
DATED 
(1) <<   >>
(2) <<   >>
PRODUCT WHITE LABELLING AGREEMENT
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 Reseller>> a company registered in <<Country of Registration>> under number <<Company Registration Number>> whose registered office is at <<Registered Office>> (the “Reseller”)

WHEREAS: 

(1)
The Manufacturer has developed the Product, as described in Schedule 1 [which it markets in the Territory as ‘<<insert product name>>’] and now wishes to provide white label versions thereof.

(2)
The Reseller wishes to market and distribute the Product in the Territory as ‘<<insert product name>>’, using its own Branding.

(3)
The Manufacturer shall produce the Product for the Reseller, applying the Reseller’s Branding thereto and shall provide the additional items and services set out in 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:

	“Additional Orders”
	means orders for the Product which are in addition to the Standard Orders agreed upon between the Parties which shall be made in accordance with Clause 9 and Schedule 7;

	“Branding”
	means, collectively, the Reseller’s logo(s), product name(s), trade mark(s) and other labelling as set out in Schedule 2;

	“Commencement Date”
	means [<<insert date>>] OR [the date of this Agreement;]

	“Confidential Information”
	means any and all business, technical, financial or other information defined as confidential which is created or exchanged between the Parties in the course of fulfilling their obligations under this Agreement, including the subject matter and existence of this Agreement;

	“Delivery Date”
	means the delivery date of an order from the Manufacturer to the Reseller (whether a Standard Order or an Additional Order);

	“Digital Proofs”
	means the electronic proofs of the Packaging designs or the End-User Documentation which the Manufacturer shall submit to the Reseller for approval under sub-Clauses 7.5 and 8.6 as detailed in Schedules 5 and 6;

	“End-User Documentation”
	means the end-user documentation to be supplied with the Product [and provided to the Reseller in a redistributable electronic format] including, but not limited to, instruction manuals as set out in Schedule 6;

	“Final Artwork”
	means the final designs to be used for the Packaging or the End-User Documentation, as approved by the Reseller under sub-Clauses 7.8, 7.9, 8.8 and 8.9;

	“First Level Support”
	means the initial level of customer support provided by the Reseller to its customers as defined in Schedule 10;

	[“Manufacturer’s Label”]
	[means the label set out in Schedule 2 which the Manufacturer shall apply to the Product in accordance with Clause 4;]

	“Manufacturing Process”
	means the manufacturing process used by the Manufacturer to manufacture the Product as set out in Schedule 4;

	“Packaging”
	means the packaging used for the Product, as set out in Schedule 5;

	“Press Proofs”
	means the hardcopy proofs of the Packaging designs or the End-User Documentation which the Manufacturer shall submit to the Reseller for approval under sub-Clauses 7.7 and 8.8 as detailed in Schedules 5 and 6;

	“Price”
	means the Product price (per unit) as set out in Schedule 8;

	“Product”
	means the product described in Schedule 1 which the Manufacturer will produce and provide to the Reseller under the terms and conditions of this Agreement;

	“Product Warranty”
	means the product warranty provided by the Manufacturer as set out in Clause 17 and Schedule 12;

	“Quality Control Tests”
	means the quality control tests agreed between the Parties as detailed in Schedule 3;

	“Repair Documentation”
	means the documents which shall accompany a Product which is returned to the Manufacturer for repair as defined in Schedule 11;

	“Second Level Support”
	means the second level of customer support provided by the Reseller to its customers as defined in Schedule 10;

	“Specification”
	means the specification of the Product as set out under Clause 3 and detailed in Schedule 1;

	“Standards”
	means the standards set out in Schedule 3 including, but not limited to, those predefined by national and international organisations and those agreed between the Parties;

	“Standard Orders”
	means the orders for the Product which have been predetermined by the Parties and detailed in Schedule 7;

	“Sub-Standard Units”
	means any units of the Product which do not meet the Reseller’s standards and which the Reseller is entitled to reject and return to the Manufacturer in accordance with Clause 6;

	“Territory”
	means <<insert territory>>, within which the Reseller shall market and distribute the Product [and within which the Manufacturer markets and distributes the Product];

	“Term”
	means the term of this Agreement, as defined in Clause 23 and sub-divided into the Initial Term and subsequent Renewal Terms;

	“Third Level Support”
	means the third level of customer support provided by the Manufacturer to the Reseller as defined in Schedule 10;

	“Training”
	means the training to be provided to the Reseller by the Manufacturer as detailed in Schedule 13.


1.2 Unless the context otherwise requires, each reference in this Agreement to:

1.2.1 “writing”, and any cognate expression, includes a reference to any communication effected by electronic or facsimile transmission or similar means;

1.2.2 a statute or a provision of a statute is a reference to that statute or provision as amended or re-enacted at the relevant time;

1.2.3 “this Agreement” is a reference to this Agreement and each of the Schedules as amended or supplemented at the relevant time;

1.2.4 a Schedule is a schedule to this Agreement;

1.2.5 a Clause or paragraph is a reference to a Clause of this Agreement (other than the Schedules) or a paragraph of the relevant Schedule; and

1.2.6 a "Party" or the "Parties" refer to the parties to this Agreement.

1.3 The headings used in this Agreement are for convenience only and shall have no effect upon the interpretation of this Agreement.

1.4 Words imparting the singular number shall include the plural and vice versa.

1.5 References to any gender shall include the other gender.
2. Nature of Agreement – Exclusivity

2.6 The Manufacturer shall provide the Product to the Reseller on [a non-exclusive] OR [an exclusive] basis.
2.7 The Reseller shall source the Product from the Manufacturer on [a non-exclusive] OR [an exclusive] basis.
3. Product Specification

3.8 The Specification, which has been agreed upon by the Parties, shall be that set out in Schedule 1.
3.9 The Manufacturer shall not make any changes to the form, fit, function, design or appearance of the Product or to the Specification without the prior written approval of the Reseller.
3.10 In the event that the Manufacturer wishes to make any changes to the Product or to the Specification, it shall provide a written notice of the same, setting out in detail the proposed changes, to the Reseller at least <<insert period>> prior to the date on which it wishes those changes to take effect.

3.11 [If the Reseller does not agree to the changes proposed in the Manufacturer’s notice under sub-Clause 3.3, it shall have the right to require the Manufacturer to continue producing the Product to the original Specification for the remainder of the Term]

OR

[If the Reseller does not agree to the changes proposed in the Manufacturer’s notice under sub-Clause 3.3, the Parties shall use their reasonable endeavours to reach an agreement on a new specification.  If the Parties are unable to reach an agreement, the Reseller shall have the right to terminate this Agreement, such termination to become effective on the date that the Manufacturer ceases to be able to deliver the Product in its original form to the Reseller.]

OR

[If the Reseller does not agree to the changes proposed in the Manufacturer’s notice under sub-Clause 3.3, the Reseller shall have the right to terminate this Agreement, such termination to become effective on the date that the Manufacturer ceases to be able to deliver the Product in its original form to the Reseller.]
3.12 The Manufacturer shall not make any changes to the sources, types or grade/quality of materials and components used in the manufacture of the Product where such changes will alter the quality, form, fit, function, design or appearance of the Product without the prior written approval of the Reseller.
3.13 In the event that the Manufacturer wishes to make any material changes to the sources, types or grade/quality of materials and components used in the manufacture of the Product as described in sub-Clause 3.5, it shall provide a written notice of the same, setting out in detail the proposed changes, to the Reseller at least <<insert period>> prior to the date on which it wishes those changes to take effect.

3.14 If a change under sub-Clause 3.5 is necessitated by an event beyond the control of the Manufacturer including, but not limited to, the inability of a supplier to deliver the necessary materials and components or the cessation of a supplier’s business, the Manufacturer shall have the right to make such changes without prior notice to the Reseller, using its reasonable endeavours to find suitable substitute parts or materials which do not adversely affect the quality, form, fit, function, design or appearance of the Product and shall inform the Reseller of such changes forthwith.

3.15 [If the Reseller does not reasonably agree to the material changes described in the Manufacturer’s notice under sub-Clause 3.6, it shall have the right to require the Manufacturer to continue producing the Product to the original Specification for the remainder of the Term]

OR

[If the Reseller does not reasonably agree to the material changes described in the Manufacturer’s notice under sub-Clause 3.6, the Parties shall use their reasonable endeavours to reach an agreement on a new specification.  If the Parties are unable to reach an agreement, the Reseller shall have the right to terminate this Agreement, such termination to become effective on the date that the Manufacturer ceases to be able to deliver the Product in its original form to the Reseller.]

OR

[If the Reseller does not reasonably agree to the material changes described in the Manufacturer’s notices under sub-Clause 3.6, the Reseller shall have the right to terminate this Agreement, such termination to become effective on the date that the Manufacturer ceases to be able to deliver the Product in its original form to the Reseller.]
4. Application of Branding
4.16 The Manufacturer shall apply the Branding to the Product in accordance with the specifications set out in Schedule 2.
4.17 The Manufacturer shall apply the Branding to the Packaging in accordance with the specifications set out in Schedule 2.

4.18 The Manufacturer shall apply the Branding to the End-User Documentation in accordance with the specifications set out in Schedule 2.

4.19 [The Manufacturer shall apply the Manufacturer’s Label to the Product in accordance with the specifications set out in Schedule 2.]
5. Manufacture, Standards and Quality Control
5.20 The Manufacturer shall manufacture the Product in order to deliver such quantities as are ordered by the Reseller in accordance with Clause 9.

5.21 The Manufacturer shall manufacture the Product in accordance with the Standards set out in Schedule 3.
5.22 The Manufacturer shall ensure that the Product and the processes used to manufacture it are in accordance with all applicable national and international laws and regulations.

5.23 The Manufacturer shall ensure that each unit of the Product is subjected to, and passes, the agreed Quality Control Tests.  Any units which fail the Quality Control Tests will be withdrawn by the Manufacturer and <<e.g. destroyed, repaired, rebuilt, as appropriate>>.
5.24 [The Reseller may, at its sole discretion, require additional quality control tests to be carried out by an independent third party.  The outcome of such tests shall be communicated to the Manufacturer.  In the event that the Product fails such tests, the Parties shall use their reasonable endeavours to reach an agreement to amend the Product Specification and/or Manufacturing Process accordingly, however the Manufacturer shall incur no liability and the Reseller shall not have the right to terminate this Agreement if the Product so tested has already passed the agreed Quality Control Tests.]
5.25 The Manufacturer shall manufacture the Product in accordance with the Manufacturing Process set out in Schedule 4.
5.26 In the event that the Manufacturer wishes to change the Manufacturing Process in any material way, it shall provide at least <<insert period>> prior written notice to the Reseller detailing such changes and any effects the same will have upon the Product.  For the purposes of this sub-Clause, “material” shall mean any change which has the potential to effect (adversely or otherwise) the quality, form, fit, function, design or appearance of the Product.
5.27 The Reseller may visit the Manufacturer’s <<insert Product manufacture location e.g. premises, factory, as appropriate>> at any time during the Manufacturer’s normal business hours of <<insert business hours>> in order to inspect the same and to monitor the Manufacturing Process.
6. Rejection and Return
6.28 In the event that the Reseller receives any units of the Product which it reasonably determines to be Sub-Standard Units, it shall have the right to withhold payment for the same and shall inform the Manufacturer immediately.  The right to withhold payment shall be subject to the Manufacturer’s subsequent agreement that the Product is a Sub-Standard Unit.
6.29 Upon being informed of any Sub-Standard Units, the Manufacturer shall, at its sole expense, arrange for the collection and return of the Sub-Standard Units.

6.30 In the event that the Reseller has already made payment for the Sub-Standard Units, the Manufacturer shall credit a sum equal to that paid for the Sub-Standard Units to the Reseller.

6.31 In the event that the Reseller has begun selling the Sub-Standard Units to its customers it shall, in conjunction with the Manufacturer and at the expense thereof, issue a product recall to any and all affected customers and the Manufacturer shall, at the Reseller’s option, provide replacement Product either directly to the affected customers upon the return of the Sub-Standard Unit or to the Reseller.

6.32 In the event that it is discovered that the Product presents a risk to health and safety:

6.32.1 the Party which first becomes aware of such risk shall issue an immediate recall of any and all Products which have been sold by the Reseller, providing details of the risk(s) posed and the reasons therefor;

6.32.2 the Reseller shall withdraw any further stocks of the Product from sale; and

6.32.3 the Manufacturer shall recall all Product from the Reseller.
6.33 All matters pertaining to liability, insurance and compensation shall be addressed in accordance with the agreed provisions of Schedule 14.

7. Packaging

7.34 The Manufacturer shall produce the Packaging in accordance with the specifications set out in Schedule 5.

7.35 The Manufacturer has [approved] OR [supplied] the designs shown in Schedule 5.

7.36 The Packaging shall be produced, and the Product packaged therein, in compliance with all relevant standards, laws and regulations.  Where any notices, instructions or other markings are required on the Packaging under the laws of the Territory, the Manufacturer shall ensure that the same are applied.  In the event that the designs shown in Schedule 5 do not incorporate such notices, instructions or markings, the Manufacturer shall inform the Reseller and shall require new designs incorporating the same to be submitted.  The Manufacturer shall not be liable for any delay caused by the Reseller’s failure or delay in supplying such designs.
7.37 Unless its inclusion on the Packaging is required by law, the Manufacturer’s name shall not appear on the Packaging.

7.38 Prior to the commencement of production, the Manufacturer shall submit to the Reseller Digital Proofs of the Packaging in the <<insert file format(s) e.g. Adobe PDF, Adobe Illustrator etc.>> format(s).  The content of such Digital Proofs shall be as specified in Schedule 5.
7.39 The Reseller shall review the Digital Proofs and submit its approval or a specification of reasonable revisions to the Manufacturer, as appropriate within <<insert period>> of receipt of the Digital Proofs.  In the event that revisions are required, the Manufacturer shall make such revisions and submit revised Digital Proofs to the Reseller.

7.40 Upon the Reseller’s approval of the Digital Proofs, the Manufacturer shall submit to the Reseller Press Proofs of the Packaging.  The content of such Press Proofs shall be as specified in Schedule 5.
7.41 The Reseller shall review the Press Proofs and submit its approval or a specification of reasonable revisions to the Manufacturer, as appropriate within <<insert period>> of receipt of the Press Proofs.  In the event that revisions are required, the Manufacturer shall make such revisions and submit revised Press Proofs to the Reseller.

7.42 Only upon the Reseller’s approval of the Press Proofs shall production of the Packaging and the application of the Branding to the Product commence.  Following the Reseller’s approval of the Press Proofs, the Manufacturer may not make any modifications to the Packaging without the Reseller’s express written permission.
7.43 The Manufacturer shall ensure that all Packaging is produced in accordance with the Final Artwork.  In the event that the Manufacturer subsequently identifies any discrepancies between any Packaging (whether single units or multiples thereof) and the Final Artwork, the Manufacturer shall inform the Reseller of the same.
7.44 In the event of discrepancies being identified under sub-Clause 7.10 or by the Reseller, the Reseller shall have the option of accepting the same and allowing the sale of the affected Product to continue, or may require the Manufacturer to recall any affected Product for repackaging in conforming Packaging.  Any expense incurred in conforming with the requirements of this sub-Clause 7.11 shall be borne exclusively by the Manufacturer.

7.45 The costs of production of all proofs under this Clause 7, including revisions requested by the Reseller, shall be borne exclusively by the Manufacturer.

8. End-User Documentation

8.46 The Manufacturer shall produce the End-User Documentation in accordance with the specifications set out in Schedule 6.

8.47 The Manufacturer shall incorporate the Branding into the End-User Documentation in accordance with the designs set out in Schedule 6.

8.48 The Reseller shall have the option of inserting additional or alternative material of its own into the End-User Documentation.  The Manufacturer shall incorporate such material into the End-User Documentation within a reasonable time following receipt of the same and at the [Manufacturer’s] OR [Reseller’s] expense.  The Copyright and any and all other intellectual property rights subsisting in such additional material shall remain vested in the Reseller.

8.49 The Manufacturer hereby grants the Reseller a royalty-free, non-exclusive, non-transferable licence to use, modify and distribute the End-User Documentation in both hardcopy and electronic form.
8.50 The Manufacturer shall include one copy of the End-User Documentation with each Product and shall additionally supply an electronic copy of the End-User Documentation in <<insert file format(s) e.g. Adobe PDF>> to the Reseller which the Reseller shall distribute to its customers free of charge via its website at <<insert URL>>.

8.51 Prior to the commencement of production, the Manufacturer shall submit to the Reseller Digital Proofs of the End-User Documentation in the <<insert file format(s) e.g. Adobe PDF, Adobe Illustrator etc.>> format(s).  The content and layout of such Digital Proofs shall be as specified in Schedule 6.
8.52 The Reseller shall review the Digital Proofs and submit its approval or a specification of reasonable revisions to the Manufacturer, as appropriate within <<insert period>> of receipt of the Digital Proofs.  In the event that revisions are required, the Manufacturer shall make such revisions and submit revised Digital Proofs to the Reseller.
8.53 Upon the Reseller’s approval of the Digital Proofs, the Manufacturer shall submit to the Reseller Press Proofs of the End-User Documentation.  The content of such Press Proofs shall be as specified in Schedule 6.
8.54 The Reseller shall review the Press Proofs and submit its approval or a specification of reasonable revisions to the Manufacturer, as appropriate within <<insert period>> of receipt of the Press Proofs.  In the event that revisions are required, the Manufacturer shall make such revisions and submit revised Press Proofs to the Reseller.
8.55 Only upon the Reseller’s approval of the Press Proofs shall production of the End-User Documentation commence.  Following the Reseller’s approval of the Press Proofs, the Manufacturer may not make any modifications to the End-User Documentation without the Reseller’s express written permission.

8.56 The Manufacturer shall ensure that all End-User Documentation is produced in accordance with the Final Artwork.  In the event that the Manufacturer subsequently identifies any discrepancies between any End-User Documentation (whether single copies or multiples thereof) and the Final Artwork, the Manufacturer shall inform the Reseller of the same.
8.57 In the event of discrepancies being identified under sub-Clause 8.11 or by the Reseller, the Reseller shall have the option of accepting the same and allowing the sale of the affected Product to continue, or may require the Manufacturer to provide either replacement End-User Documentation or errata.  [Replacement End-User Documentation or errata may be distributed to effected customers only by electronic means.]  Replacement End-User Documentation or errata shall be provided to the Reseller in hardcopy form.  Any expense incurred in conforming with the requirements of this sub-Clause 8.12 shall be borne exclusively by the Manufacturer.

8.58 The costs of production of all proofs under this Clause 8, including reasonable revisions requested by the Reseller, shall be borne exclusively by the Manufacturer.
9. Orders

9.59 The Parties have agreed upon the Standard Orders, as set out in Schedule 7.

9.60 The Manufacturer hereby warrants and represents that, subject to timely payment of all sums due by the Reseller, it shall deliver the Product to the Reseller in accordance with the provisions of Schedule 7.

9.61 The Reseller may, at its sole discretion, place Additional Orders.  When submitting Additional Orders to the Manufacturer, the Reseller shall provide the information set out in Schedule 7, in the format specified therein.

9.62 The Reseller may request a delivery date for Additional Orders.  The Manufacturer shall use its reasonable endeavours to comply with such request, however if it is unable to reasonably do so, it shall determine a delivery date for the Additional Order that is as early as is reasonably possible, taking account of all relevant circumstances (which shall include, but are not limited to, manufacturing capacity, prior orders from the Reseller and from other parties, availability of materials and required production times).
9.63 Within <<insert period>> of the receipt of an Additional Order, the Manufacturer shall submit written confirmation of the Additional Order to the Reseller.  Such confirmation shall confirm the quantity of Product ordered, the time required for production, the delivery date and the sums payable.
9.64 The Reseller may, at any time prior to the Delivery Date, amend an Additional Order or cancel it in accordance with the provisions of Clause 10.
9.65 The Standard Orders shall be reviewed on a <<insert interval e.g. monthly, bi-monthly, quarterly etc.>> basis [at the sole discretion of the [Reseller] OR [Manufacturer]] OR [as agreed between the Parties from time to time].  Any changes made to the Standard Orders shall be evidenced in writing, shall be binding upon the Parties and shall be deemed to form part of this Agreement.

10. Cancellation of Orders

10.66 The Reseller shall have the right to cancel any Additional Order at any time prior to the Delivery Date.  [The Reseller’s right to cancel under this Clause 10.1 shall be subject to the provisions of sub-Clause 10.2.]
10.67 [The following provisions shall apply to the cancellation of Additional Orders by the Reseller:
10.67.1 If the Reseller cancels the Additional Order more than <<insert time period>> prior to the Delivery Date, no penalty shall be payable.

10.67.2 If the Reseller cancels the Additional Order less than <<insert time period>> but more than <<insert time period>> prior to the Delivery Date, a penalty of <<insert penalty, e.g. £X per Prodcut unit>> shall be payable by the Reseller.

10.67.3 If the Reseller cancels the Additional Order less than <<insert time period>> but more than <<insert time period>> prior to the Delivery Date, a penalty of <<insert penalty, e.g. £X per Prodcut unit>> shall be payable by the Reseller.
10.67.4 If the Reseller cancels the Additional Order less than <<insert time period>> prior to the Delivery Date, a penalty of <<insert penalty, e.g. £X per Prodcut unit>> shall be payable by the Reseller.]

11. Price and Payment

11.68 The Price payable for the Product by the Reseller to the Manufacturer shall be that set out in Schedule 8.
11.69 [The Price shall, where appropriate, be subject to certain discounts which are to be calculated in accordance with the details set out in Schedule 8.]

11.70 The Price shall be reviewed on a <<insert interval e.g. monthly, bi-monthly, quarterly etc.>> basis as agreed between the Parties from time to time.  Any changes made to the Price shall be evidenced in writing, shall be binding upon the Parties and shall be deemed to form part of this Agreement.

11.71 The Price shall be [inclusive] OR [exclusive] of Value Added Tax and any other tax or levies payable thereon.

11.72 The Price shall be [inclusive] OR [exclusive] of the costs of storage, insurance and transportation.  All such costs shall be borne by the [Manufacturer] OR [Reseller].

11.73 The Manufacturer shall submit an invoice to the Reseller with each shipment of Product.

11.74 The Reseller warrants that it shall pay the balance of any and all invoices received within <<insert period>> of receipt thereof.

11.75 In the event that the Reseller fails to pay on the due date any sum which is due to the Manufacturer, the Manufacturer shall be entitled to charge interest from the due date until payment is made in full, both before and after any judgment, at <<insert percentage>>% per annum over the <<insert bank>> base rate from time to time.
11.76 Notwithstanding the provisions of sub-Clause [11.8] OR [11.7], the Manufacturer shall have the right to terminate this Agreement in accordance with Clause 23 in the event that [outstanding sums remain unpaid for any period greater than <<insert period>>] OR [any sums due under this Agreement are not paid on the due date].
12. Risk and Retention of Title

12.77 Risk of damage to or loss of the Product shall pass to the Reseller at the time of delivery which shall be <<insert time delivery shall be deemed to have taken place>> or, if the Reseller wrongfully fails to take delivery of the Product, the time when the Manufacturer has tendered delivery of the Product.

12.78 Notwithstanding delivery and the passing of risk in the Product, legal and beneficial title thereto shall not pass to the Reseller until payment for those Product has been made in accordance with the provisions of Clause 11.

12.79 Until payment has been made to the Manufacturer in accordance with Clause 11, title in the Product to which any outstanding payment relates shall remain with the Manufacturer.  The Reseller shall be in possession of those Products as bailee for the Manufacturer and the Reseller shall store the Product separately, in an appropriate environment, shall ensure that they are identifiable and shall ensure that they are insured against all reasonable risks.

12.80 In the event that the Reseller sells or otherwise transfers the Product to a third party before legal and beneficial title has passed to the Reseller, the proportion of the proceeds of such sales which are due to the Manufacturer shall be held by the Reseller on the Manufacturer’s behalf.  The Reseller shall ensure that such sums are held separately from, and are in no way mixed with, any other moneys or funds, and that all moneys held on the Manufacturer’s behalf are identified as such.

12.81 The Reseller shall not be entitled to pledge or in any way charge by way of security for any indebtedness any of the Product which remain the property of the Manufacturer.  If the Reseller does so, all sums owing by the Reseller to the Manufacturer shall (without prejudice to any other right or remedy of the Manufacturer) become immediately due and payable.
12.82 The Manufacturer reserves the right to repossess any Product in which it retains title without notice.  The Reseller irrevocably authorises the Manufacturer to enter its premises during normal business hours for the purpose of repossessing the Product in which the Manufacturer retains title or for the purpose of inspecting the Product to ensure the Reseller’s compliance with the storage and identification requirements of sub-Clause 12.3.

12.83 The Reseller’s right to possession of the Product in which the Manufacturer retains title shall terminate if:

12.83.1 the Reseller commits or permits any material breach of its obligations under this Agreement;

12.83.2 the Reseller enters into a voluntary arrangement under Part 1 of the Insolvency Act 1986, or any other scheme or arrangement is made with its creditors;
12.83.3 the Reseller is or becomes the subject of a bankruptcy order or takes advantage of any other statutory provision for the relief of insolvent debtors;
12.83.4 the Reseller convenes any meeting of its creditors, enters into voluntary or compulsory liquidation, has a receiver, manager, administrator or administrative receiver appointed in respect of its assets or undertakings or any part thereof, any documents are filed with the court for the appointment of an administrator in respect of the Reseller, notice of intention to appoint an administrator is given by the Reseller or any of its directors or by a qualifying floating charge holder (as defined in paragraph 14 of Schedule B1of the Insolvency Act 1986), a resolution is passed or petition presented to any court for the winding up of the Reseller or for the granting of an administration order in respect of the Reseller, or any proceedings are commenced relating to the insolvency or possible insolvency of the Reseller.
13. Manufacturer’s Intellectual Property

13.84 The Manufacturer warrants and represents that it owns all intellectual property rights including, but not limited to copyright, designs and patents which subsist in the Product and are detailed in Schedule 9.
13.85 The Manufacturer hereby asserts its ownership of all intellectual property rights including, but not limited to copyright, designs and patents which subsist in Digital Proofs, Final Artwork, Press Proofs, Packaging and End-User Documentation supplied by the Manufacturer under this Agreement.

13.86 The Manufacturer’s assertion of ownership in sub-Clause 13.2 shall not extend to any part of the articles set out therein which is the intellectual property of the Reseller.  Such articles shall include, but not be limited to, the Branding.

13.87 The Manufacturer warrants and represents that it has obtained any and all necessary licences, sub-licences and other relevant consents or permissions required in order to produce the Product for the Reseller and comply with its obligations under this Agreement.

13.88 The Reseller shall not copy the Product or manufacture the same without the express written consent and licence from the Manufacturer.  No such rights may be inferred from this Agreement.

13.89 In the event that the Reseller becomes aware of any infringement of the Manufacturer’s intellectual property rights by any third party, it shall promptly inform the Manufacturer of the same and shall provide reasonable assistance to the Manufacturer in the conduct of any claims or proceedings against such third parties.

13.90 The Manufacturer shall reimburse the Reseller for any prior agreed reasonable costs or expenses (including legal costs) incurred by the Reseller in rendering assistance under sub-Clause 13.6.

13.91 The Manufacturer shall bear the cost of any claims or proceedings under this Clause 13 and shall be solely entitled to any and all sums recovered from a third party in such claims or proceedings.

14. Reseller’s Intellectual Property

14.92 The Reseller warrants and represents that it owns all intellectual property rights including, but not limited to, copyright, designs and trade mark registrations which subsist in the Branding.
14.93 The Reseller warrants and represents that it has obtained any and all necessary licences, sub-licences and other relevant consents or permissions required in order to use the Branding and to require the Manufacturer to apply the same to the Product, Packaging and End-User Documentation.

14.94 The Reseller grants the Manufacturer a non-exclusive licence to use the Branding solely for the purposes of fulfilling its obligations under this Agreement.  The Manufacturer shall not use the Branding for any other purposes without the express written consent of the Reseller.

14.95 The Manufacturer shall not use any trade mark which, in the Manufacturer’s reasonable opinion, is confusingly similar to that/those belonging to the Reseller without the agreement and express written consent of the Reseller.
14.96 The Manufacturer shall not dispute the Reseller’s ownership of the Reseller’s trade mark(s), nor shall it perform or permit any actions with respect to the Branding which may jeopardise or otherwise affect the validity or integrity of the Reseller’s trade mark(s).

14.97 The Manufacturer shall not, in its own right, sell or otherwise distribute the Product bearing the Branding in any manner that is inconsistent with the terms of this Agreement without the express written consent of the Reseller.

14.98 In the event that the Manufacturer becomes aware of any infringement of the Reseller’s intellectual property rights by any third party, it shall promptly inform the Reseller of the same and shall provide reasonable assistance to the Reseller in the conduct of any claims or proceedings against such third parties.
14.99 The Reseller shall reimburse the Manufacturer for any prior agreed reasonable costs or expenses (including legal costs) incurred by the Manufacturer in rendering assistance under sub-Clause 14.7.

14.100 The Reseller shall bear the cost of any claims or proceedings under this Clause 14 and shall be solely entitled to any and all sums recovered from a third party in such claims or proceedings.

15. Customer Support

15.101 The Reseller shall provide First and Second Level Support to its customers with respect to the Product.
15.102 In the event that the Reseller is unable to resolve a customer’s support request, having handled such request and both First and Second Level Support, it shall refer the support request to Third Level Support which shall be provided by the Manufacturer.

15.103 The Manufacturer shall not communicate directly with the Reseller’s customers.  Third Level Support shall be provided by the Manufacturer to the Reseller.  It shall be the Reseller’s obligation to convey the relevant information to the customer to whom a given Third Level Support matter relates.

15.104 The Reseller shall not convey any personal data or sensitive personal data (as defined in Section 1 of the Data Protection Act 1998) to the Manufacturer.  Third Level Support requests shall be identified anonymously by means of <<insert method e.g. reference number>> in such a way that the individual customer cannot be identified by the Manufacturer.
15.105 The Reseller shall refer all Third Level Support requests to the Manufacturer using <<insert method e.g. email, web-based support system (you may wish to define this further)>>.

15.106 The Manufacturer shall use its reasonable endeavours to respond to all Third Level Support requests within <<insert period>> of receipt of the same and shall do so using <<insert method e.g. email, web-based support system (you may wish to define this further)>>.
16. Repairs
16.107 The Manufacturer shall carry out the repairs of any Product which is returned to the Reseller by its customers as faulty.
16.108 In the event that the Reseller receives a Product from a customer which is in need of repair, it shall send the Product to the Manufacturer by means of <<insert delivery method>>, along with the required Repair Documentation.

16.109 The Reseller shall not convey any personal data or sensitive personal data (as defined in Section 1 of the Data Protection Act 1998) to the Manufacturer.  Product to be repaired shall be identified and tracked anonymously by means of <<insert method e.g. reference number>> in such a way that the individual customer cannot be identified by the Manufacturer.  In the event that additional information relating to the repair is required by the Manufacturer, it shall submit a request for the same to the Reseller who shall request that information from the customer and supply it to the Manufacturer.

16.110 The Manufacturer shall use its reasonable endeavours to repair all Product within <<insert period>> of receipt of the same from the Reseller.

16.111 In the event that the repair of a Product is delayed for more than <<insert period>> for any reason, the Manufacturer shall inform the Reseller of such delay and the reasons therefor.

16.112 Following the completion of a repair, the Manufacturer shall return the Product to the Reseller by means of <<insert delivery method>>, along with the required Repair Documentation.

16.113 If a Product returned to the Manufacturer for repair proves to be irreparable, the Manufacturer shall inform the Reseller of the same, providing details of the damage or failure and the reasons for such irreparability.  
16.114 If a Product repair or the replacement of an irreparable Product fall within the terms of the Product Warranty, the cost of such repair or replacement shall be borne solely by the Manufacturer.
16.115 If a Product repair or the replacement of an irreparable Product does not fall within the terms of the Product Warranty, the cost of such repair or replacement shall be borne solely by the Reseller or the Reseller’s customer, as appropriate.

16.116 The provisions of this Clause 16 shall be subject to the provisions of Clause 6.

17. Product Warranty
17.117 The Manufacturer shall provide a Product Warranty with each Product which shall last for a period of <<insert period>> from the <<insert time, e.g. date of delivery to the Reseller, date of purchase by the Reseller's customer etc.>>.

17.118 During the term of the Product Warranty, the Manufacturer shall repair or replace defective Product at no cost to the Reseller within <<insert period>> of receipt of the same from the Reseller.  Any parts or Products which are replaced shall become the property of the Manufacturer upon replacement.
17.119 If the Manufacturer determines that a Product returned for repair or replacement is not defective, it shall be returned to the Reseller in the condition in which it was received.

17.120 The Product Warranty shall not extend to any Products which are damaged or rendered defective as a result of negligence, deliberate misuse, accidental damage or servicing or repair by any third party that is not expressly authorised to carry out the same by the Manufacturer.

17.121 The Manufacturer does not provide any warranty nor make any representation in respect of the Product save for those contained in this Agreement.

18. Training

18.122 The Manufacturer shall provide Training to the Reseller (and the relevant employees thereof) in accordance with the training specification set out in Schedule 13.
18.123 The Training shall be provided at <<insert location>> at the times and dates set out in Schedule 13.
18.124 The costs of Training shall be borne by the [Manufacturer] OR [Reseller].  Associated costs including, but not limited to, travel and accommodation shall be borne by the [Manufacturer] OR [Reseller].
19. Manufacturer’s Warranties and Representations
The Manufacturer hereby warrants and represents that:

19.125 the Product, the Packaging and the End-User Documentation do not infringe any rights belonging to any third party;

19.126 it has title to the Product, all parts thereof, the Packaging and the End-User Documentation and has the right to supply the same to the Reseller in accordance with this Agreement;

19.127 it has the right to enter into this Agreement; and

19.128 it shall comply with the terms and conditions of this Agreement.

20. Reseller’s Warranties and Representations
The Reseller hereby warrants and represents that:

20.129 it has the right to enter into this Agreement;
20.130 the Branding does not infringe any rights belonging to any third party;

20.131 it has title to the Branding and has the right to use the same in accordance with this Agreement; and
20.132 it shall use its reasonable endeavours to comply with the terms and conditions of this Agreement.
21. Indemnity

21.133 The Manufacturer shall indemnify and hold harmless the Reseller against any claim, loss, damage, proceedings, settlement, costs or expenses howsoever arising, directly or indirectly, as a result of any breach or non-performance by the Manufacturer of any of its obligations, undertakings or warranties as set out in this Agreement.

21.134 The Reseller shall indemnify and hold harmless the Manufacturer against any claim, loss, damage, proceedings, settlement, costs or expenses howsoever arising, directly or indirectly, as a result of any breach or non-performance by the Reseller of any of its obligations, undertakings or warranties as set out in this Agreement.

21.135 The indemnities set out in sub-Clauses 21.1 and 21.2 shall apply provided that in all cases the indemnified Party shall:

21.135.1 notify the indemnifying Party as soon as is reasonably possible of any claim, loss or damage;

21.135.2 consult the indemnifying Party as to the action to be taken in dealing with any such matters; and

21.135.3 make no agreement with any third party for the payment of any sum without the prior agreement of the indemnifying Party, such agreement not to be unreasonably withheld or delayed.
22. Confidentiality

22.136 Both the Manufacturer and the Reseller undertake that, except as provided by sub-Clause 22.2 or as authorised in  writing by the other, it shall at all times during the continuance of this Agreement  and [for <<insert period>>] after its termination:

22.136.1 keep confidential all Confidential Information;

22.136.2 not disclose any Confidential Information to any other party;

22.136.3 not use any Confidential Information for any purpose other than as contemplated by this Agreement;

22.136.4 not make any copies of, record in any way or part with possession of any Confidential Information; and

22.136.5 ensure that (as applicable) none of its directors, officers, employees, agents or advisers does any act which, if done by that Party, would be a breach of the provisions of sub-Clauses 22.1.1 to 22.1.4.

22.137 Subject to sub-Clause 22.3, either Party may disclose any Confidential Information to:

22.137.1 any of their sub-contractors or suppliers;

22.137.2 any governmental or other authority or regulatory body; or

22.137.3 any of their employees or officers or those of any party described in sub-Clauses 22.2.1 or 22.2.2;

22.138 Disclosure under sub-Clause 22.2 may be made only to the extent that is necessary for the purposes contemplated by this Agreement, or as required by law.  In each case the disclosing Party must first inform the recipient that the Confidential Information is confidential.  Unless the recipient is a body described in sub-Clause 22.2.2 or is an authorised employee or officer of such a body, the disclosing Party must obtain and submit to the other Party a written undertaking from the recipient to keep the Confidential Information confidential and to use it only for the purposes for which the disclosure is made.

22.139 Either Party may use any Confidential Information for any purpose, or disclose it to any other party, where that Confidential Information is or becomes public knowledge through no fault of that Party.

22.140 When using or disclosing Confidential Information under sub-Clause 22.4, the disclosing Party must ensure that it does not disclose any part of that Confidential Information which is not public knowledge.

22.141 The provisions of this Clause 22 shall continue in force in accordance with their terms, notwithstanding the termination of this Agreement for any reason.
23. Term and Termination

23.142 This Agreement shall come into force on the Commencement Date and shall continue in force for a period of <<insert term>> (the “Initial Term”) unless otherwise terminated in accordance with this Clause 23.

23.143 The Term may be renewed on the same terms and conditions as set out in this Agreement for a further period of <<insert term>> (each a “Renewal Term”) upon the mutual consent of both Parties.

23.144 Either Party may request the termination of this Agreement at the end of either the Initial Term or the then-current Renewal Term for any reason provided that written notice is given at least <<insert period>> before the end of the then-current term.

23.145 Notwithstanding sub-Clause 23.3, either Party has the right to terminate this Agreement immediately by written notice if the other:

23.145.1 has committed a material breach of this Agreement, unless such breach is capable of remedy in which case the right to terminate immediately will be exercisable if the other Party has failed to remedy the breach within <<insert period>> after a written notice to do so;

23.145.2 has an encumbrancer take possession, or (being a company) has a receiver appointed of any of its assets or property;

23.145.3 holds a meeting of its creditors or proposes, enters into any arrangement, moratorium or composition with or for the benefit of the same (including any voluntary arrangement as defined by the Insolvency Act 1986) or, (being a company), becomes subject to an administration order (within the meaning of the Insolvency Act 1986);

23.145.4 has (being an individual or firm) a bankruptcy order made against it or (being a company) goes into liquidation (except for the purposes of amalgamation or reconstruction and in such a manner that the company resulting therefrom effectively agrees to be bound by or assume the obligations imposed on that Party under this Agreement); or

23.145.5 ceases, or threatens to cease, to carry on business.

23.146 Sub-Clause 23.4 shall also apply in the event that anything analogous to any of the provisions of that sub-Clause occurs under the law of any jurisdiction.

23.147 Any and all obligations of the Parties which either expressly or by their nature continue beyond the termination, cancellation or expiration of this Agreement shall survive termination under this Clause 11.

24. Notice

24.148 All notices under this Agreement shall be in writing and be deemed duly given if signed by the Party giving the notice or by a duly authorised officer thereof, as appropriate.

24.149 Notices shall be deemed to have been duly given:

24.149.1 when delivered, if delivered by courier or other messenger (including registered mail) during the normal business hours of the recipient; or

24.149.2 when sent, if transmitted by facsimile or e-mail and a successful transmission report or return receipt is generated; or

24.149.3 on the fifth business day following mailing, if mailed by national ordinary mail, postage prepaid; or

24.149.4 on the tenth business day following mailing, if mailed by airmail, postage prepaid.

24.150 All notices under this Agreement shall be addressed to the most recent address, e-mail address, or facsimile number notified to the other Party.
25. Force Majeure

Neither Party to this Agreement shall be liable for any failure or delay in performing their obligations where such failure or delay results from any cause that is beyond the reasonable control of that Party.  Such causes include, but are not limited to: power failure, Internet Service Provider failure, industrial action, civil unrest, fire, flood, storms, earthquakes, acts of terrorism, acts of war, governmental action or any other event that is beyond the control of the Party in question.
26. No Waiver

The Parties agree that no failure by either Party to enforce the performance of any provision in this Agreement shall constitute a waiver of the right to subsequently enforce that provision or any other provision of this Agreement.  Such failure shall not be deemed to be a waiver of any preceding or subsequent breach and shall not constitute a continuing waiver.
27. Severance

The Parties agree that, in the event that one or more of the provisions of this Agreement is found to be unlawful, invalid or otherwise unenforceable, that / those provisions shall be deemed severed from the remainder of this Agreement.  The remainder of this Agreement shall be valid and enforceable.
28. Entire Agreement

28.151 This Agreement sets out the full understanding and entire agreement between the Parties with respect to the subject matter of this Agreement and supersedes all prior oral or written agreements, understandings or arrangements relating to the subject matter hereof.

28.152 Neither Party shall be entitled to rely on any agreement, understanding or arrangement, express or implied, which is not expressly set out in this Agreement.

28.153 Notwithstanding the provisions of this Clause 16, nothing in this Agreement shall restrict or limit either Party’s right to remedies which may arise out of any misrepresentation which is made wilfully or fraudulently or out of any other act of bad faith.

28.154 This Agreement shall not be amended nor any of its provisions waived unless such amendment or waiver is in writing, fully executed by both Parties.
29. Law and Jurisdiction

29.155 This Agreement (including any non-contractual matters and obligations arising therefrom or associated therewith) shall be governed by, and construed in accordance with, the laws of England and Wales.

29.156 Any dispute, controversy, proceedings or claim between the Parties relating to this Agreement (including any non-contractual matters and obligations arising therefrom or associated therewith) shall fall within the jurisdiction of the courts of England and Wales.
IN WITNESS WHEREOF this Agreement has been duly executed the day and year first before written

SIGNED by 

<<Name and Title of person signing for Manufacturer>>
for and on behalf of <<Manufacturer's Name>>
In the presence of

<<Name & Address of Witness>>
SIGNED by 

<<Name and Title of person signing for Reseller>> 

for and on behalf of <<Reseller's Name>>
In the presence of

<<Name & Address of Witness>>
SCHEDULE 1

The Product
Description
<<Insert a general description of the Product>>
Specification
<<Insert the detailed specification of the Product>>
SCHEDULE 2
The Branding

Product Logos & Labelling
<<Insert details and illustrations of the logo(s), label(s) etc. that will be applied to the Product, including their application to the Product>>
Packaging Logos & Labelling
<<Insert details and illustrations of the logo(s), label(s) etc. that will be applied to the Packaging, including their application to the Packaging>>
End-User Documentation Logos & Labelling
<<Insert details and illustrations of the logo(s), label(s) etc. that will be applied to the End-User Documentation, including their application to the End-User Documentation>>
Manufacturer’s Labelling

<<Insert details and illustrations of the Manufacturer's logo(s), label(s) etc.>>
SCHEDULE 3
Manufacturing Standards & Quality Control

Predefined Standards
<<Insert details of standards that apply, e.g. BS, ISO etc.>>
Agreed Standards

<<Insert details of any additional standards agreed upon between the Manufacturer and the Reseller>>
Quality Control

<<Insert details of any quality control tests agreed upon between the Manufacturer and the Reseller>>
SCHEDULE 4
Manufacturing Process

<<Insert details of the Manufacturer's manufacturing process>>
SCHEDULE 5
Packaging

Details & Design

<<Insert details of the Packaging including artwork, sizing information etc.>>
Digital Proofs

<<Insert details of the Digital Proofs>>
Press Proofs

<<Insert details of the Press Proofs>>
SCHEDULE 6
End-User Documentation

Reference Copy / Contents
<<Insert a reference copy of the End-User Documentation>>
Specifications

<<Insert a detailed specification of the End-User Documentation including sizes, colours etc.>>
SCHEDULE 7
Orders

Standard Order Schedule
<<Insert a detailed order and delivery schedule for the Standard Orders including quantities, dates, delivery methods etc.>>
Additional Orders

<<Insert details of Additional Orders including order format, information required by the Manufacturer etc.>>
SCHEDULE 8
Price

Pricing
<<Insert details of Product pricing including cost prices, recommended retail prices etc.>>
Discounts

<<Insert details of any relevant discounts, e.g. volume discounts>>
SCHEDULE 9
Manufacturer’s Intellectual Property

<<Insert details of the intellectual property belonging to the Manufacturer including details of registered designs, patents etc.>>
SCHEDULE 10
Customer Support

First Level Support

<<Insert details of the First Level Support provided by the Reseller including details of staff responsible, type of support provided, methods of support provision etc.>>
Second Level Support

<<Insert details of the Second Level Support provided by the Reseller including details of staff responsible, type of support provided, methods of support provision etc.>>
Third Level Support

<<Insert details of the Third Level Support provided by the Manufacturer including details of staff responsible, type of support provided, methods of support provision etc.>>
SCHEDULE 11
Repairs
Reseller’s Repair Documentation

<<Insert details of the Repair Documentation which the Reseller is required to send to the Manufacturer>>
Manufacturer’s Repair Documentation

<<Insert details of the Repair Documentation which the Manufacturer is required to send to the Reseller>>
SCHEDULE 12
Product Warranty

<<Insert specific details of the Product Warranty provided by the Manufacturer>>
SCHEDULE 13
Training

Training Content

<<Insert details of the content of the Training including topics to be addressed, staff to whom the Training applies etc.>>
Training Schedule

<<Insert details of the date(s), time(s), location(s) etc. that the Training will be provided on/at>>

SCHEDULE 14
Product Liability

<<Insert details of the agreed division of product liability between the Parties>>
Insurance

<<Insert full details of any and all insurance policies held by the Parties in relation to the Product>>
Compensation
<<Insert details of the responsibility for the payment of compensation under sub-Clause 6.5>>
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