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This agreement is dated [date] s s e e e e e e e E N

[Champion Bikes Ltd], a company incorporated in England and Wales [under
company registration number [numberjand| s s e s e s e s e e e EEEEEEEEE]|
snsnennn](“eemmmmEn’)

and

[Wheely Makers Ltd], a company incorporated in England and Wales [under
company registration number [numberjand| s e e e s s e s e e e EEEEEEE RN
snsnennn](“ammmmEmEn’)

Background:

A. The Client is a designer, manufacturer and merchant of high performance
cycle wheels. The Manufactureri S e s s s e e EEEEEEEEEEEEEEER

B. The Client and Manufacturer have agreed that production of the Product shall
be undertaken by the Manufactureron e e e e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEERE.

It is now agreed as follows:

1. Definitions

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

“Confidential Information”

means all information about a party, including any
information which may give a commercially
competitive advantagetO s s s s e e e e mm
. AN I NN EEEEEEEEEEEEEEN:

information about employees, their performance
and----------------,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customerammm , m m
EEEEENE EEEEEEEN EEEEEEEN,

information about the Intellectual Property, the
Know-howandall ss s s s s s s s sssmmm®m
EEEEEEEEEEEN,;
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“Control”

“Incoterm”

“Intellectual Property”

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichapartyssessssssssssssnnnm
EEE-EEEN.

information, comment or implication published on
EEEEEEEEEEEEEEEER.

data or information relating to pre-clinical and
clinical trial results, processes, formulae,
procedures, designs, drawings, apparatus, m m =
i, EEEEEEEEEEEEEEED  EEEEEEHRmN

It does not include information that is reasonably
necessary to disclose to a customer or other
personintheusualcourseof m e e e e EE EE N
EEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEERE.

(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 EEEEEEEEEEENE EEER
EEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEER.

means latest version of pre-defined commercial
rules of international trade published by s s m m =
EEEEEEEnEnnnnnnnnnnn2020.

means intellectual property of every sort, whether
or not registered or registrable in any country,
includNneE e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEENN,

It also includes:

patents, trade marks, unregistered marks,
designs, copyrights, software, domain names,
discoveries, Know-how, creations and inventions,
moral rights, together with allrights s s s s m m =
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“Know-how”

“Licensed Material”

“Product”

“Services”

“Detailed Specification’

“Standards”

Interpretation

concepts, ideas, designs, inventions,
improvements, discoveries, data, processes,
methods, techniques, Know-how, and
informaton, s e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENETRm
EEENE.

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

means Intellectual Property and machines,
prototypes, models, finished goods, and all other
tangible and intangible things which are now or
mayinfuturebe, s s e e e EEEEEEEEEE®
EE Bl  EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEER.

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

means end user service specificationas s m m m m
EEmEEER2.

means the agreed specification of work to
manufacture the Product s s s s s e e e mmmm
esemmmmnnml.

means the standards, protocols and regulatory
requirementsaS e s s e e e e e e nnnd

In this agreement unlessthecontext s s e e e e e e e E O B

2.1. Areference to a person includes a human individual, a corporate entity
andanyorganisaton e s s e EEEEEEEEEEEEEEEEENEEEN

2.2. In connection with any benefit given by this agreement, a reference to
apartyinCludesS e s s e e EEEEEEEEEEEEEEN EEEEEEER
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2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

A reference to a person includes reference to that person’s successors,
legal representatives, permitted assigns and any person to whom rights
and obligations are transferred orpassas a s s s e e e EEEEEE N
E AN, EEE N , EEEEEEEEEEEEEEEE-EEEEEEEEEETRmN
EEEEN.

A reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontext s e e e e e E e . EEEEEEEEE
EEEEEEEEEEEEEEEEEENEE.

The headings to the paragraphs and schedules to this agreement are
insertedforconvenieNncCE m EE EE E EEE EEEEEEEEEEENEER
EEEENE.

Any agreement by a party not to do or omit to do something includes
an obligation nottoallowsome s s e e e EEEE EEEEEEEEEEE
EEEEEEEESEEEEESEEEEEEEEEN.

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

The words “without limitation” shall be deemed to follow any use of the
words “smmm’ mmem‘mmEn’' mnmnEnm.

All money sums mentioned in this agreement are calculated net of
VAT, wWhich e s s s e e e s EEEEEEEEEEEEEEEEEEEN.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyversonOr s s s s s EEEEEEEEEEEEEER
EEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEESR
u.

Entire agreement

3.1.

3.2.

This agreement contains the entire agreement between the parties and
supersedes all e EEE EE EEEEEEEEEEEEEEEEEEEER

Conditions, warranties or other terms implied by statute or common law
inany country areexcludedfrom e s s e e e e e s e EEEEEEEEN
EEEEEEEEEEEEEEEEERE.
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3.3.

3.4.

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

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

[Enter list of otherdocs and dateSm e e EE e EEE EEEEE NN ]

Client’s warranties

The Client warrants that:

41.

4.2

4.3.

4.4.

4.5.

it is either the owner of the entire right, title and interest in and to the
Licensed Material or it has been granted a licence to those rights and
thatanysuCh e s e e EEEEEEE EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEN,

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

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

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

it has taken out a policy of insurance against product liability ina m m m
EEEEEEEEEf[emEEEEEN]

Manufacturer’s warranties

The Manufacturer warrants that:

5.1.

it is a registered with [professional organisation, if any] and is certified
to [ISO 9001] and EN [12345] and agrees that loss of certification for a
periodof (28] s e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEER.

5 © Andrew Taylor and Net Lawman Ltd



5.2.

5.3.

5.4.

5.5.

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

it has the necessary experience, all necessary licenses and permits,
equipment, facilities and personnel tO s e e e e e e EEE EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEER.

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

it has taken out a policy of insurance against product liability ina m m m
EsEEEEEEnf [ emEEEEEE]

Scope of work

The Manufacturer shall:

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

complete the design of the Product.

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

[obtain whatever regulatory and other governmental approvals and/or
registrations are required forcomplianCe s s s s e e e EEEEEE R ®
IIIIIIIIIIIIIIIIIIIII].

complete the quality assurance procedure accordn e s e e e e m m ®
HENE.

on receipt of each purchase order in the style of the example in
Schedule 4, immediately allocate resources and manufacture s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
HENE.

use every efforttomeetthe s s e e e e e e e EEE EEEEEEEEES
EEEEE NSNS EEEEEEEEEEEEEEEEEEEEEEEN
mEE.

providethec s e e EEEEEEEEEEEEEEEEEEEENEEENEN.
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Representative liaison and design reviews

7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

With effect from today each of the parties will nominate a
representativewhowilbe s s s s s e s s EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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

The representative of a party at a design review meeting shall be a
perSOHWithIIIlIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEENEED . EEEEEEEEEEEE . BEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEER.

Either party may change the authorised s s s s e e e e EEEE EE E S
llllllll[lllI]Illlllllllllllllllllll
EEEEENR.

The Manufacturer will provide a competent manager, s s s s s e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

So far as the Client suggestschangeS s s e e e e e E e EEEEEE N
EEEEEEEE EEEEEEEEEEEENEEEEEEEEEEEENN
EEEEEEEEEEEEN.

After each change to any part of the designor s s s s s e e s E =
IIIIIIII[?]IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Product design testing

8.1.

8.2.

The Manufacturer shalltestthec s s e e e e EEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEN,EEEEEEEEEEEN.

So far as any Standard requiresthrC s s s e e e e e e e En /EEEm
EEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEN.
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8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

The Client shall be responsible for obtaining whatever regulatory and m
IIIIIIIIIIIIIII/IIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEENEER.

The Manufacturer shall assisttheClent e s s s s e e s e e e e EE N
EEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEN.

If at any stage of design or production, s s e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEN , EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN.

After receiving such notice, the Manufacturer will within [30 | s m m m =
llllllllllllIIIIIIIIIII-IIIIIIII[III
N/ EEEEEEEEEEEEEEEEN]

All cost relating in any way to obtaining Standard verification and
certificatton e e EE EEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEENEEEEEEEEEEEEEEEEEENEEEEEERm
HENE.

Testdataandresultsshal s e e e e EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEENEN.

Test data, reportsand correspondencCeE s s s e EEEE EEEE EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEENE.

Setup costs

9.1.

9.2.

9.3.

OR

The costs of tools and equipmentrequired e e e e e EEEE EEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEERERS.

The Client has approved thelistand s s s s e e e s - e EEEEEE
EEEEEEEEEEEEEEEEEESEEEEEEEEENEEEEEER
EEEEEEEEEEN.

The Clientshallbuy, s s s s s e s EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEENENN.
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10.

11.

12.

94. TheManufacturershal e e e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEENEN.

Production specification and materials coverage

10.1. The materials specification as finallyrecorded s s s s s e s e e mn ®
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEN.

10.2. [Scrap/trimmingS /e m e m /e e | EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEENEN.

10.3. The Manufacturer shall from time to time obtain arm's length, market
prices for [scrap / trimmings /offcuts /m e m s e e e e e e e N
EEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEETSRm
EEEEN,  EEEEEEEEEEEEEEEE|(EEEE/EEEE]EEEE
EEEEEEE D EEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEER.

Payment for Product development

The Client shall pay the Manufacturer as follows:

11.1. atacceptanceby s mmsmssnessnsnnnnnnnnf[00,000]
11.2. atacceptanceby s s s s e s EEEEEEEEEE £[00, 000 ]

11.3. afterreceiving certificatc nm e e e e e e e m m. £[00,000]

Design price and payment

12.1. Wherever a payment obligation is specifedine s s s s s s n s nn
IIlIIIIIIIllIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEEEEEER.

12.2. After acceptance by the Clientofthe s m s e e s e s s e eEmEn
EEEEEEEEEEEEEssnsnnnnnnnnnnnf[00,000]

OR

12.3. For development and testing, the Client shall pay the Manufacturer m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
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12.4.

12.5.

12.6.

IIIIII1,IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEN.

For all work before the commencement of commercial production, the
sssssssnEEEn(]l . S5]seEEEEEEEEEEEEEEEEER
eeEE([l . OlseEEEEEEEEEEEEEEENEN.

In calculating the cost of materials:

1251 costshallincludeall s s e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEER,;

1252 costshallbe s e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEENNEN,

12.5.3 materials shall include bought-in raw materials plus whatever
Sparellll,Illl,lllllllllllllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN.

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

126.2 thedesigntecamM e e e e e EEE EEEE EEEEEEEEEEN
E[eEEm]EEEN.

126.3 afixedsumof £ (e s EEEEEEEEEEEEEEEER
EEEEEN , EEEEEEESEEEEEEEEE-EEEN.

13. Production price

13.1.

13.2.

When the Client has accepted the completion of the design and orders
theProductinamsmssseeseennnnn|[100 ], s e e emnn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEED . EEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Thepricepayableby s s s s s s EEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEER:

For the first [1000] units £ [number]

For the next [5000] units £ [number]
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14.

15.

13.3.

13.4.

For each additional unit £ [number]

The price shall be increasedonthefirSt e s e e e e e e e e EEEE RS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN[EEN
EEEEEEEEn (EEEN).

If the Client requires delivery to someplace otherthan (s m e m ], mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIlIIIIIIIllIIIIIIIIIIIIIIIIIIIII[II
mEm]

Payment terms

14.1.

14.2.

All the payments under this agreement shallbe made by s s m e m m =
I:[IIIIIIII,IIIIIIIIIIIIIIIIIIIIIIII]
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

A payment by the Clientdoesnotimply s s s s s s s s s s s ssnmn
EEEEEEEEEEEEESEEEESEEEESEEEEEEEEEEEER
EEEEEEEEEEEEESEEEEESEEEEEEENEN.

Packaging and delivery

15.1.

15.2.

15.3.

OR

15.4.

15.5.

Each Productshallbemarked s s s e e e e e e e EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEG.

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

Delivery shallbemadetO s s s m [a e/ e aen/enennnnn]
EEEEEEEEmEEEn8.

Deliveriesswillbemade s s s e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEN.

If the Manufacturer is not able to deliver the Product within [30 | s m m =
EEEEEEEEEEEEEENENEEEEEEEEEEEEN EEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEE-EENEEEEEEEETR
EEEEEEEEEEEEEEEEEER.
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16.

15.6.

15.7.

15.8.

15.9.

15.10.

OR

15.11.

All Products must be signed for on delivery by an adult aged 18 years
or over. If no one of that age is at the addresswhenthe s s s e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
., A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETHm
EEEEEEEEEEEEEENEEEEEEEEEEEEENEEE EEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEESR
EEEEEEEEEER.

Signing “Unchecked”, “am s e e e " s s e e EEEEEEEESN
EEEEN.

[Products are sent by courier. the Manufacturer s s s s s s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
lIIIlIIIIIIIIIIIIIIIIIIIIIIIIIII].

If the parties agree to deliver on a particular day or at a particular time,
the ManufacturerwilldO s s e s s EEEEEEEEEEN EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEE-EEEER.

Time for delivery specifiedontheorder, s s e e e e e s e EEEEEE
HE B EEEEEl EEEEEEEEEEEEEEEEEEEEEEEEETRN
E B EEEEEEEEEEEEEEEEEEE.

Deliverytme s s s e s e e e EEEEEEEEEEEEEEEEEEEN.

Transportation

[There are many ways and alternative deals possible. s s s e s e e EEEE &
EEEEEEEEEEEEEEEEEEEEEENEEE . EEEEEEEEEEEEETR

EEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR

]
16.1.

The followingIncoterms s s e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEN

16.1.1 EXWhamedmmun , sssnsessnnnn | ennn®
2020 .
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17.

16.1.2 FCAnamed mmmm , s ssssnsnnnnn|nmnn®2020

16.1.3 CPTnamed s mmm , s ssssnsnnnnn|nnnn®2020

16.14 CIP[named s mmm ,sesseennnnnn]|nnnn®2020

16.15 DPUnamed s s ,snseesssnnnn|nnnn®2020

16.1.6 DAP[named s mmm , semenssnnnnn|nnnn®2020

16.1.7 DDP[namedmmmm ,smseesnsnnnn]|nnnn®2020

16.1.8 FAShamed s mm s , ssssssnsnnnn]|nnnn®2020

16.1.9 FOBnamedummm , s msmsnnnnnn|nnnn®2020

16.1.10CFR[named s s s se s ennnn]|nnnmn®2020

16.1.11CIF[named s s mm , s eeeeeennnnn]nmnn®2020

16.2. Allrights, obligations, s s s s s s s EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

16.3. Unless otherwise agreed in this agreementsofars s s s s e e e m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE O EEEEETRm
EEEEEEEEEEEEEE|[EEEE]

Taxes

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

import duty (“Tax”)imposedON e e e E e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN, SEEEEEEEEEEEEENN,NN
EEEEEEEEEN, SN EEEEEEEEEEEEEEEEEN
EEEEEEEEEEN SN EEEEEEEEEEEEEEEEN
EEEEEEE NS EEEEEEEEEEEEEEEEEEEN.
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18.

17.2.

17.3.

17.4.

17.5.

17.6.

Insofar as any Taxisrecoverableorcan e s s e e e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEER.

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

The Manufacturer will indemnify the Client againstthe s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Wherever any sum is chargeable by the Manufacturer to the Client for
serviceshasedONE e e E EEEEEEEEEEEN  EEEEEEEEEER
EEEEEN EEEEEEEEEEEEEEEEEEED EEEEEEERm
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERm
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 m
HEEl , EEEEEEEEEEEEEEEEENEEEEEEEEEEEENEEENR,
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEENEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEENR EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEERNR.

Visitors

18.1.

18.2.

18.3.

The Manufacturer agrees to host visits by customers of the Client or
otherpeoplewhOmM e e e EEEEEEEEEEEEEEEEEEEEEEER
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.
EEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEN.

There shall be nomore than [one]visit e e e e e e e s . s EEEN
IIlII[IIIl]llIIIIIIIIIIIIIIIIIIIIIII
E Bl EEEEEEEEEEEEEEEEEEEEEEEERE.

The Client undertakes to inform every visitorof s s s s s s e e e mm m
EEEEEEE R EEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEE.
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19.

18.4.

TheClientmustmake s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENNEN.

On site audits

19.1.

19.2.

OR

19.3.

AND

19.4.

19.5.

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

partners, financial supporters and its customers may attend at the m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEN EEEEEEEEEEEEEEEEEEEE.

On notice of at least [seven] days, the Client and/or any professional
advisormay attendatany s s s s s s s s EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEE EEEETRN
EEEEEEEEEEEEEEN , EEEEEENEEN EEENEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN O EEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEN.

The parties agree that within [number] days after the end of each
period of [six] month, based on the financial yearof the (mm mm/m m =
I],IlIlIlIIIIIIIIIIIIIIIIIIIIII,IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEESR
EEEEEElD EEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
n.

The auditor shall be instructed notto disclosetO m e e e e EE E E R
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The provisions of this paragraph apply equallytoany sub-s s s m m m
EEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEETRm
EEENE.
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20.

21.

19.6.

If any discrepancyisfoundineE e e e s e e , EEEEEEEEEEER
EEEEEEEEEEEEEEENEEEEEEEN[EEEE]EEEN.

Defective Product returned

These provisionsapplyinthe s s s s s e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEESEEEEEEEEEEEEENEN:

20.1.

20.2.

20.3.

The Manufacturerwillrepair s s s e e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN:

20.1.1 thedefectisreportedtOm m e e e e e[ 12 e mmnnm
EEEEEEEEEEEEEEEEENEEN,;

20.1.2 theProductisretfurnred s s e e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN.

20.1.3 the defect results only from faulty manufacture;

The Manufacturerwillrefundthe s s e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
m.

If the Manufacturer repairs or replaces a Product, the Client s s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
HEE , EEEEEEEEEEEEEEEEEEEER.

Manufacturer’s manufacturing warranty

21.1.

21.2.

21.3.

The Manufacturer warrants that for period of [24] months from date of m
EEEEEEEEEEEEEE S  EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . BEEBRN
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEER.

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

If either party shallbecome aware Of s s e e e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEED EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEER.
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22,

23.

Manufacturer’s Service provision

22.1.

22.2.

22.3.

OR

22.4.

22.5.

The Services are listed in Schedule 2. Before submitting the first order
tothe Manufacturer s s s s s e e e e e e 100 e e e EEEEEEEN
EEEEl EEEEEEEEEEED EEEEEEEEEEEEEEEETRm
lll2llllllIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

From the date of the first delivery of the Products to the Client, s m m =
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER[24]m
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN EEEEN
EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEER

Thepricepayableby s s s s s s e EEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEENN.

Thepricepayableby s s s s s s e e EEEEEEEEEEEEEEN|
EEEEEEEEEEEEEEEEEENN]

If the service provision level set out in Schedule 2 is changed so that
thecosttothec s e E EEEE EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEN EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE([EE
EEEEEEEEEN]

Use of sub-contractors

The Manufacturershallnotsub- e s e EE EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

OR

The ManufacturermayperfformanyOr s s s s e s e e EEEEEEEEEEEE
EEEEEEEEEEEEESEEEESEEEEEN-EEEEEEER:

23.1.

the Manufacturer first obtains the written consent of the Clienttom m m
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEND . EEEEHmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmN
EEEEEEEEEEEEEEEEEEEEEERER.
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24,

OR

23.2.

23.3.

23.4.

23.5.

The Manufacturer must first obtain the written consent e s s s s e m m
HE B EEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEETRN
lllllllllllllllllllllllllllll;

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEENER
-EEEEEEEEEEEN, EESEESEEEESEEEEEEEEEEEEEN
EE[EEmEnE]

Confidential Information

24.1.

EEEEEEEEEEEEEEEEENEEN  EEEEEEEEEEEEEESR
EEEEEEE NN , EEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.BN
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEETR
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEER N
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEETR
EEEEEEEEEEEEEEEEEEENE-EEEEEEEEEEEEEESR
EEEEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII,
EEEEEEENR:

2411 EEEEEEEEEEEEEEEEEEEEEENEN EEEEEEHN
EEEEEEEEEEEEEEEEN EEEEEEENEEEENN,

2412 saEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEENEEEENEN, EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
n

2413 seEEEEEEEEEEEEEEEEEEEEEEEEEN(EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
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24.2.

24.3.

24.4.

24.5.

IlIlIlIIIIIII)IIIIIIIIIIIIIIIIII
EEEEEEEERERN.

2414 s mEEEEEEEEEEEEEEEEEEEEEEEEENEENENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

2415 EaEEEEEEEEEEEEEEEEEEEEEEEEENEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

This paragraph does not apply to disclosure:

2421 EEEEEEEEEEEEEEEENEEEENEEENEEEEENEEENER
EEEEEEEEEEEN.

2422 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEENEEEEEN.

2423 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEENEEEEEEEEEEEN , EEEN,EN
BN, EEEN, EEEEEEEEEEEEENENN.

2424 maEEEEEEEEEEEEEEEEENEEENEEEEENEEENER
EEEEEEEEEEEN.

2425 amEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEENEN . EEEEEEEEEEEENEEEENEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEENEN.

EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEESR
EEEEEEEEEEES  EEEEEEEEEEEE-EEEEEEEEETRNm
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERN
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25.

26.

“Work made for hire”

25.1.

25.2.

25.3.

25.4.

Existing Intellectual Property

26.1.

26.2.

26.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEE EEESSEEEEEEEN, EEEEEEEN, EEEEEN
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEESEEESEEEESEEEEEEEEEEEN
snsnesnenennnn (‘eeeEmmEnEnm’)
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27.

26.4.

26.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEESR
HEE EEEEEEEEEEEE , EEEEEEEEEEEEENEEEE EEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
lllII(IIIllllIIIIIIIIIIIII-IIII)IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEER.

New IP

27.1.

27.2.

27.3.

2711 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEER,

2/12 EEEEEEEEEEEEEEEEEEENEEENEEEEENEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

EEEEEEEEEEEEEENEN,

2713 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEENEER
EEEN;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN  EEEEEEEEEEEE EEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.BN
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEESR
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEETR

21 © Andrew Taylor and Net Lawman Ltd



28.

274, sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENN
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEERR.

Protection of Intellectual Property

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
lIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIII:

28.]. EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEENRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEENER,

28.2. EEEEEEEEEEEEEEEEEEENEEEEENEEEENEEEENEEENEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEENE-EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENNEE,

28.3. EEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEER
EEEEN;

284, mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEENEN.

285, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEER,;

286. e EE[EEEEEEEEEEEE]|EEEN, EEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEN, SESEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN,;

28.7. EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEENEEEEEEEEEEEEN,
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29.

28.8.

28.9.

28.10.

EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERN
, AN NN EEEEENEENEN:

2810, s EEEEEEEEEEEEEEEEEEEEEN, EEEN, NN
BN, EEEEEEEEEENEN;

2810, e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENN.

Third party infringement

290.1.

29.2.

29.3.

29.4.

29.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEESR
EEEEEEE NN , EEEEEEEEEEEEEEEEEEEE BEEEETRN
EEEEEEEEEEN EEEEEEEEEEEEEENEEEEEEE BEEHN
EEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEN([28]ammnn
EEEEEEEEEEEEEEEEEEEEEEEEEEN , EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.
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29.6.

290.7.

29.8.

29.9.

29.10.

29.11.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEHN
EEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEETR
EEEEEEE NN, EEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEERE.

30. Duration and termination

This agreement may be terminated:
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30.1.

30.2.

30.3.

30.4.

by mutual agreement on an agreed date.

IIII[IIlI]lIIIIIIIIIIIIIIIIIIIIIIIII
EEEEERNR.

EEEE[EEEE|EEEEEEEN(EEEn/mEEN]

3041 mEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
OEEEEEEEEEEEEEEEEEEEEEEEEENENENN
EE,EEEN

3042 s EEEEEEEEEEEEEEEEEEEEEEEEEEN,EEEN
I,lllllllIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEE (EEEEEEEEEEEEENENEN
EEEEEEEEEEEEEEEEEEEEEEN)

3043 s EEEEEEEEEEEEEEEEEEEEENEEEEENEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

’

31. Change of Control

31.1.

31.2.
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32.

33.

31.3.

31.4.

The Manufacturer agrees that this provision is fair.

Publicity / Announcements

32.1.

OR

32.2.

OR

32.3.

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

3223 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEENNEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIlIlIIIIIIIIIIIIIIIIIIIIIIIII7,II
E N EEEEEEEEEEEEEEEER.

Assignment

33.1.
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OR

33.2.

3321 [amEEEEEEEEEEEEEEEEEEEEEENEEEENEER
EEEEEEEEEEEEEEEEEESEEEEEEEEEEEENEN
EEEEE]|EEER

3322 S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEE . EEEE/EEEN

3323 EEEEEEEEEEEEEEEEEEENEEENEEEEENEEENER
EEEN,EEEE/EEEN

3324 s mEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

34. Indemnity by Manufacturer

34.1.

34.2.

EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETSR
EEEEEEEEEEEENEEEE , EEEEEEEEEEEE EEEEETR
EEEEEENE , EEEN , EE NN , EEENR , EEEEEEEEEEEEEERm
EEEEEEE NN , EEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEENER.

3421 EEEEEEEN EEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEENEENEN;
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35.

36.

3422 EEEEEEEEEEEEEEEEEEENEEENEEEEEENEEEER
EEEEEEEEEENEE,

3423 EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENER
EEEEEEEEEEEEEENEER,

343. seEEEEEE (EEEEEEEEEEEEEEEEEEEEENEEEENEN
EEEEEEEEEESEEEEEE)SEEEESEEEEEEEENN,N
EEE, EEEN,EEEN, EESSEEESSEEESEEEEEEEEEEN
B, (EEEEEEEEEEEEE NSNS EEENEEEEEEEEEN
EsssnEs(eeseEEnEnEEnnnnn)enEni999 / annn
(mesessesesnnnnnn) (ennn)ennn?2017 ammmnm
EEEEEEEEEESEEEEEEEEEEEEN.

Damages not adequate

EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEETR
EEEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE , EEENEEEEEEEEEEEEEEEEETR
EE N  EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEERm
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEESR
EEEEEERENR.

Uncontrollable events

361, EEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE|[EEEN | EEEEEEEEEEEEEEEEEENEN, EEEEEN
EEEEEN, EEEEEEEEEEEEEEEEEEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEEENEN.

AND/OR

362. EEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEEN,  EEEEEEEEEE
EEEEEEEEEEEEEEEEEENEEEEEEEEENENN]

OR
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37.

36.3.

36.4.

36.5.

36.6.

36.7.

36.8.

EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN | EEEEEEEN],EEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEESEEEEEEENEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN[28 ] aEmEEEE
BN, EEEEEEEEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEN,EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN[]...
.EEEEEEEEEEEN]

EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEN,EENN
EsssEEneEEnnEEnEEEEEN(30]semn, [ EEEEEEN
E]EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN.

Miscellaneous matters

37.1.

37.2.

37.3.

37.4.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDN
EEEEEEEEEEES  EEEEEEEENEEENEEEEEEEEEEERERNm
E N EEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEENEEN  EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEETR
EEEEENR.
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37.5.

37.6.

37.7.

37.8.

37.9.

37.10.

37.11.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEETR
EEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
I,Illlllll?z..llllllllllllllIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENZ2 EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEENEERE.

EEEEEEEEEEEN, EEEESEEENEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN(EE
ssssnEEEEEEEEn)E N 99)/ sn e (EEEEEEEES
ssssnnn)(seen)eeEn?20|/ e EEEEEN ,EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEESEEESEEEENEE,EEEN,EEEN,N
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37 2. aeEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN, EEN
EEEEEEEEEEEEEEEEEENEEEEEEEENEN.

37.13. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEENN.

37. 14 suEEEEE N, EEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEEN
EE/EEEN/ EEEEEEEE ]S EEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEENEN.

Signed by [personal name] on behalf of [Champion Bikes Ltd] as its representative
who personally accepts liability for the proper authorisation by [Champion Bikes Ltd]
to enter into this agreement.

Signed by [personal name] on behalf of [Wheely Makers Ltd] as its representative
who personally accepts liability for the proper authorisation by [Wheely Makers Ltd]
to enter into this agreement.
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Schedule 1: Detailed specification and phases

32 © Andrew Taylor and Net Lawman Ltd



Schedule 2: Services: end user service specification
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Schedule 3: Standards
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Schedule 4: Example purchase order
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Schedule 5: List of setup tools and equipment
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Schedule 6: Packaging and labelling
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Schedule 7: Press release
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Schedule 8: Delivery locations
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Explanatory notes:

Development and manufacturing agreement: customer version

General notes

1.

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 m
H . EEE N  EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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

Document review service

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

Please contact our support team at support@netlawman.co.uk 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 whethertheyreally s s s s s s s s s e mmm
HEEEEEEEEEEEEEEEEEEERN.

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

Here we have provided a very full menu of items to cover in “Confidential
Information”. DependingonyourbusinesS, s s s e e EEEEEEEEEEEN
EEEEEEN.

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

There is no copyright in know-how.

The definition relating to the subject matter of the agreement requires
particular care on your part. We have used the term “Product”. This is a
generic term. The documentwouldread e s e e E EE EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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

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

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

Interpretation

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

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
relied on, letthembelisted a e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENE.

Client’s warranties

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

Manufacturer’s warranties

This paragraph covers a certification and qualifications and a number of
points which may be very important to you, the customer. It is not enough to
see them in the agreement. You shouldalsocheCk e s s e s s e e e mmm =
EEEEEEEE NN EEEEEEEEEEEEEEEEEEEENE.
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10.

1.

12.

13.

14.

Scope of work

This paragraph is concerned with the basics of what each side is expected to
doand notdo. Itisintendedtobeasummary, s s s s s s s s EEEEEEEE
EEEEEEEEEEEEEEEEEEEER.

Representative liaison and design reviews

The provision for representative liaison should be re-written to reflect the
precise arrangements proposed. Regular review meetingS e s s s s s e mm m
EEEEEEEEEEEEEEEEER.

By all means edit as you require.
Product design testing

Treat this paragraph as a menu. There are options on who is responsible for
whatandwhopaysforam e s . ssssEEEEEEEEEEEN.

Setup costs
A framework of practical business provisions. Ediims s s s s s s s s nnn.
Production specification and materials coverage

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

Payment for Product development

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

Design price and payment
A framework of practical business provisions. Edit s s s s s s s s s nmn.
Production price

A framework of practical business provisions. Whatever cost that will incur
during the production of the products. Plecasc s s s s s s s s s s s e nnm
EEEEEEENR.

Payment terms

Self explanatory provision. By all meansediis s s s s s s e s mmm.
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15.

16.

Packaging and delivery

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

Transportation

This and the following paragraph are relevantonlytoexport s s mm . s mm =
EEEEEEEN EEEEEEEEEEEEEEESN.

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
FOBforanAmerican e s s s e e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEE N EEEEEEEEEEEEEEEEETRm
EEEEENl EEEEEEEEEEEEEEED  EEEEEEEN . EEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEHR
esnnnnemnnnnEEEEn 2020 e EEEEEEEEEEEEEEEEEN:

http://www.ukcustomssolutions.co.uk/incoterms/

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

https://www.gov.uk/quidance/international-trade-paperwork-the-
basics#export-documentation

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

Belowisabasicsummary s s s s s s s SEEEEEEEEEEEEEEEN.

The seven rules defined by Incoterms 2020 for s s s s s (Emmw)
EEEEEEEEEEEN:

EXW — Ex Works
The seller makes the goods available at a named place of delivery. This can

either be the seller’'s premises or any other place. This term places the

43 © Andrew Taylor and Net Lawman Ltd



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 e s e . s e e e e EEEEEEEEE
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEETSR
EEEEEE R EEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEENEEE , EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEERNR.

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
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEE.

CPT - Carriage Paid To

The seller pays for the carriage and delivers the goods to the buyer by
handingthem e s s e EEEEEEEEEEE S EEEEEEEEEEENENEEN
EEEEEEEEEEEEESEEEEEEEEEEEENEEEN.

CIP - Carriage and Insurance Paid to

The seller pays for carriage and insurance to the named destination point, m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEERER.

DAP - Delivered at Place

The seller pays for carriage to the named place, except for costs related to
impOf'tClearanCG,IIIlIlIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
HENE.

DPU - Delivered at Place Unloaded
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17.

The seller pays for carriage, except for costs related to import clearance, and
assumesallrisSks s e EEEE EEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
HENE.

DDP - Delivered Duty Paid

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

seller must pay all costs in bringingthegoodS s s s s e s EEEEEEEEEE
EEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Rules for Sea and Inland Waterway Transport

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

FAS - Free Alongside Ship

The seller is responsible for delivering goods to the buyer by placing the
goods alongside the ship atthenamedport. s s s e e e s EEEEEEEEEE
EEEEEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEESR
EEEEE-EEEEEEEEEEEEEEER.

FOB — Free on Board

The seller is responsible for loading the goods on board the vessel nominated
by the buyer. . Thesellermust s s e e e e EEEEEEEEEEEEEN . EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEENE..

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 port of destination . s s s s , s e e EEEEEEEEES
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
E NN EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

CIF - Cost, Insurance and Freight

CIF is exactly the same as CFR except that the seller must pay for the
insurancecoveragainstllIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEENR.

Taxes
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18.

19.

20.

21.

22,

23.

A basis of taxation can change at the whim of a government. Because you
can never know exactly what tax may be charged nor how it will be collected,
youshouldusethS e s e EEEEEEEEEEEEN EEEEEEEENEEEEN
E BN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Visitors

A framework of practical business provisions. Customers or suppliers will be
allowed for a visit during the production and manufacturing process. s m m m m
EEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEED . EEEEEEEEEEEEEEEE.

On site audits
See last note. The same applies.

Edit as you require. We have provided alternatives Of s s s e s e e e mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Defective Product returned

We have provided a sound arrangement but this is a commercial provision, m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEETSR
EEEEEEEEEEER.

Manufacturer’s manufacturing warranty

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

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEE N EEEEEEEEEEEEEEEEEEEN EEEEEEEEEESR
EEEEEEEEEEEEEEEEERE.

Manufacturer’s Service provision

We have provided for manufacturer to service the product which is the subject
matter of this deal. Details of the service provision, f s s s s , s e s s Enm
EEEEEEEEEEEEEEEEEEE R . EEEEEEEEEEEEEEEEETSR
EEEEEEEEE R . EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Use of sub-contractors

A framework of practical business provisions. Edit as you require. This s m m =
EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEESR
EEEEEN.

46 © Andrew Taylor and Net Lawman Ltd



24,

25.

26.

27.

Confidential Information

We have given you a very full provision suitable for manufacturing a technical
productrequirn E E EE EEEEEEEEEEEEEEEN EESEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEDN.

“Work made for hire”

There is a fundamental principle of law that | own whatever original work |
create. ThiS E e EE EEEEEEEEEEEEEEEEEEEN , EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN . EEEN, EEEEEEEEEEEEEEENN,
EEEEEEEN, EEEE‘EEEE SN EEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEENEN.

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

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

different approaches to the subject. Inthe USA, lcan e s s s s s e e mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEN. ‘EEEEEEEEEEEEEE NN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEN1970 smmEEEEN
EEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEN.N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
‘EEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEN.N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
.EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEN, EEEEEEEEEEEEEEEEEEEEENEERN

An important point of contract law also appears in this paragraph. s s s m = =
EEEEEE ‘EEEE  EEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEENENN
EN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEENN.

We suggest leave it as is.
Existing Intellectual Property

Depending on the value and extentof the s s e e e e e e e e e e EEEEE S
HEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEENE . EEEEEEEEEEEEESR
EEEERENR.

New IP
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28.

29.

30.

31.

32.

This is another area on which much litigation is based. At the start, both m m =
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEETSRm
EEEEEEEEE-EEEE , EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEENE EEEEEEEEEESRm
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 EEEEEE N EEENEEESEESEENEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEESR
EEEEEN EEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
H . I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

Third party infringement

Whosues?YouneedtoObe e e e R EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEnnEn. annnnnnnnEEnS0 % emmnn
EEEEEEEEEEEEEEEEENEN.

Duration and termination

It really does not matter how youwanttoend s s s s e e s . sEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN .EEEEEER
EEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEE-
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Leave the insolvency provisions. As soon as there is any involvement m m m =
EEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EENERm
EE NN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEE  EEEEEEEEEEEEEEEERE.

Change of Control

This draconian provision helps you to avoid the transferof s s e e s e s m m =
EEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEESRE.

Publicity / Announcements
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33.

34.

35.

36.

37.

We advisethatpublicity s s s s s s e s s EEEEEEEEEEEEEEEEEER

EEEEN, EEEEEEEEEEEEEEEEEEEE‘EEEEEEEEN’.
Assignment

Give careful thought to this. Consider the circumstances on both sides which
May EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEl EEEEEEENR  EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEETSRm

EEEEEEEERNR.
Indemnity by the Manufacturer

AusefUEmE EEEE EEEEEEEEE S EEEEEEEEEEEEEEENEER
EEEEEN.

Damages not adequate

In a contract dispute, the Court will usually lookforam s s s e e e e e e mE®
EEEEEENl EEEEEEEN EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEN EEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEETSR
EEEEEEENR.

Uncontrollable events

Often referred to as “force majeure”. We advise thatyous s s s s s e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN EEEEEEEEEEEEEEEEEENEEEENEEN EEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEE.

Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEN , EEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEER
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEE . EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEER.

ThesearejUSiE EEEEEEEEEEEEEEEEEEEEEEEEENEEEENER
EEEEEEEEEEEEEEEEENENEN.
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Rights of Third Parties ACt - s s e e e e EEEEEEEEEEEEEEEEEER
EEN . EEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Dispute resolution

There are many ways to settle a dispute. But an action in court is the least
desirable because ittakesalong e e e EE EEEEEEE EEEEEEEEER
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
EEEEEEEEEEEEEEEEEE N EEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEE‘EEEEEEEEEEEEEEEEENER
EEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEER.

Schedule 1 Detailed specification and phases

The schedules may be “typed in” or be contained in some document e m m m .
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEN.

Schedule 2 Services: end user service specification

We have no comment.

Schedule 3 Standards

These could be international engineering standards, or specification of cloth to
beused,----------------,----------------.-
llIlllllllllIlIIIIIIIIIIIIIIIII(IIIIIII
IlllIlIlIlIlllIlI).lllllllllllllllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Schedule 4 Example purchase order

This scheduleisworthincludingineE e e e e e EEE EE S EEEEEEEEN
EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEENEE, EEN
B, EEEN EEEEEEEEEEEN.

Schedule 5 List of setup tools and equipment
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Thisshould E e EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENR
EEEEEEN.

Schedule 6 Packaging and labelling

Specify fully.

Schedule 7 Press release

We have no comment.

Schedule 8 List of delivery locations

Specify fully.

End of notes
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