thesewarrantesmaymake s s s e s E S E S EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEENE.

Manufacturer’s warranties

This paragraph covers a number of points which may be very important to
you. It is not enough to see them in the agreement. You should also check
eachone----------------,-----------------
EENE.

Scope of work
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10.

11.

12.

13.

This paragraph is concerned with the basics of what each side is expected to
do and notdo. Itisintendedtobeasummary, s s s s s e s EEEEEEEEN
EEEEEEEEEEEEEEEEEEEERN.

Representative liaison and design reviews
A framework of practical business provisions. Edit s s s s s s s s e nnn.
Product design testing

We have provided a simple and logical system for testing to a standard and
payment on reaching it. It is a framework of practical business provisions, to
ensure that the product quality is adequate and meets the specification. This
avoidthE s s e e EE EEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN EEEEEEEEEEEEEENER.

Regulatory approvals

So many products in our daily lives have to be tested or qualified in some way
that it is impossible for us to specify. Please regard this paragraph as a
reminder that you should specify who must do what. Your list should tie up
with the schedule setting out your standards. Standards could include the
regulatory approvals you also listhere. f e s e e e s e e EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Setup costs
A framework of practical business provisions.Edt s s s s s s s s s nnn.
Design price and payment

Product development is usually paid for based either on cost plus uplift, or a
fee for reaching each milestone. Here we have combined the two. This text
provideSfOrsEm EEEEEEEEEEEEEEEEEEEEEEEESEEEEEER
EEEEEEN.

Production specification and materials coverage

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

Delivery

We have included a full delivery provision for you to edit. Delivery of the
product will be made once the product design is finalised and has gone
through the quality assurance procedure. When itisreadyforammm , m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN .EEEESR
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14.

Transportation

This and the following paragraph are relevantonlytO s s s s s e s s . e mm®
EEEEEEEEEEEEEEEEEEEEEEEEN.

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
FOBforanAmericancompany s s s s s e EEEEEEEESEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEERN
EEEEEEEEEED EEEEEEEEEEEEEEEE EEEEEEEENE .ERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
. AmpEEEeeeneneneeeEn 2020 e e EEEEEEEEEEEEEN
EEEN:

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 m m =
EE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EENE.

Belowisabasicsummary s s s s s s s EEESEEEEEEEEEEEEEN.

The seven rules defined by Incoterms 2020 for s e e e e e m (EE E N )n =
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 goods to theirfinal s m e . s e e e e EE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEmE
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERm
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHR
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https://iccwbo.org/resources-for-business/incoterms-rules/incoterms-2020/

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENE EEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEE NN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEER.

CPT - Carriage Paid To

The seller pays for the carriage and delivers the goods to the buyer by
handingthemM e e e e EEEEEEEEEEES EEEEEEESEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

CIP — Carriage and Insurance Paid to

The seller pays for carriage and insurance to the named destination point, m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEERN.

DAP — Delivered at Place

The seller pays for carriage to the named place, except for costs related to
importclearance,------------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EENE.

DPU — Delivered at Place Unloaded

The seller pays for carriage, except for costs related to import clearance, and
assumes allriskSs e e e EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EENE.

DDP — Delivered Duty Paid

40 © Andrew Taylor and Net Lawman Ltd



15.

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

seller must pay all costs in bringingthe gooOdS e s e e EEEEEEE EEEEN
EEEEEEEEEEEEEEES . EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Rules for Sea and Inland Waterway Transport

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

FAS — Free Alongside Ship

The seller is responsible for delivering goods to the buyer by placing the
goods alongside the shipatthenamedport. s s s e s EEEEEEEEEEER
EEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEERm
EEEEE-EEEEEEEEEEEEEEEDNE.

FOB - Free on Board

The seller is responsible for loading the goods on board the vessel nominated
by the buyer. ThesellermuSi s s e e EEEEEEEEEEEEEEEN . EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEEEEEEE.

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 portofdestination . s s e s , s e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

CIF — Cost, Insurance and Freight

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

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 e e e e e e EE ®
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEN EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEBR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEERE.
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16.

17.

18.

19.

20.

21.

Visitors

A framework of practical business provisions. You can set this paragraph to
apply to any categorywhomighthave s s s e s e e e EEEEEEEEEEEE
EE Bl EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEER.

On site audits

If you are paying on some calculated basis and not a fixed sum, you need to
be able to control the process on which costs are based. We s s s s e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEED EEEEEEEEEEEEEEEEN.

Limitation of liability

This is powerful protection for the manufacturer. It is usual to have some limit
in an agreement of this nature, but whether you do, andifso,how s m m m , m
EEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEERm
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Use of sub-contractors

A framework of practical business provisions. Edit as you require. ThiS m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEENE-EEEEEEEEETERm
EEEEEEEENERNR.

Confidential Information

We have givenyouaveryful s s s s s s e s s e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN.

“Work made for hire”

Wehaveprovidedthec s s e s e s S SN EEEEEEEEEEEEEEEER
EEEEEEEEESEEEEEEEEEEEEENNEN.

In most Western countries, the originator of any “work” has a packet of rights.
If he does not sell those rights, they remain his, usually for a limited number of
years. This can be very unfairtoapersonwhO s s s s s s s e e e s EEE R
EEEEEEEEEEEEE ‘EEE N’ EEEEEEEN . EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEESR
EEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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22.

23.

24.

25.

26.

N . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.S
EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEENTO/0, R EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEN , EEEEEEEEEEEEEENEN EESEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEEEEEE’E
EEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EENEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEN.

Inventions already made

Depending the value and extentofthe IP s s e s e e e e e e e e N B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEERN
u.

New IP

This is another area on which much litigation is based. At the start, both m m =
EEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEENEEN . EEENR  EEEEEEEEEEEEEETERmN
EEEEEEEEE-EEER , EEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEETRm
IIIIIIIIIIIIIIIIIIIIIIIII?

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 EE EEEE N . EEEEEESESNEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEERm
EEEEEN EEEEEE N  EEEEEEEEEEEEEEEEEEEEEEETERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
H. . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Third party infringement

Whosues?YouneedtOhb€E e e e E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEE.sEEEEEEEEEEES 0% EmEEn
EEEEEEEEEEEEEEEEEENEN.

Duration and termination
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27.

28.

29.

30.

31.

The problem in a contract of this nature is that the work done is of little value
to the customerunticomplete. s s s e EEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEN EEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEENEEEEEEEEEEEEE . EEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEENERE.

Leave the insolvency provisions. As soon as there is any involvement of a
COUI’tIIIIIIII,IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEENR EEEEEEEEEEEEEEEEEEEEEENEEN O EEEENERN
EEEEEN EEEEEEEEEEEEEEEEEEENE-EEEEEEEE . BEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
El EEEEEEEEEEEEEEEER.

Change of Control

This draconian provision helps you to avoid the transferof s s s e s s e s ®
EEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEE.

Publicity / Announcements

Weadvisethatpublicity s s s s s s s s s s s SESESESESESEEEEEEEEEEEN

EEEEN, EEEEEEEEEEEEEEEEEEEE‘EEEEEEEN’.
Assignment

Give careful thought to this. Consider the circumstances on both sides which
mayllllllllllll.IIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEE N EEEEEE N EEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEERE
EEEEEEEEN.

Indemnities

These indemnitiesfavouryou, s s s s s s s S . S EEEEEEEEEEEENE
EEEEEEEEEEE NSNS EEEEEEEEEN EEEEEEEEEEEEN
EEEEEEN.

Damages not adequate
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32.

33.

In a contract dispute, the Court willusually lookfora s s s s s s e e s e EE ®
EEEEEEN EESNEEEEN EENEEEEEENEEEEEENEEENEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN, S EEEEEEEEESEEEEEN EEEEESEEEEEEEEEERN
EEEEEEEN.

Uncontrollable events

Often referred to as “force majeure”. We advisethatyoUs s s s e s e mm ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEERN.

Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEN EEEEEEEEEEEEEEES EEEEEEEEEEEEEEEERE
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEEE _EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEERE.

Thesearejustasvalidinlaw s s s s e EEEEEE EEE EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Dispute resolution

There are many ways to settle a dispute. But an action in court is the least
desirable becauseittakesalon e s e e e EEEEE EEEEEEEEEEEEN
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEE‘EEEEEEEENEEEEENEEEEEEN
EEEEE EEEEEEEEEEEEENEEEEEEEENEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEENE.

Schedule 1 Detailed specification and phases

The schedules may be “typed in” or be contained in some document attached.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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Schedule 2Standards

These could be international engineering standards, or specification s m m m =
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEED EEEEENESHRm
EEEEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
III(IIIIIIIIIIIIIIIIIIIIIIII).

Schedule 3List of setup tools and equipment

ThisshouUld s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEN.

Schedule 4Press release

We have no comment.

Ends of notes
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