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This agreement is dated [date]

and made between: ABC Limited, a company incorporated in the Republic of India
[under company incorporation number [number] and] whose registered office m m m m

EEEE  EEEEEEEN]

(‘eeeEmmER"),;

And Brainy Geek, whose private addressis: (mmmm ], (“aesemsmEn’)

It is now agreed as follows:

1. Definitions

“Confidential Information”

"Intellectual Property"

“‘New IP”

means all information about ABC Client, including
any information which may give a commercially
competitive advantageto s e e e EEEEEE R N
, (A B I NN EEEEEEEEEEEEEEENR:

information about staff, their performance and m =
EEEEEEEEEEEEERER,

information about the Intellectual Property, know-
howandallaspects e EEEEEEEEEEEENE
EEEEEEEEN;

information created or arising from this
agreement;

information, comment or implication published on
HEEEEEEEEEEEEEEERE.

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, trade marks, unregistered marks,
designs, copyrights, software, domain names,
discoveries, know-E e e E EEEEEEEEEEN
H EEEEEEESESESEEEEEEEEEEEEER
HEEEEEEEEEEEEEEEEEEEEEEEESHN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEEEEEE.

means any Intellectual Property:

written, discovered or arising from a Project or
fromthe activiy s s e e e EEEEEEEEEEEN
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including not only new developments but also
improvementstoand e e e EEEEEEEEEEN
EEEEEN;

whether or not created by Brainy Geek;

whether after specific consideration or by
accident;

even if created by a partner, employee or sub-
contractor of Brainy Geek outsidle s s e e mmm m
EEEEEEEESEEEEEEEEEEEEEEEEN.

“Project” means a particular piece of work undertaken by

Brainy Geekfor ABCEEEEEEEEEEEEEN
EEEEEEEEEEEEER,.

“Work” means work on a Project, done from time to time

Interpretation

In this agreement:

2.1.

2.2.

2.3.

2.4.

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

A reference to a person includes a human individual, a corporate entity
andanyorganisation EE EEEEEEEEEEEEEEEEEEEEEER
EEEEEEN.

In connection with any benefit given by this agreement, a reference to
apartyinCludeSE s EEEEEEEEEEEEEEEEEN , EEEEEEER
EEEEN.

A reference to a person includes reference to that person’s successors,
legal representatives, permitted assigns and any person to whom rights
and obligations are transferredorpassasaEEEEEEEEEEE NN
AN EEEN EEEEEEEEEEEEEEENE-EEEEEEEEEERN
EEEENE,
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2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

A reference to a paragraph or schedule (if any) is to a paragraph or
schedule to this agreement unless the context otherwise s mmm . m m
IIIIII(IIIIIIII)IIIIIIIIIIIIIIIIIIII.

The headings to the paragraphs and schedules (if any) to this
agreementareinserted I I EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEER,

Any agreement by any party not to do or omit to do something includes
an obligation nottoallowsome s e EEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEN.

A reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEER,

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

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreement EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEER
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEETERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
AN EEEEEEEEEEEENEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE.

Relationship of parties

3.1.

3.2.

Nothing in this agreement shall create a partnership, s s s s s m =
EEEEEEEEEEEEEEEEEEEN EENEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEENEEEEEERN.

Neither party shall have, nor representthathe s s e EEEEEEE®
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
, AN NN EEEEEEEEEEENEENEEEEENEEN.

Preliminary warranties

Brainy Geek confirms that:
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4.1.

4.2.

4.3.

he is not aware of anythingwithin e e e e e EEEEEEEEEEEEEE
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEERN,

neither he nor any of his employees, agentSor s s s EEEEEEE N N
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
.
he does not now perform or intend to perform, during the term of this
agreement, consulting or other servicesfor, I EEEEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEER
EEEEEEEEEEEEE.

Work under this contract

5.1.

5.2.

5.3.

5.4.

5.5.

This is an “umbrella” agreement so that every Project provided by ABC
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEEEEEEEEENEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEE.

If any variation to this agreement is required in respect of any Project,
thatEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEE.

Any such variation as mentioned above shall E e e e e e e e e EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEER.

ABCClenthasnO e E e e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN,

Following completion of any Project, ABC Client shall have [30] m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN EEEN
EEEEEEEEEEEEEEEEEENEEN EESEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEENEENEEEEER
EE,
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5.6.

5.7.

If ABC Client rejects Work, Brainy Geek s mmm ssmm[2]l |ammm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEERNR.

Details of the first Projectare attached s s e e EEEEE EEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEE.

New Intellectual Property

6.1.

6.2.

6.3.

6.4.

6.5.

In completingthisproject, s e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEN,

For the purpose of copyright law in any country or jurisdiction, = m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE ‘EEEEEEEEEEEE ' EEEE‘EEEEEEEEEEEEER
BN’ EEEEEEEEEEEEEEEEEENEN,

Brainy Geek agrees that he will not:

6.3.1 claim nor register any intellectual property right relating to m m
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER;

6.3.2 representthatheistheownerof E e EEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEENEN,

6.3.3 publish any words or take any action whatever, which tend to
denigratc E M EEEEEEEEEEEEEEEEN EEEE N
EEN EEEEEEEEEEEN EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN.

For the sake of good order, Brainy Geeknow assignsto s s e e m m
H EEEEEEEEEEEN EEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN EEEEEEEEEEER.

Brainy Geek undertakes to do whatever is necessary from time to m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEE Il EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEER,
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Payment

7.1. Within [seven] daysof complethgam e s EEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEN [ EEEEEEEEEEEN]

7.2. Eachinvoice must specifythe Project E e e e e e EEEEEEEEEEN
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN,

7.3. Each invoice shall specify the bank name,bank s s s m EeEmemm®
B, EEEEEEEEEEEN EEESEEEEN EESEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN.

74. NoexpenseorexttacoOStEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

7.5. Payment shall be made by ABC Clientwithin[14 |s e e e e e eEE N
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR

7.6.  Within [28] days of receipt of an invoice, ABC Clientmay s s s mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN EEESEEEESEEEEEEEEN EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEN,.

Hardware, Client IP and Brainy Geek’s equipment

8.1. Inthis paragraph “Hardware” means any tangiblething e s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
A EAEEEEEE ' EEEEEEEEEEEEEEEEEEEEEEEEER
N,

8.2. Brainy Geek is responsible for any loss, theft, unauthorised s m s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEENE.

8.3. While on ABC Client’s premises, Brainy Geek will comply with all
frelevant e EEEEEEEEEE N EESEESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEENEENEENEEER
EEEEEEEEEENENEN.
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10.

8.4.

8.5.

So far as Brainy Geek wishes to bring onto ABC Client’s premises any
equipment, cable, machine or device whatever, including mobile
phoneSEEEEEEEEEEEN (EEEEEEEE‘EEER) EENEN
EEEEEEEEEEEEEEEEEEEEENEEND  EEEEEEEEEER
EEEEEEEEEEEEN  EEEEEEEN/EEEN | EEEEEEEEEN
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEETERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEN.

In any event, ABC Client may, in its absolute discretion, s s s e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN/EEEEER
EEEE S EEEEEEEEEENEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEERN.

Security of ABC Client’s systems

Brainy Geek now agreesthat s s s e e EEEEEE N EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEERNR;

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

access any informationinanymedium,iNnEEEEEEE S EEEEEN
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEER;

modify,copy,Or EE EEEEEEEEEEEEEEEEEEEEEENERER
EEEEEEEEEEEEEEEEEEENNN;

copynorinstalldata s e e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEEENENR,;

downlopadanyof s e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEN,

collectorusec EEEEEEEEEEEN EEEN EEEEEENEN;

collectoruseanyinformaton e s e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENER.

Use of sub-contractors

Brainy Geek may perfformanyorall s s s e s e e EEEEEEEEEEEEEE
EEEEEEEEEEEEEEENEEEE-EEEEEEEEEEEEEEEEEESR
EEEEEEEENR:

10.1. Brainy Geek must first obtain the written consent of ABC Clientto m m m

EEEEEEEEEEEEEEEEEEEENEEEEENE-EEEEN EEEER
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11.

OR

10.2.

10.3.

10.4.

10.5.

OR

10.6.

OR

10.7.

Brainy Geek must first obtain the writtenconsent e e s e EEE R E N E
EEEEEEEEEEEEEEEEEEEEEEEENE-EEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEEEEEEENERNR,

Brainy Geek remains liablefor s s s e e e e e e e EEEEEEEEEN
-EEEEEEEEEEEEEEEEEEEEEEEEEEENR;

Brainy Geek agrees that he will indemnify ABC Clientfully s s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EE-EEENE

10.4.1 if Brainy Geek engages employees or sub-contractors to work
on a Project, he shall ensure thateverysuch e s s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEENEEE EEEEEEEEEEER
EEEEEEEEEE NN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEHR
EEEEENE,.

1042 ApemmittedSub-E e e EEEEEEEEEEEEN-EEEN-EN
EEEEEEEEEEEEEN,

ABC Client will have neither obligatonnors s e e e e EEEEEEE N
EE-EEEEEEEEEEEESEEEEEEEEENEEN EEEEEEEER
EEEEEEEN,

SofarasanyWorkiSEmE m -EEEESEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEER.

Brainy Geekshallnotsub- s s s e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEENEEEEEEEEENEENEN.

No competition

11.1.

Brainy Geek agrees that he will not within three years of the
termination date by any means and neither for himself nor for any other
8 © NL Document Library Ltd



12.

11.2.

11.3.

11.4.

Brainy Geek agrees that he will not within three years of the
termination date neither fortheitself E e E e EEEEEEEEEEEE N
EEE EESSEEESEEEEEN EESEN EESEN EESEEEEEEEE
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEERE.

Brainy Geek agrees that he will not within three years of the
termination date by any means and neitherfor s s e e e e e e e e m ®m
EEEEEEEEE NN EEEEEEEEEENEEE EEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEENE,.

Brainy Geek agrees thattheprovisSonsS E s s EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEENR,

Confidential Information

12.1.

12.2.

EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEER
EEEEEEEEE EEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEENEEEE EEEEN EEEHRN
IIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIII
AN EEEEEEER;

122.] S e e EEEEEEEEEEEEEEEEEEEEN EEEEEERN
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEN;

1222 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEEEEEEEEE EEEEEEHN
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13.

12.3.

12.4.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

L

1223 EEEEEEEN EEEN EEESESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE[EEEN. . . ]

1224 A EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER,;

1225 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN (EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEER)

1226 EEEEEEEEEEEEEEEEEEEEEEEEEEEN(ENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEN)SENEEEEEEEENEEEEENEER
EEEEEEEENEEEEENEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEER EN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII)
AN EEEEEEEEEEEEEEEEEEEEE.

Warranties concerning Work by Brainy Geek

Brainy Geek warrants as follows:

13.1.

13.2.
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13.3.

13.4.

13.5.

13.6.

14. Indemnity by Brainy Geek

14.1.

14.2.

141 ] EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEEN,

14.1.2 his breach of this agreement;

1413 EEEEEEE N EEEEEEEEEEEEEEEEEEEEEERN
HE, EEEN EESEEEEEEEEEEEEEEEEN;

1414 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN.

R RN ERERGERERRERERERERRERERENRRERERE])
EEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEER
H)EEEEEEEEEEEEEEEENEEEN EENEN EEEN EEEN
, A EEEEEEEE NN (“EEEEEEEE)EEEEEEEEN
EEEEEEEEEEEEEEN.

15. Insurance

15.1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEN:
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16.

15.2.

151 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
[1,000, 000 J;

1512 EeEEEEEEEEEEEEEEEEEEEEEEEEEEN|],
000, 000 J;

1513 seEEEEEEEEEEEEEEEEEEEEEEEEEEN[],
000, 000 ];

1514 E e EEEEEEEEEEEEEEEEEN/ EEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EsEEmEmmmEn|1,000,000];

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE ]’ EEEEEEEEEEEEEEEEN
EEEEEEN.

Taxation

16.1.

16.2.

16.3.
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17.

18.

Termination of this agreement

17.1. This agreement takes effect immediately.

17.2.

17.3.

17.4.

17.5.

17.6.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEN(|[28]mEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEN.

IIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENEEEEND  EEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEN.

Miscellaneous matters

18.1.

18.2.

18.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN EEEEEEEEEEEN EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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18.4.

18.5.

18.6.

18.7.

18.8.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;
EEEE/ EEEEEEEEEENENR;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;
EEEE?2/EEEN;

EEEEEEEEEEEEEEEN-EEEEEEEENEEEEENEN
(RN RERRRRRRRERERERERNERERERERD
EEEENE-EEEN EEEE?/ EEEEEEEEEEEEEEEEN
EEEEEEEN - EEEEESEEEEEEEEEEEEEEEEEN
EEEEN EESESEEESEEEEEEEENEENEEEEEEEN
EEEEEEEEEN-EESEN EEESEEEEEEEEEEEER,
(R RN ERERERRRRRERRRERERRERERERERD
EEEN]
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Signed by [personal name] on behalf of [ABC Client] as its representative
who personally accepts liability for the proper authorisation by [ABC Client] to
enter into this agreement.

Signed by Brainy Geek personally
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Schedule: Specification of Work on the Project

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII]
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Explanatory Notes

Software development contract

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.

As for words chosen - that is for you. We have used “Brainy Geek” for the
contractor. You can change to some derivation of their real name or use a
legal EEEEEEEEEEEN EEEE‘EEEE'EEER‘EEER"

By all means use the search/replace function in your word processor to
change them. However, if you do change the defined word, make sure s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

You should first decide on the contents of the document, then return to check
what definitions are needed and whetherthey realy s s s s s s e e s enn =
EEEEEEEEEEEEEEEEEERE.

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. s e EEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEENEEEENEEEN.

Relationship of parties
We have no comment
Preliminary warranties

Thesewarrantiessetthescene s EE EEEEEEEEEEEEEEEEEEEEN
.

Work under this contract
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10.

11.

Setsupthe“umbrella”for s s EEEEEEEEEEEEEEEEEEEENEEER
N

New Intellectual Property

New IP is a defined term. This is a most important provision, particularly if you
are dealing with a contractor based abroad. International law on who owns
newly created intellectual property is complicate and muddled. Copyright law
inmostjurisdictionsassumeS EEEEEEEEEEEEEEEEENEN ENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Payment

This is a suitable system.WehavenO R e e e e EEEEEEEEEEEEEEN
EEEENE EEEEEEER.

Hardware, Client IP and Writer’s Equipment

This paragraph covers everything that you might provide to your contractor. It
includes hardwareofanysort, s EEEEEEEEEEEEEEEEENEN EEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEE
EEEEEEEEEER,.

You grant a licence to use your stuff. The paragraphthen s s s e s s s n =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HENE,

Security of ABC Client’s systems
Tough provisions to protect your organisation.
Use of sub-contractors

When you contract for any work, you cannot know whether your contractor
has employees or self employed people: sub-contractors. It is therefore
important to provide for the possibility that he may be using self employed
people and notemployees. fEEEEEEEEEEEEEEEEEEEEEEER
AN EEEEEEEEEEEEEEEEENEEENEEEEEENEEE EEEEER
EEEEEN EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEESEEEEEEEEEEEEEEENEN.

No competition

Basic provisions to prevent competition (similartowhatyous e e e e e m m
IIIIIIIIIIIIIIIIIII).IIIIIIIIIIIIIIIIIII
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12.

13.

14.

15.

16.

17.

18.

Confidential Information

A full provision to cover this importantsubject. EE EEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEE'EEEEEEEEEEEE'EEEEEEEERN
EEEEEEEEEEEEEEN.

Warranties concerning Work by Brainy Geek

ThiSiSaEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EN
EEEEEEEEEEEEEN,

Indemnity by Brainy Geek

This paragraph is cleverly worded to protect all your people as individuals as
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN EEEEEEEE‘EEEE'EEEEEERN
E, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Insurance

No matter how strong is Brainy Geek financially, youcannot e s e e e e mm m
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.H
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEE.

Taxation

A basis of taxation can change at the whim of agovernment. e e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEN EESEEESEEEEEEEEEEN
EEEEEEEEEEEEEEN EESEESEENEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Termination of this agreement

Termination of the agreementisnotthesameaSEE EEEEEEEEEEEN
HEl EEEEEEEEEEEENEENEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER.

Miscellaneous matters

19 © NL Document Library Ltd



A number of special points. We have identified each of theseas e E e m m m =
EEEEEEEEN EEESEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEESEN EEEEEEEEEEEEEEEN EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEESR

End of notes
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