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Corporate IT consultancy agreement



This agreement is dated [date]| e e EEEEEE R NN

[ABC] Limited, a company registered in the Commonwealth of Australia [under
company registration [ACN/ABNnumber| s s s e e e eSS S EESEEEEEEEN
e eeemnnnn|(“emmm’)

and

[AMD] Consultants Ltd, a company registered in the Commonwealth of Australia
[under company registration [ACN/ABNnumbef| s s s s | s e e e e e EEEEE NN
EEEEEEN (eEEEEEEn], (“emmEn")

Background:

[The Consultant has wide experience in the field of information technology systems
for small and medium businesses, including networks and integration of e-commerce
intohistorichusineSS. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIII].

Accordingly, it is now agreed as follows:

1. Definitions

“Assignment” means a piece of work to be undertaken by the
Consultant under the terms of this agreement and
fully described as to terms and scope in [the
Detailed Specification / the schedule to this
agfeement/llllllIIIIIIIIIIIII
EEEEEEEEN | EEEN | EEEEEEEEEEN
IIIIIIIIIIIIIIIIIIIII.]

“Confidential Information” means all information about the parties, including:

any information which may give a commercially
competitive advantage to any other s mmm . m m
EEEEEEEEEEEEEEEEENR:

information about staff, their performance and m m
EEEEEEEEEEEEERER,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s s ® = ®
EEEEEN EEEEEEEEN EEEEEEEN,

information about the Intellectual Property, the
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“Detailed Specification”

“Fee”

“Intellectual Property”

Interpretation

Know-howandall s s e e e EEEEEEEEEEN
EEEEEEEEEEEN;

information created or arising from this
agreement;

information owned by a third party and in respect
of whichthe Company s s e e e EEEEEEEN
EEEEEEE-EEEN,

information, comment or implication published on
EEEEEEEEEEEEEEEN.

It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse s e E e EE &
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEEEEEEE.

means a specification of work tobe s e e e m m m
EEEEEEEENE.

means all money payable by the Client to the
Consultant, however s s e s EEEEEEEEEN
EEEEEEEEEN.

means intellectual property of every sort, whether
or not registered or registrable in any country,
including intellectual property of kinds coming into
existence after today; and including, among
others, patents, trademarks, unregistered marks,
designs, copyrights, software, domain e e mm , =
EEN EEEN-EEEN EEEEEEEEEEEER
,AEEEEEEN EESEEEEEENEEEEEEN
EEEEEEEEEEEEEENEEEEEEENEEEN.

In this agreement unless the context otherwise requires:

2.1  Areference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s e e EEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10

2.11

2.12

2.13

A reference to a person includes a human individual, a corporate entity
andanyorganisationE s EEEEEEEEEEESEEEEEEEEEEESR
EEEEEEN.

In the context of permission, “may not” in connection with an action m m
EEEEEEEEEN EEEEN‘EEEEEEEN

The headings to the paragraphs to this agreement are inserted for
convenienCeE E EE EE EEEEEEEEEEEEEEEEEEEEEER,

Any agreement by any party not to do or omit to do something includes
an obligation nottoallowsome EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN;

[except where stated otherwise], any obligation of any person arising
fromthSEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
u;

A reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, = m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEN,

The words “without limitation” shall be deemed to follow any use of the
words “smEm’" EEEE ‘BN ' EEEN,

A reference to an act, regulation or standard includes new law or
standardof EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE.

In any indemnity, a reference to costs or expenses shall be construed
as including the estimated cost of managementtmeof s e e e e Em m
EEEN (EEEEEEEEEEEES200emEEEEEN]

All money sums mentioned in this agreement are calculated [net /
inclusive] of GST, s EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

These terms and conditions apply to all services. They prevail over m m
HEEEEEEEEEEEEEEEEEEEEER.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyversonor s s EE S EEEEEEEEEEEENEEN
EEEEEEEEEEEN EESEEEENEEENEEEEEEEEENENE
m.
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Entire agreement

3.1

3.2

3.3

3.4

3.5

3.6

This agreement contains the entire agreement between the parties and
supersedes all EEEEEEEEEEEEEEEEEEEEEEEEEEER

Each party acknowledges that, in entering into this agreement, he does
not rely on any representation, warranty, informaton s s s s s s s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEN,

Conditions, warranties or other terms implied by statute or common law
inanycountry,areexcluded E s e e e EEE EEEEEEEEEENEEN
EEEEEEEEEEEEEEEENEEN.

As an exception to the last previous sub paragraphs, the parties do rely
EEEEEEEEEEEEEEEEEEEEENEEEEEERNR:

[Representations contained in advertising and promotional material of
themEEEEEEEEEEEEEEEEEEEEEEER.

Representations made by the Consultant as to their competence to
comply s s ESEEEESEEEESEEEEEEEEEEEENR,

Enter other docs and datescontainngeEEEEEEEEEE NN ]

This agreement has been drawn with reference to a single Assignment.
However, the parties intend, and now agree that all the terms shall
apply so far as reasonably possibletoany s s s e e e e e e EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEENEE.

In order to apply these terms to a second or further Assignment or to a
series of Assignments, a reference to this agreementE e e e e EE N N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEN,

Warranties for authority

4.1

4.2

Each of the parties warrants that it has power to enter into this
agreement[and EEE EEEEEEEEEEEEEEEEEEENEENEEN
EEEEN]

The Consultant warrants and undertakes that it is not aware of
anything within its reasonable control which mightorwill s s e s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
[
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4.3

The Client warrants that it is not insolvent and knows of no
circumstance which would entitle any creditor to appoint a receiver or
topetitionfor E N EEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEERN.

Consultant's status

5.1

5.2

The Consultant is not a partner, agent or employee of the Client and
doesnothaveauthority s s e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENEENNEN;

The Consultant agrees that it will be responsible for its own income and
other tax liability in respect of its Fees and he hereby agrees to
indemnify the Client in respect of any claim that may be made by m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHmE
EEEEEEEEN.

Contract summary and payment

6.1

6.2

OR

6.3

6.4

6.5

OR

6.6

OR

The Consultant shall commence work onthe s s e e E e E N [ EE N

].

The Consultant shall complete the Assignment e e e e e EEEEE RN

The Consultant shall work for no less than [number] hours per week =
EEEEEENEEEEEEEN EEEEN]|EEEN,

The Fee shall be calculated andpaid aSsE e EEEEEEEEEEE NN
EEEENE.

The Client will pay the Consultant at the rate of $ [000] per day and for
the time of other staff attherate of $ [OO0O | e EEEEEE N EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

The Client will pay for work by each person designated as a senior
consultantatthe s m e e e e $[800 | e EEEEE N,

5 © NL Document Library Ltd



6.7

6.8

6.9

6.10

OR

6.11

6.12

6.13

6.14

6.15

6.16

The Client will pay for work done in accordance with fee rates e E m m m
EEEEEEEEEEEEEEEEEEN,

After the end of each month the Consultant will send an invoice to the
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Each invoice submitted to the Client for time charged by the hour shall
containabreakdown E EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENE.

The invoice shall include whatever reasonable expenses the
Consultant has incurred in working on any Assignment [provided such
expenses have beenapproved i nEEEEEEEEEEEEEEEN] (N
EEEEEEEEEEEEEEEEEEEEEEEEENEN]

The Consultant will personally bear the cost of all expenses incurred by
EEEEEEEEEEEEEEEEEEEEEEEER.

The Consultant may charge for any reasonable costs s s s e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEENER.

Payment of the sum specified in the invoice will be made by the Client
Within[14 | ss s s SESESEEEEEESESEEEEEEEEEEEENER. &N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEENENEEEE EEEEEEER
EEEEEEEEEEEEEEEEEEEE.

The Consultant shall be entitled after [28] days notice to the Client and
LEREERRRNRRRERRRERNRRRRERRRVERRERAERRRN]
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
EEEEESEEEEEEEEEEEEEEEEEEEEEEE[5]%EEEn
EEEEEEEN,

The Consultant reserves the right to charge the Client interest in
respect of the late paymentofany money s s s e e e e e e e e NN
I(IIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIII
III[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

Banking charges by the receiving bank on payments to the Consultant
EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEEENEE.
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7.

Representative liaison

7.1

7.2

7.3

With effect from today the Consultantand the Client s s s s e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEN:

7.1.1 organisingmonthlymeetngSE eI EEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEENR;

7.1.2 providing all information and documentaton E e EEEEEE N =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN.

Each month the Consultant will prepare a progress report on the m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
IIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]I
EEEEEEEEEEEEEERE.

The Consultant will provide a document setting out detailed practical m
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEER,

Work management procedure

8.1

8.2

The Client will provide forthe s e e e EEEEEEEEEEEEEEEN,
IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]

8.1.1 anoffcesetupforthrecc e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEN EEEEEEEEEEEE. .

8.1.2 telephone faciltiesforeach e e e e EEEEEEEEEEEEEN
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEN,

8.1.3 keys, security codes, user names, passwordsand s e e e Em ®
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
IIIIIIIII[IIII]IIIIIIIIIIIIIIIIII
EE[EEEE]

Inworkingonthe Assignmentand s EEEEEEEEEEEEEEEEN
EEEEEEEE Sl EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN;

8.2.1 the Detailed Specification;
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10.

8.2.2 all commonly accepted standards, relevant e s s e e e e mm ®
EEEEEEEESEEEEEEEEEN EESEEEEEEEEEEER
EEEEEEEEEEEEEEEEER

8.2.3 [compliance with other standards and regulations]

Consultant's obligations

9.1

9.2

9.3

The Consultantagreestoprovide s s s S EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
|

Each Assignment willbe completed s s e e e e EEEEEEEEEEEN
EEEEEEEEEEESESEEEEEEEEEEEEEEEEEEEEN,

The Consultant agrees that whilstengaged s s s e s e e e e EEE R N
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEER
HENE

9.3.1 alllawsandregulatons E e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEN,

9.3.2 thespecificregulatonSEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEN.

Exclusions from contract

The excluded matters are:

10.1

10.2

10.3

10.4

10.5

10.6

registration of necessary domain names;

arrangementof EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

contractingforweb s e EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEENEEN,;

sSupplynew Or s e EEEEEEEEEEEEE N -EEEEEEEEEEEE

purchase of any necessary computer hardware and software;

searchengne E I EEEEEEEEEEEEEEEEEEEEEEEEEN.
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11.

12.

Use of sub-contractors

If the Consultant wishestoperformanyor s s s e e e EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEN-EEEEN EEEEEEERm

111

OR

11.2

11.3

11.4

OR

11.5

OR

11.6

OR

11.7

the Consultant must first obtain the written consent of the Clientto m m
EEEEEEEEEEEEEEEEEEEEEEEEENE-EEEN EEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEN.

the Consultant must first obtain the writtenconsent e e e e E e E E E W
EEEEEEEEEEEEEEEEEEEEEEEEEN-EEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEDN,

theConsultantE EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

the Consultant agrees to indemnify the Client againstany s s s s mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEN,

[thiscontract/ e EEEEEE | EEEEEEEEEEEEEEEEEEESR
[AEEm]|eEEN.

sofarasworkunderthiSsE e e EEEEEEEE N -EEEEEEEEEHR
II,IIIIIIIIIIIIIIIIIIIIIIII[IIII].

theConsultantshallnotsub-E s e EEEEEEEEEEEEEEEEEN
EEEEEEEEE SN EEEEEEEEEEEEEEEEEEEN.

Confidentiality

12.1

The parties are aware that in the course of the performance of the
Assignmentthey willeachhave s s e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE EEERN EEEEEHRN
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEHRE
EEEEEN EESEEEEEEEEEEEEEEEEEEEENEENEEEEER
EEEEEEN EEEEEEEEN:
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13.

12.2

12.1.1 except as provided in this agreement, not divulge to any person
EEEN EEEESEESEEEEEEEEEEEN(EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIllll)llllIIIIIIIIIIIIIII
EEEEN;

12.1.2 not use the Confidential Information in any way for itself or m m m
EEEEEEEESN EEEEEEEEEEEEENEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEENEENR;

12.1.3 not store, copy, or use the Confidentia/l E e e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEESEEEEEEEEEEEEENEE (EEEN. . ]

12.1.4keepallrecordsof EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEN;

12.1.5keep all records only atthe addresSaE e e e e e e EEEE N (N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
lllllllllllllllllIIIIII);

12.1.6 make all relevant employees agents and sub-contractors aware
of the confidentialityof E e e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
HEHNE,

The Consultant agrees that before it permits any employee or
contractororotherpersontO N EEEEEEEEEEEEEEEEEEEN
lll,llllllllIIIIIIIIIIIIIIII/IIIIIII
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEER.

Intellectual Property

13.1

13.2

13.3

This agreementshallhavenO e e s e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN

The Consultantmayusewhatever s s s s e e EEEEEEEEEEEN
EEEEEEEEEEESSEEEEEEEEEEEEEEENEEN.

The Consultant shall use and contribute to the Assignment such
Intellectual Property asisappropriatc s s s e eSS EEEEEEEEN

10 © NL Document Library Ltd



13.4

OR

13.5

OR

13.6

During and after completion of the Assignmentand unless e s e m =
EEEEEEEEEEEEEN EEEEEEEEEEENEEEEEEEEEERN
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEE.

13.4.1 IP concepts created by the Consultant [but not incorporated in
anygoods, s E N , EEEN-EEEEESSEEEEEEEEEEEN
EEEEEEN |EEEEEEEEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEE.

13.4.2IP workincorporatedinany s s s s SN EEEEEEEEEEEN
EEEEEEEEEN EEEEEEEEEEEEEEERE.

13.4.3 Any new Intellectual Property s s s s s e s e e eSS EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

13.4.4 IP elements previously developed by the Consultant e m m m m m
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEN EE
EEEEEEEEEEEEEEEEEEEEEE.

In the event that the Consultant creates, acquires or develops any New
Intellectual Property (including moral rights) relatingto s s s s s mm m
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEE EEHN
H-EEEN EEEEEEEEEEEEEEEEEENEEEEEEE EEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEN-EEEEEENEN EEENSEEEEEEENEEEEEN
EEEEEEEEN-EEEN,

so far as any IP of the Consultant is incorporated into any goods,
service or system of the Client, or recommended for use by the Client,
theConsultantnowsE EEEEEEE [EEE N | EEEEEEEEEEEER
IIII,IIIIIIIIIIIIIIII[IIIIIIIIIIIIII
EEEEEN/EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEE | EEEEEEEEEEEEEEEEN[9) | EEEN EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEENEENEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
HEHNE,
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14.

13.7

13.8

On termination of this agreement each party shall:

13.7.1deliveruptothe e e EEEEEEEEEEEEEEEEEEEESR
EEESEEEEEEESEEEEEEEEEEEEN,

13.7.2 within seven days destroy any Intellectual Property created m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENER.

If either party believes that any third party is infringing any Intellectual
Property Rights in [the Product] itshall E s s s e e s s e e esennm
EEEEEEEEEEEN EESEEEENEEEEEEEEENEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIIIII
II]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEERE.

The Consultantsobligationsset s s s EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEER,.

Limitation of liability

14.1

14.2

14.3

14.4

14.5

Thelawdiffersfromone e e e E EEEEEEEE EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEENN,

All implied conditions, warranties and terms are excluded from this
agreement. Ifinanyjurisdicion s s EEEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEE EEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENENEEEEEEE EEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,
EEEEEEEEEEEN,

The Consultant shall not be liabletothe Client e s e s e e e s e e m
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEENE,

The Consultantgivesnowarrantythal e s e e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEENR.

TheConsultantshallnot E e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEE SN EEEEEEEEEEEEER:

14.5.1 indirect or consequential loss; or

12 © NL Document Library Ltd



15.

14.6

14.7

14.5.2economiclossorother s E e EEEEEEEE N EEEN EEN
EEEEEEEEN EEEN

1453 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENEN.

EEEEEEEEEESSESEEEEEEEEEEEEEEEEEEEEEEEER
, AEEEEEEEEEEEEESESSESESSSEEEEEEEEEEEEER
B, EEEEEEEEEEEN EEEEEEEESSSEEEEEEEEER
Eem$[10,000 . e EEEEEEEEEEEEEEEEEEENENNER
EEEEEEEEEN EESSESEEEEEEEEEEEEEEEEEEEEEN
EEE.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIII)IIIIIIIIII
EEEEEEEEEN EEEN EEENR EEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEEEERE.

Duration and termination

15.1

R ERERERERRERERERENRERERERRIAERRERERDE
EEEEEEEEEEEEN EEEEEEEEEEEN EEEE]EEEN
EEEEEEEEEENEN:

15 ], s s e EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEER

151 2 e EEEEEEEEEEEEEE (|2 S EEEEEEEEEENN
EEEEEEEEEEEEEEE EEEN

151 3 EEEEEEEEEEEEEEENEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEE[28|EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN-EEEEEEEEEEEEEN
EEE EEEN

151l 4a e EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
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16.

15.2

15.3

EEEE[30/ EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN EEEN

1515 e EEEEEEEEEEEEEEEEEEEEEEEEEEN/EEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEENEEN(NEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE)

155, 1l EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEENE EEER

15, ], 7 s e EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

Assignment of this agreement

16.1
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16.2

17. Mutual indemnity

18.

17.1

17.2

17.3

171, s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN;

17.1.2 its breach of this agreement;

17. 1.3 e EEEEEEN EEEEEEESEEEEEEEEEEEEEEEER
,AEEN EEEEEEEEESESEEEEEEEEEEEENENR;

171/ e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEENEER;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEE$[200
0/ eEEEEEEEEEEEEEEEENEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
,IIII,IIIIIIIIIIII(‘IIII)IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN EEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEENEEE EEEEEETEHE
EEEEN-EEEEEEEEEEEEEEERE.

Uncontrollable events

18.1

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIII[IIII]IIIIIIIIIIIIIIIIIIII,IIIIII
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEER.

AND/OR
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19.

182 M EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

OR

183 EEEEEEEEEEEEESEEEEENEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN [ EEEEEEEN| EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EENEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEN[7]|EEEEEE
BN EEEEEEEEEEEEEEEEEEEEEEEN.

184 EmEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEE-EEEEEEEEEEEERE.

185 EEEEEEEEEEEEEEEEEESES EEEEEEEEEEEEEEN
EEEEEEEEEEE NS NN NN NN EEEEEEEEN] ...
 AEEEEEEENENN]

186 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEEEEEEEEEERNR,

187 M EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EERENE,

Publicity / Announcements

199] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIII(IIIIIIIIIII
IIIIIIIIIIIIIIIII)IIIIIIIIIIIIIIII.

192 E EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER.

OR
19.3 Neither party shall:
19.3.1 make any public announcement; or

19.3.2 disclose any information; or
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20.

19.4

OR

19.5

193. 3 EEEEEEEEEEEEEEEEEEN EENEEEEEEEER
EEEEEEEEEEEN;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER[]l]®
EEEEEEEEEEEEEEEEEEN.

Miscellaneous matters

20.1

20.2

20.3

20.4

20.5
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20.6

20.7

20.8

20.9

20.10

20.11

20.12

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;
EEEE/ EEEEEEEEEENENR;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;
EEEE?2/EEEN;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN EEEEN?/ EEEEEEEEEEEEEEEN
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEESEEESEEEEEEEEEENEEEEEEEEEN
EEEEEEEEEN-EEEN SEEEEEENEEEEEEENEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN]
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20 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

204 s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEER.

20 ]5 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

206 EEEEEEENE EEEEEEEEEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
B EEEN ]| EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE[EEEEN|EEEN,

Signed by [personal name] on behalf of [Consultant name], its representative who
personally accepts liability for the proper authorisation by [Consultant name] to enter
into this agreement.

Signed by [personal name] on behalf of [Client name] its representative who
personally accepts liability for the proper authorisation by [Client name] to enter into
this agreement.
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Schedule 1

[Press announcement].
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Explanatory Notes

Corporate IT consultancy agreement

General notes

1. This agreement

This agreement has been drawn to protect you as far as possible. It follows
that it is tough on your counter party. However, that is relative. If you are
entering into a joint venture agreement you will not expect to put your future
partner ata disadvantage. Onthe e e e EEEE N EEEEEEEEEEEEN
EEEEEEN EEEEEEEEEEEEEEEEEENEENEEEEENEENEEER
EEEEN,

It follows that the agreement will contain provisions which you regard as too
strong. We have drawn it that way because it is very easy for you to assess
our words and decide what you should delete. It would not be so easy s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
EEEEEEEEEEEEEEEENERN,

2. It is your document

There is a great psychological advantage in “presenting” the document for a
deal. Your counter party may want additions, deletions and conditions, but he
is still working on your document. It is rather like playing a new board game
where the referee insists on the rules but you have the only rule book. It is
very rare indeed for a counter party to say “Sorry, [donot e s s e e e EEm N
EN EEEEEEEN. " EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEN.

3. Umbrella agreement

This document provides an over-arching framework within which any number

of assignments can be undertaken. It is important that each assignment refers
tothiscontraCt EE EEEEEEEEEEEEEEEEEN EEEEEEEEEER
m:

“The work described and agreed a document will be regulated by the terms of
an agreement betweentheparteSsE s S [EEEEEEEEEEEEEEEN]’

Paragraph Specific Notes:
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Notes following the numbered paragraphs

Preliminary: Describing specification or assignment

Call it what you like, the key to the success of a consultancy contract is to
define the scope very clearly. This is nowhere more truely than in reference to
a technical contract. We advise you to be sure that you field a negotiator with
at least the equivalent technical understanding as the consultant. Avoid
jargon.IIIIIIIIIIIIIIIIIIIIIIII.IIIIIIIIIII
EEEEEEEEEEENEEEEEEEENEEEEEEEEEEEEEEEEN.

We have provided a flexible approach from which you can decide on how you
wish to set down the specification of your work. Bear in mind that this will m =
EEEEEEEEEEEEEN EENEEEEEENEEEEEEENEENENR;

entering short details of the assignment into this very document. Do
this only if the specificationislessammm smmm 200 e m N,

writing a short description of the assignment, either as part of the body
of the document or as a schedule, then providing for future refinement
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN

writing the specification into this document as a schedule - as long as
youlkeand e e EEEEEEEEEEEEEEEEEN,

attaching the specification to this agreement and cross referencing so
asto make clearthatthetwo R EEEEEEEEEEEEEEEEEEN,

Whichever alternative you choose will require edit of other parts of the
document where referenceismadetoaEEEEEEEEEEEEEEEEEER
EEEEN.

You should specify as accurately as possible the work to be done. Where this
does not lead to a clearly identifiable goal, consider at least what sort of
consultancyyouUR s e EEEEEEEEEEEEN EESESEEEEEEEEEEN
EEEEEN;

assessing a factual situation and giving an opinion;
making recommendations;
solving specific identified problems;
and does the work involve:
attending court as an expert witness;

attending meetings with any authority to supportyour s s s s s m = m ;
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making presentations and giving lectures;
other educational tasks;
contributing to discussions at meetings.

Limit the field of work. Use a clear definition of what you can do. By m m
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEENEENEN,

Definitions

You may wish to use a word like “project” instead of “assignment’. s e s m m =
EEEEEEEEEEEEEEENEEEEEEEEEEE EEEEEEEE EEER
EEEEEEEEEEENER,

You should first decide on the contents of the document, then return to check
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEER.

We have defined “Detailed Specification”. That is a useful description of the

work to be done. However, if you have communicated s s e e e e e e EE E N
EEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEEEER
EEEEEEE NSl EEEEEEEEEEEEEEENEEEEEEEEEEEERm
EEEEEEENR,

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
These items are not “lawyer’s blurb”. Everyitemhas a s s s s e s s e e umm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEER,.

Entire agreement

This paragraph prevents a party from later saying he was relying on some
other document or web site or what was said. If other documents are to be
feiedon, EE EEEEEEEEEEEEEEEEEN EESEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEENEEER
EEEEEN.

As the consultant, it is in your interest to remove any reference to other
information,SOllllllllIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEENE,.

Warranties for authority
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If you are dealing with a company and do not know who has authority to do
what, leave this paragraphinplace. s s s e EEEEEEEEEEEEEEEEN
EEEEEEN EESEEESSEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEEEEEENEEEEEEEEEEEEEEE.

Consultant's status

This paragraph contains provision to protect the client, not the consultant. It
may be freely edited. Ifyouarethec s e m s EEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEN.

If the consultant’s staff work in the client’s premises they must avoid creating
problems by transgressing the rules and policies of the client. Lengthy
provisionsabout EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEN EEEEEEEEEEER,
EEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEE.

Contract summary and payment

The word “Fee” has been widely defined so it will apply to whatever payment
systemyouuse.YoumaythinkiteE s e e EESEESESEESEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEER

This paragraph contains many options. Inevitably, some are contradictory. We
have provided a menu to enable you to construct your own version. Much m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEHN
EEEEEEEEEEEEEEEN EEEEEEEENEENEEEEEEEEEEENE EBN
EEEEEEEEEEEEEEEEER,.

You should consider carefully the provisions relating to completion and
payment. It is important that the agreement identifies a precise procedure and
point in time when a final invoice maybesent. s s e e e EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEN-EEEEEEER EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEER,.

We have provided forpaymentforwork E s s s e e e S EEEEEEEEEEN
B, EEEEEEEN.

Representative liaison

Consultancy contracts are notoriously difficult to specify in a way that
facilitates measurement of results. The usual way of minimising conflict is to
maintain close contact between the consultant and the client. That requires
just one person from each side to accept responsibility s s s s s s ss e =
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10.

11.

12.

Work management procedure
Specify allrequirements. s EEEEEEEEEEEEEEEEEN.

The second sub paragraph is also an opportunity for you to “sell” your high
status and quality of professional work. It is likely that the client will have
instructed you on account of your qualifications and standardsand s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEN EEE
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Consultant's obligations

If the consultant’s staffs work in the client's premises they must avoid creating
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
B EEEEEEEEEEEEEEEEEEEEEEEEENEENEENEEENEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN EEEEEEE
EEEEN EEEEEEEEEEEN-EEEEEEEEEEEEEEEEEEEER.

Exclusions from contract

ThesearemerelyreminderS s e e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEENEN,

Use of sub-contractors

Consider this paragraph carefully. A client may well assume that the
assignment will be carried outbyone s s s e e e EEEEEEEEEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEN EESEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EHN
EEEEEEEEEEEEER,

Confidentiality

This paragraph is strong. Theweight oOf s E e EEEEEEEEEEEEEEEN
EEEEN EEEEEEEEEEENEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EmEm].
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13.

14.

15.

16.

17.

Intellectual property

Few business managers appreciate justhow much IPisowned s s e e m m m
EEEEN EEEEEEEEEEEEEEEEEEEEENENEEEEEEEEN N
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEESHN
EEEEEEEEEEEEEEEEEENEEE EEEEEEEER.

The question of who owns what intellectual property rights is one for detailed

discUSSIONE EEE EEEEEEEEEEEEEEEEEEEEEENEN EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEER
EEEEEEEEEENEEEEEEEENEEN.

If an outcome of the assignmentisthe s EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEERE.

Limitation of liability

Reducesthechanceofasuccessfu EEE EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEN,

As drawn, the consultant has very little liability. The extent to which the
consultant i SEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEESRN
H EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEN EENSEEEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEN.

Duration and termination
We suggest you edit as minimally required.

It is after terminationthatconflictSE EE E EEEEEEE N EEEEEEEEEN
EEEEEESN EEEEEEEEEEEEEEEEEEEEEEEEEEEENE EEBN
HEEEEEEEEEEEEEEEEER.

Assignment of this agreement
Astandarc s E S EEEEEEEEEEEEEEEEEEEEENEEEN.
Mutual indemnity

A form of indemnity to protect both sides, including their directors and staff. m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
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18.

19.

20.

Uncontrollable events

Often referred to as “force majeure”. Weadvise s s e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

Publicity / Announcements

ThismaylIIIIIIIIIIIIIIIIIII.IIIIIIIIIIIIII
HE.

Miscellaneous matters

A number of special points. Many lawyers would extend these into several
pages.Ouruse Of EEEEEEEEEEEEEEEEEEEEEEEEEEEN. N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEE.

End of notes
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