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

[ABC Limited], 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
mm’);

and

[DEF Limited], 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 food product intermediary for made up sauces for restaurant
andretailtrade. s s e e EEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEN.

B. The Client and the Manufacturer have agreed that production of the “Hot
Stuff” range of sauces, the recipes to which are owned by the Client, shall m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEERN.

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 s e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEERE.

“Confidential Information” means all information about a Party, including any
information which may give a commercially
competitive advantage tO s s s e s e e E EE N B
., A EEEEEEEEEEEEEEEENEN.

information about employees, their performance
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“Control”

“Incoterm”

“Intellectual Property”

andllllllllllllllll,

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

information about the Intellectual Property and m
EEEEEENE-EENEN,

information created or arising from this
agreement;

information, comment or implication published on
EEEEEEEEEEEEEEERE.

data or information relating to recipes, processes,
formulae, procedures, apparatus, specifications,
EEEEEEEEEEEEEEED EEEEEEER
EEEEEENN,

(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,
EEEEEEEN EEEEEEEEEEEEN EEERN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
E N EEEEEEEEEEEEEEE.

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

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

and including:

patents, trade marks, unregistered marks,
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“Know-how”

“‘Recipe”

“Party”

“Product”

“Specification”

“Standards”

Interpretation

designs, copyrights, Know-how, creations and
inventions, moral rights, together with all rights
whicharederved s e e e e e e e EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEE.

means scientific or technical information, and
other procedures and ways of working and
organiSNnEEEEEEEEEEEEEEEENENR
EEEEEEEEEEEENR.

means Intellectual Property in the list of
ingredients, their relative quantities, colours,
sourcesandthe s e e e EEEEEEEEEEEN,
EEEEEEEEEEEEEEENEEEERN.

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

means the “Hot Stuff’ range of sauces created by
theClientandallother s s e e e e e e e EEE®
EEEEEEEEEEEEEEEEEEEEEEERE.

means the detailed specification setout e m m m =
mmml.

means the standards, protocols and regulatory
requirementSaSEEEEEEEEEEEEEEEN2

This agreement shall be interpreted aSS e s s e e e e e EE N.

2.1. Areference to a person includes a human individual, a corporate entity
andanyorganisatonN e e e s EEEEEEEEEEEEEEEEEEENEN

2.2. In connection with any benefit given by this agreement, a reference to
aPartyinCludeSeE s e e EEEEEEEEEEEEEEEN , EEEEEER

2.3. Areference 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 EEEEEEEE N
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2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

E Bl , EEE Nl EEEEEEEEEEEEEEENE-EEEEEEEEEETRm
EEEEN.

A reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlesstheconteXt s e e e EE E N . EEEEEEEEN
EEEEEEEEEEEEEEEEEEENE.

The headings to the paragraphs and schedules to this agreement are
insertedforconvenieNnCE s E e E E E E EE 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 EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENER.

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

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

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

All dollar amounts referred to inthisagreement s e s e e e e e e e E w
EEEEEERERN.

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  EEEEEEEEEEEEEEENESRm
EEEEEEEEEEERNE.

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

3.1.

3.2.

3.3.

3.4.

This agreement contains the entire agreement between the Parties and
supersedes @l E e e EEEEEEEEEEEEEEEEEEEEEEENEER

Conditions, warranties or other terms implied by s s e e e e e e m ®
EEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Each Party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEEEED  EEEN EEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEREN.

As anexceptiontothelaSt s e e EEE EEEEE N SN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

[EnterliStm e e e e e e EEEEEEEEEEEEEEEEEEEEEENER
EmEmn]

Manufacturer’s warranties

The Manufacturer warrants that:

4.1.

4.2.

4.3.

4.4.

4.5.

it is a registered [what, if any?] and is certified to [ISO 9001l | s m m m =
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[
28]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEN.

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

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

itisnotapartytoanyother s s e e e e e EEEEEEEEEEEEEEN
EEEEEEEEEN, EEEEEEEN, EEEEESEEEEEEEEEN
EEEEEEEN.

ithastakenoutapoliCy s s e EEEEEEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEnEnl [emmmEnnn]
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Scope of work

The Manufacturer shall:

5.1.

5.2.

5.3.

5.4.

5.5.

complete all necessary refinements to the Recipe.

completethetestinganC e e e e e EEEEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEENN.

obtain whatever regulatory and other governmental approvals m m m m /
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEER.

the Client shall assistthe Manufacturer s s e e e e e EEEEEEEE N
EEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEN.

manufacturethe ProduCt s e e s e E EE EEEEEEEEEEEEEER
EEEEEEEEEN.

Representative liaison and Recipe design reviews

6.1.

6.2.

6.3.

6.4.

With effect from today each of the parties will nominate a
representatve whowilbe s s s e e e EEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

[Periodically / once each month], the Manufacturer shall call a review m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEN.

The representative of a Party at a Recipe review meeting shall be a
perSOﬂWithIIIIIIIIIIIIIIIIIllllllllllIII
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEE BEEETHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEERN.

Sofarasthe ClientsuggestschangeS s s s s e EEEEEEEEEE N
EE Bl  EEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEENR.
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6.5.

6.6.

After each change to any part of the Recipedesign s s s s e s m, =
IIIIIIIIIIIIlll[?]IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

The materials specification as finallyrecorded s s s s e e s e e nn ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEERNR.

Product testing and quality assurance

7.1.

7.2

The Manufacturer shall be responsible for obtaining whatever
reguatoryand s s s s e e EEE EEEEEE N/ EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

The Client shall assistthe Manufacturer s s s e e e EEEE EEEE B
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEENERm
EEEEENR.

Production specification and materials coverage

8.1.

8.2.

[scrap/trimmingS /e m e /e e | EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEN.

The Manufacturer shall from time to time obtain arms length, market
prices for [scrap /trimMingS /e m e /e e e | s e e EEEEEEEEN
EEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEESRm
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN R
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEN.

Packaging and delivery

9.1.

9.2.

9.3.

EachProductshall s e s s s e e e EEEEEEEEEEEEEEEEER
EEEEEEEEENR3.

DeliveryshallbemadetO s s s s [s e/ aenn/ seennnnn]
EEEEEEEEEEERS.

Delivery [toany location s s s s s s s s s sssssen2{eumnn
EEEEEEEEEEEEEEEEEEENEENEN.
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10.

9.4.

9.5.

OR

9.6.

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

If the Manufacturer agrees with the Client to deliver on a particular m m
EEEEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEESR
EEEEEEEEEEEEEEEENEEN . EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEERN.

DeliverytmeE s s e s EEEEEEEEEEEEEEEEEEEEENEN.

Design, development and preliminary costs and
payment

10.1.

10.2.

10.3.

10.4.

10.5.

Wherever a payment obligationis specifedi Ne e s s s ss s , s nm
IIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEEEEEEE.

For development and testing, the Client shallpaythe s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN BEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEER.

After acceptance by the Clientofthe (s s s s s e e/ senn], annm

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII$[OO
,000].

For all work before commencement of commercial production, the m =
EEEEEEEEEE|[l S| aEEEEEEEEEEEEEEEEEEEER
EE[1 . O]sEEEEEEEEEEEEEEEEENEN.

In calculating the cost of materials:

105.1 costshallincludeall s e e e e EE EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENENEENER,

10.5.2 costshallbereferable s s e e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEENENENER,

10.5.3 materials shall include bought-in food ingredients plus
whateverspare s s s s, s SN ,  EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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11.

12.

10.6.

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

106.2 thedesighnteamM e e e e EEEEEEEEEEEEEEEEEER
E[EEEE]|EEEN.

10.6.3 afixedsumof$ (ume s | s e e EEEEEEEEEEEEEER
EEEEEN, EEEEEESEEEEEENEEEN-EENEN.

Production price

11.1.

11.2.

11.3.

Thepricepayable by s s s s s s e S EEEE EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENER:

For the first [ 1000 | m m m m S [mmmm]
Forthe next[5000 | m m m m S [mmmm]
For each additional unit $ [number]

The price shall be increased onthefirSt s s s e e e e e e EEEEEE S
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEER
EEEE[EEEEEEEEEEEEN]

If the Client requires delivery to some place otherthan [am e m ], m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
mm]

Transportation

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

EEEE NNl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

I

12.1.

ThefollowingIncoterms s s e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN:

1211 EXWhamed s me s , ssssse e | nnnn®
2020 .
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13.

12.2.

12.3.

1212 FCAnamed s s m , sess s nnn|nmnn®2020

1213 CPTnamed mmmm , seeeesnnnnnn]|nmnn®2020

1214 CIPnamedmmmn ,sessnssnnnnn)nnnn®2020

1215 DPUMNamed s s s , sessssensnnnn|nnnn®2020

12.1.6 DAP[named s m s n , ssssssnsnnnnn)|nnnmn®2020

12.1.7 DDPnamed mm e m , sessesessnnn]|nmnn®2020

1218 FAS[hamedmmmn , ssssnssnnnnn|nnnn®2020

1219 FOBnamed s msm , ssmessssnnnnn)|nnnmn®2020

12.1.10CFRnamed s m s m s sesessnnnnn]|unnmn®2020

121 11CIF[named s mmm , seeesesnnnnn]|nnnn®2020

Allrights,obligationS, s s s e s s e EEEEEEEEEEEEEEEEEN

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

Taxes

13.1.

This paragraph relates to all sales, transfer and other taxes or import
duty (“Tax”) imposedonthec s e s e e EEEEEEEEEEEEEEEEN
EEEEEEEEE NS EEEEEEEEEEEEEEED EEEEEENESR
EEE NN EEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEENERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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14.

13.2.

13.3.

13.4.

13.5.

13.6.

Insofar as any Taxisrecoverableorcan e e e e e EE N EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEE.

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

The Manufacturer will indemnify the Client againstthe s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Wherever any sum is chargeable by the Manufacturer to the Client for
serviceshasedON e EE EEEE EEEEEEEEN EEEEEEEEEN
EEEEEN EEEEEEEEEEEEEEEEEEED EEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENETRm
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 =
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEED EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEENR.

Visitors

14.1.

14.2.

14.3.

The Manufacturer agrees to host visits by customers of the Client or
otherpeoplewhOmM E e EEEEEEEEEEEEEEEEEEEEEENER
BN, S EEEEEESEESEEESEEEEEENEEEEEEEEEN.
EEEEEEEEEEEESEEESEEEEEEEN . EENEEEEEENEN
EEEEEEEEEEEEEEEEEEENEN.

There shallbe no morethan [one]viSt e e e e e e e e EEEEE
IIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIII
EEl , EEEEEEEEEEEEEEEEEEEEEEEERE.

The Client undertakes to inform every visitor Of s s s s e s e e e E m
EEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEN.
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15.

14.4.

TheClientmustmakE s s s e E E EE EEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEENEN.

On site audits

15.1.

15.2.

OR

15.3.

AND

15.4.

15.5.

On notice of at least [seven] days, the Client's, its partners, financial
supporters and its customers' representatives may attend at the m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEED EEEEEEEEEEEEEEEEEENERN.

On notice of at least [seven] days, the Client and/or any professional
advisor,rmayattend at e s e e EE EEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEE EEBNR
EEEEEEEEEEEEEEEEN  EEEEEEEND EEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEERNE.

The Parties agree that within [number] days after the end of each
period of [six] months, based on the financial year of the Manufacturer/
EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEN ENBN
IIIIIIIIIIIIllllllllllllllllIIIIII’SI
EEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEN.

The auditor shall be instructed nottodisclosetO s s e e e e EE E B B
E A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
E BB EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The provisions of this paragraph apply equallytoany sub- s s m m m m
EEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEER
EEENE.
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16.

17.

15.6.

Ifany discrepancyisfoundiNneE e e s e eSS , EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEE[EEEE]EEEN.

Use of sub-contractors

The ManufacturershallnotSuUb- s s e E EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

OR

The ManufacturermayperformanyO'r ss s s e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN-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
EEEEEEEEEEEEEEEEEEEEEEEENE-ENEEN . EEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEER.

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

Confidential Information

17.1.

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

other. All Confidential Information and otherdata, s s e s e e e mEE ®
EEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEN,
EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEESR
EEEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEEERm
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17.2.

EEEEE R , EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIII

17.1.1

17.1.2

17.1.3

17.1.4

17.1.5

17.1.6

exceptasprovidedinthiSeE s e s , e EEEEEEEEEEEE
EEEEEEEEEN, EEEEEEEEENEN;

not use the Confidential Information in any way for itself m m m
EEEEEEEEEEE NS EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEENENEN,

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

prevent disclosure of the Know-howorother s s s s s m mm m
IIIIIII(IIIIIIII)IIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEENENEN,

disclose the Confidential Information only to those s s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

restrictvisitorstOitSE s s s EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEN.

This paragraph does not apply to disclosure:

17.2.1

17.2.2

17.2.3

17.2.4

17.2.5

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEE EENEEEEEEEEENE EEENR BN
HEH , EEE N  EEEEEEEEEEEEEENEERE.

14 © Andrew Taylor and Net Lawman Ltd



18.

17.3.

17.4.

17.5.

17.6.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
I(IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIII)IIIIIIIIIIIIIIIII
EEEEEEN.

Protection of Intellectual Property

IIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIII:

18.1.

18.2.

18.3.
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18.4.

18.5.

18.6.

18.7.

18.8.

18.9.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEN,

IIII[IIIIIIIIIIII]IIII,IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEETER
AEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmR
EEEEEEEEEEEEEEEEEEENE SEEEEEENEEEEEN.

189] mEEEEEEEEEEEEEEEEEEEEEEN, EEEN,EHN
EE, EEEEEEEEEEEN,;

1892 mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENENN.

19. “Work made for hire”

19.1.

19.2.
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20.

19.3.

19.4.

OR

19.5.

19.6.

19.7.

19.8.

19.9.

(e EEEEEEE | EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEN,
EEEEEEEEEEEE [EEEEEEEEEEEE] | EEEEEEEEE
EEEEEEEEEEEEEEN.

(e EEEEEEEEE | S EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN]
EEEEEEEEEEEE | | EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN.

(e EesEEEEEEE | s EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEN
EEEEEEEEEEEEEEEEEEN,  EENEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN[EEN
TR N R R RN RN RN R AR R R RN R RERRORERRRERTE
EEEEEEEEEEEEEEEEEEEENEEEENN.

R R R R R R R R R VAR R R R R R R N AR R RN RN
|aE e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEE[EEEEEEEEEEEE | EEEEEEEEEEEEENEEER

(e eeEeeEEE’ | sEEEEEEEEEEE|[EEEEEEEER
EEE| | EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE([EE
EEEEEEEEEE’ | EEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEENN.

Duration and termination

This agreement may be terminated:

20.1.

By mutual agreement on an agreed date.
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20.2.

20.3.

20.4.

IIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII

EEEE(EEEE | sEEEEEEE[EEEn/EEEE]

204.1

20.4.2

20.4.3

20.4.4

20.4.5

EEEEEEEEEEEESEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN[EEE
spsssnnnEnnnn e ([30 ]| seeEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEENER
EEEEEEEEE

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEE|(EEEEEEEE]ER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEN;

21. Change of Control

21.1.
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21.2.

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 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEENEEENNN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIllllllllllllllllllll4,ll
EEEEEEEEEEEEEEEEEER.

23. Assignment

23.1.
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OR

23.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEENEERN.

232] A EEEEEEEEEEEEEEEEEEENEEEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEE|EEEE

2322 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
‘AEEEE/ EEEN

2323 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEE  EEEEN/ EEEN

2324 s aEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

24. Indemnity by the Manufacturer

24.1.

24.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE Il , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENE EEEN:

242] EEEEEEEE EEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEENNEN,;

20 © Andrew Taylor and Net Lawman Ltd



25.

26.

2422 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEENN,

2423 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEENNENR,

243, sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEENEN EEEN, NN
BN, EEEN, EEEEEEEEEEEEEEEEEEEEEENEN, EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEenenennnnnnnnen’?207 smEEEEEE
EEEEEEEEEEEEEEEEEEEEEEER.

Damages not adequate

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
AEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEESR
E Bl , EEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEEETRmE
A, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDNm
EEEEEERNERNR.

Uncontrollable events

26)], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIII[IIII]IIIIIIIIIIIIIIIIIIII,IIIIII
EEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENE.

AND/OR

26,2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER]

OR
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27.

26.3.

26.4.

26.5.

26.6.

26.7.

26.8.

EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENR
EEEEEEEEEESEEEEEEEESEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEE [ EEEEEEEN| EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEESESEEEEEN . EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN[28 ] aEEEEn
BN, EEEEEEEEEESEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEENEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEN] ...
. AEEEEEEEEEENN]

EEEEEEEEEEEEEEEEEEEEESEESEEEEENEN, EENE
EessEEEEnEEnEEEEEEEEE([30]eenn, (e EEEEN
B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEN.

Miscellaneous matters

27.1.

27.2.

27.3.

27.4.
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27.5.

27.6.

27.7.

27.8.

27.9.

27.10.

27.11.

27.12.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEDR
EEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
H. . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE _ EEEESR
EEEEEEEEEEEEEEEENEEEEEEEEEEEEEEE EEEEEENEDR
B/ AR EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEN2, paEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEE-EEEEEEEEEEEEEEEEEEEEEEEE.
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27.13.

27.14.

27.15.

27.16.

EEEEEEEEEEEN, EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
sesEeEEEEEEEN 20|/ aEEEEEEN , EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEN EEEN, EENEN EEEHN,
EEEEEEEEEEEEEEEEEEEEEEEN . EEENEEEEEEEN
EEEEEEEEEEEEEEEEEEEENN.

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[IIIIIIII]

print name

IIII,IIIIIIIIIIIIIIII[IIIIIIII]

print name
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Schedule 1: Detailed specification
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Schedule 2: Standards
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Schedule 3: Packaging and labelling
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Schedule 4: Press release
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Schedule 5: Delivery locations

29 © Andrew Taylor and Net Lawman Ltd



Explanatory notes:

Food manufacturing 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
EEEEEEEEEEEEERE.

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-------------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

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 P e s s s mm =
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 s s e EEEEEEE 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.

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
anydocumentsorllllllllIIIIIIIIIIII,IIIIIIIII
EEEEEEEEEERN.

Scope of work

This paragraph is concerned with the basics of what the manufacturer is
expected to do. It is intended to be a summary,around e s e e e e EEE B N
EEEEEEEEEEEEEEEEEEEENEENE.

Representative liaison and Recipe design reviews

A framework of practical provisions covering the final design / recipe process.
EEEEEEEEEEEEEEEERE.

Product testing and quality assurance
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10.

11.

12.

Edit as you require. State precise and essential matters here. Place the m m m
EEEEEEEERZ.

Production specification and Materials coverage

Replace our words by those better suited to your industry and the
al’rangementSIIIIIIIIIIIIIIII.

Packaging and delivery

A menu covering alternative delivery requirements. Edit s s s s s s s e n =
m.

Design, development and preliminary costs and payment

Product development is usually paid for based either on cost plus uplift or fee
for reaching milestones. We have provided for payment based on cost plus
uplift. This text providesforasingle s s e s e e e e e EEEEEEEEER’
B’ EEEEEEEEEEEN.

Production price

A framework of practical business provisions. Whatever cost that will incur
during the production of theproductS. s s s s EEEEEE EEEEEEEEEN

Transportation

This and the following paragraph are relevantonlytO s s s s s s e s . s mmm
EEEEEEEEEEEEEEEEEEEEEEER.

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 e S E S EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEESRm
EEEEEEEEE N EEEEEEEEEEEEEEEE EEEEEEEENE.EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
. ApEpEEEEenenEEEEEEE 2020 e EEEEEEEEEEEEER
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 e e e m m =
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https://iccwbo.org/resources-for-business/incoterms-rules/incoterms-2020/

Belowisabasicsummary s s s e s s e EEEEEEEEEEEEEEEEN.

The seven rules defined by Incoterms 2020 for s s e e e e m (EE E N )m m
EEEEEEEENEN:

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 EEw
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERm
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEE Bl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEE.

CPT - Carriage Paid To

The seller pays for the carriage and delivers the goods to the buyer by
handingthemM s e s e EEEEEEEEEEE N EEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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CIP — Carriage and Insurance Paid to

The seller pays for carriage and insurance to the named destination point, m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEERNR.

DAP — Delivered at Place

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

DPU — Delivered at Place Unloaded

The seller pays for carriage, except for costs related to import clearance, and
assumesallrisSkSs s e e EEEEEEEEEEEEEEEEEEEEEENEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
HENE.

DDP — Delivered Duty Paid

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 EEEEEEEEEEEE
EEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Rules for Sea and Inland Waterway Transport

The four rules defined by Incoterms 2020 for international s 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 e e e e EEEEEEEEEER
EEEEEEEEEEEEE N . EEEEEEEEEEEEEEEEEEENEEEEERm
EEEEE-EEEEEEEEEEEEEEEE.

FOB — Free on Board

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

CFR — Cost and Freight
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13.

14.

15.

16.

17.

The seller must deliver the goods to the buyer and pay the costs and freight to
bring the goods to the portofdestination . s s s s , EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEER.

CIF — Cost, Insurance and Freight

CIF is exactly the same as CFR except that the seller must pay for the
insurancecoveragainstllIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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 s e e e e e mm ®
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEENRN EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEENERN.

Visitors

A framework of practical business provisions. Customers or suppliers will be
allowed for a visit during the production and manufacturing procesS. s m s m =
EEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER  EEEEEEEEEEEETRm
HENE.

On site audits

A framework of practical business provisions. Edit as you require. We have =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEERE.

Use of sub-contractors

A framework of practical business provisions. Edit as you require. ThiSm m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEETERm
EEEEEEEEERN.

Confidential Information

We havegivenyouaveryful s s s s e e s e e EEEEEEEEEEEEER
EEEEEEEEESEEENEEEEEEN. SEESNEEENEEEEEEEEERN
EEEEEEEENEN, EESEEESEENEEEEEEEEEEEEEN.
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18.

19.

20.

Protection of Intellectual Property
Strong--------------------.--------.
“Work made for hire”

Wehaveprovidedthe s s e e e E e S SN EEEEEEEEEEEEENEEEER
EEEEEEEEESEEEEEEEEEEEEEENN.

In most Western countries, the originator of any “work” has a packet of rights.
fhedoesnotsell s e EEEE N EEEEEEEEEEEN , EEEEEEENN
EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEE ‘EEEE ' EEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEEN EEEEEEEEEEEEEEEEEEENN,N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

The USA is particularly is strong on this point. “Work made for hire” is the
name givenintheUnited e s s e s e e e e e n 19760 , su e eEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEE EEEHR
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEE‘EN
EEEEENE EEEEEEEEEENEEEEEEEEEEENEEEEEEN.EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE .EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEERNR.

Duration and termination

It really does not matter howyouwanttoend s s s e e e s S . EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEENNN-
EEEEEEEEEEEEEEEEEEEEEEEEEENEEENN.

Note thatinaveryfewwords, wehave s s e e e EEEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEE ‘EEEE ' EEEN . EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEN, EEEEEEEEEEEEEEEN.

Leave the insolvency provisions. As soon as there is any involvement of a
COUftIIIIIIII,llllllIIIIIIIIIIIIIIIIIIIIII
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEN EEEEEHRm
EEEEEN EEEEEEEEEEEEEEEEEEEE-EEEEENEEEE EEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
El , EEEEEEEEEEEEEEEENR.
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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 s s s e s mm =
EEEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEETSNm
EEEEEEEEEEEEE-EEEEEENEEEEEEEEEEEEEERE.

Publicity / Announcements

Weadvisethatpublicity s s s s s s s s S ESESEESEEESEEEEEEEEEEEN

EEEEN EEEEEEEEEEEEEEEEEEEE‘EEEEEEEN’.
Assignment

Give careful thought to this. Consider the circumstances on both sides which
mayllllllllllll.IIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEED EEEEEEEE EEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEERN
EEEEEEEERN.

Indemnities by the Manufacturer

These indemnities are reasonable. However, s s e e e e e EEE E EEEEN.
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEENER
EEEEEEEEN.EEEN.

Damages not adequate

In a contract dispute, the Court will usually look for a simple financial m m = =
EEEEEEEN EEEEEEENR EEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEERm
EEEEEEEEEEEEEENE.

Uncontrollable events

Often referred to as “force majeure”. We advisethatyoUs s s s e s e e mm ®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEmE
EEEEEEEEEEEEEEEEEEEENERN.

Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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EEEE Nl  EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEETRm
EEEEEEEEEEENR , EENEEEEEEEEEEEEEEEEEEEENEEENE . EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEER.

ThesearejustasvalidiNneE e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN, EESNEEESEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEN.

Dispute resolution

There are many ways to settle a dispute. But an action in court is the least
desirable becauseittakesalon s s e e EEEEEE EEEEEEEEEEEE
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEE‘EEEEEEEENEEEEEEEENEEN
EEEENE EEEEEEEEEEEEEEEEEEEEENEENEEEENEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEEEERNE.

Schedule 1 Detailed specification and phases

The schedules may be “typed in” or be contained in some document attached.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEHRN

Schedule 2 Standards

These could be international engineering standards, or specification of food
sourcesormethOdS EEE EE EE N, EEEEEEEEEEEENEEEN EEEN
EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEEEm
IIIIII(IIIIIIIIIIIIIIIIIIIIIIII).IIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Schedule 3 Packaging and labelling
Specify fully.

Schedule 4 Press release
We have no comment.
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Schedule 5 List of delivery locations

Specify fully.

Ends of notes
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