
 

 

 

 

 

Manufacturing agreement 

 

THIS AGREEMENT made at Faridabad on this 06th day of December 2023, 
between M/s ROXXSTAR LIFECARE PRIVATE LIMITED, a company 
incorporated under the Companies Act, 2013 and having its registered office at            
Plot No 62, 100 Feet Road, Shyam Colony, Ballabgarh, Ballabgarh, 
Faridabad- 121004, Haryana  (Hereinafter referred to as "the Company", which 
expression shall, unless it be repugnant to the context or meaning thereof, be 
deemed to mean and include its successors and assigns) of the ONE PART 
(CUSTOMER) and 

KELVIN AQUA ENGINEERS PRIVATE LIMITED, a company incorporated under 
the Companies Act, 2013 and having its registered office at Ist Floor, E-97/C, 
PLOT NO. 17/A, E-BLOCK, PHASE-2,NEAR CHUNA BHATI ROAD, VIJAY 
VIHAR, North West Delhi, Delhi, 110085 hereinafter referred to as "the KAE", 
which expression shall, unless it be repugnant to the context or meaning thereof, 
be deemed to mean and include its successors and assigns) of the OTHER PART 
(MANUFACTURER). 

 

WHEREAS the company wants to enter into an agreement with KAE for 
manufacturing of Specified products as per design and description provided by the 

company. 

AGREEMENT 

1. Definitions 

1.1 In this Agreement[, except to the extent expressly provided otherwise]: 

"Agreement" means this agreement including the Schedules and each Order, 
and any amendments to this Agreement from time to time; 

"Business Day" means any weekday other than a bank or public holiday in 
[England]; 

"Business Hours" means the hours of [09:00 to 17:00 GMT/BST] on a 
Business Day; 



"Charges" means the amounts payable in respect of the Products, as set out 
(Manufacturing particulars), subject to any variations agreed in writing by the 
parties[ or made in accordance with this Agreement]; 

"Competing Products" means [products that compete with the Products, or 
constitute a reasonably efficacious substitute for the Products, in any market 
in which the Products are sold or supplied]; 

"Confidential Information" means the Manufacturer Confidential 
Information and the Customer Confidential Information; 

"Customer Confidential Information" means: 

(a) any information disclosed by [or on behalf of ] the Customer to the 
Manufacturer [during the Term] OR [at any time before the termination 
of this Agreement] (whether disclosed in writing, orally or otherwise) 
that at the time of disclosure was marked[ or described] as 
"confidential" or should have been understood by the Manufacturer 
(acting reasonably) to be confidential; and 

(b) [the terms of this Agreement]; 

[additional list items] 

"Customer Indemnity Event" has the meaning given to it in Clause 16.3; 

"Effective Date" means [the date of execution of this Agreement]; 

"Forecast" means a forecast in respect of future Product orders delivered by 
the Customer to the Manufacturer in accordance with Clause 8; 

"Forecast Date" means [the 1st day of each calendar month during the 
Term and before the issue of a notice of termination of this Agreement]; 

"Forecast Period" means the period of [6 calendar months] beginning at the 
end of the calendar month in which the relevant Forecast is issued; 

"Identical Products" means [products that are substantially identical in both 
design and materials to the Products]; 

"Intellectual Property Rights" means [all intellectual property rights 
wherever in the world, whether registrable or unregistrable, registered or 
unregistered, including any application or right of application for such rights 
(and these "intellectual property rights" include copyright and related rights, 
database rights, confidential information, trade secrets, know-how, business 
names, trade names, trade marks, service marks, passing off rights, unfair 
competition rights, patents, petty patents, utility models, semi-conductor 
topography rights and rights in designs)]; 

"Manufacturer Confidential Information" means: 

(a) any information disclosed by [or on behalf of ]the Manufacturer to the 
Customer [during the Term] OR [at any time before the termination of 
this Agreement] (whether disclosed in writing, orally or otherwise) that 



at the time of disclosure was marked[ or described] as "confidential" or 
should have been understood by the Customer (acting reasonably) to 
be confidential; and 

(b) [the terms of this Agreement]; 

"Manufacturer Indemnity Event" has the meaning given to it in Clause 
16.1; 

"Manufacturing Offer" means the Manufacturer's written offer to 
manufacture and supply Products issued in accordance with Clause 4.3; 

"Manufacturing Request" means the Customer's written request for 
Products issued in accordance with Clause 4.2; 

"Minimum Quantity" means the minimum amount or amounts of Products 
that the Customer must order and the Manufacturer must supply under this 
Agreement, such amount or amounts being set out in Schedule 1 
(Manufacturing particulars); 

"Minimum Term" means[, in respect of this Agreement, the period of 12 
months beginning on the Effective Date]; 

"Order" means a binding order between the parties for the manufacture and 
supply of Products, made under this Agreement, incorporating the terms of a 
Manufacturing Offer, and agreed between the parties in accordance with 
Clause 4; 

"Product Specification" means the specification for the Products set out in 
Paragraph 1 of Schedule 1 (Manufacturing particulars); 

"Products" means any products that the Manufacturer supplies or agrees in 
writing to supply to the Customer from time to time; 

"Schedule" means any schedule attached to the main body of this 
Agreement; 

"Term" means [the term of this Agreement, commencing in accordance with 
Clause 3.1 and ending in accordance with Clause 3.2]; and 

"Territory" means Within as well as Outside India. 

 

2. This Agreement shall come into force upon the Effective Date. 

3. This Agreement shall continue in force [indefinitely], subject to termination in 
accordance with Clause 19 or any other provision of this Agreement. 

4. Order procedure 

4.1 Before the agreement of an Order, the parties may discuss and negotiate the 
terms of the proposed Order, but no contractual obligations to manufacture 
or supply the Products shall come into force until the procedure set out in this 
Clause 4 has been completed. 



4.2 If the Customer proposes to order Products from the Manufacturer, the 
Customer must send a Manufacturing Request to the Manufacturer. Each 
Manufacturing Request must be in writing and must include the following 
information in respect of the Products requested in the Manufacturing 
Request: 

(a) the identifier for the Products requested; 

(b) [the Product Specification and any variations to the Product 
Specification]; 

(c) the quantity of the Products requested[ (or an estimate of quantity with 
a commitment to purchase a minimum number of Products)]; 

(d) [a list of preferred suppliers and suppliers' parts numbers]; 

(e) [the delivery schedule (or an estimated delivery schedule)]; 

(f) [details of any components or equipment to be supplied by the 
Customer (with dates for delivery to the Manufacturer)]; 

(g) [whether the Customer proposes to arrange packaging for the Products, 
and details of any packaging specification and requirements]; and 

(h) [whether the Customer proposes to arrange delivery of the Products 
and insurance for the Products while in transit, and details of any 
delivery and insurance instructions]. 

4.3 [At any time] following receipt of a Manufacturing Request, the Manufacturer 
may issue a Manufacturing Offer, which will incorporate (by reference or 
otherwise) the Manufacturing Request, together with a list of deviations from 
and additions to the Manufacturing Request. The additions shall include: 

(a) the unit price and total price of the Products; and 

(b) if the Manufacturer agrees to arrange the packaging, packing, loading, 
transport, unloading and/or insuring of the Products, the applicable 
charges. 

5. Manufacturing 

5.1 The Manufacturer shall manufacture the Products, and shall supply the 
manufactured Products to the Customer, in accordance with the requirements 
of each Order, subject to all the provisions of this Agreement. The 
Manufacturer will not sell similar product to outside market either directly or 
Indirectly even after 3 years of termination of this agreement. 

6. Product Specification 

6.1 The Customer shall supply to the Manufacturer a Product Specification for the 
Products to be manufactured under that Order, together with all other 
documents, cooperation and information reasonably requested by the 
Manufacturer to enable the Manufacturer to fulfil its obligations under this 
Agreement. The Customer must fulfil its obligations under this Clause 6.1  



6.2 The Customer warrants to the Manufacturer that: 

(a) each Product Specification will be prepared with reasonable skill and 
care; 

(b) each Product Specification will contain [all the information reasonably 
necessary] to enable [a competent manufacturer with expertise in the 
relevant field] to manufacture the relevant Products; and 

(c) [all information provided by the Customer to the Manufacturer under or 
in connection with this Agreement will be accurate in all material 
respects]. 

6.3 The Customer warrants to the Manufacturer that neither the Product 
Specifications nor the designs for the Products supplied by the Customer to 
the Manufacturer will infringe any third party's Intellectual Property Rights[ or 
other legal rights] ([in any jurisdiction and under any applicable law]). 

7. Minimum Quantity 

7.1 During [the Term] OR [[period]]: 

(a) the Manufacturer shall supply the Minimum Quantity of Products to the 
Customer; and 

(b) the Customer shall purchase the Minimum Quantity of Products from 
the Manufacturer, 

 under 1 or more Orders to be agreed by the parties acting reasonably. 

8. Forecasting 

8.1 On or before each Forecast Date, the Customer shall deliver to the 
Manufacturer a Forecast for the purchase of Products during the Forecast 
Period. 

8.2 The Customer shall ensure that each Forecast specifies the Product types and 
quantities that the Customer [must] OR [plans to] purchase from the 
Manufacturer during [each month] of the Forecast Period[ and [anything 
else]]. 

8.3 The parties acknowledge that Forecasts are not binding in any way upon 
either the Customer or the Manufacturer. 

OR 

8.3 During each Forecast Period: 

(a) the Manufacturer shall supply the quantities of Products specified in the 
relevant Forecast to the Customer; and 

(b) the Customer shall purchase the quantities of Products specified in the 
relevant Forecast from the Manufacturer, 

 under 1 or more Orders to be agreed by the parties acting reasonably. 



8.4 Unless the parties have expressly agreed otherwise in writing, the amount of 
the Minimum Quantity and amounts of the Products that the parties must 
supply and purchase as a consequence of a Forecast shall not be cumulative. 

9. Terms and conditions of supply 

9.1 The supply of all Products by the Manufacturer to the Customer under or 
relating to this Agreement shall be according to this agreement. 

10. Intellectual Property Rights 

10.1 Except to the extent expressly provided otherwise in this Agreement, nothing 
in this Agreement shall operate to assign, transfer or license any Intellectual 
Property Rights from the Manufacturer to the Customer, or from the 
Customer to the Manufacturer. 

10.2 All Intellectual Property Rights in the Product Specifications and the designs 
for the Products[ that are supplied or made available by the Customer to the 
Manufacturer] shall vest in and are reserved to the Customer. 

10.3 The Customer grants to the Manufacturer [a non-exclusive, royalty-free, 
worldwide licence] to use the Product Specifications and designs for the 
Products [solely for the purposes of manufacturing the Products and fulfilling 
the Manufacturer's other obligations under this Agreement]. 

10.4 Each party shall promptly give notice in writing to the other in the event that 
it becomes aware of: 

(a) any infringement or suspected infringement of the Intellectual Property 
Rights in any Product or Product design; or 

(b) any claim that any Product or Product design, or the manufacture, use, 
marketing, sale or disposal of any Product, infringes the Intellectual 
Property Rights of any third party. 

11. Exclusivity 

11.1 The Manufacturer must not supply any Products to any person other 
than the Customer. 

11.2 The Manufacturer must not, during the Term without the prior written consent 
of the Customer: 

(a) supply any Identical Products to any person[ in the Territory]; 

(b) supply any Identical Products to any person for resale, save where that 
person is contractually restricted from actively supplying those Identical 
Products[ in the Territory] during the Term[ and the period of [12 
months] following the end of the Term]; or 

(c) [manufacture any Identical Products]. 

 

 



11.3 The Manufacturer must not, during the Term without the prior written consent 
of the Customer: 

(a) supply any Competing Products to any person[ in the Territory]; 

(b) supply any Competing Products to any person for resale, save where 
that person is contractually restricted from actively supplying those 
Competing Products[ in the Territory] during the Term[ and the period 
of [12 months] following the end of the Term]; or 

(c) [manufacture any Competing Products]. 

OR 

11. No exclusivity 

11.1 Subject to any Intellectual Property Rights in the Products: 

(a) the Manufacturer acknowledges that the Customer may appoint other 
manufacturers to produce and supply[ Identical Products and/or] 
Competing Products if manufacturer fails to fulfill the requirements as 
per description;  

12. Charges 

12.1 The Customer shall pay the Charges to the Manufacturer in accordance with 
this Agreement. 

12.2 All amounts stated in or in relation to this Agreement are, unless the context 
requires otherwise, stated [inclusive of any applicable value added taxes] OR 
[exclusive of any applicable value added taxes, which will be added to those 
amounts and payable by the Customer to the Manufacturer]. 

12.3 If there is a material increase in the cost to the Manufacturer of obtaining or 
supplying the Products, the Manufacturer may increase the Charges by giving 
to the Customer written notice of the increase at any time before supply of 
the Products, providing that: 

(a) the Manufacturer must give that notice as soon as reasonably 
practicable; 

(b) [the Customer shall have the right upon receipt of that notice to 
terminate this Agreement]; and 

(c) any increase under this Clause 12.3 must not exceed the increase in 
cost to the Manufacturer. 

13. Payments 

13.1 The Manufacturer shall issue an invoice for the Charges to the Customer 
[promptly] OR [at any time] following [the supply of the Products] OR [the 
agreement of an Order in respect of the Products] OR [[specify date]]. 



13.2 The Customer must pay the Charges to the Manufacturer within the period of 
[60 days] following [the issue of an invoice in accordance with this Clause 13] 
OR [the receipt of an invoice issued in accordance with this Clause 13]. 

13.3 The Customer must pay the Charges by [debit card, credit card, direct debit, 
bank transfer or cheque] (using such payment details as are notified by the 
Manufacturer to the Customer from time to time). 

13.4 If the Customer does not pay any amount properly due to the Manufacturer 
under this Agreement, the Manufacturer may: 

(a) charge the Customer interest on the overdue amount at the rate of 
[18% per annum] (which interest will accrue daily until the date of 
actual payment and be compounded at the end of each calendar 
month); or 

14. Confidentiality obligations 

14.1 The Manufacturer must: 

(a) keep the Customer Confidential Information strictly confidential; 

(b) not disclose the Customer Confidential Information to any person 
without the Customer's prior written consent[, and then only under 
conditions of confidentiality [approved in writing by the Customer] OR 
[no less onerous than those contained in this Agreement]]; 

(c) use the same degree of care to protect the confidentiality of the 
Customer Confidential Information as the Manufacturer uses to protect 
the Manufacturer's own confidential information of a similar nature, 
being at least a reasonable degree of care; 

(d) [act in good faith at all times in relation to the Customer Confidential 
Information]; and 

(e) [not use any of the Customer Confidential Information for any purpose 
other than [specify purposes]]. 

14.2 The Customer must: 

(a) keep the Manufacturer Confidential Information strictly confidential; 

(b) not disclose the Manufacturer Confidential Information to any person 
without the Manufacturer's prior written consent[, and then only under 
conditions of confidentiality [approved in writing by the Manufacturer] 
OR [no less onerous than those contained in this Agreement]]; 

(c) use the same degree of care to protect the confidentiality of the 
Manufacturer Confidential Information as the Customer uses to protect 
the Customer's own confidential information of a similar nature, being 
at least a reasonable degree of care; 

(d) [act in good faith at all times in relation to the Manufacturer 
Confidential Information]; and 



(e) [not use any of the Manufacturer Confidential Information for any 
purpose other than [specify purposes]]. 

14.3 Notwithstanding Clauses 14.1 and 14.2, a party's Confidential Information 
may be disclosed by the other party to that other party's [officers, 
employees, professional advisers, insurers, agents and subcontractors] [who 
have a need to access the Confidential Information that is disclosed for the 
performance of their work with respect to this Agreement and ]who are 
bound by a written agreement or professional obligation to protect the 
confidentiality of the Confidential Information that is disclosed. 

14.4 No obligations are imposed by this Clause 14 with respect to a party's 
Confidential Information if that Confidential Information: 

(a) is known to the other party before disclosure under this Agreement and 
is not subject to any other obligation of confidentiality; 

(b) is or becomes publicly known through no act or default of the other 
party; or 

(c) [is obtained by the other party from a third party in circumstances 
where the other party has no reason to believe that there has been a 
breach of an obligation of confidentiality]. 

14.5 The restrictions in this Clause 14 do not apply to the extent that any 
Confidential Information is required to be disclosed by any law or regulation, 
by any judicial or governmental order or request, or pursuant to disclosure 
requirements relating to the listing of the stock of either party on any 
recognised stock exchange. 

14.6 Upon the termination of this Agreement, each party must immediately cease 
to use the other party's Confidential Information. 

14.7 The provisions of this Clause 14 shall continue in force [indefinitely following 
the termination of this Agreement] OR [for a period of [3 years] following the 
termination of this Agreement, at the end of which period they will cease to 
have effect]. 

15. Warranties 

15.1 The Manufacturer warrants to the Customer that it has the legal right and 
authority to enter into this Agreement and to perform its obligations under 
this Agreement. 

15.2 The Customer warrants to the Manufacturer that it has the legal right and 
authority to enter into this Agreement and to perform its obligations under 
this Agreement. 

15.3 All of the parties' warranties and representations in respect of the subject 
matter of this Agreement are expressly set out in this Agreement. To the 
maximum extent permitted by applicable law, no other warranties or 
representations concerning the subject matter of this Agreement will be 
implied into this Agreement or any related contract. 



16. Indemnities 

16.1 The Manufacturer shall indemnify and shall keep indemnified the Customer 
against any and all liabilities, damages, losses, costs and expenses (including 
legal expenses and amounts reasonably paid in settlement of legal claims) 
suffered or incurred by the Customer and arising directly or indirectly as a 
result of any breach by the Manufacturer of [this Agreement] OR [[specify 
provisions]] (a "Manufacturer Indemnity Event"). 

16.2 The Customer must: 

(a) upon becoming aware of an actual or potential Manufacturer Indemnity 
Event, notify the Manufacturer; 

(b) provide to the Manufacturer all such assistance as may be reasonably 
requested by the Manufacturer in relation to the Manufacturer 
Indemnity Event; 

(c) allow the Manufacturer the exclusive conduct of all disputes, 
proceedings, negotiations and settlements with third parties relating to 
the Manufacturer Indemnity Event; and 

(d) not admit liability to any third party in connection with the Manufacturer 
Indemnity Event or settle any disputes or proceedings involving a third 
party and relating to the Manufacturer Indemnity Event without the 
prior written consent of the Manufacturer, 

16.3 The Customer shall indemnify and shall keep indemnified the Manufacturer 
against any and all liabilities, damages, losses, costs and expenses (including 
legal expenses and amounts reasonably paid in settlement of legal claims) 
suffered or incurred by the Manufacturer and arising directly or indirectly as a 
result of any breach by the Customer of [this Agreement] OR [[specify 
provisions]] (a "Customer Indemnity Event"). 

16.4 The Manufacturer must: 

(a) upon becoming aware of an actual or potential Customer Indemnity 
Event, notify the Customer; 

(b) provide to the Customer all such assistance as may be reasonably 
requested by the Customer in relation to the Customer Indemnity 
Event; 

(c) allow the Customer the exclusive conduct of all disputes, proceedings, 
negotiations and settlements with third parties relating to the Customer 
Indemnity Event; and 

(d) not admit liability to any third party in connection with the Customer 
Indemnity Event or settle any disputes or proceedings involving a third 
party and relating to the Customer Indemnity Event without the prior 
written consent of the Customer, 



 [without prejudice to the Customer's obligations under Clause 16.3] OR [and 
the Customer's obligation to indemnify the Manufacturer under Clause 16.3 
shall not apply unless the Manufacturer complies with the requirements of 
this Clause 16.4]. 

16.5 The indemnity protection set out in this Clause 16 [shall] OR [shall not] be 
subject to the limitations and exclusions of liability set out in this Agreement[,  

17. Notices 

17.1 Any notice from one party to the other party under this Agreement must be 
given by one of the following methods (using the relevant contact details set 
out in Clause 21.2):  

(a) [[delivered personally or sent by courier], in which case the notice shall 
be deemed to be received [upon delivery]]; or 

(b) [sent by [recorded signed-for post], in which case the notice shall be 
deemed to be received [2 Business Days following posting]], 

[additional list items] 

 providing that, if the stated time of deemed receipt is not within Business 
Hours, then the time of deemed receipt shall be when Business Hours next 
begin after the stated time. 

17.2 The parties' contact details for notices under this Clause 17 are as follows: 

(a) in the case of notices sent by the Customer to the Manufacturer; and 

(b) in the case of notices sent by the Manufacturer to the Customer, 

17.3 The addressee and contact details set out in Clause 17.2 may be updated 
from time to time by a party giving written notice of the update to the other 
party in accordance with this Clause 17. 

18. General 

18.1 No breach of any provision of this Agreement shall be waived except with the 
express written consent of the party not in breach. 

18.2 If any provision of this Agreement is determined by any court or other 
competent authority to be unlawful and/or unenforceable, the other 
provisions of this Agreement will continue in effect. If any unlawful and/or 
unenforceable provision would be lawful or enforceable if part of it were 
deleted, that part will be deemed to be deleted, and the rest of the provision 
will continue in effect (unless that would contradict the clear intention of the 
parties, in which case the entirety of the relevant provision will be deemed to 
be deleted). 

18.3 This Agreement may not be varied except by a written document signed by or 
on behalf of each of the parties. 



18.4 Neither party may without the prior written consent of the other party assign, 
transfer, charge, license or otherwise deal in or dispose of any contractual 
rights or obligations under this Agreement. 

18.5 This Agreement is made for the benefit of the parties, and is not intended to 
benefit any third party or be enforceable by any third party. The rights of the 
parties to terminate, rescind, or agree any amendment, waiver, variation or 
settlement under or relating to this Agreement are not subject to the consent  

 

 

EXECUTION 

The parties have indicated their acceptance of this Agreement by executing it 
below. 

SIGNED BY  

 

 

VISHAN SINGH  

Director 

ROXXSTAR LIFECARE PRIVATE LIMITED [the Customer]  

 

SIGNED BY  

 

 

BHAVA NATH SINGH  

Director 

KELVIN AQUA ENGINEERS PRIVATE LIMITED [the Manufacturer] 

 

 

 

 

 

 


