DATED

(1) <<Name of Manufacturer>>

(2) <<Name of Licensee>>

MANUFACTURING LICENCE AGREEMENT
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THIS AGREEMENT is made the day of

BETWEEN:

1)

<<Name of Manufacturer>> a company registered in <<Country of Registration>>
under number <<Company Registration Number>> whose registered office is at
<<Registered Office>> (“the Manufacturer”) and

2) <<Name of Licensee>> a company registered in <<Country of Registration>> under
number <<Company Registration Number>> whose registered office is at
<<Registered Office>> (“the Licensee”)

WHEREAS:

) The Manufacturer manufactures markets, sells and distributes the Product(s) detailed
in Schedule 1.

2) The Licensee wishes to manufacture, market, sell and distribute the Product(s) in the
Territory.

3) The Manufacturer wishes to grant a licence to manufacture the Product(s) in the

Territory to the Licensee subject to the terms and conditions of this Agreement.

IT IS AGREED as follows:

1.

Definitions and Interpretation

1.1 In this Agreement, unless the context otherwise requires, the following
expressions have the following meanings:

“Confidential means information relating to this Agreement, any
Information” business information relating to either Party, and any
other information which either Party may designate
confidential;
“Effective Date” means [<<insert date>>] OR [the date of this
Agreement];
“Gross Receipts” means all sums arising from the sale of the Product(s)

before any deductions of any nature are made;

“Initial Fee” means the initial payment due from the Licensee to the
Manufacturer as set out in Clause 7;
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“Intellectual Property
Rights”

“Know-How and
Technical Assistance
Agreement”

“Manufacturer’s Trade

Mark(s)”

“Net Receipts”

“Premises”

“Product(s)”

“Product
Specification(s)”

“Quarter”

“Royalty / Royalties”

“Term”
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any patents, trade marks,
signs, applications (and
be rights) trade, business
flomain names and e-mail
arks and service marks,
ow-how, rights in designs

bents, orders, statutes or
paragraph (a);

r effect or nature as or to
(b) which now or in the
future

(d) the ringements of any of the

insert date>> between
see for the provision of
nce relevant to the

hich is annexed to this

jing to the Manufacturer
roduct(s) as specified in

the Product(s) subject to
other sales tax,

surance [and any other
table costs];

uring facilities at <<insert

Schedule 1 which are to
be under this Agreement
ct(s)” shall be deemed to
tual Property Rights

e Product(s) as detailed

ich shall end on 31
er and 31°%' December
hall begin on the

b Licensee to the
Dts in accordance with

bnt as set out in Clause



“Territory” <<ins

1.2

1.3

14

Grant of Rights

2.1

2.2

2.3

24

2.5

Know-How and Technical Assist:

Throughout the Term the Manu
assistance to the Licensee in
Assistance Agreement.

© Simply-docs — TR.IP.13 Manufacturing Licence Agreemsg

Unless the context otherwis e in this Agreement to:

1.2.1 “writing”, and any d
communication effe
similar means;

des a reference to any
acsimile transmission or

erence to that statute or
evant time;

1.2.2 a statute or a provis
provision as amende

eement and each of the
e relevant time;

1.2.3 “this Agreement” is
Schedules as amend

1.2.4 a Schedule is a sche

1.2.5 a Clause or paragrs
(other than the Sch
and

1.2.6 a"Party" or the "Part

The headings used in this A
no effect upon the interpretg

lause of this Agreement
pf the relevant Schedule;

 this Agreement.
ience only and shall have

Words imparting the singula e plural and vice versa.

The Manufacturer hereby (¢
exclusive] licence to manuf:
the Territory for the Ter
Agreement.

a non-exclusive] OR [an
istribute the Product(s) in
b and conditions of this

The Manufacturer hereby ¢
[exclusive] [licence] OR |
Property Rights, registered {
fully exercise its rights and
Term in the Territory.

[non-exclusive] OR [an]
hnd all other Intellectual
to enable the Licensee to
br this Agreement for the

The Licensee shall [not] be
under this Agreement.

y or all of its rights arising

ufacture, market, sell and
rm.

The Manufacturer shall [no
distribute the Product(s) in t

The Manufacturer shall [nof
other party to manufacture
Territory during the Term.

additional licences to any
ute the Product(s) in the

now-how and technical
ow-How and Technical



4, Manufacture of the Product(s)

4.1 During the Term the Licens
with the Product Specificat
instructions supplied by the
to time.

4.2 The Licensee shall apply t

in accordance with the dired 2.

4.3 The Manufacturer shall ha
not exceeding <<insert nu
Licensee on reasonable not
<<insert purposes, e.g. qual

4.4  The Manufacturer shall hay
notice at any time during t
Licensee (<<insert business

4.5 It shall be the responsibilit
and sale of the Productf
regulations, standards and ¢

4.6 The Licensee shall not mak
required for compliance u
express written agreement
unreasonably withheld. Fo
mean any change which h;
the quality, form, fit, functio

5. Product Improvements

5.1 [Nothing in this Agreement
products, processes or impr|

5.2 In the event that the Li
improvements derived from
Intellectual Property Rights
the Manufacturer] OR [the
upon the terms of a licence
and the Intellectual Propert

1l
OR

[The Licensee shall not be per
products, processes or improveme
written consent of the Manufacture

6. Intellectual Property Rights

6.1 Pursuant to Clause 2 the M
or exploit any and all Intell
necessary to enable the
obligations under this Agree

6.2 Nothing in this Agreement s
in the Manufacturer’s Intelle
rights expressly granted by
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Product(s) in accordance
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Mark(s) to the Product(s)

hmples of the Product(s),
insert period>> from the
b Term for the purposes of

Premises on reasonable
al business hours of the

ure that the manufacture
ith all applicable laws,
in the Territory.

o the Product(s), whether
r otherwise, without the
such consent not to be
b-Clause, “material” shall
(adversely or otherwise)
f the Product(s).

be’s right to develop new
e Product(s).

products, processes or
1 all of the same and the
become the property of
in good faith and agree
cturer shall use the same

stances to develop new
uct(s) without the express

Licensee licences to use
ned by the Manufacturer
be its rights and fulfil its

wnership or other interest
the Licensee save for the



6.3

6.4

Fees and Payment

7.1

7.2

7.3

7.4

7.5

7.6

7.7

Confidentiality

8.1
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er is the owner of the
bsisting therein and that

The Licensee acknowledg
Product(s) and the Intelleg
nothing in this Agreement af

pe of the Manufacturer’s
facturer may at any time
and the Licensee must

Any goodwill derived from
Trade Mark accrues to the
call for a confirmatory ass
immediately execute it.

On or before the Effective
the Initial Fee of £<< >>
Agreement.

pay to the Manufacturer
rights granted under this

The Licensee shall pay
percentage>>% of the Net
sub-Clause 7.3.

a Royalty of <<insert
ct(s) in accordance with

the Licensee shall submit
b Gross and Net Receipts
Royalties due therefor.

Within <<insert period>> of
to the Manufacturer a writtg
from the Product(s) sold du

The Royalties payable for e
of the end of that Quarter.

The Licensee shall be requi
all information required for
Agreement.

] within <<insert period>>

books of account detailing
yalties payable under this

The Manufacturer shall h3
normal working hours, to i
kept by the licensee under
Any such inspection shall k
unless an underpayment of
identified by such inspectio
borne by the Licensee.

able notice, and during
ds and books of account
to verify Royalties paid.
ense of the Manufacturer
<insert percentage>>% is
of the inspection shall be

In the event that a shortfall
out by the Manufacturer ung
pay to the Manufacturer an

| by an inspection carried
icensee shall immediately

Both Parties undertake tha
authorised in writing by t
continuance of this Agree
termination:

by sub-Clause 8.2 or as
[l at all times during the
period>> years] after its

8.1.1 keep confidential all
8.1.2 not disclose any Co y other party;

8.1.3 not use any Confid
contemplated by thi

y purpose other than as

8.1.4 not make any copies
any Confidential Info

br part with possession of



8.2

8.3

8.4

8.5

8.6

Manufacturer’s Warranties

9.1

8.1.5

Subject to sub-Clause 8.
Information to:

8.2.1
8.2.2
8.2.3

Disclosure under sub-Clau
necessary for the purposes
In each case the discl
Confidential Information is
described in sub-Clause 8.7
a body, the disclosing Pa
written undertaking from t
confidential and to use it
made.

law.

Either Party may use any C
it to any other party, where
knowledge through no fault

When using or disclosing C
disclosing Party must ens

ensure that (as app
agents or advisers d
a breach of the provi

tors, officers, employees,
e by that Party, would be
.1 to 8.1.4.

isclose any Confidential

any of their sub-cont
any governmental or ory body; or

any of their employg
sub-Clauses 8.2.1 o

of any party described in

nly to the extent that is
eement, or as required by
orm the recipient that the
the recipient is a body
ployee or officer of such
mit to the other Party a
Confidential Information
r which the disclosure is

any purpose, or disclose
ition is or becomes public

nder sub-Clause 8.4, the
isclose any part of that

Confidential Information whi e.

The provisions of this Clau
terms, notwithstanding the t

e in accordance with their
ent for any reason.

The Manufacturer hereby wj at:

9.1.1

9.1.2

9.1.3

9.1.4

9.1.5

9.1.6
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Manufacturer and th
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ly and absolutely by the
grant the rights set out in

the Product(s) exist
therein are fully en
party;
no third party has a
claimed the same at

roperty Rights subsisting
acturer against any third

in the Product(s) nor has
ctive Date;

to the best of its cu
enquiry], the Produ
encumbrances;

ef [after due and diligent
ny and all charges and

to the best of its cu
enquiry], the Intelleg
are not being infring
at the Effective Date

ef [after due and diligent
psisting in the Product(s)
so) by any third party as

to the best of its cu
enquiry], no third pg

ef [after due and diligent
ellectual Property Rights



10.

11.
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9.2

9.3

Licensee’s Warranties

subsisting in the Pr
period>>] prior to th

9.1.7 nothing in the Pro
dishonest, untruthful
Product(s) will infring

party.
The Manufacturer gives nd

beyond those detailed in s
any other matters arising ou

thin a period of <<insert

fdecent, obscene, illegal,
atory and nothing in the
atutory rights of any third

hkes any representations
pct to the Product(s) and

The Manufacturer hereby a
it does not rely on any wg
those expressly set out in
breach of any representa
Agreement as a warranty, S

bring into this Agreement,
r undertaking other than
her waives any claim for
ifically contained in this
ulently.

10.1 The Licensee hereby warra
10.1.1 it has the right to ent
10.1.2 it shall pay all sums ¢ t in a timely manner; and
10.1.3 it shall not exceed th greement.

10.2 The Licensee hereby ackn g into this Agreement, it
does not rely on any warra lertaking other than those
expressly set out in this Ag bs any claim for breach of
any representation which i bd in this Agreement as a
warranty, save for those ma

Indemnity

11.1 The Manufacturer shall inde the Licensee against any
claim, loss, damage, proce b or expenses howsoever
arising, directly or indirectly h or non-performance by
the Manufacturer of any of ings or warranties as set
out in this Agreement.

11.2 The Indemnity in sub-Claug ded that in all cases the
Licensee shall:

11.2.1 notify the Manufactu hbly possible of any claim,
loss or damage;

11.2.2 consult with the Ma bn to be taken in dealing
with any such matte

11.2.3 make no agreement the payment of any sum
without the prior ag rer, such agreement not
to be unreasonably

11.3 The Licensee shall indemnif Manufacturer against any

claim, loss, damage, proce
arising, directly or indirectly
the Licensee of any of its o

b or expenses howsoever
h or non-performance by
Dr warranties as set out in



12.
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11.4

11.5

Term and Termination

12.1

12.2

12.3

12.4

12.5

this Agreement.

[The Licensee shall indem
any claim, loss, damage
howsoever arising, directly ¢
the Product(s).]

The indemnity in sub-Claug
Manufacturer shall:

he Manufacturer against
bnt, costs or expenses
its manufacture or use of

ded that in all cases the

11.5.1 notify the Licensee a
or damage;

11.5.2 consult with the Lice
any such matters; a

bossible of any claim, loss

b be taken in dealing with

11.5.3 make no agreement
without the prior agrg
unreasonably withhe

the payment of any sum
uch agreement not to be

e Date and shall continue
otherwise terminated in

This Agreement shall come
in force for the Term of
accordance with this Clause

l conditions as set out in
<insert term>> upon the

The Term may be renewed
this Agreement for succes;j
agreement of both Parties.

Either Party has the right tq
notice if the other:

nt immediately by written

12.3.1 has committed a
breach is capable
immediately will be ¢
the breach within <<

Agreement, unless such
be the right to terminate
arty has failed to remedy
itten notice to do so;

12.3.2 has an encumbranc
receiver appointed o

being a company) has a
erty;

12.3.3 holds a meeting
arrangement, morat
same (including a
Insolvency Act 1986
administration order

poses, enters into any
or for the benefit of the
ent as defined by the
, becomes subject to an
Insolvency Act 1986);

12.3.4 has (being an individ
(being a company)
amalgamation or r¢
company resulting
assume the obligatidg
or

order made against it or
cept for the purposes of
ch a manner that the
ees to be bound by or
y under this Agreement);

12.3.5 ceases, or threatens biness.

Sub-Clause 12.3 shall also
of the provisions of that sub

nything analogous to any
law of any jurisdiction.

Any and all obligations of t
continue beyond the termin

pressly or by their nature
biration of this Agreement



shall survive termination und

13. Post Termination
13.1 Upon the termination of this n the Licensee shall:

13.1.1 return any and all
any and all copies m

the Product(s), including
e Manufacturer;

the Manufacturer’s Trade
b by the Licensee to the

13.1.2 return any and all
Mark(s), including a
Manufacturer;

13.1.3 provide to the Manu
7.3) of Royalties due
since the end of t
statements also due

ent (as under sub-Clause
ct(s) which have occurred
d any other outstanding

13.1.4 pay any and all outs
those set out in any
on termination, shall
of the date of terming

this Agreement (including
sub-Clause 13.1.3) which,
e within <<insert period>>

ensee shall be free to sell
<<insert period>>.

13.2  Subject to the provisions of
any remaining stocks of the

13.3 In the event that any stock
out under sub-Clause 13.2
the same or deliver the sa
option. [The Licensee shal
to complete the sale of su
be at the Manufacturer’s sol

n following the period set
equired to either destroy
rer at the Manufacturer’s
bt a further period in order
d duration of which shall

in accordance with the
the periods provided for

13.4 The Licensee shall conti
provisions of Clause 7 for a
under this Clause 13.

14. Non-Assignment of Agreement

Neither Party shall have the right
manner make over to any third p
without the prior written consent o
withheld.

contract, or in any other
purden of this Agreement
t not to be unreasonably

15. Notices

15.1 All notices under this Agree
if signed by the Party giving
as appropriate.

nd be deemed duly given
authorised officer thereof,

15.2 Notices shall be deemed to

15.2.1 when delivered, if d
registered mail) duri

er messenger (including
purs of the recipient; or

15.2.2 when sent, if trans
transmission report g
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16.

17.

18.

19.

IN WITNESS WHEREOF this Agreemen
before written
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15.2.3 on the fifth busine
ordinary mail, postag

15.2.4 on the tenth busing
postage prepaid.

15.3 All notices under this Agr
address, e-mail address, or

g, if mailed by national
g, if mailed by airmail,

ssed to the most recent
to the other Party.

Force Majeure

16.1 Neither Party to this Agreq
performing their obligations
that is beyond the reasonal]
are not limited to: power f
action, civil unrest, fire, flod
war, governmental action o
Party in question.

r any failure or delay in
ay results from any cause
Such causes include, but
Provider failure, industrial
acts of terrorism, acts of
beyond the control of the

16.2 In the event that any event (
either Party’s obligations
period>>, the Parties shall
possible thereafter by negot

to render performance of
in excess of <<insert
ent to an end as soon as

No Waiver

The Parties agree that no failure |
provision in this Agreement shall
enforce that provision or any other
be deemed to be a waiver of an
constitute a continuing waiver.

b the performance of any
he right to subsequently
bnt. Such failure shall not
ent breach and shall not

Severance

The Parties agree that, in the e
Agreement is found to be unlawfu
provisions shall be deemed seve
remainder of this Agreement shall 4

of the provisions of this
enforceable, that / those
of this Agreement. The

Law and Jurisdiction

19.1 This Agreement (including g
therefrom or associated th
accordance with, the laws o

brs and obligations arising
ed by, and construed in

19.2 Any dispute, controversy, p
this Agreement (including a
therefrom or associated the
of England and Wales.

een the Parties relating to
rs and obligations arising
e jurisdiction of the courts

bd the day and year first
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SIGNED by
<<Name and Title of person signing for thg
for and on behalf of <<Manufacturer's Na
In the presence of

<<Name & Address of Withess>>

SIGNED by

<<Name and Title of person signing for thg
for and on behalf of <<Licensee's Name>

In the presence of
<<Name & Address of Witness>>
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SG
Product(s)

Product(s) Specification
<<Insert a full and detailed description
Agreement>>
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SC
Manufacturer’s Trade Mark(s)

<<Insert a full and detaield specificatio
detailed instructions on their application to
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Sle
[Know-How and Technical Assistance A

<<Annex a copy of the Know-How and Teq
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