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This agreement is dated: [date]

And made between:

[Alan Bilbo Catlin], of [full s mmm ], (‘[ mm m = ]");
And

[Victoria Agricultural Machinery], a company incorporated in New Zealand [under
company number [number] and] whose registered officE s m e e e e e E [E e EE N
pnn](‘(wmmm]/ “ammm’)

It is now agreed as follows:

1. Definitions

‘[FreeWheeler]” means the package of software, graphic design,
control system, user interface, reporting and all
other systems which constitute the fully functional
(MEEs]|sEE EEEEEEEEEEEEEER
EEEEEEEEEEEEnmnnn].

“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
customerorotherpersoN e e e e EEE EEEE N
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EE EEEEEEEEEEEEEEEEEEEN:

¢ information about staff and their personal
contact information,

e data or information relating to product
plans, marketing strategies, finance,
operations, customer relationships,
customer profiles, saleSa e e n , e e EE N
EE D EEEEEEEEEEEEEEEEESR
EEEEEEEEERN.

"Field" means the market for [agricultural machinery /
unmanned aerial vehicles / food processing
machinery, or as the case may be] [Enter

1 © Andrew Taylor and Net Lawman Ltd



complete and clear statement of industry and
application. If longer than 100 words, use a
schedule s e e EEEEEEEEEEEEEERER
IIIIIIII].IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEN/EEEN]
EEEEEEERN.

"Intellectual Property"” 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, domain m m
EH , EEENl EEEE-EEEN EEEEEEEHRmR
EE Il EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEE.

“‘Patent” means one or more patents, not yet existing, for

which [VAM] has agreed to make application to m
EEEEEEEEEEEEEEEEEEE(EEEEN]|N
EEEEEEEEEEN.

Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

2.4,

2.5.

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 e e EE R ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

a reference to a person includes a human individual, a corporate entity,
a partnership, a governmental authority s s s s e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

a reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontexXt s e e e E E E . EEEEEEEEE
E N EEEEEEEEEEEEEEEEENE.

the headings to the paragraphs and schedules (if any) to this
agreementareinserfe( e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEERE.

any agreement by any party not to do or omit to do something includes
anobligationnottoallowsomeE s e e E EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN.
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2.6.

2.7.

2.8.

a reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEER.

All money sums mentioned in this agreement are calculated net of
GST,which e e e EEEEEEEEEEEEEEEEEEEEEENNEN.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyversionO' s s e e e EEEEEEEEEEEEEEN
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEETRm
n.

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 m =
IIIIIlIlllllllllllllllllllllll].

[VAM] warrants and undertakes that it is not aware of anything within
its reasonable control which mightorwill s s s s s s s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

[VAM] warrants that it is not insolvent and knows of no circumstance
which would entitle any creditor to appoint a receiver or to petition m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE.

[VAM] warrants that its performance Of s s s s s e s e EEEEEEE E

3.4.1 conflict with or result in the breach of any provision of its
constitution or any comparable document regulating e s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEN,;

3.4.2 conflict with any law or governmental regulation in any
jurisdicton NEE EEEEEEEEEEEEEEEEEEENNN,;

3.4.3 constitute a default (or event which with the giving of notice or
lapse of time, would become adefaull) s e e e e e e EE EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.
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Relationship of parties

4.1.

4.2.

Nothing in this agreement shall create a partnership, agency or other
relationship between the parties,other s s s s e e s EEE EEEEE®E
EEEEEEEEEEEEEEEEEEEEEEEERN.

Neither party shall have, nor represent that he has any authority to
make any commitmentonother s e e e e e e e SR EEEEEEEEE
EEEEEEEEEEENER.

Entire agreement

5.1.

5.2.

5.3.

5.4.

This agreement contains the entire agreement between the parties and
supersedes all s e E EEEEEEEEEEEEEEEEEEEEEEEER

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEEEED  EEEE EEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEN.

Conditions, warranties or other terms implied by s s s e e s e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

As anexceptiontothelaSi s e e EEEEEEEE N EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEENEENEEN:

[EnterliSta s e e e e e EEEEEEEESEEEEEEEEEEEEENEER
EEmnn]

[ABC]’s representations as to Intellectual Property

[ABC] represents and warrants that:

6.1.

6.2.

6.3.

[ABClistheowners s s [e e | sEEEEEEEEEEEEEEEEN
EEEEEEEEEEEE NN NN EEEEEEEEEEEEENN;

to the best of the knowledge of [ s m mm ], [e e | s e EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN;

useof [FreeWheelef| s s e [ e S | s e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENNN;
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7. Assignment of [FreeWheeler]

7.1

7.2.

7.3.

7.4.

7.5.

[ABC]now assignsto[VAM] all s e e s , s e e e e e EEEEEEEER
B[ EEEE ]| EEEEEEEEEEEEEEEEEEEENEEEN EEEEN
EEEEEEEEEEEEEEEEEER:

7.11 thesumof$[100,000 ], s e e e e e sEEEE[EEEN]N
EEEEEEN;

7.1.2 the issue of [200,000] ordinary shares of one dollar each in [ m
sssneenennn) (‘e nn’) (e ]EEEn
EEEEEEEEEEEEEEEE | EEEE | EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
Em[mEEnE]

[Immediately after this agreement becomes effective / within 48 hours

EEEEEEEE|[EEEE ]| EEEEEEEEEEEE[EEEE|EEEER
EEEEEEEEEEEEEEEEEEN[EEEE],EEEEEEEEEEN
EEEEEEEEN.

If within [8] weeks of today, [VAM] identifies to [ABC], any material in

any medium that is missing after deliveryof s e s | s e e [mmmm
e [ EEEE | EEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIII[IIII]Illlllll
EEEEEEEEEEEEEEEE.

[ABC] agrees to take whatever action is reasonably necessary, for m m
IIIIIIIIII[IIII]IIIIIIIIIIII,IIIIIIII
([emEE ] SEEEEEEEE[EEEE ]| EEEEEEEEENEN . EEN
EEEEEEEEEEEEN:

7.4.1 execution of documents and instruments;

7.4.2 the furnishing of information, as may berequired s s s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEE(EEEN | EEEE|[EEEN]

AllcostsinconnectioON e e e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEE|[EEEN]

The sale is:

7.5.1 limited in scope to the Field;
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7.6.

7.7.

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, but any of whichcould, s s s e e e e m m =
EEEEEl , EEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIII.[IIII]IIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIIII[IIII]IIIIIIIIIIIIIIIII
IIlIlIlIIIIIIIIIIIIIIIIIIIIIIII[
IIII]’SIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEE|[EEEN]

[VAM] acknowledges that [ABC] owns all residualright, s s s e m mm =
EEEEEEEEEEEEEEEE[EEEE|EEEEEEEE[EEEEN]E
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEN.

Expiry of any patent, trademark orthirdparty s s s s s s s s s s s n ®
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
IIIIIIIIIII[IIIIIIIIIIIIIIII].

[ABC]’s understanding

[ABCl e e EEEEEEEEEEESEEEEEEEESEEEESEEEEENENEEN

8.1.

8.2.

8.3.

8.4.

8.5.

He has investigated the affairs and accounts of [ VAM| s s e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
[mmmm]

Hetakesthe Sharesfor s s s e s e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

Except by operation of law, heundertakeS e s e e e e EE EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

He acknowledges and understands thatthereiSeE s s s e e e e mE =
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEETR
EEEEEEEEEEEEEEEEEER.

In connection with a possible public offering of Shares at some future
date, ABCl e e e e EEEEEEEEESEEEEESEN , EEENEEEEER
IIIIIII[IIII],IIII,IIII,IIIIIIIIIIIIII
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10.

EEEEEEEE NN, EEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIII[IIII].

The [FreeWheeler] trademark

9.1.

9.2.

9.3.

9.4.

[ABC] now grants to [VAM] a licensetousethename s s s mmm m m [
EEEE ] EEEEEEEEEEEN EEEEEEEESEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEN
EEEEEN[EEEE ]| EEEEEEEEEEEEEEEEEENEN.

This licence shall extend to every right assignedto [ s s e s e e m =
IIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEER.

[ABClagreesthatVAM| s e e s e e e e EEEEEEEEEEEE|[EN
EE | EEEEEEEEEEEESEEEEEEEEEEEEEEN|[EEEN

]

[ABC] will comply with any reasonable requestby VAM| s s e s mm =
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEENEEEEEN
EEEEEEEEEEEEE|(EEEN| [ EEEE|EEEEEEEEEEEER
EEEEEEEEEEEE[EEEN]

The Patents

10.1.

10.2.

10.3.

10.4.

[ABC] agrees that [VAM] may,inanycountfy s s s s s e e EEEEE N
EEEEEEEEEEEEEEE|(EEEEEEEEEEEN]|[EEEE] Em
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEE[EEEEN]

[VAM] now undertakesto applyforone s s s s s s s s e e s e mmnm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN , EEEEEEEEN[EEEN]

Every application and subsequent registration shallbe s s s s e e m =
IIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEE|[EEEN]

[VAM] shall provide a copy of every document, including
correspondence, relatintO E e e EEEEEEEE N EEEEEEEEN
EEE, EEEE|[EEEE | EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEN|EEEE|EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEN.
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10.5.

10.6.

10.7.

10.8.

10.9.

[ABC] now grants alicenceto[VAM| s s s e e e e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEN, EEEENEEEEEEEEENN
EEEEEEEEEEEEEEEN, S EEEEEEEEENN.

This licence shall extend to every right assignedto [ s s s s s e m =
IIIIIIIIllIIIIIIIIIIIII[IIII]IIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEER.

[ABC] will comply with any reasonable requestby VAM| s s e e mm =
EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEE[EEEN]. [ EEEE|EEEEEEER
EEEEEEEEEEEEEEEN[EEEN]

If at any time, [VAM] is engaged in any patent application or dispute or
proceeding, and it wishes to terminate, disengage, cancel or settle m m
IIIIII,IIIIIIIIIIIIIIIIIIIIIIIIIIII[
EEEE | EEEEEEEE|[EEEE | EEEEEEEEEEEEEEEENER
IIIIIIIIIIIIIIIIII.IIII[IIII]IIIIIIII
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIIIlIIIIIIIIIIIIIIIIIIIIIIII[II
mm]

[VAM] acknowledges that every patent relating to [FreeWheeler] is or

may be of value in exploiting [FreeWheelef| s s s s s s s s s s e nn ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEED EEEN  EEEEEEEEEEEEEEETRm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIII

EEEEEE[EEEN]

11. Other new Intellectual Property

11.1.

11.2.

This paragraph does not apply to Patents. It applieStO s s s s e m m =
EEEEEEEEEEEEEEEEEEEE [ EEEN]|EEEEEEEEEN
EEEEEEEEEEEEEE | EEEE|EEEEEEEEEEEEEEEE]|
EEEnE]

Inrespectofregistrationby (e e s | s e e e EEEEEEEEEEEEN
EEEEEEE[EEEE] EEEEEEEEEEEEEEEN:

11.2.1 [VAM]isundernoobligation e s e s s s s , seeEEEEN
EEEEEEEEEEEEEEEN, S EEEEEENEEEEEEN
EEEEEEEEEEEEEEENN.
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12.

11.2.2 if[VAM]wisheStOR e e e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEE [ EEEEEEEEEEEEEEEN|
Emmnnm];

11.2.3 Ifnewintellectua/ s e e e e e e EEEE N , EEEEEEEEEN
EEEEEE[EEEN]

Third party infringement

[Note: there are alternative scenarios for this paragraph. This one is for ABC m
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERm

EEEEEEEEEEEEEEEEEE NN  EEEEEEEEEEEEEEEESR

EEEEEEEEEEEEEEEEEEN EESESEEEEEEEEEEN, EENN
EEEEEEEEN]

Option one

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

If either party becomesinanyway aware Of s s s s s e e e s mEm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERNR,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

[ABC] shall have the firstright, butnOl e e e e e EE s  EEEEEEE N
EEEEEEEEEEEN, EEEESEEEEEEEEEEN, EEEEEN
EEEEEEEEEEEEEN BN EEEEEEEEEEEEN.

[ABC] must notify [VAM]within[28 | s s s e e e e e e e EEEEEEN
EEEEEEEEEEEEEEN, EEEEEEEESEENEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEN.

[VAM] agrees to co-operate with [ABC] in any litigation or other
enforcementactionthat s e s | EEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEENEN EESNEEEEN-EEENN
EEEEEEEEEEEEEEN, EEEESEEESEEEEEEEEENEN
EEEE [ EEEE | EEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN.

All reasonable lawyers’ fee and other expenses incurred by [VAM] in m
EEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEENETRm
[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EE(EEEE]|EEEEEEEEEEEEEEEN.

[VAM] shall have the rightto participatc s s e e e e e e e EEEEEE N
EEEEEEEEEEEN, EEEENEEESEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN.
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12.7.

12.8.

12.9.

12.10.

12.11.

[VAM] shall have no recourse against [ABC] arising out of [ABC]'s
handlingofOr s e e E EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN . EEEN, (SEEE | EEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEE[EEEN | EEEEEEEEEEEN EEEEENEN
EEEEEEEEEEEEEEEEEEENEN.

If [ABC] fails to take action on a matter which affectsor s s s s e m m m
EEEEEEEEEEEE[EEEN|EEEE[EEEN ]| EEEEEEEER
EEN EEEEEEEEEEEN, EEEEEEEESEEEEENEN, EEN
EEEEE EEEEEEEEEEEEEEEN.

[VAMlmayatanytme s s s e e e eSS EEEEEEEEEENEEEEN
EEEEEEEEEEEEEEEEEEEN EEEEESEEEEEEN(EN
mm]

If a party brings an action under this paragraph and subsequently
CeaSGStOpUI'SUGIIIIIIIIIIIIIIIIIIII,IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEE.

All money recovered through any proceeding or claim, or from any
settlement of it, shall belongtotheparty s s s s e e e e e e EEEE N
EEEEEEEEN EE NN  EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEREEER.

Option Two

Third party infringement [alternative]

12.12.

12.13.

12.14.

If either party becomesinanywayaware Of s s e e e e e e e EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

[VAM] shall have the firstright, butnOi e s e s e s e s s e EEEEES
EEEEEEEEEEEN, SN S EEEEEEEEEEN EEEENEEN
EEEEEEEEEEEEEN, S EEEEEEEEEEEENNN.

[VAM] must notify [ABC]within[28 | s s s s s s e s s s s e e EmEnN
EEEEEEEEEEEEEEN, EEEEEEEESEEEEEEEENEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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12.15.

12.16.

12.17.

12.18.

12.19.

12.20.

12.21.

12.22.

[ABC] agrees to co-operate with [VAM] in any litigation or other
enforcementactionthat e e s | e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEN . EEEESEEEN-EEEEE
EEEEEEEEEEEEEEN, EESEEEEEESEENEEEEEEEESN
EEEE[EEEE | EEEEEEEEEEEEEEEEEEEEEENEENEN
EEEEEEEEEEEEEESEEEEEEENEEEEN.

All reasonable lawyers’ fee and other expenses incurred by [ABC] in m
EEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEEEEESR
[IIII]IIlIlIIIIIIIIIIIIIIIIIIIIIIIII
EE[EEEE | EEEEEEEEEEEEENEEN.

[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

([EEEE | sEEEEEEEEEEEEEEEEEEE[EEEE]|EEEER
EEEEEEE[EEEN]| SEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEESEEEEEEEEEEN . EENEN,[EEEN
| EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN[EEEE]Em
EEEEEEEEEEN EEEEEEEEEEEEEEENEEEEEEER
EEEN.

EEEE|[EEEE | EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN(EN
EEN|,EEEE|[EEEE|EEEEEEEEEEEN EEEEEEEEER
BN, EEEEEEEESEEEEEEEN EEEEEEEN EEEEEEER
EEEEEENN.

(FEEE S EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEEEEESEEEEEN, EEEEEN
EEEEEEE[EEEN]
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13. Confidential Information

13.1.

13.2.

13.3.

EEEEEEEEEEEEEESEEEEEEEEEN EEEEEENEEN|[EN
EE|EEEE|[EEEE], EEEEEEEEEEEEEEEEEEEEEER
B, EEEEEEEEEEEEEEEEEEEEEEEEEEE[EEEE]Em
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN.

132 ] s EEEEEEEEEEEEEEEEEEEENEN EEEEEER
EEEEEEEEEEEEEEENEN EEENEEEEENEENENEN,;

1322 sa e EEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m;

1323 se e EEEEEEEEEEEEEEEEEEEEEEEE(EEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEN)EEEEEEEEEEEEEEEEER
EEEEEEEEEN.
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14. Disclaimer

14.1.

14.2.

14.3.

14.4.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEED , EEEf  EEEEEEEEEEEEEEEEEEEEETSRmR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEER , EEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIII,IIII(IIIIIIII)IIIIIII
EEEEEEEEEEEENR EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEE R . EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIII,II
EEEEEEEEEEEENERNR:

1431 [ E ]| s EEEEEEEEEEEEEEEEEEEEEEENER
EE;

1432 saEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEE | EEEEEEEEEEEEEEEEEEEENEEER
H]EEEEEEEEEEEEEEEN EEEE

1433 snsEEEEEEEEE|[EEEN | EEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEESEEEEEEEEEEE;EEEEN

1434 spEEEEE N -EEEEEEEEEEEEEEEEEEEEEENN
EEEEE[EEEE]|EEEE|[EEEE ]| EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEE(EEEE|EEEN.

EEEEEEEN (EEEEEEESEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEN[EEEE])EEEEEEEE[EEEN]
SEEEN,EEEN,EEEN NN, EEESEEEEEEEEEEER
(FESEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
s EEEn?20!7 sEEEEEEEEEEEEEEE(EEN
E]emmnm.
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15.

16.

17.

Indemnity by Buyer

(e s EEEEEEEEEEE [ EEEE | EEEEEEEEEEEN EEEEN

15.1.

15.2.

15.8.

15.4.

its breach of this agreement;

The measure of damages

16.1.

16.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEE , EEENEEEEEEEEEEEEEEEEDRN
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEENETSR
EEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEENE N  EEEEEEEEEEEEEETER
EEEEEEEENR.

Publicity / Announcements

17.1.

OR

17.2.

No party shall:
17.2.1 make any public announcement; or

17.2.2 disclose any information; or
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18.

17.3.

17.4.

1723 s e e EEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEENR,

EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETSRE
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII2,II
EEEEEEEEEEEEEENEEEER.

Miscellaneous matters

18.1.

18.2.

18.3.

18.4.

18.5.

IIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIII,[IIII]IIIIIIIIIIIIIIIIIIIIIIII
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEDNE BEERN
EEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEENER
EEEEEEEEEE  EEEEEEEEEEEN  EEEEEEEEEEENEER.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIII.[IIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEER.
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18.6.

18.7.

18.8.

18.9.

18.10.

18.11.

18.12.

18.13.

EEEEEEEEEEEEEEEEEEEEEEnnEnEnl19O 3 e unnn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE(
EEEEEEEN, EEEEESEEEEEEEEEEEEEN)EEEEEEN
EEEEEEEEEN EEEEEEEEEEEN|[EEEE/EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN][mm
EEEEEEEEEEEEEEEEEEEEEEEEEEN]

It shall be deemed to have been delivered:
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EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEE/ EEEEEEEEENENR,

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEE-EEEN EEEN2/ EEEEEEEEEEEEEEERN
EEEEEEEN - EEEEEEEEESEEEEEEEEEEEER
EEEEN. (EEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEN-EEEN EEESEESEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN]

1814 s e EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENEN.

1815 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

18. 1. e e EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEE.

18,17 s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

18.18.IIIIIIII,lIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEENEEEEEEEEENEEEEEEETR
EEEEEEEEEENEEEEEEEEEEEEEEEEEEERN.

Signed by [personal name] on behalf of [ABC name]
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EEEEEEEN [ EEEEEEEN | EEEEEEEEEEEE | EEEEEEEE]|EEER
EEEN/ EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEN [ EEEEEEEN | EEEEEEEEEEEEEEEEEEEN.
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Schedule 1: [FreeWheeler]
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Schedule 2: Press release

20 © Andrew Taylor and Net Lawman Ltd



Explanatory notes:

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

Paragraph Specific notes:

Notes numbering refers to paragraph numbers.

1.

Definitions

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyreally s s s s s s e e e mm m
E BB EEEEEEEEEEEEEEEEN.

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 e e e mm ®
EEEEEEEEEEEEER.

We have given a name to the whole of the package “FreeWheeler’ but m m =
EEEEEEEEEEEEEEEEE.

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 s e e e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEl EEEEEEEEEEEEEEEE.

By all means use the find/replace function in your word processor to change
them, but if you do change the defined word, make sure it e s e e e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEER.

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 s s e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Warranties for authority of Buyer

You would not normally need a warranty of authority in a sale agreement
because once the seller has his money; he has no further interest in the
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. Although a s e e EEEEEEEEEEEEEEEEER
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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 website 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
documentsaretobereliecd m e e e , EEEEEEEEEEEEEEEEEENNN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
n.

[ABC]'s representations as to intellectual property

These points are necessary for the proper protection of the buyer. They are =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEERE.

Assignment of [FreeWheeler]

This is the basis of the agreement. It is the actual transfer of property and
statementofthe s m e s . EEEEEEEEEEEEEEEEEEEN EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

[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 s m m =
EEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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 able touse itinotherareasOr s s e s . s e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEEESRN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
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10.

11.

12.

13.

If the name of the inventionisnotimportant, andC e e e e e EEEEEEEE N
EEEE NN, EEEEEEEEEEEEEEEEEEEENE.

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 . s e s s e EEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEERN
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEENEN.

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 namesS, s s m m m
EEEEEEEEEEEEEEE . EEENEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEER.

Third party infringement

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
wanttfO E E E EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEE R . EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEE‘EEEE-EEEE ' EEEN, EEEEEEENERN
EEEEEEEEEEEEEERNE.

Infringements leading to litigation are not common, but when they happen, the
usual short notes found in legal agreementS afc e e e e E e E N . EEEEEN
EEEEEl , EEEEEEEEEEEEEEEEEEEEEEENE . EEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEERN.

We suggest you check theseoutandseleCt s s e e e e e EEEE N B EER
EEEEEEEEEEERE.

Confidential Information

We have included this paragraph because a business has so many secrets m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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14.

15.

16.

17.

18.

Disclaimer

Asstated,thisdisclamer s s s e e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEESR
EEEEEEEN.

What disclaimer or warranty you give willdependOn e s s s s s s s s mEm =
EEEEEEEEEEEEEEEEEEN EEENEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

WehaveprovideC e e e e e S EEE EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEESEEEEEENEEEEN.

Indemnity by Buyer

Verywidelyworded tO e s s e e e S EESEEEEEEEEEEEEEEN . EEN
EEEEEEEEEEEEEEEEN, EEEEEEEEEEEN.

The measure of damages
AEEEEEEEE . EEEEEEEEEEEEEEEEEENEEN.
Publicity / Announcements

This paragraphis largelytoprotectfrom e e e e e e e s . s EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

Miscellaneous matters

A number of special points. We have identified each of these aS e m e e m m =
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEN EEEEEEEEEEEEEEEE EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

Schedule 1: [FreeWheeler]

It is absolutely essential that you definethe subjeCt e s e e e e e . s e E®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEN, EEEEEEEEEEEN ‘EEEEEEEN . EEEEEEEEN
EEEEEEEEEENEEEEEENEEN.
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Schedule 2: Press release

Attach press release.

End of notes
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