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Date: [Date]
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This agreement is dated:

It is made between
of
And

Of

1. Definitions
“Code”

“Deliverable”

“Documentation”

“Object Code”

“Software product”

“Source Code”

“Work Statement”

[Client name]
[address] (“the Client”)
[Developer’s name]

[address] (“the Developer”)

shall mean computer programming code.

shall mean all Object Code, Documentation, and
other materials developed for or delivered to Client
byDeveloper s s e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEER,.

means the documents, manuals and written
materialS(EEEEEEEN-EEEEEEEN)EEE
H EEEEEEEEEEEEEEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEER.

shalmean e e EEEEEE-EEEEEEEEEEER
EEEEEEEN,

shall mean the computer programs in machine
readable objectcode form s e EEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEENEHE
EEEEEEEEEEEEEEEEEEEEEEEEENEHE
EEEEEEEEEEEEEEEEEEEEEEEEENEHE
EEEEN.

shall mean the human-readable formof s e m m m =
EEEEEEEEEEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER.

shall mean a purchase orderof s e EEEEE =
EEEEEEE NNl EEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENR:

a) Includes substantially the following statement: “ m
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN. . "
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b) IssignedonEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEENR EEEN

c) Contains the following four mandatory items:

i. Descriptionand/orsE s e e EEEEEEEN
EEEEEEEEEEEEEEEEEEEER
EEEEENEN,;

ii.  The amount and method of payment;

ii. Thetimescheduem e EEEEEEEEERN
AN EEEEEEEEEEEEEEEEEN,

iv.  Completion and acceptance criteria for
the deliverables;

d) Inaddition, s e EEEEEE EEEEEEEEEN
EEEEEEENEN;

e) Provisionsforwriten m e mm /aeEEEEEEN
EEEEEEEEEEEEEEEEEEN,

f) Detailed functional and technical E s s e e m m m
EEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEEEEERN,

g) Documentation standards;
h) Alist of any special equipment s e e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEER

i) Test plans and scripts;

j) Suchotherterms e EEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEN.

2.  Summary of Agreement

2.1. Client desires to engage Developer from time to time pursuant s m m m
EEEEEEEEEEEEEEEEENEEEENEEEEEEEE EEEEN EN
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2.2.

2.3.

2.4.

EEEEEEEEEEE NS EEEEE NN EEEEEEEEEEEEEEEN
e (“EEER), EEEN

Developer is interested in accepting such engagementS, s s e s e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEE EEEHN

Client and Developer mutuallydesSire s s s e e e EEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER,

In consideration of the mutualcovenantS, s s s EEEEEEEEEE NN
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEER
N

Work Statements

3.1.

3.2.

3.3.

The initial Work Statementagreed s s e S EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEER,

Additional Work Statements, whether or notrelatingto s s e s e mm =
EEEEEEEEEEEESEEEEEEESEEEEEENEEN EEEEEEER
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEEEEEEER
.
Changes in any Work Statementorinanyofthe s m e e e e e nmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEER,

Warranties and representations of the Developer

4.1.

4.2.

4.3.

Developer willuse allcommercially s s s s e e e EEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EE;

Developer, atitssole costandexpense, s s EEEEEEEEEEEEN
EEEEEEEEEN EEEEEEEEEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEENEERNR,

In performing the Services hereunder, Developer hereby warrants to

Clientthatitwillpeformas s s s s e EEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEE
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4.4.

4.5.

4.6.

4.7.

4.8.

4.9.

Developer, however,doesnotE e EEEEEEEEE N EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEN;

Developer warrants that for [PERIOD],any s s e e e e e EE EEEE N
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEEEEEEER
EEEEESEEEEEEESEEEEEEENEEN EEEN

If programming errors are discovereddurinE e EEEEEEEEE N N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEENENR,;

This warranty shall be voidintheeventof E s e e e e e e EEEEE N
EEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEENR,
EEEEEEEEEEEEEEENEEEEENEEEEEEEEEEEEN,

Developer expressly warrants thatnoportion s s e e e e EEEEEE N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENR;

The Developer shall not, for a period of [number] years after

termination orexpiryofthe E e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Compensation and payment

5.1.

5.2.

5.3.

5.4.

Unless otherwise statedinaWork eE s e e s EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEENEEEENER;

Developer shallissueinvoiceS EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEN,

Charges not paid within [days] aftfer s s s e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEE () EEEEEEEE (AN
IIIIIIIIIIIII);

Client, in addition to the other amounts payable under this Agreement,
shalbceEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
B, EEEN EEEN EEEEEEEN SEEEEEEEEEEEEEENEN
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5.5.

In the event of any termination of any Work Statement priorto s mm m |
EEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEEEEEEERN
EEEEEEEEEEEEEEEE EEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEER,

6. Intellectual Property Rights

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

The parties acknowledge and agree that all work-product derived from
the Services (except for the Source Code) performed by Developer
hereunder(FEEE ‘EEEEEEEE’) EEEEEEEEEEEEEEEN
, AIHENE NN EEEEEEEEEEEEEEEEEEEEEEEN EEEEEHmN
II,IIIIIIIIIIIIIIIIIIIIIIII“IIIIIIII
EEEEEEEE " EEEEEEEEEEEEEEEE-EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEER;

If the Client does not acquirefulllegal s e e e EEEEEEEEEEEN
EEEN EEESEEEEEESSEEEEEEESEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEENEN;

Developer shall not, and it shall cause its affiliates not to, seek any m m
Al EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN;

At Client’s reasonable request and expense, Developer shall take, and
shallcauseitSEEEEEEEEEEEE EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[III
I]IIIIIIIIIIIIIIII;

Client’s rights above are contingent upon Client’s performance of its
obligations under any applicable s s s s s e s s EEEEEEEEEER
EEEEEEEEEN EEEEEEEEEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEENEENEENEEEEEER
EEEEEEEEEEEENEEEEENEENENEN;

Each party shall be entitled to use, disclose, and otherwise employ
without restriction or liability any ideas, concepts, know-how, s m m m |
EEEEN EEEN EEEN EEEEEEEEEEEN EEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
ANl EEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEER
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IIII(IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIlllIIII)IIIIIIIIIIIIIIIIIIIIII
EEEEENR.

Confidentiality

7.1.

7.2

7.3.

7.4.

The parties may from time to time, in connection with work
contemplated under this Agreement disclose to each other proprietary
informaton, EEEE EEEE-EEEN EEEN EEEN EEEN EN
EEEEEEEEEEEEEN EEENEEEEN EEEEEEEEEEER
EEEE EEEEEEEEEEEEEEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEE (‘EEEEEEER),

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN | EEEN | EEEEESEEEESEEESEEEEEEEN EEEEER
EEEEEN;

741 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEENE/EEEEEEEN,;

7.4.2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEEEEEENR,

7.4.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEERN,

7.4.4 EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

7.4.5 is independently developed by the recipient party; or

7.4.6 EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEENE,
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Duration and termination

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIII[IIII],IIIIIIII,IIIIIIIII
Illllllllllllll[llll]IIIIIIIIIIIIIII
EEEEEEEEEEEER,

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]II
EEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIIII
EEEEEEEEEEEEEEEEEEEER,

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
,IIIIIIIIIIIIIIII,IIII[IIII]IIIIIIII;
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8.10.

Indemnity and limitation of liability

9.1.

9.2.

9.3.

9.4.

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEE/EEEEEEEEEEEEEEEEEEEN EEERN

9.3.1 EEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEENERN,

9.3.2 EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEE-EEEEN EEERN

933 EEEEEEEEEEEEEEEN EEEEEEEEEEEN EN
EEEEEEEEEEEEEEEENEEN;
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10.

9.5.

9.6.

9.7.

9.8.

EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E'EEEEEEEE ' EEEEEEEEEEEEEEEEEEEE EEEE(
EEEEEEEN ) EEEESEEEEEEEEEEEN EEEEEEEEEN
EEEEEEEEEEEEEEEEEN;

Relationship of parties

10.1.

10.2.

10.3.

10.4.
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11.

12,

13.

105. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEENERN,

106. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN,

10.7. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENER;

Non-poaching

EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEENR.

Governing law

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN | EEEN/EEEN | EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEN/EEEEN]
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Force Majeure

13.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEENEEEEEEEEEERNR,

13.2. EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN EESEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EN.
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14.

15.

16.

17.

Headings

Waliver

15.1.

15.2.

15.3.

Authority of developer

Notices and service

17.1.
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172, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEN-EEEEEEEEEEEN EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

17.3. R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN;

174, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEESESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN.

18. Entire understanding

18.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEED EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
H EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERH®E
EEEEEEEEEEN EEEN EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEER,

18.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
 AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

19. Dispute Resolution
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Exhibit ‘A’ Work Statement
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Explanatory notes:

Software development agreement

General notes:

1. The fundamental purposes of this agreement are to record the arrangements
made between the client and the developer and to protect the interests of
both. The emphasishowever, s s e e EEEEEEEEEEEEEEEEEEEN
EEEEEEERN,

2. A detailed written agreement and terms of business is the foundation of a
litigation free relationship. This proposal sets out a pathway which may be
changed greatly. What matters is that thereisagreement s s s s e e e nm ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,

3. The Work Statement will include full details of what the client wants to achieve
throughcreatonand E e EEEEEEEEEEEEEEEENEN;

4. The question of who owns what intellectual property rights is one for detailed
discussion and decision before the agreement is signed. We have attempted
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEENE.

5. The developers’ warranties to the client are simple and reasonable, s s m m m
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEERN,

6. The limitations on liability are reasonable and relate only to contractual
obligations. They arereasonable s s e e e EEEEEE R ‘EEE R "EEEEN
EEEEEEEEEEN EEEEEEEEEENEEEEEEEEEEEEEER,

7. This agreement mostly defines the general and commercial conditions. Kindly
consider whatexactlyhasheen e s e E e S EEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EN

8. The agreement will be with a person or company outside India or for a foreign
entity assigning contracttoan Indiancontractor s e s s e EEEEEE N NN
EEEEEEEEEEEEEEEEEEEEEEEEElD EEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEENEEEEENEEEENER,

9. There are certain assumptions that we have made, s s s m EEEEEEEE N
EEEEEEEENEN;
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10.

11.

12.

13.

14.

TheagreementshouldEEEEEEE N EEEEEESEEEEEEEEEEEER
B, EEEEEEEEEEEEEEEN,;

The intentionandpurposeistomake E E EE EEEEEEEEEEEEEEEN
EEEEEEESN EEEN EEEEEEEEEEENEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEERNR,

Thereisnospecial Article E e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEE;

The fee and criteria for paymentof thefee s e e e e E e EEEEEEEEEE N
EEEEEEEEEEEESEN EESSEEESEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEER,

YoucanutiizeourservicecSE s E EE EE N /EEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEN,

End of notes
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