CONTRACT MANUFACTURING AGREEMENT

This agreement (including any exhibits or addendums thereto, this "Agreement") is effective as of the  ___ of ___________, 202_ (the "Effective Date") by and between : 

____________ Ltd. with a principal place of business at ____________________. Hereinafter referred to as "COMPANY".

and 

[________________], with a principal place of business at [_____________________].
Hereinafter referred to as "MANUFACTURER".
WHEREAS
 COMPANY designs, manufactures and sells Ripples products which include subassemblies components and know how, that is confidential and proprietary property of COMPANY (the "Products" or a "Product"); 
WHEREAS 
 COMPANY desires to buy manufacturing services for the Products; 
WHEREAS 
 MANUFACTURER is in the business of manufacturing subassemblies; 
WHEREAS 
 MANUFACTURER declares that it has all the capabilities and equipment to supply manufacturing services for the Products in accordance with the specifications and the SOW attached hereto as Exhibit A; and 
WHEREAS 
 MANUFACTURER desires to provide its manufacturing services to  COMPANY, for installation and use in accordance with COMPANY specifications and standards as well as other general commercial practices all in accordance with and subject to the terms of this Agreement, 
Now therefore, the parties hereto have agreed and do hereby agree as follows:
1. 
Precedence
1.1 The terms and conditions herein shall govern all services performed by MANUFACTURER pertaining to the subject matter.

1.2 It is the intent of the parties that this Agreement represent the entire agreement and shall prevail over the terms and conditions of any purchase order, acknowledgment form or other instrument.
1.3 It is agreed by both parties that this Agreement will prevail over any previous agreement signed between them.

1.4 This Agreement may be executed in one or more counterparts, each of which will be deemed the original, but all of which will constitute but one and the same document.

2. Term
2.1 Unless terminated earlier in accordance with this Agreement, this Agreement shall remain in full force and effect for an initial period of 1 (one) year beginning on the Effective date, following which it will be automatically renewed for additional periods of one year each, unless terminated at any time by COMPANY upon a thirty-day notice in writing to MANUFACTURER, or any time by MANUFACTURER upon a ninety-days notice in writing to COMPANY.
3. 
Scope of work

3.1 MANUFACTURER shall, pursuant to the specifications given by COMPANY, perform manufacturing services on behalf of COMPANY. These manufacturing services shall include, but not be limited to, labor, material, testing, packaging, and delivery to COMPANY of the Products in accordance with the COMPANY specifications and instructions which shall be provided to MANUFACTURER from time to time including those set forth in the SOW attached hereto as Exhibit A (the "SOW").
4. 
MANUFACTURER obligations

4.1 MANUFACTURER shall provide the following services: 

- [PLEASE SPECIFY]
- Functional test
- Packaging and delivery to COMPANY
4.2 MANUFACTURER shall: (i) maintain qualified personnel in order to perform the work to be performed hereunder [including a project manager whose identity shall be approved by the COMPANY], (ii) provide the resources necessary to perform its obligations to COMPANY under this Agreement in accordance with best practice, (iii) provide COMPANY with technical support as required to enable the integration of the Products (and the software included in such Products related to the products and systems developed by COMPANY whether or not currently commercially available) or updates, upgrades or enhancements of the Products and systems developed by COMPANY, and (iv) comply with the SOW. 

4.3 Each party represents and warrants that: (i) it has the right, power and authority to enter into this Agreement and to fully perform its obligations under this Agreement, (ii) the entering into and performance of this Agreement does not violate, conflict with, or result in a material default under any other contract or agreement to which it is a party, or by which it is bound, and (iii) the provisions of this Agreement, and the rights and obligations of the parties hereunder, are enforceable under the laws of the jurisdictions in which it does business.
5. Orders and Forecast
5.1 COMPANY shall provide MANUFACTURER, no later than the 15th of each quarter following the Effective Date, with a rolling three (3) months binding (subject to the foregoing) Product forecast, for the three months following such date (the "Binding Forecast"). 
5.2 COMPANY shall place a purchase order until the 15th day of each calendar month for Products to be manufactured and delivered by MANUFACTURER between the 1st and until the 20th day of the following month. Without derogating from MANUFACTURER's obligation for timely delivery, COMPANY may reschedule any order not delivered until the 20th day of such month to the beginning of the following month. Unless otherwise approved by COMPANY in writing, no delivery shall be made between the 20th day of each month and until the end of such month. 
5.3 COMPANY may reschedule, without any cost, the delivery of any Products ordered in accordance with the Binding Forecast for up to 90 days, provided that any such reschedule will only be made once for each Product. The COMPANY may request to increase the quantity of any purchase order by up to 20% additional specific Products from the quantity specified in the Binding Forecast and such additional Products shall be delivered upon the delivery of such purchase order. Such request to increase the quantity will be provided no later than 30 days prior to the scheduled shipping date.
5.4 MANUFACTURER shall hold a safety stock of each of the Products in accordance with COMPANY's request. The amount of Products to be held in such safety stock shall be up to 5% of the forecasted Products (in addition to the 20% required in order to allow purchase orders to include such additional 20% as set forth above). Upon any termination of this Agreement for convenience, COMPANY shall purchase such safety stock Products. At the beginning of each month MANUFACTURER shall provide COMPANY with a detailed list of all safety stock inventory.

5.5 MANUFACTURER undertakes to make best efforts (expediting material and allocating capacity) in order to support COMPANY’s request for increased production. 
5.6 MANUFACTURER will use best efforts to meet shorter lead times for specific orders if COMPANY requests. MANUFACTURER shall respond to COMPANY’s purchase order within 5 (five) business days from the date of receiving the purchase order via fax or email. 
5.7 In the event MANUFACTURER fails to deliver a Product or complete any other services hereunder by its scheduled delivery/completion date, as specified in the purchase order and/or this Agreement and in conformance with all the requirements of this Agreement, and such delay exceeds two (2) weeks or more (provided that such delay was not cause due to COMPANY's instructions), and without derogating from any of COMPANY’s other rights, COMPANY may terminate the purchase orders and/or Binding Forecast in delay.
6. Material Procurement 
6.1 MANUFACTURER is authorized to purchase materials using standard purchasing practices including, but not limited to, acquisition of material recognizing Economic Order Quantities, ABC Mechanism and long lead time component management, standard package sizes and minimum order requirements in order to meet the requirements of COMPANY’s orders and Binding Forecast. MANUFACTURER may only purchase material manufactured by approved vendors and only from authorized franchisers or representatives of such approved vendors. For the purpose of this Agreement the "ABC Mechanism" shall be the material procurement procedure mutually agreed between the parties. 
6.2 Upon COMPANY's request, MANUFACTURER shall provide COMPANY with a detailed list of all materials purchased and prices of such materials. MANUFACTURER may not use any agreement made by COMPANY regarding the price of any material to be purchased by MANUFACTURER in accordance with this Agreement hereunder for any other purpose other than for the manufacturing of the Products. Upon COMPANY's request, MANUFACTURER shall provide COMPANY with a procurement status. 
6.3 In the event that COMPANY will obtain a better pricing for any of the materials, the pricing of all Products to be manufactured using such lower cost materials shall be reduced in order to reflect such price decrease, the reduction in pricing shall become effective following the use of the stock purchased by MANUFACTURER in accordance with the Binding Forecasts and in accordance with the ABC Mechanism. 

6.4 In the event that MANUFACTURER will obtain a better pricing for any of the materials, the pricing of all Products shall be deducted starting from the fourth month after MANUFACTURER had used all of the stock purchased by MANUFACTURER provided that such stock was purchased in accordance with the Binding Forecasts and in accordance with the ABC Mechanism. 
6.5 MANUFACTURER is responsible for monitoring supplier quality, according to the specifications supplied by COMPANY for all purchased material. 

7. Price and Price Reviews
7.1 Pricing conditions for Products sold under this Agreement are set forth in Exhibit B.

7.2 Cost Reduction: MANUFACTURER and COMPANY will meet at least every 6 months during the term of this Agreement to review pricing and determine the actions required by both sides in order to achieve cost reduction. The new prices that will be agreed will be reflected in the Purchase Orders.

7.3 In case of material changes in market prices for material, MANUFACTURER will notify COMPANY, in writing , and parties shall discuss the changes to be made to the pricing, if any. 
7.4 Pricing and Payment shall be made in [___]. 

8. Freight, Title, Delivery and Inspection

8.1 Delivery of the ordered Products shall be made to COMPANY's warehouse or any other location in [_____] that will be designated by COMPANY [PLEASE MODIFY AS RELEVANT]. 
8.2 MANUFACTURER shall convey good title, free from any claim or encumbrance, to COMPANY for all Products either delivered under this Agreement or that will become the property of COMPANY or any of its affiliates pursuant to this Agreement. Title to all such Products shall be transferred to COMPANY at the time of the delivery and acceptance of such items. 

8.3 MANUFACTURER warrants that the Products shall be free from any defects in materials, and workmanship and will function, under normal use and circumstances, materially in accordance with the SOW and the specification provided by COMPANY. Such warranty shall be valid for a duration of [15] months from the date a Product was delivered to COMPANY. 

9. Payment Terms
Payment shall be made within [60] days following the end of the month during which delivery was made and invoice was issued. 

10. 
Quality

MANUFACTURER shall manufacture the Products in accordance with the quality requirements, standards and expectations as mutually agreed to and no less than those forth in Exhibit C. 

11. Insurance  
MANUFACTURER
, shall hold and maintain, through the Term of this Agreement, the insurance policies in such amounts and terms as specified in the certificate of insurance attached as Exhibit D. MANUFACTURER shall provide COMPANY with such certificate and any renewal thereof. 
12. Termination

12.1 If MANUFACTURER fails to meet anyone or more of its obligations and/or representations as stated in this Agreement (including all exhibits hereto), the parties agree to negotiate in good faith to resolve such default. If MANUFACTURER fails to cure such default or submit an acceptable written plan to resolve such default within fourteen (14) days following notice of default, COMPANY shall have the right to terminate this Agreement by furnishing the defaulting party within 7 days written notice of termination. 
12.2 This Agreement shall immediately terminate should either party;

(i) become insolvent; 

(ii) enter into or filing a petition, arraignment or proceeding seeking an order for relief under the bankruptcy laws of its respective jurisdiction;
(iii) enter into a receivership of any of its assets; or
(iv) enter into a dissolution of liquidation of its assets or an assignment for the benefit of its creditors.

13. 
Effect of termination

13.1 In case of termination for convenience and unless otherwise stipulated: MANUFACTURER will deliver all services and /or deliverables and COMPANY will pay for all items mentioned on a purchase order or change order accepted by MANUFACTURER before expiration or termination date.

13.2 In case of any termination and unless otherwise stipulated: (i) each party will promptly return to the other party, all technical (e.g. drawings, working instructions, data and designs) and/or confidential documents related to the present Agreement, and (ii) MANUFACTURER will return to COMPANY any and all consigned material, equipment and tooling of COMPANY (if any).

14. Warranty, Out of Warranty Repair and Limitation of Liability

14.1 MANUFACTURER warrants for a period of [fifteen (15)] months from the date of delivery of the Products (the “Warranty Period”), that (i) the Product will conform to the specifications applicable to such Product at the time of its manufacture, which are furnished in writing by COMPANY, and (ii) such Product will be of good material (supplied by MANUFACTURER) and workmanship and free from defects.

14.2 MANUFACTURER hereby undertakes, at its own cost, to: (i) promptly correct on site any such errors, incompatibility with COMPANY's specifications, deficiencies and other defects; and (ii) promptly repair, replace or modify, at COMPANY’s option, any defective Product which are returned to MANUFACTURER at MANUFACTURER’s plant, during the Warranty Period. If MANUFACTURER fails to correct or replace any nonconforming work within ten (10) calendar days following recipient of such Product by MANUFACTURER,  MANUFACTURER shall reimburse COMPANY with the full price of such Products. 
14.3 In the event that the amount of returns for a certain purchase order has exceeded 1% of such an order and COMPANY had notified MANUFACTURER that these returns have been found as defective goods, MANUFACTURER shall investigate such an event, report the result of such an investigation to COMPANY and shall find and implement on MANUFACTURER’s expense all the appropriate solutions for such a defect, including but not limiting to any required change in the Product, all subject to the approval of COMPANY. Each repaired product will be accompanied with a repair report detailing the failure cause, corrective and preventive actions have been taken. 
14.4 The
 foregoing notwithstanding, in the event that any of the Products shall have a material or labor defect (other than in the event that MANUFACTURER can demonstrate that such defect was due to the design made by the COMPANY) at the time of the supply (Dead on Arrival “DOA”), MANUFACTURER shall bare all transportation costs required for the replacement of such Products and shall ship replacement Products within one business day from COMPANY’s notice of such a failure and, for the removal of any doubt, prior to receiving the defective Products.

14.5 Furthermore
, in the event that more than 5% of the Products supplied in accordance with a specific purchase order shall be DOA, COMPANY shall be entitled to recall all of such order or to take any other action it deems appropriate, and MANUFACTURER shall bear all of the costs of any damages or expenses arising out of such failure including, without limitation, all of the recall costs related to all of such order. 

14.6 In the event of DOA the Warranty Period shall be extended automatically in accordance with the actual delivery date of the replacement Product. In the event of warranty repair the original Warranty Period of the Product shall remain provided that a minimum of three months warranty shall be provided. 

14.7 In situations where the warranty has been invalidated or the Warranty Period has expired, during the term of this Agreement and for a period of three (3) years from the date of last date on which Products were delivered to COMPANY, MANUFACTURER will provide technical assistance services relating to the Product and repair services with respect to defective Products. The services to be provided in accordance with the preceding sentence shall be provided regardless of whether the production of the Product has been discontinued by MANUFACTURER. For such services, MANUFACTURER may only charge the fixed repair price set forth in Exhibit B attached hereto, provided that under no circumstances, shall such repair price be higher than the prices provided by MANUFACTURER to third parties.

15. Patent, Copyright and Trademark Indemnity
Each party (the "indemnifying party") shall defend, indemnify, and hold harmless the other party from any claims by a third party of infringement of a valid US patent resulting from the acts of the indemnifying party pursuant to this Agreement, provided that the other party, (i) give the indemnifying party prompt notice of any such claims, (ii) renders reasonable assistance to the indemnifying party thereon, and (iii) permits the indemnifying party to direct the defense of the settlement of such claims. COMPANY's indemnification obligation shall not exceed the payments made by COMPANY to MANUFACTURER in the last 6 months.
16. 
Intellectual property rights and copyrights

16.1 COMPANY and/or its affiliates shall be the sole owner of any intellectual property rights ("IPR") in the Products. MANUFACTURER shall be given a non-exclusive license to use such IPR solely in relation to the production of the ordered Products under this Agreement only. Any further use of such IPR by the MANUFACTURER (including, but not limited to, the sale to a third party of the IPR or products incorporating such IPR) is strictly prohibited. 

16.2 MANUFACTURER agrees to comply with all COMPANY instructions regarding the packaging, trademarks, service marks or other indicia of source which shall appear on items to be delivered under this Agreement. MANUFACTURER further agrees that, after delivery of said item(s) to COMPANY. COMPANY may modify the brand or packaging thereof, and/or replace, modify, or supplement any indicia of origin appearing thereon, to identify COMPANY as the source of said item(s). COMPANY will notify MANUFACTURER of any such changes to the branding of the Product.

16.3 MANUFACTURER shall not use any mark or trade name of COMPANY or of its affiliates or refer to COMPANY or any of its affiliates in connection with any product, equipment, promotion, or publication without the prior written approval of COMPANY. 
17. 
Proprietary information

MANUFACTURER undertakes that it will keep in confidence and trust all Proprietary Information (as defined below), and will not use or disclose any Proprietary Information or anything relating to it without the written consent of COMPANY including after the termination of this Agreement. 

"Proprietary Information" - any and all information concerning the Products and its specifications, including and other information which is disclosed hereunder and including all of the terms and conditions of this Agreement (and including for the removal of any doubt all information contained in the SOW). 

18. Non-Exclusivity

For the removal of any doubt, it is hereby agreed that COMPANY may purchase from any third party or manufacture by its own any products that shall be similar or resemble to the Product, without any prior notice to MANUFACTURER. 

19. 
General

19.1 Force majeure. Neither shall be liable for any failure or delay in its performance under this Agreement due to acts of God, acts of civil or military authority, fires, floods, earthquakes, riots, wars, sabotage, labor shortages or disputes, destruction of production facilities, material unavailability or any other cause beyond the reasonable control of the delayed party provided that the delayed party (i) gives the other party written notice of such cause; and (ii) uses its reasonable efforts to remedy such delay in its performance.

19.2 Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be unenforceable, such provision shall be deemed null and void, and the remainder of the Agreement shall continue to be in full force and effect, while the parties shall negotiate in good faith to replace the provision with another enforceable one reflecting as closely as possible the parties initial intention.

19.3 Relationship of the Parties. Each of the parties shall at all times during the term of this Agreement act as, and shall represent itself to be, an independent contractor. Neither party shall have any right or authority to assume or create any obligations or to make any representations or warranties on behalf of the other party whether express or implied, or to bind the other party in a respect whatsoever.

19.4 Governing law and jurisdiction. The construction, interpretation and performance of this Agreement and all transactions under it shall be governed by the laws of the State of Israel, and both parties consent to the sole and exclusive jurisdiction by the Tel Aviv/Yafo district courts.
19.5 Choice of Language. The original of this Agreement has been written in English. Both parties waives any right it may have under the laws of either party’s country to have this Agreement written in the language of either party’s country. Further any notices given to either party as required by this Agreement shall be written in the English language.

19.6 Assignment. COMPANY may assign its rights and obligations under this Agreement and in the event of an assignment to a direct competitor of MANUFACTURER, COMPANY shall provide a written notice to MANUFACTURER.  MANUFACTURER may not assign its rights and obligations under this Agreement. 
19.7 Audit. MANUFACTURER shall permit COMPANY to audit the quality process, the procurement process or any other issue related to the services provided hereunder, upon  two (2) days advance notice to MANUFACTURER, and shall provide such assistance which is reasonably necessary for COMPANY to evaluate the quality of the products.

19.8 Notifications. Any and all notices and other communications whatsoever under this Agreement shall be in writing, sent by registered mail or by telegram, or facsimile to the address set forth below.

19.9 Entire Agreement. No amendment of this Agreement will be valid unless made in writing signed by a duly authorized representative of both parties. No provision of this Agreement will be deemed waived and breach or default excused unless the waiver or excuse is in writing and signed by the party issuing it. The terms and conditions contained in this Agreement supersede all prior oral or written understandings between the parties and shall constitute the entire agreement between them concerning the subject matter of this Agreement. In the event of any contradiction between this Agreement and any of the exhibits thereof, the provisions of this Agreement will prevail. 
In Witness whereof, the Parties have caused this Agreement to be duly executed for and on behalf of:


MANUFACTURER 





COMPANY
Date: 





Date:

Name: 





Name:


Title: 





Title:


Signature: 




Signature:
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SOW
 Exhibit B 

Pricing conditions 

 Exhibit C 

Quality requirements, standards and expectations 
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Insurance 
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