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THIS AGREEMENT is made the       day of       
 
BETWEEN: 
 
(1) <<Name of Company>> Limited a company registered in <<Country of Registration>> 

under number <<Company Registration number>> whose registered office is at 
<<Company's Registered office>> (hereinafter known as the “Company") and 

 
(2) <<Name of Agent>> Limited a company registered in <<Country of Registration>>  

under number <<Contractor's Company Registration number>> whose registered 
office is at <<Contractor's Registered office>> (hereinafter known as the “Contractor") 

 
WHEREAS:  
 
(1) The Company manufactures and sells the Product. 
 
(2) The parties have agreed that the Contractor will manufacture, bottle and store the 

Product on behalf of the Company for the duration of this Agreement upon the 
following terms. 

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 
Information” 

means such part of the Product Specification as is secret 
and/or confidential and any other information disclosed in 
confidence by the Company to the Contractor in relation 
to the Product; 

“Delivery” means delivery in accordance with clause 13.3 and 
"delivered" shall be construed accordingly; 

“Equipment” means all equipment of the Contractor used in the 
manufacture and bottling/packaging of the Product; 

“Financial Year” means a period of twelve months from <<   >> to <<   >>; 

“Margin” means the percentage margin over the Cost as defined 
in clause 15.4 of the Product and as agreed in clause 
15.1; 

“Packaging Materials” means all [bottles, closures, labels and stamps of all 
descriptions, viskrings, attachments, cartons, cases, 
wire, divisions, address labels, pallets] and other items 
appropriate to the manufacture, bottling and packaging 
of the Product by the Contractor and its supply to the 
Company; 

“Packaging 
Specification” 

means the specification for the Packaging Materials set 
out in schedule 2; 

“Product” means <<Name/Description of Product>>; 

“Purchase Order” means an order placed by the Company pursuant to 
clause 7 for the supply of the Product; 
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“Product Specification” means the Company's know-how, secret formulae, 
secret process and confidential information relating to 
the manufacture and bottling/packaging of the Product 
full details of which are set out in schedule 1; 

“Specification” means the Product Specification and the Packaging 
Specification; and 

“Warehouse” means the Contractor's [bonded][excise] warehouse at 
1<<   >> or such other warehouse in the United Kingdom 
as the Contractor and the Company may agree. 

1.2 In this Agreement where the context admits: 

1.2.1 words and phrases the definitions of which are contained or referred to 
in Part XXVI Companies Act 2006 shall be construed as having the 
meanings thereby ascribed to them;  

1.2.2 references to statutory provisions shall be construed as references to 
those provisions as amended or re-enacted;  

1.2.3 references to "this Agreement" or to any other agreement or document 
referred to in this Agreement mean this agreement or such other 
agreement or document as amended, varied, supplemented, modified 
or novated from time to time, and include the schedules;  

1.2.4 reference to clauses and schedules are references to clauses and 
schedules of and to this Agreement and references to paragraphs are, 
unless otherwise stated, references to paragraphs of the schedule in 
which the reference appears;  

1.3 The headings and sub-headings are inserted for convenience only and shall 
not affect the construction of this Agreement.  

1.4 Each of the schedules shall have effect as if set out herein. 

2. Grant of Licence 

2.1 The Company hereby grants to the Contractor a non-exclusive licence to use 
the Product Specification to manufacture [distil and blend] the Product in 
accordance with the Product Specification for supply only to the Company. 

2.2 The Contractor shall make no change in the Specification without the prior 
written consent of the Company. The Company shall be entitled to make 
reasonable changes to the Specification after taking into consideration the 
cost of implementing the same and the known capabilities of the Contractor's 
plant provided that reasonable prior notice is given to the Contractor of any 
such change.  

2.3 If the Contractor develops or discovers any improvement of the Product 
Specification it shall promptly disclose full details to the Company which shall 
have a non-exclusive royalty-free worldwide licence to use such improvement 
(including the right to assign and sub-license without requiring the consent of 
the Contractor). 

3. Manufacture of Product 

3.1 The Contractor shall manufacture [distil and blend] the Product for 
bottling/packaging by the Contractor pursuant to clause 9 in accordance with 
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the Specification, the Purchase Orders placed by the Company pursuant to 
clause 7 and any other reasonable written instructions issued by the Company 
from time to time. 

3.2 The Contractor shall provide all necessary facilities2 for manufacturing and 
bottling the Product in accordance with the Company's instructions including 
without prejudice to the generality of the foregoing: 

3.2.1 the provision of proper and suitable storage facilities with precautions 
against fire which are satisfactory to the insurers of the policy of 
insurance referred to in clause 14;  

3.2.2 the maintenance of a labour force adequate for manufacturing and 
bottling the Product in accordance with the forecasts supplied by the 
Company pursuant to clause 7; and  

3.2.3 the maintenance (and replacement where necessary) in good working 
order and cleanliness of all vats, piping and other Equipment 
necessary for the implementation of its obligations hereunder. 

3.3 The Contractor shall promptly report to the Company any defect, breakdown 
or other matter materially likely to interfere with any performance of its 
obligations hereunder.  

3.4 The Contractor shall use all reasonable care and skill in manufacturing and 
bottling the Product and shall ensure that all Product (whether bottled or bulk) 
supplied by it to the Company hereunder is of satisfactory quality, fit for its 
purpose and accords in all respects with the Specification. [The Contractor 
shall furthermore ensure that it does not commit any act or omission which 
causes or contributes to the Product being unfit for human consumption.] The 
Contractor shall be deemed not to be in breach of its obligations under this 
clause 3.4 if and to the extent that any liability arises by reason of a change in 
the Specification by the Company.  

3.5 The Contractor shall: 

3.5.1 keep full, true and accurate records of: 

3.5.1.1 quantities of Product manufactured;  

3.5.1.2 quantities of Product bottled/packaged;  

3.5.1.3 quantities of Packaging Materials received and in storage;  

3.5.1.4 quantities of Packaging Materials used; and 

3.5.1.5 quantities of Product delivered or dispatched. 

and permit the Company to inspect such records at all reasonable 
times. Further the Contractor shall submit to the Company returns 
containing full information on all the above matters whenever required 
by the Company and without prejudice to the above the Contractor 
shall not more than 2 working days after the end of every month submit 
to the Company returns as aforesaid to the extent the same relate to 
that month; 

3.5.2 comply with all laws and regulations for the time being in force relating 
to the manufacture, bottling and storage of the Product and all 
[Revenue and Customs] regulations appertaining thereto;  
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3.5.3 not deliver or dispatch the Product3 except in accordance with the 
Company's written instructions. 

4. Indemnity 

The Contractor shall promptly, fully and effectively indemnify and keep the Company 
indemnified against all losses, costs, damages, fees or charges incurred or suffered 
by it as a result of any claim for Product Liability (as defined below).  

5. Liability 

5.1 For the purposes of this clause 5: 

5.1.1 "Product Liability" means a liability arising out of death, personal injury 
or loss of or damage to property caused by Defective Product; and  

5.1.2 "Defective Product" means Product produced and supplied by the 
Contractor which either is not in compliance with clause 3.4 or is 
defective within the meaning of Part I of the Consumer Protection Act 
1987, save to the extent that any defect arises by reason of a change 
of the Specification by the Company. 

5.2 Subject and in addition to clause 4 the Contractor shall be liable to replace any 
Defective Product at its own expense [but will not otherwise be liable to the 
Company for: 

5.2.1 any act omission or neglect in respect of the performance of its 
obligations under this Agreement; or 

5.2.2 any breach of this Agreement; or 

5.2.3 any liability for Defective Product other than or in addition to the 
amount/s of such liability as arises under clause 4;  

arising by reason of the act, omission or neglect of the Contractor to the extent 
that liability for any single act or omission or any series of related acts or 
omissions exceeds <<   >>]. 

6. Quality Control 

6.1 The Contractor shall permit the Company to enter its premises at all times 
during normal working hours and at other times by prior arrangement with the 
Contractor for the purpose of inspecting the Equipment, the Product, the 
Packaging Materials and all aspects of the manufacture and bottling of the 
Product as carried out by the Contractor and taking samples of the Product 
[subject to the observance of applicable regulations laid down by H.M. 
Revenue and Customs].  

6.2 During the filling of every batch [rotation] of the Product by the Contractor 
hereunder the Contractor shall supply to the Company samples of every batch 
[rotation] and shall not permit the batch [rotation] represented by the sample or 
samples to be released for dispatch until the Company has approved the 
same. The Company agrees to respond to requests for approval within two 
working days of receipt and in the absence of a response the Contractor will 
be free to dispatch the batch [rotation]. [Any samples so supplied to the 
Company shall be dealt with by the Company in accordance with the 
applicable regulations laid down by H.M. Revenue and Customs.] 
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7. Placing of Orders and Forecasts 

7.1 The Company shall not less than <<   >> days before the beginning of each 
calendar month give the Contractor its order for the following month and at the 
same time its estimate of the volume of the Product it will require the 
Contractor to manufacture, bottle and package and store during each of the 
succeeding two months following the month to which the Purchase Order 
relates. The one month Purchase Order and the two-month estimate shall 
specify the amount by <<detail number of units,weight or capacity etc.>> of 
the Product and the number of cases of each size of bottle (as shown in 
schedule 2) required by the Company. [The Contractor shall not be obliged to 
produce during any month more than <<?%>> of the volume of Product 
specified in the most recent estimate for that month.] 

7.2 Not less than <<   >> days before the beginning of each Financial Year the 
Company shall give the Contractor a written forecast of the volume of the 
Product it estimates it will require the Contractor to manufacture, bottle, 
package and store during the following Financial Year. The Contractor 
undertakes, subject to the placing of the relevant Purchase Orders, to supply 
during the Financial Year in question up to <<?%>> of the annual volume of 
Product specified in the forecast. The Company undertakes to purchase 
during the Financial Year in question not less than <<?%>> of the annual 
volume of Product specified in such forecast. 

7.3 During each Financial Year of this Agreement the Company shall procure from 
the Contractor all its requirements for the Product (in bottled form) up to a total 
volume equivalent to <<detail number of units, weight or capacity etc.>>.In 
respect of its requirements of the Product for supply [in either bottled or bulk 
form] in excess of the said volume, the Company shall request from the 
Contractor and the Contractor shall promptly provide to the Company a 
quotation for the supply of Product in accordance with Company's, request. 
The Contractor shall use its reasonable endeavours to ensure that its 
quotation is in all the circumstances reasonably competitive in the light of the 
current market conditions prevailing at the time. The Company shall be under 
no obligation to accept the Contractor's quotation and if it does not do so, it 
shall be at liberty to procure the quantity of the Product covered by the 
Contractor's quotation in whatever manner it shall in its entire discretion 
choose, including manufacturing and bottling/packaging the Product itself.  

7.4 All Product ordered by the Company in accordance with the terms of clause 
7.1 shall be delivered4 [into bond] not later than the date or dates specified by 
the Company in the relevant Purchase Order. Time shall be of the essence for 
the purposes of this clause 7.4.  

7.5 If the Company places any Purchase Order for Product in addition to the 
monthly order referred to in clause 7.1, the Contractor shall deliver that 
Product5 [into bond] within a reasonable time taking into account all relevant 
factors including the Contractor's other production requirements.  

7.6 The Company acknowledges and agrees that its remedy in respect of any 
breach of clause 7.4 (save in the case of persistent breaches) shall be limited 
to damages only.] 
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8. Materials 

The Company agrees to supply the Contractor from time to time with such quantities 
of Packaging Materials as the Contractor shall reasonably require for the purpose of 
supplying Product in accordance with the Company's Purchase Orders in sufficient 
time for the Contractor to perform its obligations under this Agreement punctually. 
The Packaging Materials shall be supplied by the Company free of charge save that 
any losses of Packaging Materials (excluding losses of Packaging Materials not in 
compliance with schedule 2) in any month in excess of <<?%>> of the quantity of 
Packaging Materials needed to bottle and package the quantity of Product bottled and 
packaged in such month shall be charged to the Contractor at cost price. 

9. Bottling and Packaging 

9.1 The Contractor shall bottle Product using filter media agreed in writing by the 
Company and the Contractor.  

9.2 Thereafter the Contractor shall: 

9.2.1 label, capsule and seal the bottles filled as aforesaid with such 
description and labels as may be prescribed by the Company for the 
particular batch in question and ensure that each bottle is properly 
identified to denote the date of bottling by a method agreed in writing 
between the Company and the Contractor; 

9.2.2 pack and case the bottles so filled and labelled in the cases therefor as 
reasonably prescribed by the Company and make ready the same for 
dispatch; 

9.2.3 carry out any other processing of the Product as the Company may 
reasonably require within the known capabilities of the Contractor's 
plant. 

10. Disputes 

10.1 The Contractor shall not supply any Product which the Contractor is aware is 
unfit for sale or not in accordance with clause 3.4, and the Company shall be 
entitled to reject that Product and not pay for it.  

10.2 Any disputes as to the quality of the Product supplied by the Contractor 
hereunder shall be determined by an independent person (acting as an expert 
and not as an arbitrator) to be appointed (in default of nomination by 
agreement) by the <<title of relevant person>> for the time being of <<name of 
relevant authority/arbitrator>>. 

11. Restrictions on the Contractor 

11.1 The Contractor undertakes with the Company that subject as herein provided 
it shall not: 

11.1.1 EITHER [For a period of <<   >> years after the date hereof] OR 
[During the continuance of this Agreement and for a period of <<   >> 
years after its termination], either on its own account or in conjunction 
with or on behalf of any person, firm or company, carry on or be 
engaged, concerned or interested (directly or indirectly) in 
manufacturing for sale in competition with the Business any bottled 
<<product description>> to any person firm or company [except where 
there is affixed to each bottle a label bearing the name of such person 
firm or company in manner and form so as to indicate that the 
<<product description>> is the own brand of the buyer and the label is 

S 
A 
M 
P 
L 
E 



© Simply-docs – TR.C&L.04.10 – Outsourcing Agreement, Manufacture, Bottling, Packaging & Supply. 8 

 

not related to or confusingly similar in any way to that used at the date 
hereof on the Product]  

11.1.2 EITHER [For a period of <<   >> years after the date hereof] OR 
[During the continuance of this Agreement and for a period of <<   >> 
years after its termination], either on its own account or in conjunction 
with or on behalf of any person, firm or company, carry on or be 
engaged, concerned or interested (directly or indirectly) in 
manufacturing for sale in competition with the Business: 

11.1.2.1 any <<product description>> (other than Product 
pursuant to this Agreement) [except where it first demonstrates 
to the Company's reasonable satisfaction that the formula or 
chemical constitution of the essence used in its manufacture is 
materially different from that used for the time being in the 
manufacture of the Product];  

11.1.2.2 any <<product description>>, with a label bearing the 
name <<Contractor's name>> or any name similar thereto. 

11.2 The restrictions contained in clause 11.1, as qualified by the exceptions 
contained therein, are considered reasonable by the parties, but in the event 
that any such restriction shall be found to be void or voidable but would be 
valid if some part or some parts thereof were deleted or the period or area of 
application reduced, such restriction shall apply with such modification as may 
be necessary to make it valid and effective.  

11.3 In this clause 11 the "Business" shall mean the business of the manufacture, 
supply and distribution of <<product description>> carried on by the Company. 

12. Title and Risk 

12.1 Title in the Product shall pass to the Company upon completion of 
manufacture and bottling by the Contractor. 

12.2 Risk in the Product shall pass to the Company upon delivery6. 

12.3 The Packaging Materials and Product shall at all times remain the property of 
the Company and for so long as this Agreement remains in force the 
Contractor undertakes: 

12.3.1 to keep all manufactured and bottled Product and Packaging Materials 
in its own possession and under its own control (except as provided in 
this Agreement);  

12.3.2 not to sell, offer for sale, assign, pledge, mortgage, charge or transfer 
any manufactured and bottled Product or Packaging Materials nor part 
with the possession custody or control of the same (except as provided 
in this Agreement) nor do or suffer anything to be done whereby the 
same shall or may be seized, taken in execution, attached, destroyed 
or damaged;  

12.3.3 to use all manufactured and bottled Product and Packaging Materials 
only for the purposes of this Agreement and not to allow any other 
person or party to use the same except with the prior written consent of 
the Company;  

12.3.4 duly and promptly to pay or cause to be paid all rent, rates, taxes and 
charges payable in respect of the Warehouse where the manufactured 
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and bottled Product and Packaging Materials for the time being are 
situated and to notify the Company immediately should the Contractor 
fall into arrears with any such rent, rates, taxes and charges;  

12.3.5 to notify the Landlord (if any) of the Warehouse or other premises in 
which it is intended to deposit any manufactured and bottled Product or 
Packaging Materials, and before such deposit takes place, that the 
Contractor is not the owner thereof and to secure from the Landlord a 
written acknowledgement that the manufactured and bottled Product 
and Packaging Materials supplied pursuant to clause 7 are the 
property of the Company and may be freely removed at any time by the 
Company or by the Contractor pursuant to the Company's instructions 
and are excluded from goods covered by the Landlord's right of 
distraint;  

12.3.6 not to remove any manufactured and bottled Product or Packaging 
Materials from any Warehouse where the same are for the time being 
situated except as provided in this Agreement or with the Company's 
previous written consent; 

12.4 The Contractor shall take all reasonable precautions against theft, fire, 
pilferage, contamination and other damage to the manufactured and bottled 
Product and Packaging Materials while in its possession or control. 

13. Storage 

13.1 After the manufactured and bottled Product has been [cased and] packaged 
the Contractor shall keep the same [in bond] in the Warehouse.  

13.2 The Contractor shall store the Product in orderly, hygienic, clean and dust free 
conditions in the Warehouse.  

13.3 The finished Product shall be delivered "free on truck" at the Warehouse at 
such times and in such quantities as the Company shall from time to time 
notify to the Contractor provided that not less than 24 hours notice of required 
delivery shall be given during normal working hours by the Company. Time 
shall be of the essence for the purposes of this clause 13.3.  

13.4 [No Product shall be removed from the Warehouse by or at the direction of the 
Company until all taxes and duties in respect thereof have been paid by the 
Company or due clearance obtained from H.M. Revenue and Customs to the 
reasonable satisfaction of the Contractor.]  

13.5 The Contractor shall indemnify the Company and keep the Company 
indemnified against any damage claim made and any action or other 
proceedings brought against the Company arising out of or in connection with 
any liability for the payment of any government tax, excise duty or duties, 
sales tax or other government impost in respect of the Product or any damage 
to or loss of the Product (for whatever reason the same may occur) whilst in 
the possession or under the control of the Contractor prior to delivery. 

14. Insurance 

The Contractor shall maintain insurance in its own name to the reasonable 
satisfaction of the Company [with such insurance company or underwriters as the 
Company may approve by written notice to the Contractor]: 

14.1 against fire and other agreed additional perils in respect of the Product and 
Packaging Materials to their full value and against theft on a "first loss" basis;  
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14.2 in respect of any liability of the Contractor to the Company under clauses 3.4 
and 5 of this Agreement to a value which shall not be less than <insert 
figure>>  pounds sterling; 

PROVIDED THAT: 

14.3 the Contractor shall procure that the Warehouse and Equipment conform to all 
reasonable requirements stipulated by the insurers and shall at all times 
conform with the terms of the policy or policies of insurance and inform the 
Company immediately of any alteration or proposed alteration to the 
Warehouse or Equipment or to the nature of its business which in any way 
may affect the insured risk (whether or not such alterations relate to the 
Product or Packaging Materials);  

14.4 the Contractor shall supply the Company with a copy of the policy or policies; 

14.5 the Contractor will not vary or agree to vary the terms of the policy or policies 
without the prior consent of the Company; and  

14.6 without prejudice to any of its other obligations under this Agreement, the 
Contractor shall use its best endeavours to ensure that any policy referred to 
in this clause 14 is not vitiated by reason of any act or omission of its 
respective servants or agents or others for whom it may be responsible. 

15. Pricing 

15.1 The price (exclusive of VAT) payable by the Company for the supply of the 
Product manufactured, bottled and stored by the Contractor pursuant to the 
terms of this Agreement shall be Cost as defined in clause 15.4 plus <<   >> 
per cent per <<unit, weight or volume etc.>>.  

15.2 The parties agree that the price payable in respect of all Product delivered 
prior to the expiration of <<   >> months after the date of this Agreement, 
namely <<relevant date>> shall be as specified in schedule 3. Not later than 
[insert appropriate date] and annually thereafter the parties shall meet to 
review the increases in the items of Cost specified in schedule 3 since the 
date the price was previously determined and to agree Cost for the purposes 
of clause 15.3 on the basis of the increases in those items over the period 
since that date. The Contractor shall provide the Company with full and 
adequate information as to the calculation of the Cost increases. In the 
absence of agreement as to any Cost increases by [insert appropriate date], 
either party may refer the matter to an independent person to be appointed (in 
default of nomination by agreement) by [the President of the Institute of 
Chartered Accountants in England and Wales] who shall act as an expert and 
not as an arbitrator. His decision shall be final and binding and his costs shall 
be paid by the parties equally. The Contractor shall afford full co-operation and 
assistance to the independent person and allow him reasonable access to its 
premises for the purpose of inspecting such accounts and other records of the 
Contractor as he considers reasonably necessary for the performance of his 
duties hereunder.  

15.3 Following the review of Costs pursuant to clause 15.2 the price payable in 
respect of Product delivered during the twelve month period <<   >> to <<   >> 
shall be Cost (as agreed or determined by an independent person pursuant to 
the review) plus the Margin increased by the same proportion as the increase 
in the items of Cost referred to in clause 15.4 since the date of the previous 
price increase. 

15.4 For the purposes of this clause 15, "Cost" shall mean: 
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15.4.1 the actual cost to the Contractor of manufacturing or procuring such 
materials as it may reasonably require for the manufacture and bottling 
of the Product provided that the Contractor procures materials on 
reasonably competitive and arm's length terms and provided that in no 
event shall the cost of Packaging Materials be included; 

15.4.2 the Contractor's direct costs of labour employed and power used in 
manufacturing and bottling the Product; and  

15.4.3 such proportion of the Contractor's variable overhead costs (including 
production supervision and direct product management) and fixed 
overhead costs as are directly attributable to the manufacture and 
bottling of the Product. [The proportion of the Contractor's total variable 
overhead and fixed overhead costs attributable to the Product shall be 
calculated on the basis that the volume of <<genus to which Product 
belongs>> manufactured and/or bottled by the Contractor for itself or 
for third parties shall not be less than at present but the proportion shall 
in any event not exceed <<?%>> of the Contractor's total variable 
overhead and fixed overhead costs.] 

16. Payment 

The Contractor shall be entitled to render invoices to the Company not earlier than 
delivery of the Product supplied hereunder. Invoices shall be payable by the 
Company no later than the last day of the month following the month in which the 
invoice was rendered. Payments for Product made by the Company are without 
prejudice to any rights the Company may have for any reason whatever and any 
liability of the Contractor for breach of this Agreement shall not be terminated or 
otherwise affected by reason of such payment. 

17. Intellectual Property 

All trade marks, trade names, copyrights, and other intellectual property rights and 
designs in relation to the Product and Packaging Materials supplied by or on behalf of 
the Company shall be and remain the property of the Company, and the Contractor 
will not at any time claim any right or property therein or register or cause to be 
registered in any part of the world any trade mark, trade name, copyright or design 
similar to or a colourable imitation of any trade mark, trade name, copyright or design 
which is the property of the Company. 

18. Confidentiality 

18.1 The Contractor shall keep the Confidential Information confidential and secret 
and shall not use or disclose or make the Confidential Information available, 
directly or indirectly, to any person other than its officers and employees who 
need the Confidential lnformation to enable the Contractor to perform its 
obligations under this Agreement and provided that the Contractor ensures 
that such officers and employees are also obliged to keep such Confidential 
Information confidential and secret. The foregoing obligations shall not apply 
to any information acquired by the Contractor which: 

18.1.1 at the time of its acquisition was in the public domain; or  

18.1.2 at a later date comes into the public domain through no fault of the 
Contractor. 

18.2 The Contractor hereby agrees and undertakes: 

18.2.1 that all Confidential Information shall be and shall remain at all times 
the sole and exclusive property of the Company;  
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18.2.2 that its right to use Confidential Information shall wholly cease upon the 
termination of this Agreement; and  

18.2.3 to return to the Company on termination of this Agreement all material 
embodying Confidential Information (including information stored 
electronically) or any part thereof and all copies thereof. 

19. Term and Termination 

19.1 This Agreement shall come into force on the Commencement Date and shall 
continue in force for a period of <<years/months etc.>> from that date and 
thereafter unless or until terminated by either party giving to the other not less 
than <<notice period>> previous written notice expiring on <<   >> or at any 
time.  

19.2 Either party may terminate this Agreement forthwith by giving written notice to 
the other in any of the following events: 

19.2.1 if the other party commits any breach of any of the terms and 
conditions of this Agreement and fails to remedy that breach (if capable 
of remedy) within one month after notice from the other party giving full 
particulars of the breach and requiring it to be remedied; or 

19.2.2 if the other party enters into liquidation whether compulsory or 
voluntary (except for the purposes of bona fide reconstruction or 
amalgamation with the prior approval of the other party), or compounds 
with or makes any arrangement with its creditors or makes a general 
assignment for the benefit of its creditors, or if it has a receiver, 
manager, administrative receiver or administrator appointed over the 
whole or substantially the whole of its undertaking or assets, or if it 
ceases or threatens to cease to carry on its business, or makes any 
material change in its business, or if it suffers any analogous process 
under any foreign law. 

19.3 The Company may terminate this Agreement forthwith by giving written notice 
to the Contractor in any of the following events: 

19.3.1 if there is any change in the control of the Contractor (and for this 
purpose "control" shall be determined by reference to Section 840 
Income & Corporation Taxes Act 1988); or  

19.3.2 if the Contractor engages in any conduct which the Company 
reasonably believes may be prejudicial to its business or the 
manufacture or sale of Products generally. 

20. Consequences of Termination 

Upon termination of this Agreement for any reason whatever: 

20.1 the Contractor shall complete the manufacture and bottling of any Product 
already in process at the date of termination and that Product together with all 
stocks of Product manufactured to the order of the Company shall be 
delivered to the Company or whomever the Company shall direct and the 
charges therefor in accordance with this Agreement shall be paid by the 
Company;  

20.2 the Contractor shall dispose of all Packaging Materials in the Contractor's 
possession at the date of termination in accordance with the Company's 
instructions and at the Company's expense (save for any required for the 
completion of any manufacture as described in clause 20.1);  
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20.3 all the rights and obligations of the parties under this Agreement shall 
terminate, except for any rights or obligations to which any of the parties may 
be entitled or be subject before its termination (which shall remain in full force 
and effect) and except as otherwise provided in this clause 20;  

20.4 termination shall not affect or prejudice any right to damages or other remedy 
which the terminating party may have in respect of the event giving rise to the 
termination or any other right to damages or other remedy which any party 
may have in respect of any breach of this Agreement which existed at or 
before the date of termination;  

20.5 Clauses 1, 14, and 30 shall remain in effect. 

21 Force Majeure 

21.1 For the purposes of this Agreement "Force Majeure" means, in relation to 
either party, any circumstances beyond the reasonable control of that party 
(including, without limitation, any strike, lock-out or other form of industrial 
action). 

21.2 If any Force Majeure occurs in relation to either party which affects or may 
affect the performance of any of its obligations under this Agreement, it shall 
forthwith notify the other party as to the nature and extent of the 
circumstances in question. 

21.3 Neither party shall be deemed to be in breach of this Agreement, or shall 
otherwise be liable to other, by reason of any delay in performance, or the 
non-performance, of any of its obligations under this Agreement, to the extent 
that the delay or non-performance is due to any Force Majeure of which it has 
notified the other party, and the time for performance of that obligation shall be 
extended accordingly. 

21.4 If the performance by either party of any of its obligations under this 
Agreement is prevented or delayed by Force Majeure for a continuous period 
in excess of six months, [the parties shall enter into bona fide discussions with 
a view to alleviating its effects, or to agreeing upon such alternative 
arrangements as may be fair and reasonable] [the other party shall be entitled 
to terminate this Agreement by giving written notice to the party so affected]. 

22 Assignment 

The Contractor may not, without the previous written consent of the Company, 
assign, sub-contract, license or in any way dispose of its rights or obligations under 
this Agreement. 

23 Entire agreement 

23.1 This Agreement, together with any documents referred to in it, constitutes the 
whole agreement between the parties relating to its subject matter and 
supersedes and extinguishes any prior drafts, agreements, undertakings, 
representations, warranties and arrangements of any nature, whether in 
writing or oral, relating to such subject matter.  

23.2 No variation of this Agreement shall be effective unless made in writing. 

24 Rights etc cumulative and other matters 

24.1 The rights, powers and remedies provided in this Agreement are cumulative 
and are not exclusive of any rights, powers or remedies provided by law or 
otherwise. 

S 
A 
M 
P 
L 
E 



© Simply-docs – TR.C&L.04.10 – Outsourcing Agreement, Manufacture, Bottling, Packaging & Supply. 14 

 

24.2 No failure or delay by either party in exercising any of its rights under this 
Agreement shall be deemed to be a waiver of that right, and no waiver by 
either party of a breach of any provision of this Agreement shall be deemed to 
be a waiver of any subsequent breach of the same or any other.  

24.3 No single or partial exercise of any right, power privilege or remedy under this 
Agreement shall prevent any further or other exercise thereof or the exercise 
of any other right or remedy. 

25. Costs 

Subject to any express provisions to the contrary each party to this Agreement shall 
pay its own costs of and incidental to the negotiation, preparation, execution and 
carrying into effect of this Agreement. 

26. Invalidity 

If any provision of this Agreement shall be held by any court or other competent 
authority to be illegal, void, invalid or unenforceable, it shall be deemed to be deleted, 
and this Agreement shall continue to be valid and enforceable as to its other 
provisions and the remainder of the affected provision.  

27. Notices 

27.1 Any notice (which term shall in this clause 27 include any other 
communication) required to be given under this Agreement or in connection 
with the matters contemplated by it shall, except where otherwise specifically 
provided, be in writing in the English language.  

27.2 Any such notice shall be addressed as provided in clause 27.3 below and 
may be:  

27.2.1 personally delivered, in which case it shall be deemed to have 
been given upon delivery at the set out in clause 27.3 address; 
or  

27.2.2 sent by first class pre-paid post to the address set out in clause 
27.3, in which case it shall be deemed to have been given two 
days after the date of posting; or  

27.2.3 sent by email to the email address set out in clause 27.3, in 
which case it shall be deemed to have been given when it is 
sent and a return email receipt is generated. 

27.3 The addresses and other details of the parties referred to in clause 27.2 are, 
subject to clause 27.4:  

To the Company 
For the attention of: <<   >> 
 
Postal address: <<   >> 
 
Email address:  <<   >> 
 

To the Contractor 
For the attention of: <<   >> 
 
Postal address: <<   >> 
 
Email address: <<   >> 
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27.4 Either party to this Agreement may notify the other party of any change to the 
address or any of the other details specified in clause 27.3, provided that 
such notification shall only be effective on the date specified in such notice of 
five days after the notice is given, whichever is later. 

28. Relationship of the parties 

28.1 Nothing in this Agreement shall constitute, or be deemed to constitute, a 
partnership between the parties nor, except as expressly provided, shall it 
constitute, or be deemed to constitute, either party the agent of the other party 
for any purpose.  

28.2 Subject to any express provisions to the contrary in this Agreement, the 
Contractor shall have no right or authority to, and shall not, do any act, enter 
into any contract, make any representation, give any warranty, incur any 
liability, assume any obligation, whether express or implied, of any kind on 
behalf of the Company or bind the Company in any way. 

29. Set off 

The Contractor shall not be entitled to withhold payment of any sums after they 
become due by reason of any right of set-off or counterclaim which the Contractor 
may have or allege to have or for any other reason whatsoever. 

30. Law and Jurisdiction 

30.1 This Agreement shall in all respects be governed by, and construed in 
accordance with, English Law.  

30.2 In relation to any legal action or proceedings to enforce this Agreement or 
arising out of or in connection with this Agreement ("proceedings") each of the 
parties irrevocably submits to the exclusive jurisdiction of the English courts 
and waives any objection to proceedings in such courts on the grounds of 
venue or on the grounds that the proceedings have been brought in an 
inconvenient forum. 

 

IN WITNESS whereof each of the parties has executed this Agreement in a manner binding 
upon it the day and year first above written. 
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SCHEDULE 1: PRODUCT SPECIFICATION 
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SCHEDULE 2: PACKAGING SPECIFICATION 
 

<<   >> 
 S 

A 
M 
P 
L 
E 



© Simply-docs – TR.C&L.04.10 – Outsourcing Agreement, Manufacture, Bottling, Packaging & Supply. 18 

 

SCHEDULE 3: PRICING 
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SIGNED by  

<<Name and Title of person signing for Company>> 
for and on behalf of <<Company Name>> Limited 
 
 
In the presence of 
<<Name & Address of Witness>> 
 
 
SIGNED by  
<<Name and Title of person signing for Contractor>>  
for and on behalf of <<Contractor's Name>> Limited 
 
 
In the presence of 
<<Name & Address of Witness>> 
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