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This agreementisdated [date| s e e e e e EEE R NN
Alan Bilbo Catlin, of [ful mmmm] “mmmm”);
And

Victoria Agricultural Machinery, a company incorporated in the Republic of India
under [act / law], whose main place of businessisat(EEEEEEE R ] [EEEEEN
EEEEEEEEEEEEEEEEEE]|(“eEEm")

It is now agreed as follows:

1. Definitions

“Affiliate” With reference to a party to this agreement,
means any human individual, or corporate body,
or organisation of people acting together, who is
able to Control the affairs or actions of that party;
EEEEEEEEEEEEEEEEEEEEEEEEEHE
EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEENEERE,.

“FreeWheeler” means the package of software, graphic design,
control system, user interface, reporting and all
other systems which, together with the
Supporting IP, constitute e e e e e e e EEE NN
EEEEEEESN EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN].

“Confidential Information”  means all information about the parties to this
agreement, including any information which may
give a commercially competitive advantage to
any other person. It does not include information
that it is reasonably necessary to disclose to a
customerorotherpersonEEEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEESRS
HEH EEEEEEEEEEEEEEEEEEER:

information about staff and their personal contact
information,

data or information relating to product plans,
marketing strategies, finance, operations,
customer relationships, customer profiles, sales
EEEEN EEEEEEEN EEEEEEEEEEHN
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"Control"

"Field"

"Intellectual Property"

“Patent”

“Person”

(including all derived terms), means, with respect
to the relationship between two or more
corporate bodies, the possession, directly or
indirectly, of the power to direct the affairs or
management of a corporate body, whether
through the ownership of voting securities, as
trustee or executor, by contract or otherwise,
including, without limitation, s e EEEE e N =N
EEEEEEEEEN EESEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEN,.

means the market for [agricultural machinery /
unmanned aerial vehicles / food processing
machinery, or as the case may be] Enter
complete and clear statement of industry and
application. If longer than 100 words, use am m m
EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEl EEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEESRS
HEHNE,

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, designs, copyrights, software,
domainEEEE EEEN EEEN-EEEN EN
EEEEEEE NSl EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESRS
m.

means one or more patents, not yet existing, for
which VAM has agreed to make application m m
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEE.

means a human individual, a corporate entity, a
partnership, a governmental authority and any
organisation which is managed or controlled as a
unit. A reference to a Person includes reference
to that Person’s successors, legal
representatives, permitted assigns and any
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Persontowhom e e EEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEENEEEEENEEEN
EEEEEEEEEEN EEEN EEEEEEEHN
EEEEEEEE-EEEEEEEEEEEEEEERN

Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

A reference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s e e e e e EEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

A reference to a paragraph or schedule is to a paragraph or schedule
to this agreementunlessthecontext e E E EEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEER.

The headings to the paragraphs and schedules (if any) to this
agreementareinserted EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN,

Any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEN,

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

All money sums mentioned in this agreement are calculated net of
GST,whicheEsEEEEEEEEEEEEEEEEEEEEEEEEEEN,

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreement and any version or translation of this agreement in any
other language, the English language version shall prevail. If a version
ofthisagreementE e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE EEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EE,
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Warranties for authority of buyer

3.1.

3.2.

3.3.

3.4.

VAM warrants that it has power to enter into this agreement [and have
IIIIIIIIIIIIIIIIIIIIIIIIIIII].

VAM warrants and undertakes that it is not aware of anything within its
reasonable control which might or willadversely s s s s e s e e n m
EEEEEEEEEEEEEEEEEEEENEEEEENEENEN.

VAM warrants that it is not insolvent and knows of no circumstance
which would entitle any creditor to appoint a receiver or to petition for m
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEN.

VAM warrants that its performance of E s E e EEEEEEE EEEE N

3.4.1 conflict with or result in the breach of any provision of its
memorandum and articles of association or any comparable
documeNnt EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENR,

3.4.2 conflict with any law or governmental regulation in any
jurisdicioni NEEEEEEEEEEEEEEEEEEEEEEER,;

3.4.3 constitute a default (or event which with the givinge e s m m m
EEEEEEEEEEEEEEEEED EEEEEEEEEEEEHR
III)IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEER,

Relationship of parties

4.1.

4.2.

Nothing in this agreement shall create a partnership, s s s e e s s =
EEEEEEEEEEEESEEEEEEN SEENEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEENER.

Neither party shall have, nor representthathe s s e EEEEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
AN EEEEEEEEEEEEEEEEEEEEEEEEN.

Entire agreement

5.1.

This agreement containstheentre s E e EEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EE,

4 © NL Document Library Ltd



5.2.

5.3.

5.4.

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEESEEEEEEEN EEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEENE,.

Conditions, warranties or other terms implied by s s s e e e e s mm ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEESEEEEEEEEEEEEEENEN.

As anexceptiontothelaStEEEEEEEEEEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER:

[EnterlisStam e EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN]

ABC'’s representations as to Intellectual Property

ABC represents and warrants that:

6.1.

6.2.

6.3.

ABCistheownerof EE E R EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEENEEEENEEEEER;

to the bestof the knowledge s e e EEEE N EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR;

use of FreeWheelerby s s e e EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEENERN,

Assignment of FreeWheeler

7.1.

ABC now assignsto VAM allright, s e s e e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEENEEEEEEEEN EEEEEEEERm
EEEEEEEEEEEEEENR;

7.1.1 thesumofRs[100,000 ], s e e e EEEEEEEEEEENEEN
EEEEEN;

7.1.2 the issue of [200,000] ordinary sharesofone s e e e e e m m
EEEEEEEEEEN (‘EEEEEEEE) EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EN

713 thepromseSEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEN,
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7.2

7.3.

7.4.

[Immediately after this agreement becomes effective / within 48 m m m m
EEEEEEEN | EEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERN
EEEEEN,

If within [8] weeks of today, VAM identifies to ABC, any material in any
medium that is missing after deliveryof s s s e e e e e e EE mn N
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEN,

ABC agrees to take whatever action is reasonably necessary, s m m m
EEEEEEEEEEEEEEEEEEEEEENEENEEENEEE EEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEHRm
EEEEEEEEENR:

7.4.1 execution of documents and instruments;

7.4.2 the furnishing of information,asmaybe s s e e e e e e mm =
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

AlcostsSi NEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN.

7.5.

7.6.

The sale is:
7.5.1 limited in scope to the Field;

7.5.2 subject to any sales or licences previously granted to third

parties, none of which is specifically for exploitation within the
Field now granted,butany s s e e e e EEEEE N EEEEN
EEEEEEEE NNl EEEENEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEl EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEENEEN.

VAM acknowledges that ABC owns all residual right, tite s s mm m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEEEEEEERN
EEEEEEEEEEEEEEENEE.
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7.7. Expiry of any patent, trademark orthirdparty s s s s s ssssss s N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN  EEEEEEEEEEEEEENEN]

ABC’s understanding

ABCconfimsthat e e e EEEEEEEEEEEEEEEEEEEEEEEEENEER
EN.

8.1. He has investigated the affairs and accountsof VAM s s e e e mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEE.

82. HetakestheSharesforEm e EEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

8.3. Except by operation of law, he undertakesE e e e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

8.4. He acknowledges and understands thatthereisaEEEEEEEEEE N
EEEEEEEEEEEEEEENEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEN.

8.5. In connection with a possible public offering of Shares at some future
date, ABCagreeSEEEEEEEEEEEEEEEN EEEEENEEEEN
EEEEEEEEENl EEEEEENEEEN EEEE EEEEEEEEEEERm
EEEEEEEEEEEN EEEEEEEEEEEENEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The FreeWheeler trademark

9.1. ABC now grants to VAM a license to usethenameand mark " mm m m
"EEEEEEEEEEEN EENEESEEEEEEEEEEEENEENENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEE.

9.2. This licence shall extend to every rightassigned e s e e e e EEEE N
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR

9.3. ABCagreesthatVAMMay s s s e EEEEEEEEEEEEEEEEER
EEEEESEEEEEESEEEEEEEEEEEEEEENEENN.
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10.

9.4.

ABC will comply with any reasonable requestby VAMtO R e e mmm m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEE NNl EEEEEEEENEEEEEEEEEEEEENEHR
EEEEEEEEEER,

The Patents

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

ABC agrees that VAM may, inany countrywhereit s s s s e e e m
EEEEEEEEEE|[EEEEEEEEEEEN|EEEN EENEEEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEN.

VAM now undertakes to applyforoneors s s s s e e e e e NN N
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEN EEEEEEEEEEER.

Every application and subsequent registrationshall s s s s e s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN

VAM shall provide a copy of every document, including
correspondence,relatingtoO e e E EEEEEEEE N EEEEEENEEN
EEE EEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEER.

ABC now grants alicenceto VAMtOmake s s s e e e e EEEEEE N
EEEEEEEEEEEEEN EEEEEEEEENEEEEEEEEEEER
EEEEEEEENEEN EEEEEEEEEEEN.

This licence shall extend to every rightassigned s e e e e e e e E =
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEENEN.

ABC will comply with any reasonable requestby VAMtO s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEE NS EEEEEEEEEEEEEEEEENEHRE
EEEEEEEEEEEEER,.

If at any time, VAM is engaged in any patent application or dispute or

proceeding, and it wishes to terminate, disengage, canceloram m m m
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEED EEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEER
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10.9.

VAM acknowledges that every patent relating to FreeWheeler is or may
be of value in exploiting FreeWheelerinany s s s s e e e e e EE N

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEN EE NN EEEEEEEEEEEEEEEEEEEEEERN

EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEENER
m.

11. Other new Intellectual Property

12,

11.1.

11.2.

This paragraph does not applytoPatents. il s s e s e e e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
HEHNE,

Inrespectofregistration by s s e e EEEEEEEEEEEEEEEEEE
EEEEEEEEEN EESSEEEEEEEEEEEEN;

11.2.1 VAM is under no obligationto register, s e e EEEEEE NN
EEEEEEEEEEEN SESEEEEEEEEEEEENEEEEE
EEEEEEEEEEEER,.

11.2.2 fVAMwishestoclamese e s EEEEEEEEEEEEEENEHN
EEEEEEEEEEEN|[EESEEEEEEEEEEEEEEER
m];

11.2.3 Ifnewintellectua/ s e EEEEEEEEEE EEEEEEEEER
EEEEEEEEEN.

Third party infringement

[Note: there are alternative scenarios for this paragraph. This one is for ABC m
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEN EESENEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEN EESESEEEEEEEEEEEN EEN
EEEEEEEEN]

Option one
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12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

12.8.

12.9.

12.10.

If either party becomesinanyway awareof s s s e e e EEEEE N
EEEEEEEEEEEESSEEEEEEESEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

ABC shall have the first right, but notthe s m e s e EEEEEE®
EEEEEEEEEl EEEEEENEEEEEEEEEEN EEEEEEERN
EEEEEEEEEEEN EEEEEEEEEEEEEEEE.

ABC must notify VAM within [28]daySsE e e e e e EEEEEEEEEN
EEEEEEEEEEEN , SEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEESSEEEEEEEEEEEEEEEN,

VAM agrees to co-operate with ABC in any litigation or other
enforcement actionthat ABCmay s s s e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN EEEEEEENE-EEEEEEERN
EEEEEEEEEEEN EEEEEEEEEEEENEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEESEEEEEEEEEEEEEEEEN.

All reasonable lawyers’ fee and other expenses incurred by VAM in m m
EEEEEEEEEEEEEN-EEESEEEESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEER.

VAM shall have the rightto participateand s s e e e EEEEEEEE N
EEEEEEEE Sl EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER.

VAM shall have no recourse against ABC arising out of ABC'’s handling
of or decisionsconcerningany s s e e EEEEEEEEEEEEEEER
EEEE EEEN EESEESEEEEEEESEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEENEEEEEN
EEEEEEEEEEEEEERE.

If ABC fails to take action on a matter which affectsor s s e e e e m m
EEEEEEEEEEEEEENEED EEEEEEEEENEEEEEEEEEER
H EEEEEEEEEEEEEENEEEEEEEEEEEEEE EEEERN
EEE EEEEEEEEEEEEEEEN.

VAM may atany timediscontnue s s s e e EEEEEEEEEEEEEN
EEEEEEEEEESESEEEEEEEEN EEEEEEEEEEEEEER
N,

If a party brings an action under this paragraph and subsequently
ceasestOpUrSUEE EEEEEEEEEEEEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
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12.11.

All money recovered through any proceeding or claim, or from any
settlement of it, shall belongtotheparty s e e e e EEEEEEEEEN
EEEEEEEESE EE NN EEEEEEEEEEENEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEEEEE EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN?

Option Two

Third party infringement [alternative]

12.12.

12.13.

12.14.

12.15.

12.16.

12.17.

12.18.

If either party becomesinanywayawareof s s e e e e e EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

VAM shall have the first right, but notthe s s e EEEEEEEEE N
EEEEEEEENEN EEEEEEEEEEEEEENEN EEEEEEEN
EEEEEEEEEEEN EEEEEEEEEEEEENEEN.

VAM must notify ABC within[28]daySsE e e e e e EEEEEEEEEN
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEEEEEEEEEEEEEN,
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12.19.

12.20.

12.21.

12.22.

EEEEEEEEEEEENEEEEENEEEEEENEEEEEEEEENE EEEHE
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEE EEEENER,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEN EEEEEEEEEEEENEENEEEEEEEEEER
EEEEEEEEEN EEEEEEEEEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR?

13. Confidential Information

13.1.

13.2.

132 ] EEEEEEEEEEEEEEEEEEEEEEEN EEEEEERN
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEN;
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14.

13.3.

1322 esmEEEEEEEEEEEEEEEEEEEENEENEEEEENEN
EEEEEEEENEEEEEEEEEEEEEESN EEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
u;

1323 EEEEEEEEEEEEEEEEEEEEEEEEEEEEN(ENEN
EEEEEEEEEEEEEEEENEEEEENEEEEENEEEER
R ERERERRNRREDBRRENRERERERENERERERY
EEEEEEEEEN,

Disclaimer

14.1.

14.2.

14.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EE NN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIII,IIII(IIIIIIII)IIIIIII
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEE NSl EEEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

143 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

1432 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN | EEEEEEEEEEEEEEENEEEER
EEEEN ]| EEEEEEEEEEEEEEEN EEER
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15.

16.

14.4.

1433 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEN
[ |

1434 mEEEEEEEEEEN-EEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIII
HHl EEEEN EEEN EEEN EEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEE.

Indemnity by Buyer

15.1.

15.2.

15.3.

15.4.

its breach of this agreement;

The measure of damages

16.1.

16.2.
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17.

18.

Publicity / Announcements

17.1.

OR

17.2.

17.3.

17.4.

No party shall:
17.2.1 make any public announcement; or
17.2.2 disclose any information; or

1723 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEENR,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIZ,ll
EEEEEEEEEEEEEEEEERN.

Miscellaneous matters

18.1.
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18.2.

18.3.

18.4.

18.5.

18.6.

18.7.

18.8.

18.9.

18.10.
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18.11.

18.12.

18.13.

18.14.

18.15.

18.16.

It shall be deemed to have been delivered:

( RERRERERERRRRERERENRERERERRERE DN
EEEN  EEEEEEEN | EEEEEEEN,;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;
EEEE2/EEEN;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEN
(RN RERRRRRRRERERERERNERERERERD
EEEENE-EEEN EEEE?/ EEEEEEEEEEEEEEEEN
EEEEEEEN - EEEEEEEEEEEEEEEENEEEEEEDN
EEEEN EEEEEEESEEEEEEEEEEEEEEEEEERN
EEEEEEEEEN-EESEN EEESEEEEEEEEEEEER,
(R RN ERERERRRRRERRRERERRERERERERD
EEEN]
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18. 17 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m.

183.1S. EEEEEEEN EESEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEN.

Signed by [personal name] on behalf of [ABC name]

Signed by [personal name] on behalf of [Buyer name] as its / his
representative who personally accepts liability for the proper authorisation by
[Buyer name] to enter into this agreement.
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Schedule 1: FreeWheeler
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Schedule 2: Press release
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Explanatory Notes:

IP rights sale agreement: in invention or process: for cash and shares

Paragraph Specific Notes:

Notes referring to specific paragraphs

1.

Definitions

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyrealy s s s s s s s e essm =
EEEEEEEEEEEEEEEEEEN,

The definition relating to the subject matter of the agreement requires
particular care on your part. The better you can defineit, s s e e e EEEEE N
EEEEEEEEEEEEE.

We have given a name to the whole of the package (FreeWheeler) but m m m
HEEEEEEEEEEEEEEEERNE.

You may also have to differentiate between the name you give to the package
and any other name you might use to sell your own products. Be careful to
avoid accidentally including in the definition of what you are selling, a name or
softwarewhich E e EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEESEEN EEEEEEEEEEEEEEER.

By all means use the search/replace function in your word processor to
change them, but if you do change the defined word, make sureitmm e m m m
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEER.

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyrealy s s s s s s e e essn =
EEEEEEEEEEEEEEEEEEN,

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this
agreement and has been included forapurpose. E s EEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Warranties for authority of buyer

You would not normally need a warranty of authority is a sale agreement
because once the seller has his money; he has no further interest in the
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buyer. In this case however, the seller does have an interest. He wants the
buyer to continue to look after his brand and to comply with other post
purchase requirements. Althougha e EEEEEEEEEEEEEEEEEEER
EEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEER,.

Relationship of parties
We have no comment
Entire agreement

This paragraph prevents a party from later saying he was relying on some
other document or web site or what was said. These provisions are more
important in an international trade agreement, when another country may
have slightly different law on, for example, implied conditions. If other
documentsaretobellllllll,IIIIIIIIIIIIIIIIIIII
, AIHNE NI EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEERmR
EE,

ABC’s representations as to intellectual property

These points are necessary for the proper protection of VAM. They are mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEERNR,.

Assignment of FreeWheeler

This is the basis of the agreement. It is the actual transfer of property and
statementofthe m e EE EEEEEEEEEEEEEEEEEEEN EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERN

ABC’s understanding

A paragraph like this is essential to protect the buyer from accusations of
unfair exploitation of a solo inventor. Even if the inventor is a company or a
sophisticated business person, this paragraph makes quite clear,the m m m m
EEEEEEEEEEEEEEEEEENEEN EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

The FreeWheeler trademark

It may be important that the buyer has the right to use the name by which the
invention is known. The inventor will not wish to include it in the sale, because
he will want to be abletouse itinotherareasorsm s e EEEEEEEEEN
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10.

11.

12.

If the name of the inventionisnotimportant, and EE e EEEEEEEEEEN
EEEEEN EEESEEESEEEEEEEEEEEEN,

The Patents

We have assumed in this agreement that the inventor does not wish to
become involved in the expense and time of a patent application. Instead, he
is happy to allow the buyerto applyathisown e s s s EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEBN
EEEEEEEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEN.

Other new Intellectual Property

The agreement assumes that the inventor insists on patent protection, but is
unconcerned about other IP such as product name, domain names, s e m m m
EEEEEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEER,

Third party infringement
Option One

We have provided two alternatives. The first is the most usual. However, in
this case, we have assumed that the inventor is the “small guy” and may not
wanttOE EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEER
EEEEEEEEEEEEEEEEN EESEESEEEEEEEEENEEENEEEEE
EEEENEEEEEEEEEEE‘EEEN-EEEE'EEEN EEEEEEEEEN
EEEEEEEEEEEEEERE.

Infringements leading to litigation are not common, but when they happen, the
usual short notes found in legal agreements are hopelessly inadequate. When
litigation happens,the s e EEEEEEEEEEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEE EEEEEER
EEEEEEEEN.

Option Two

Third party infringement [alternative]
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13.

14.

15.

16.

17.

18.

See comments above.
Confidential Information

We have included this paragraph because a business has so many secrets m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
., AN I EEEEEEEEEEEENEEEEEEEEENEEEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE'"EEERN
EEEEEEEE 'EEEEEEEEEEEEEEEEEEEEEEERN.

Disclaimer

Asstated,thisdisclaimer s s s e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEN
EEEEEEER.

What disclaimer or warranty you give willdependon s s s s s e e e EEEE N
EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEENENEN,

Wehaveprovided E e e e e E S EEEE SN NSNS EESEEEEEEEEEESR
EEEEEEEEEESEESEEEEEEEEEEEEER.

Indemnity by Buyer

VerywidelywordedtO R E SR EEEEEEEEEEEEEEEN EEEN EN
EEEEEEEEEEEEEN EEEEEEEEEEER,

The measure of damages
ANEEEEEEN EEEEEEEEEEEEEEEEEEERN.
Publicity / Announcements

This paragraph is largely to protectfrom s e s e eSS SR EEEEEEEE
EEEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEENEE
EEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEEEER

Miscellaneous matters

A number of special points. We have identified each of theseas e e e e mm =
EEEEEEEEl EEEEEEEEEEEEEEEEEEENEEEEEEEEESR
EEEEEESEN EEEEEEEEEEEEEEEE EEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEND EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
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Schedule 1: FreeWheeler

It is absolutely essential that you define FreeWheelerclearly. s s e e mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
IIIII,IIIIIIIIIIII“IIIIIIII”.IIIIIIIIIIII

Schedule 2: Press release

Attach press release.

End of notes
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