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Inter group company consulting 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/ABNNnumber s e s e e e e E e EEEEEEEEENEEN
e eeemnnnn|(“emmm’)

and

[AMD] Consultants Ltd, a company registered in the Commonwealth of Australia
[under company registration [ACN/ABNNumbe s e s s e e e e e S EEEEEEEN
EEEEEE[eEEEEEEn] (“enmEm")

It is now agreed as follows:

1. Definitions

“Assignment”

“Confidential Information”

means a piece of work to be undertaken by the
Consultant under the terms of this agreement the
first of which is fully described as to terms and
scope in [the schedule to this agreement / mm m m
llllllIIIIIIIIIIIIIIIIII[
EEEE | EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEE]

means all information about the Client, including:

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

information about staff, their performance and = =
EEEEEEEEEEEEERER,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s s m m m
EEEEEE EEEEEEEE EEEEEEEN;

information about the Intellectual Property, the
Know-howandal s e s s s s ssEEEEEEEER
EEEEEEEEEENERN,

information created or arising from this
agreement;

information owned by a third party and in respect
of whichtheClenta s s e e e e EEEEEEN
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“Intellectual Property”

“Know-how”

“‘New IP”

Interpretation

information, comment or implication published on
EEEEEEEEEEEEEENEEN.

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

means intellectual property owned by us, 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, s m m m ,
EEEEEEEN EEEN EEEEN-EEEER EBN
EEEEEEEEEN EESEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEER
[

means scientific or technical information, and
other procedures and ways of working and
organisingwhichare s s s e e EEEEEEE RN
HE NI EEEEEEEEEEEEEEEEER.

means any Intellectual Property:

written, discovered or arising from an Assignment
orfromthe activity s s s e e e EEEEEEEEN
EEEEEEEEN;

including not only new developments but also
improvementstoand E e EEEEEEEEEEEN
EEEEEN;

whether or not created by the Consultant.

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 e e EEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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2.2.

2.3.

2.4.

2.5.

2.6.

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

The headings to the paragraphs to this agreement are inserted for
convenienCeE E E EEE EEEEEEEEEEEEEEEEEEEEEEN.

Any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s e EEEEEEEEEEEEEEEEEN
AN EEEEEEEEENEEEEEEEEEEEN,

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

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

Entire agreement

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

The Consultant shall complete the Assignment.

This agreement contains the entire agreement between the parties and
supersedes @l E e EE EEEEEEEEEEEEEEEEEEEEEEER

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 =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Conditions, warranties or other terms implied by statute or common law
inanycountry,areexcluded E s e e e EEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEN.

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
EEEEEEEEEEEEEEEEEEEEEENE.

If the Client offers and the Consultant agrees to take on new work after
today, that work shallbe an Assignment, s s e EEEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.
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Warranties for authority

4.1.

4.2.

4.3.

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

The Consultant warrants and undertakes that it is not aware of
anything within its reasonable control which mightorwill s s s s m = =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m.

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

Conflicts of interest

5.1.

5.2.

The Consultant confirms that:

5.1.1 neither it nor any of its employees, agents or contractors is
under any pre-existing obligationtoathrd s e e e e e e e m =
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEN
EE;

5.1.2 it does not now perform or intend to perform, during the term of
this agreement, consulting or other services for, or engage in
or intend to engage in an employment relationship with, any
business which would be competitive with any business s m m
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEENEEN EEEEEEEEE
EEEEEEEEEEEEEEEEEEN.

5.1.3 it has not granted and will not grant any right or licence to any
intellectual property ortechnology s s s s s e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEENE.

Despite the foregoing confirmation, the Consultant agrees that it will

not incorporateintoanyprocesS, s s E S EEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEE EEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
BN EEEEEEEEEEEN EESESEEEEEEEEEEEENEENEN.
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Consultant's obligations

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

The Consultantagreestoprovide s e e E S EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
I

Each Assignment willbe completed e e e e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The Consultant agrees that whilstengaged s s s s s e e e e EEE R N
EEEEEEEEEEESEEEEEEEEEEN EEEEEEEEEEEEEN
EEE:

6.3.1 all laws and regulations relating to work;
6.3.2 the specific regulations and policies of the Client.

The Consultant and the Client agree to work together on a basis of
trust,good faith e e EE EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEERN,

The Consultant will guard against errors and omissionsin EEE e B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEER

Acceptance of the services will not relieve the Consultant of the

responsibility s e S EEEEEEEEEEEEEEEEEEEEEEEEN,
EEEEEEEN/EEEEEEEEEEEEEEEEEEEEEEEE/EE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Consultant's fees and expenses

7.1

7.2

The Consultant shall at all times maintain accurate and up-to-date
recordsofthetme s e EEEEEEEEEEEEEEEEEEEEEEER
Al EEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHRN
EEEEEEEEEEEEEEENE]S-EEEEEEEEEEEEEEEER
EEEEEEEEEEN,

The Client will pay the Consultant attherate of $[000 | e e e E E B
EEEEEEEEEEEEEEEEEEEEEENEEEEENEENEEEEER
e EnS(000 | emEEEEEN,
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7.3.

7.4.

7.5.

OR

7.6.

7.7.

7.8.

7.9.

7.10.

After the end of each month the Consultantwillsendan e s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
HEEEEEEEEEEEEEEEEEEEEER.

Each invoice submittedtotheClientfor s s s e e e EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHE
EEEEEEEEEEEEEEEEEEEER.

The invoice shall include whatever reasonable expenses the
Consultanthasincurred E s EEEEEEEEEESEEEEEEEN[EEN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEN]| [ EESEESEEEEEEESEEEEEEEEEEEEEEEEN]

The Consultant will personallybecar s s s s e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Payment of the sum specifiedinthe s e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEN|]l/{ | EEEEEEEEEEEEEEEEEEN
EEEEEEEEEN.

The Consultant shall be entitled after [28] days notice to the Client and
LER RN RRRRERNRERRRERERRRRRRRVARERRREREDN
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEE.
IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]ll
EEEEEEEEEEEEER.

Banking charges by the receiving bank on payments to the Consultant
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEN.

Any details givenbytheClent s e e e e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEENE,

Keeping records

8.1.

Between now and a date three years from expiry of this agreement, the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEES EENSEEEEENEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEENEN.
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8.2.

8.3.

8.4.

8.5.

Therecordsshall E e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

The Client may examine the records during business e s e m s mmm
EEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Ifsorequestedbythemm e EEEEEEEEEEEEEEEEEEEEN
EEEEEENEEEEEEEEEENEEEN,

These records shall be kept at the Parties’ principal place of business,
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEENE,

Use of sub-contractors

If the Consultant wishestoperformanyor s s e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEENEEEEENEEEEEEN-EEEN EEEEEEERm

9.1.

OR

9.2.

9.3.

9.4.

OR

9.5.

OR

the Consultant must firstobtainthe e e E EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN-N
EEE;

the Consultant must first obtain the writtenconsent e e E e EE E E B W
EEEEEEEEEEEEEEEEEEEEEEEEENE-EEEEEEEETEHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEDN,

theConsultant e e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

the Consultant agrees to indemnify the Client againstany s s s s m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEE.

[thiscontract/ sEEEEEEE | EEEEEEEEEEEEEEEEEEER
[AEEm]|eEEN.
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10.

96. sofarasworkunderthiSEEEEEEEEEEE N -EEEEEEEEEHR
BN, EEEEEEEEEEEEEEEEEEEEEEEE[EEER]

OR

97. theConsultantshallnotsub-E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Confidentiality

10.1. The Consultant is are aware that in the course of the performance of
the Assignmenthewill s e EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEESEEEEEENEN EEEN EEEEEN
EEEEEEEEEEEEEEEEEENEEEEEEN EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEER

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

except as provided in this agreement, not divulge to any
perSOnllll,IIIIIIIIIIIIIIIIIIII(II
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
lllllllllllllllllI)lllllllllllll
EEEEEEEEENER,;

not use the Confidential Information in any way for itself m m m
EEEEEEEEEEENEN EEESESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEER,

not store, copy, or use the Confidential E e e e e e EE R E NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEENEEEEEN([EEEN. . ]

keepallrecordsof EEEEEEEEEEEEEEEEEEENEESR
EEEEEEEEEEEEEEEEER;

keep all records only atthe addressSa e e e e e EEEEEE (N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIII);

use its best endeavours to keep confidential| (Fs e s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
IIIIIII)IIIIIllllllllllllllllIII
EEENE,

make all relevant employees agents and sub-contractors
aware of the confidentialityof s e e e e EEEEEEEEEEEN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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11. Records, inventions and New IP

11.1.

11.2.

11.3.

11.4.

11.5.

INnthecourseof wWork EE EEEEEEEEEN EEEEEEEEEEEN
EEEEEEEENEEEEEEEEEENEEENEN.

The Consultant will keep full records in appropriate media, of New = m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Forthe sake ofgood order,the s e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEENEEE EEEEEERN
HEEEEEEEEEEEEEEEEEEEEER.

The Consultant agrees that all works of authorship arisinge e s s m =
EEEEEEEEEE‘EEEEEEEEEEEE ' EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

The Consultant undertakes to do whatever is necessary from time to
time to vest legal ownership of New IP inthe Client. This s e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEl EEEEEEEEEEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEENEEEEE EEEEEEER
EEEEEEEEEEEEEEEN EEEESEENSEEENEEEEEEEEN
m.

12. Duration and termination

12.1.

This agreement shall continue until terminated:

12.1.1 bycompletonof e EEEEEEEEEEEEEEEEEEEEEN
EEEEE EEEN

1212 s EEEEEEEEEEEENEE |2 |aEEEEEEEEENEEN
EEEEEEEEEEEEEEN EEEN

121.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEENEN([2|aEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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13.

12.2.

12.3.

1214 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE |30/ EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN EEEEN

1215 s EEEEEEEEEEEEEEEEEEEEEEEEE/EEEN
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE(EN
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEER)

EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
, AEEEEEEEEEEEESESEESESEESSSEEEEEEEEEEEER
EEEEEEEEEESSESEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEN,  EEEEEESSEEEEEEEER
EEEEEEEN]

Assignment of this agreement

13.1.

EEEEEEEEEEENNEEN,;
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13.2.

14. Mutual indemnities

14.1.

14.2.

14.3.

14.4.

141 ] mEEEEEENE EESEEESEEESEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEENR;

1412 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN;

14.1.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENENR;

1414 e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEN.

EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEES$[200
Q0] eEEEEEEEEEEEEEEEENEN,

143] EEEEEEENE EEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEENEN EEEN EEEEEEEEEEER;

1432 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEENERN,

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
IIIIIIllllIII)IIIIIIIIIIIIIIIIIIII,I
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15.

Uncontrollable events

15.1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIII[IIII]IIIIIIIIIIIIIIIIIIII,IIIIII
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEETEm
EEEEEEEEEEEEEEEEEEEEEEER.

AND/OR

15.2.

OR

15.3.

15.4.

15.5.

15.6.

15.7.

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN [ EEEEEEEN| EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EENEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEN[7]|EEEEEE
BN EEEEEEEEEEEEEEEEEEEEEENEN.

EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEENEN
EEEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEN[ ..
 AEEEEEEENENN]
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16.

Miscellaneous matters

16.1.

16.2.

16.3.

16.4.

16.5.

16.6.

16.7.

16.8.

16.9.

It shall be deemed to have been delivered:
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16.10.

16.11.

16.12.

16.13.

16.14.

EEEEEEEEEEEEEEEEEEEEENEEEEEEEEER;
EEEE/ EEEEEEEEEENENR;

EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER;
EEEE?2/EEEN;

EEEEEEEEEEEEEEEN -EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN EEEEN?/ EEEEEEEEEEEEEEEN
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEESEEEEEEEEENEEEEEEEEEEEN
EEEEEEEEEN-EEEN SEEEEEENEEEEEEENEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN]

EEEEEEEN EEEEEEEEEEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEER
AR R R RN R R RN RRERERERRERERERERRNRERERER
EEEEEEEEEEEEEEE NN EEEEE NN EEEEEEEEEEER
EEE[EEEEN|EEEN,
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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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Explanatory Notes

Inter group company consulting 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. What you should delete

How you want to use a document depends not only on your business
philosophy but also on your commercial strength. You cannot bully a rich
counter party into accepting the terms you want, nor can any of us prevent
someone from issuing a claim in court. Becausewegive s E e EEE EEEE N
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEERE.

A good rule to follow, is, for commercial provisions: “Do not delete if you do
not understand the reason for inclusion”, and for legal provisions: “Do not
delete unless you understand the legal meaning and the reason for inclusion”.
Insummary: “fineEEEs EEEEEEEEEEEN EEEEEEEEENEER
EEEE EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

3. 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 e e e e e m ®
EN EEEEEEEN. ' EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

EEEEEN,
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4, 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 EEEEEEEEEEEEEEEESEN EEEEEEEEEER
m:

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

5. 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 true 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. =
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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 =
EEEEEEEEEEENEEN EEEEEEEEEEEEEEEEEEEER:

entering short details of the assignment into this very document. Do
this only if the specificationislessaamn smmm 200 e mE 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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

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

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

Whichever alternative you choose will require edit of other parts of the
document where referenceismadetoa e EEEEEEEEEEEEEEEEER
EEEEN.

Paragraph Specific Notes:

Notes following the numbered paragraphs

1. Definitions
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You may wish to use a word like “project” instead of “assignment’. s e m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEN EEEE
EEEEEEEEEEEN.

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

This document provides an over-arching framework within which any number
of assignmentscanbeundertakeN. E e E EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
, AEEEEEEEENNEN:

“The work described and agreed this document will be regulated by the m m m
IIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIIIIIIII
EEEEERER]’

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 s e nmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEER.

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, EEEEEEEEEEEEEEEEEEEN EESSEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEE EEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEN
EEEEEN.

The cunning provision at 3.4 makes the consultant liable for actions of his
staff outside theiremployment, s s e e EEEEEEEEEEEEEEEEEEN
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEER,.

Warranties for authority

If you are dealing with a company and do not know who has authority to do
what, leave this paragraphinplace. s s E e EEEEEEEEEEEEEEEEN
EEEEEEN EEEEEEEEEEEEEEEEEENEENEEEEENEENEEER
EEEEEEEEEEENEEEEEEEENEEEEEEEEEEEEEEEEN.

Conflicts of interest
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10.

Good protection for you. Leave in place. It is drawn primarily to protect you
from a claim by a third party that you are unknowingly in breach or their
copyright or patent, or whatever. ltwill e e e e EEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
H EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEE EEEEEEEEEER
EEEEEEEEEEEEE.

Consultant's obligations

If the consultant’s staff work in your premises they must avoid creating
problems by transgressingyourrulesand e s S S . EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENE.

If some aspects of your contract or of the detailed specification, are
particularly important, you could enter them here instead of in the detailed m m
Al EEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEER
EEEEEEEEN EEEN EEEEEEEEEENEEE EEEEEEEE EEEEHRm
EEEEEEN,

Consultant's fees and expenses

This paragraph is flexible and should be completed with the specific terms
agreed. Thismight s e e EEEEEEEEEEEEN EEEEEEEEEEEESR
EEEEEEEN EEEEEEEEEEEEEEEEEEERE.

You should consider carefully the provisions relating to completion and
payment. It is important that the agreement identifies a precise procedure and
pointin time when afinal invoicemaybesent. a s s e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEN-EEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEER.

Wehaveprovided E e e e S E S EEEE SN S SN SN ESEEEEEEEEEESR
EEEEEN EEEEEEEER.

Keeping records

No comments

Use of sub-contractors

Choices for you to edit as you decide.
Confidentiality

ThisparagraphiSEEEEEEEEEEE N EESEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN,
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11.

12.

13.

14.

We have included this paragraph because a businesshas e s s e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEN EEESEESEESEESEEEEESEN EESESEESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER,.

Records, inventions and New IP

New IP is a defined term. The definition is comprehensive so as to avoid
complicatingthisparagraph. s e S e EEEEEEEEEEEEEEEN EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEND EEEEEEEEEEEEEEEEEEEESR
Illlllll,lllllllllIIIIIIIIIIIIIIIIIIIII
EEEEENE,.

This concept is inconvenient for you when you pay someone specifically to
write code, draft maps or produce ideas. Different countries have taken
different approaches to the subject. Inthe USA, s e e e e e EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEN ‘EESEEEEEEEEEEEEEE'EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN]O/C, mEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEESN EEEEEEEEEEER
EEEN EEESEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEENE ‘EEEEEEEE ' EEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN EEEEEESESEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEENEEN,

Duration and termination

We have provided alternatives. Editm m e s E EE S EEE N EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
H EEENEEEEESESESEEEEEEEEEEEEEER.

It is after termination that conflictstendtoarise. EEEEEEEEEEEEE NN
HEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEER
EEEEEEEN EEEEEEEEEEEEN.

Assignment of this agreement
Consider carefully and edit as you require.

Mutual indemnities
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15.

16.

Although we describethisas “EmEE” EEEEEEEEEEEEEEEEENEN
EEEEEEEEN EEESEEEEN EESEEEEEEEEEEEEEEN.

Uncontrollable events

UsedtobereferredtoaS “s s s E e e’ EEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENN,

Miscellaneous matters

A number of special points. We have identified each of theseas e E e m m m =
EEEEEEEEN EEESEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEE EESEEESEEESEENEEEN SEEEESEEEENEEEEEEN
EEEEEEEEEEEEEEEEN EEESEEESEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

End of notes
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