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THIS AGREEMENT is dated <<

BETWEEN:

QD <<Name of Company>> Li
under number <<Compa
<<Company's Registered d

ed in <<Country of Registration>>
> whose registered office is at
n as the “Company") and

2) <<Name of Agent>> Limitg
under number <<Contractd
office is at <<Contractor's |

n <<Country of Registration>>
number>> whose registered
inafter known as the “Contractor")
NOW IT IS HEREBY AGREED as

D The Company manufacturd

anufacture and store the Product
reement upon the following terms.

(2) The parties have agreed t
on behalf of the Company

IT IS AGREED as follows:
1. Definitions and Interpretd

1.1 In this Agreement
expressions have t

itherwise requires, the following

“Confidential Product Specification as is secret
Information” any other information disclosed in
pany to the Contractor in relation
“Delivery” rdance with clause 13.3 and
strued accordingly;
“Equipment” the Contractor used in the

aging] of the Product;

“Financial Year” e months from << >>t0 << >>;

“Margin” margin over the Cost as defined

oduct and as agreed in clause

[“Packaging Materials™] bels and stamps of all

ts, cartons, cases, wire,

s, pallets] and other items
facture and packaging of the

tor and its supply to the

[“Packaging
Specification”]

n for the Packaging Materials set

“Product” ption of Product>>;

“Purchase Order” by the Company pursuant to

of the Product;
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know-how, secret formulae,
fidential information relating to
ackaging] of the Product full
out in schedule 1;

“Product Specification”

“Specification” pcification [and the Packaging

“Warehouse” [bonded][excise] warehouse at
arehouse in the United Kingdom

he Company may agree.
1.2 In this Agreement

which are contained or referred to
Shall be construed as having the

1.2.1 words and p

all be construed as references to
acted;

1.2.2. references t
those provis

1.2.3 references t ANy other agreement or document
referred to n this agreement or such other
agreement (¢ 1, varied, supplemented, modified
or novated f ude the schedules;

s are references to Clauses and
and references to paragraphs are,
to paragraphs of the schedule in

1.2.4 reference to
Schedules @
unless othe
which the re

1.3 The headings and
not affect the const

1.4 Each of the Sched

2 Grant of Licence

ed for convenience only and shall

set out herein.

tor a non-exclusive licence to use
e Product in accordance with the
ompany.

2.1 The Company here
the Product Specifi
Product Specificatid

2.2 The Contractor shd
written consent of
reasonable change
cost of implementi
plant provided that
such change.

2.3 If the Contractor (
Specification it shal
have a non-exclusi
(including the right
the Contractor).

e Specification without the prior
pany shall be entitled to make
fter taking into consideration the
n capabilities of the Contractor's
is given to the Contractor of any

Ny improvement of the Product
etails to the Company which shall
licence to use such improvement
e without requiring the consent of

3 Manufacture of Product

3.1 The Contractor s
Specification, the P

Product in accordance with the
y the Company pursuant to clause

! This template assumes that all aspects of tl
address

the UK, so this address should only be a UK
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3.2

3.3

3.4

3.5

7 and any other rex
time to time.

ons issued by the Company from

The Contractor shj
packaging] the P
including without pr

facilities for manufacturing [and
ith the Company's instructions
bf the foregoing:

Storage “facilities with precautions
to the insurers of the policy of

3.2.1 the provisio
against fire
insurance rg

3.2.2 the mainten
packaging]

adequate for manufacturing [and
e with the forecasts supplied by

3.2.3 here necessary) in good working
equipment if desired or remove

for the implementation of its

order and ¢
this field>
obligations

The Contractor shall
other matter materiall
hereunder.

bmpany any defect, breakdown or
any performance of its obligations

The Contractor shall
packaging] the Prod
Company hereunder i
respects with the Spq
does not commit any
being unfit for human
breach of its obligatio
arises by reason of a

b and skill in manufacturing [and
all Product supplied by it to the
t for its purpose and accords in all
pr shall furthermore ensure that it
uses or contributes to the Product
actor shall be deemed not to be in
and to the extent that any liability
bn by the Company.

The Contractor shall:
3.5.1 keep full, true
3.5.1.1 qua
3.5.1.2 [qua
3.5.1.3 [qua ials used; and]
3.5.1.4 quan

and permit th{
Further the G
full informatid

tured;

ials received and in storage;]

I or dispatched.

h records at all reasonable times.
the Company returns containing
htters whenever required by the
Company an( e above the Contractor shall not
more than 2 bnd of every month submit to the
Company ret b extent the same relate to that

3.5.2  comply with
to the man
Customs] re

for the time being in force relating
he Product and all [Revenue and
ereto;

3.5.3 not deliver % except in accordance with the
Company's

2 This template assumes that all aspects of thg

® This template assumes that all aspects of th
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he UK, so these facilities should only be at UK

the UK, so any address for delivery etc should

4



4 Indemnity

The Contractor shall prom
indemnified against all los
by it as a result of any clai

5 Liability

5.1 For the purposes of

511

51.2

5.2  Subject and in addi
Defective Product 3
Company for:

5.2.1

522
5.2.3

arising by reason of
that liability for an
omissions exceeds

6 Quality Control

6.1  The Contractor shd
during normal work
Contractor for the
Packaging Material
carried out by the G
observance of ap

indemnify and keep the Company
s or charges incurred or suffered
defined below).

"Product Lia
or loss of or

ising out of death, personal injury
bed by Defective Product; and

"Defective H
Contractor
defective wi
1987, save
of the Speci

produced and supplied by the
ompliance with clause 3.4 or is
| of the Consumer Protection Act
ect arises by reason of a change

actor shall be liable to replace any
ill not otherwise be liable to the

any act o
obligations

spect of the performance of its

any breach

other than or in addition to the
der clause 4;

any liability
amount/s of

lect of the Contractor to the extent
or any series of related acts or

to enter its premises at all times
es by prior arrangement with the
he Equipment, the Product, [the
e manufacture of the Product as
ples of the Product [subject to the
down by H.M. Revenue and

Customs].
6.2 During the filling o of the Product by the Contractor
hereunder the Cont Company samples of every batch

[rotation] and shall
samples to be relg
same. The Compa
working days of req
be free to dispatc
Company shall bq
applicable regulatio

7 Placing of Orders and Fo

7.1 The Company shal
calendar month giv¢
same time its est
Contractor to manu

ion] represented by the sample or
the Company has approved the
requests for approval within two
of a response the Contractor will
Any samples so supplied to the
bmpany in accordance with the
enue and Customs.]

ays before the beginning of each
for the following month and at the
the Product it will require the
pre during each of the succeeding

only be a UK address.
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t Purchase Order relates. The one
estimate shall specify the amount
ity etc.>> of the Product required
be obliged to produce during any
of Product specified in the most

two months followi
month Purchase O
by <<detail humbe
by the Company. [
month more than
recent estimate for

7.2 Not less than <<
Company shall giv
Product it estimates
store during the fol
to the placing of thq
Year in question uf
the forecast. The C
in question not less
such forecast.

inning of each Financial Year the
en forecast of the volume of the
ctor to manufacture, package and
e Contractor undertakes, subject
ers, to supply during the Financial
al volume of Product specified in
urchase during the Financial Year
ual volume of Product specified in

7.3 During each Finang
the Contractor all
equivalent to <<det
its requirements of
Company shall req
provide to the Co
with Company's, re
to ensure that its g
in the light of the
Company shall be
if it does not do so,
covered by the Co
discretion choose, i

7.4  All Product ordered
7.1 shall be delivers
the Company in the
the purposes of thig

t the Company shall procure from
e Product up to a total volume
ht or capacity etc.>>.In respect of
n excess of the said volume, the
and the Contractor shall promptly
supply of Product in accordance
all use its reasonable endeavours
mstances reasonably competitive
ons prevailing at the time. The
ept the Contractor's quotation and
rocure the quantity of the Product
atever manner it shall in its entire
e Product itself.

ordance with the terms of clause
an the date or dates specified by
r. Time shall be of the essence for

er for Product in addition to the
the Contractor shall deliver that
e taking into account all relevant
ction requirements.

7.5 If the Company pl
monthly order refe
Product® [into bond
factors including thd

7.6 [The Company ack
breach of clause 7.
to damages only.]

hat its remedy in respect of any
rsistent breaches) shall be limited

8 [Packaging Materials

The Company agrees to s
of Packaging Materials as
supplying Product in acco
time for the Contractor to
The Packaging Materials g
any losses of Packaging
compliance with schedule
Packaging Materials need

time to time with such quantities
Eonably require for the purpose of
y's Purchase Orders in sufficient
under this Agreement punctually.
ompany free of charge save that
es of Packaging Materials not in
bss of <<?%>> of the quantity of
tity of Product packaged in such

4 This template assumes that all aspects of the
UK address
> See footnote 4

e UK, so the delivery address should only be a
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month shall be charged to

[Packaging

9.1

The Contractor sha
the Company and t

) [the method agreed in writing by
od as trade practice dictates].

9.2 Thereafter the Cont

9.2.1 label, and s¢ ages filled as aforesaid with such
description § escribed by the Company for the
particular ba re that each package is properly
identified to ckaging by a method agreed in
writing betws Contractor;

9.2.2 pack and c{ kaged and labelled in the cases
therefor as y the Company and make ready
the same fo

9.2.3 carry out a e Product as the Company may
reasonably n capabilities of the Contractor's
plant.]

Disputes

10.1 The Contractor sha which the Contractor is aware is
unfit for sale or not e 3.4, and the Company shall be
entitled to reject tha it.

10.2 Any disputes as tq pduct supplied by the Contractor

Restrictions on the Cont

111

hereunder shall be
and not as an a
agreement) by the {
relevant authority/a

ndent person (acting as an expert
d (in default of nomination by
>> for the time being of <<name of

The Contractor ung y that subject as herein provided

it shall not:

11.1.1 EITHER [Fd years after the date hereof] OR
[During the ement and for a period of << >>
years after i its own account or in conjunction
with or on rm or company, carry on or be
engaged, ed (directly or indirectly) in
manufacturi with the Business any <<product
description> company [except where there is
affixed to ea hckaging a label bearing the name

of such perg anner and form so as to indicate
that the <<p e own brand of the buyer and any
labelling is ply similar in any way to that used
at the date

11.1.2 EITHER [Fd
[During the
years after i
with or on
engaged,
manufacturi

years after the date hereof] OR
bment and for a period of << >>
its own account or in conjunction
rm or company, carry on or be
ed (directly or indirectly) in
with the Business:

> (other than Product pursuant to
here it first demonstrates to the



12

htisfaction that the product and
od of manufacture is materially
the time being in the manufacture

11.1.2.2 +>, with labelling or other markings

tractor's name>> or any name

11.2 The restrictions cd
contained therein, §
that any such restr
valid if some part o
application reduced
be necessary to ma

11.3 In this clause 11 th
supply and distribut

Title and Risk

12.1 Title in the Prod
manufacture [and p

12.2 Risk in the Product

12.3 [The Packaging Ma
the property of the
force the Contracto

12.3.1 to keep all A
under its ow

12.3.2 not to sell, d
any Produc

as qualified by the exceptions
le by the parties, but in the event
pe void or voidable but would be
e deleted or the period or area of
ply with such modification as may

the business of the manufacture,
ion>> carried on by the Company.

Company upon completion of
tor.

y upon delivery®.

I Product shall at all times remain
ng as this Agreement remains in

aterials in its own possession and
ded in this Agreement);

dge, mortgage, charge or transfer
Is nor part with the possession
custody or g pt as provided in this Agreement)
nor do or su hereby the same shall or may be
seized, take destroyed or damaged;

12.3.3 to use all Prq erials only for the purposes of this
Agreement 4 r person or party to use the same

except with bf the Company;
12.3.4 duly and prd b be paid all rent, rates, taxes and
charges pa arehouse where the Product and

Packaging
Company i
such rent, ra

12.3.5 to notify the
which it is in

ing are situated and to notify the
bntractor fall into arrears with any

Warehouse or other premises in
oduct or Packaging Materials, and
before such it the Contractor is not the owner
thereof and dlord a written acknowledgement
that the Pro erials supplied pursuant to clause
nd may be freely removed at any
ractor pursuant to the Company's
goods covered by the Landlord's

time by the
instructions
right of distrz

6 See footnote 4
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14
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12.3.6 not to re
Warehouse
provided in
consent.]

12.4 The Contractor s
pilferage, contamin
Materials] while in it

Packaging Materials from any
the time being situated except as
the Company's previous written

precautions against theft, fire,
b to the Product [and Packaging

Storage

13.1 After the Product h
bond] in the Warehd

13.2 The Contractor sha
conditions in the W4

13.3 The finished Produ
such times and in
notify to the Contra
delivery shall be gi
shall be of the esse

13.4 [No Product shall bg
Company until all t
Company or due cl
reasonable satisfac

13.5 The Contractor s
indemnified agains
proceedings broug
any liability for the
sales tax or other g
to or loss of the Pr
the possession or u

ontractor shall keep the same [in
erly, hygienic, clean and dust free

pe on Truck" at the Warehouse at
ompany shall from time to time
s than 24 hours notice of required
ng hours by the Company. Time
is clause 13.3.

bhouse by or at the direction of the
ct thereof have been paid by the
.M. Revenue and Customs to the

pany and keep the Company
ade and any action or other
irising out of or in connection with
ment tax, excise duty or duties,
pect of the Product or any damage
on the same may occur) whilst in
bntractor prior to delivery.

Insurance

The Contractor shall m3 own name to the reasonable
satisfaction of the Compa company or underwriters as the
Company may approve by ractor]:

14.1 against fire and ot
Packaging Materials

ils in respect of the Product [and
gainst theft on a "first loss" basis;

14.2 in respect of any lig
and 5 of this Agre
value>> pounds ste

PROVIDED THAT:

14.3 the Contractor shall
reasonable require
conform with the te
Company immedig
Warehouse or Equ
may affect the ins
Product [or Packag

14.4 the Contractor shal

14.5 the Contractor will
without the prior co

b the Company under clauses 3.4
shall not be less than <<Insert

buse and Equipment conform to all
b insurers and shall at all times
icies of insurance and inform the
or proposed alteration to the
of its business which in any way
ot such alterations relate to the

h a copy of the policy or policies;

the terms of the policy or policies
d
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14.6

without prejudice t
Contractor shall usg
in this clause 14
respective servants

Pricing

151

15.2

15.3

15.4

The price (exclusiv
Product manufactu
this Agreement sha
per <<unit, weight @

The parties agree
prior to the expirat
namely <<relevant
[insert appropriate
review the increase
date the price was
of clause 15.3 on
since that date. T
adequate informati
absence of agree
date>>, either part
appointed (in defa
Institute of Charterg
expert and not as a
costs shall be paid
operation and assis
access to its premis
records of the Co
performance of his

Following the revig
respect of Product ¢
shall be Cost (as a(
the review) plus thd
in the items of Cos
price increase.

For the purposes of

154.1

15.4.2

15.4.3

btions under this Agreement, the
ensure that any policy referred to
n of any act or omission of its
hom it may be responsible.

e Company for the supply of the
ontractor pursuant to the terms of
clause 15.4 plus << >> per cent

respect of all Product delivered
after the date of this Agreement,
ified in schedule 3. Not later than
eafter the parties shall meet to
Specified in schedule 3 since the
d to agree Cost for the purposes
Ps in those items over the period
ide the Company with full and
of the Cost increases. In the
creases by <<lInsert appropriate
to an independent person to be
eement) by [the President of the
d and Wales] who shall act as an
shall be final and binding and his
he Contractor shall afford full co-
person and allow him reasonable
specting such accounts and other
S reasonably necessary for the

clause 15.2 the price payable in
e month period << >>to << >>
n independent person pursuant to
P same proportion as the increase
5.4 since the date of the previous

all mean:

the actual ¢ manufacturing or procuring such
materials ag re for the manufacture and of the
Product pro procures materials on reasonably
competitive And provided that in no event shall

the cost of H cluded];

the Contrag bur employed and power used in

manufacturi

such propo ariable overhead costs (including
production product management) and fixed
overhead cq putable to the manufacture of the
Product. [T ntractor's total variable overhead
and fixed o to the Product shall be calculated
on the basis enus to which Product belongs>>
manufacturd self or for third parties shall not be
less than af on shall in any event not exceed

10
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17

18
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<<?%>> of able overhead and fixed overhead

costs.]

15,5 The prices paid b
constitute remunera
the Company here
foregoing and fo
maintenance and 1
with such service
warehousing, stora
out on the Product
the cost of all labor{

Contractor under this clause 15
D be provided by the Contractor to
prejudice to the generality of the
pubt the costs of replacement,
| by the Contractor in connection
wear and tear, [the costs of
ality control which may be carried
manufacturing and storage [and
h quality control].

Payment

The Contractor shall be e
delivery of the Product
Company no later than th
invoice was rendered. Pa
prejudice to any rights thg
liability of the Contractor
otherwise affected by reast

to the Company not earlier than
oices shall be payable by the
following the month in which the
de by the Company are without
pr any reason whatever and any
bment shall not be terminated or

Intellectual Property

All trade marks, trade na
designs in relation to the H
of the Company shall be a
will not at any time claim
registered in any part of t
similar to or a colourable i
which is the property of the

er intellectual property rights and
aterials] supplied by or on behalf
the Company, and the Contractor
erein or register or cause to be
, trade name, copyright or design
, trade name, copyright or design

Confidentiality

18.1 The Contractor sha
and shall not use ¢
directly or indirectl
need the Confide
obligations under t
that such officers a
Information confide
to any information a

18.1.1 at the time o

18.1.2 at a later d{
Contractor.

18.2 The Contractor herd

18.2.1 that all Con
the sole and

nformation confidential and secret
onfidential Information available,
hn its officers and employees who
le the Contractor to perform its
ided that the Contractor ensures
obliged to keep such Confidential
egoing obligations shall not apply
r which:

> public domain; or

¢ domain through no fault of the

S

| be and shall remain at all times
b Company;

18.2.2 that its righ brmation shall wholly cease upon
the terminat d

18.2.3 to return to tion of this Agreement all material
embodying n (including information stored

electronicall | all copies thereof.

11



19 Term and Termination

19.1 This Agreement sh
continue in force fq
thereafter unless o
than <<notice perig
time.

e Commencement Date and shall
onths etc.>> from that date and
r party giving to the other not less
ice expiring on << >> or at any

19.2 Either party may te
the other in any of t

19.2.1 if the othe
conditions
capable of
giving full pa

prthwith by giving written notice to

each of any of the terms and
fails to remedy that breach (if
after notice from the other party
d requiring it to be remedied; or

19.2.2 if the othe idation whether compulsory or

; b of bona fide reconstruction or
broval of the other party), or
pement with its creditors or makes
fit of its creditors, or if it has a
ceiver or administrator appointed
hole of its undertaking or assets,
0 carry on its business, or makes
s, or if it suffers any analogous

amalgamati
compounds
a general
receiver, mg
over the wh
or if it ceasq
any materi
process ung

19.3 The Company may
to the Contractor in

19.3.1 if there is 4
purpose "cq
Income & C

19.3.2 if the Con
reasonably
manufacturg

t forthwith by giving written notice
ts:

Dl of the Contractor (and for this
ed by reference to Section 840
8); or

y conduct which the Company
judicial to its business or the
erally.

20 Consequences of Termin

Upon termination of this Ag hatever:

20.1 the Contractor sha
process at the date
Product manufactu
Company or whom
accordance with thi

20.2 [the Contractor sh
possession at the
instructions and at
completion of any

20.3 all the rights and
terminate, except fq
be entitled or be su
and effect) and excs

cture of any Product already in
Product together with all stocks of
ompany shall be delivered to the
direct and the charges therefor in
d by the Company;

jing Materials in the Contractor's
accordance with the Company's
e (save for any required for the
in clause 20.1);]

ies under this Agreement shall
s to which any of the parties may
bn (which shall remain in full force
I in this clause 20;

20.4 termination shall ng
which the terminati
termination or any

right to damages or other remedy
pect of the event giving rise to the
or other remedy which any party
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may have in respe
before the date of té

20.5 Clauses 1, 14, and

21 Force Majeure

5 Agreement which existed at or

21.1 For the purposes ¢
either party, any ci
(including, without
action).

e Majeure" means, in relation to
b reasonable control of that party
k-out or other form of industrial

21.2 If any Force Maje
affect the performa
forthwith notify th
circumstances in g

21.3 Neither party shall
otherwise be liable
non-performance, o
non-performance is
party, and the tim
accordingly.

either party which affects or may
bns under this Agreement, it shall
the nature and extent of the

each of this Agreement, or shall
any delay in performance, or the
der, to the extent that the delay or
e of which it has notified the other
at obligation shall be extended

21.4 If the performance |
is prevented or delg
six months, [the pa
alleviating its effects
be fair and reaso
Agreement by giving

5 obligations under this Agreement
r a continuous period in excess of
a fide discussions with a view to
h alternative arrangements as may
hall be entitled to terminate this
so affected].

22 Assignment

The Contractor may not,
assign, sub-contract, licen
this Agreement.

ritten consent of the Company,
b of its rights or obligations under

23 Entire agreement

23.1 This Agreement, to
whole agreement
supersedes and e
representations, w
writing or oral, relat

ts referred to in it, constitutes the
lating to its subject matter and
rafts, agreements, undertakings,
ents of any nature, whether in

23.2 No variation of this ive unless made in writing.

24 Rights etc cumulative an

24.1 The rights, powers
and are not exclus
otherwise.

in this Agreement are cumulative
5 or remedies provided by law or

24.2 No failure or delay|
Agreement shall bd
either party of a bre
be a waiver of any s

ising any of its rights under this
br of that right, and no waiver by
is Agreement shall be deemed to
same or any other

24.3 No single or partial
Agreement shall pr
of any other right o

er privilege or remedy under this
by exercise thereof or the exercise

© Simply-docs — TR.C&L.04.11 — Qut-Sourcing 13



25 Costs

Subject to any express prd
pay its own costs of and
carrying into effect of this A

26 Invalidity

bach party to this Agreement shall
ation, preparation, execution and

If any provision of this Ag
authority to be illegal, void,
and this Agreement shal
provisions and the remaind

27 Notices

27.1 Any notice (whic
communication) req
with the matters co
provided, be in writi

by any court or other competent
, it shall be deemed to be deleted,
and enforceable as to its other
DN.

clause 27 include any other
this Agreement or in connection
cept where otherwise specifically
je.

27.2  Any such notice sh{ ded in clause 27.3 below and may

be:

27.2.1 personally d it shall be deemed to have been
given upon lause 27.3 address; or

27.2.2 sent by first b address set out in clause 27.3, in

which case
date of posti

27.2.3 sent by ema
it shall be d
email receip

ve been given two days after the

t out in clause 27.3, in which case
ven when it is sent and a return

27.3 The addresses and
subject to clause 2

ies referred to in clause 27.2 are,

>>

>>

27.4  Either party to this e other party of any change to the
address or any of t in clause 27.3, provided that such
notification shall on te specified in such notice of five

days after the notice ter.
28 Relationship of the parti

28.1 Nothing in this Ag
partnership betwee
constitute, or be de

, or be deemed to constitute, a
bt as expressly provided, shall it
party the agent of the other party

© Simply-docs — TR.C&L.04.11 — Qut-Sourcing 14



for any purpose.

28.2 Subject to any ex
Contractor shall ha
into any contract,
liability, assume a
behalf of the Comp:

29 Set off

The Contractor shall not
become due by reason of
may have or allege to havg

30 Law and Jurisdiction

30.1 This Agreement s
accordance with, th

30.2 In relation to any |
arising out of or in ¢
parties irrevocably
Welsh courts and
grounds of venue g
in an inconvenient f

IN WITNESS whereof each of the
upon it the day and year first abov

© Simply-docs — TR.C&L.04.11 — Qut-Sourcing

contrary in this Agreement, the
o and shall not do any act, enter

N, give any warranty, incur any

press or implied, of any kind on
in any way.

payment of any sums after they

ounterclaim which the Contractor
hatsoever.

governed by, and construed in
ales.

gs to enforce this Agreement or

ement ("proceedings”) each of the
e jurisdiction of the English and
proceedings in such courts on the
e proceedings have been brought

s Agreement in a manner binding

15



SCHEDU

<< >>
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[SCHEDUL]I

<< >>
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SIGNED by

<<Name and Title of person signi
for and on behalf of <<Company

In the presence of
<<Name & Address of Witness>>

SIGNED by
<<Name and Title of person signi

for and on behalf of <<Contractor's

In the presence of
<<Name & Address of Witness>>
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