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This agreementisdated [date| s e e e e e EEE R NN

ABC Limited, a company incorporated in New Zealand [under company registration
number [number] and] whose registered officeisat[ful mmmm ], [ e e EEEEEE =
EEEEEEEEEEEEEEE | (‘EEEEEEER),

and

Brainy Geeks Limited, a company incorporated in New Zealand [under company
registration number [number] andj whose s e e EEEEEEEEEEEEE [EEEEE

Een| (‘EEEEEEER")

It is now agreed as follows:

1. Definitions

“Confidential Information”

means all information about the parties, including
any information which may give a commercially
competitive advantageto s e e e e EEEEE N N
, (A B I NN EEEEEEEEEEEEEEENR:

information about staff, their performance and m m
EEEEEEEEEEEEEN,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s mm , = m
EEEEEN EEEEEEEEN EEEEEEEN,

information about the Intellectual Property, the
Know-howandal s s s s s s ssEsEEEEEEER
EEEEEEEEEENEN,;

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichABCClentea s s e e e e EEEEEEEN
EEEEE-EEENE,

information, comment or implication published on
HEEEEEEEEEEEEEEERE.

data or information relating to pre-clinical and
clinical trial results, processes, formulae,
procedures, designs, drawings, apparatus, = m m
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"Intellectual Property"

“Know-how”

“‘New IP”

“Person”

information about the Intellectual Property and m
EEEEEEE-EEEN,

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 m EEEEEEEEEEN
H EEEEEEESESESEEEEEEEEEEEEER
HEEEEEEEEEEEEEEEEEEEEEEEESHN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEEEEEEN.

means scientific or technical information, and
other procedures and ways of working and
ofganisSnEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEER.

means any Intellectual Property:

written, discovered or arising from a Project or
fromthe activiy s s e e EEEEEEEEEEEEN
EEEEENERNR,

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

whether or not created by Brainy Geeks;

whether after specific consideration or by
accident;

even if created by a partner, employee or sub-
contractor of Brainy GeeksoutSide s s e mmm m
EEEEEEEEEEEEEEEEEEEEEEEESR

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

2 © NL Document Library Ltd



representatives, permitted assigns and any
PersontowhomEEEEEEEEEEEEEEEN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEESEESEESESNE EEEND EEEEEEEERN
EEEEEEE-EEEEEEEEEEEEEEEER,.

“Project” means a particular piece of work undertaken by

Brainy Geeksfor ABCEEEEEEEEEEEEENE
EEEEEEEEEEEEEN.

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

Interpretation

In this agreement:

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 EEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

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

in connection with any benefit given by this agreement, a reference to a
partyincludesSE s s EEEEEEEEEEEEEEEEN EEEEEEER
EEEN,

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
EEE EEEN EEEEEEEEEEEENEEEN-EEEEEEEEEETERE
EEEEN,

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 I EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN,

any agreement by any party not to do or omit to do something includes
an obligation nottoallowsome s e EEEEEEEEEEEEEEEEN

AN EEEEEEEEENEEEEEEEEEEEN,
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2.8.

2.9.

2.10.

2.11.

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

the words “without limitation” shall be deemed to follow any use of the
words “emEE " EEEE‘EEEE"EEEN,

in any indemnity, a reference to costs or expenses shall be construed
as including the estimated cost of managementtime of s e e e e mE m
EEEN (EEEEEEEEEEEES200emEEEEEN]

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
EEEEEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EE,

Relationship of parties

3.1.

3.2.

Nothing in this agreement shall create a partnership, employment, or
other relationship between the parties, other s s s e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEER,.

Neither party shall have, nor represent that it has, any authority to
make any commitmentonthe s E e EEEEEEEE N EEEEEEEN
EEEEEEEEEEENEENEN,

Preliminary warranties

Brainy Geeks confirms that:

4.1.

4.2.

it is not aware of anythingwithin e s EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEERN,

it is not insolvent and knows of no circumstance whichwould e s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEN,
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4.3.

4.4.

Neither it nor any of its employees, agentSor s s e e EEEEEEE NN
EEEEEEN-EESSEEEEEEEESEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR

it does not now perform or intend to perform, during the term of this
agreement, consulting or other servicesfor, s s s EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEE E
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEN EEESEEEEEEEEEEEEEEEEEENENE
EEEEEEEEEEEEEEEEEEEN EENEEEEEEEEEEEE
EEEEEEEEEEEEE.

Work under this contract

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

This is an “umbrella” agreement so that every Project provided by ABC
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEERN,

If any variation to this agreement is required in respect of any Project,
thatEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEND EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEHRE
EEEEEEEEEEEEEEEEEEEEEEEER.

Any such variation as mentioned above shall s s e e e e e e e e E N
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEN.

ABCClienthasnOE e s e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENN,

Following completion of any Project, ABC Client shall have [30] mm m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEHR
EEEEEEEEEEEEEEEEEEEEE EEEEENEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EE,

If ABC Client rejects Work, Brainy Geeksammm smmm[2] |mmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN.
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New Intellectual Property

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

INnthecourseof wWork EE EEEEEEEEEN EEEEEEEEEEEN
EEEEEEEENEEEEEEEEEENEEENEN.

Brainy Geeks will keep full records in appropriate media, including New
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEN.

For the purpose of copyright law in any country or jurisdiction, all work

done by Brainy Geeks for ABC Client shall be “work for hire’ s mm m “

EEEEEEEEEEEEEEEE’ EEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEN EEEER N

EEN EEEN EEEEN EEEN EEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEN,

Brainy Geeks agrees that it will not:

6.4.1 claim nor register any intellectual property right relating to m m
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEENEERERNR,

6.4.2 representthatitistheownerorsE s EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEENENEN;

6.4.3 publish any words or take any action whatever, which tend to
denigratc E e EEEEEEEEEEEEEEEEEN EEEE N
EEE EEEEEEEEEEEN EEEENEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEENEE.

For the sake ofgood order,Brainy s s s s e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN BEEEEHN
EEEEEEEEEEEEEEEEEEEEEENER.

Brainy GeeksnowassignStOE S EEEE E N EESEEEEEN EEN
EEEEEEEEEEEEEEEEEEENEN:

6.6.1 documentsandmaterialSinEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN,

6.6.2 anycopyrightwhicheE e e EEEESEEEEEEEEEEEEENR
EEEEEEEEEEEEEER.
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6.7.

6.8.

6.6.3 ideas, inventions, concepts, methods, s s e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEENEEEEENER
E B EEEEEEEEER.

Brainy Geeks undertakes to do whatever is necessary from time to
time to vest legal ownership of New IP in ABC Client. This s s mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
Illlllllll.IIIIIIIIIIIIIIII[IIII]IIII
EEEEEEEEEEEEEEEEEEEEENEES EEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEENEEEENEEEEN EEEEETEHE
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEER
HEHNE,

If ABC Client requires a signature from Brainy Geeks or action by
Brainy Geeks in connection with New IP, and is unable to secure that
SignatureorEE E N EEEEEEEEEEEEEEEEENEEN EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
/AEEE/EEEEEEEEEEEEEEEEEEEEEEEEEEEN-EHN
EE-FEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERmE
EEEEEEN/EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEENE,

Payment

7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

Within [seven] days of completnga e e e s S EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEE EEEEEEEEEEEN]

Each invoice must specifythe Project Em e e e e e EEEEEEEEEE
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEEEE
EEEEEEEEEER.

Each invoice shall specify the bank name,bank s s mm EeEmemEE®
H EEEEEEEEEEEN EEEEENEEEE EEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEERN.

NoexpenseorextracoStEE EEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,

Payment shall be made by ABC Clientwithin[14 | s s e s s e ssm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN,

Within [28] days of receipt of an invoice, ABC Clientmay s s e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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7.7.

7.8.

ABCCllent s e e e e EEEEEEEEEESEEEEEEEEEEEEENER
EE.

If ABC Clientdoes notbecomeaware oOf EE EE EEEEEEEEEEN
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN EEEEEEEEEEEEEEEE.

Hardware, Client IP and Writer’s Equipment

8.1.

8.2.

8.3.

8.4.

8.5.

In this paragraph “Hardware” means any tangible thinge s s s e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
., ' A EEEEEEE " EEEEEEEEEEEEEEEEEEEEEEEEER
(N

So far as ABC Client provides Client IP in connection with any Work,
ABC Clientgrantsapersonal,non-s s s EEE N -EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEER
EEN EESEEEEEEEEEEEEEEEEEN EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEN EEENEENEENEEEN
EEEEEEEEEEEEEEENEEEEEEENEEEEEEEEEEENRE.

Brainy Geeks is responsible for any loss, theft, unauthorised m m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEE.

While on ABC Client’s premises, Brainy Geeks will comply with all
relevant e e E EEEEEEEEN EESEEEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEE.

So far as Brainy Geeks wishes to bring onto ABC Client’s premises any
equipment, cable, machine or device whatever, including mobile
phoneSEEEEEEEEEEEN (EEEEEEEE ‘' EEEN’) EENEN
EEEEEEEEEEEEEEEEEENEEEEEEN EEENEEEEEEEETER
EEEEEEEEEEE NN EEEEEEEN/EEEE|EEEEEEEER
EEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEENE,
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10.

8.6.

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

Security of ABC Client’s systems

Brainy Geeksnowagreesthat s e e e EEEEEE SN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN:

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

access any informationinanymedium,iNnEEEEEEE N EEEEEN
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEER;

modify,copy, Or EE EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENNN;

copynorinstalldata s e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEEENENR,;

downlopadanyof s e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEN,

collectoruse EEEEEEEEEEEN EEEN EEEEEENEEN;

collectoruseanyinformaton e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEDN,

Use of sub-contractors

Brainy Geeks may perfformanyorall s s s s s e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEENEEEENE-EEEEEEEEEEEEEEEEESR
EEEEEEEEENR.

10.1.

OR

10.2.

Brainy Geeks must first obtain the written consent of ABC Clientto m m
EEEEEEEEEEESEEEEEEEEEEEEEN-EEEN EEENE
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEE.

Brainy Geeks must first obtain the writtenconsent e e e e e e e E E N
EEEEEEEEEEEEEEEEEEEEEEEEEE-EENEEEEEEEHN
EEEEEEEEEEEEEEEEEEENEEEEENENEN;
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11.

10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

OR

10.9.

OR

10.10.

OR

10.11.

Brainy Geeksremainsliablefor s s s s e e e e e e EEEEEEEEEN
-EEEEEEEEEEEEEEEEEEEEEEEEEEENR;

Brainy Geeks agrees that it will indemnify ABC Clientfuly s m s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EE-EEENE,

if Brainy Geeks engages employees or sub-contractors to work on a
Project, it shall ensure thateverysuch e s e e e e EEEEEEEEE N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEESEEEEEEEEEEEEEEEEENEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEHE
EEEEEEEEEEEEEERE.

Apermitted SUb-EEEEEEEEEEEEEEEN-EEEN-EEEEEN
EEEEEEEEEN,

ABC Client will have neither obligatonnors s s s EEEEEEEEE N
EN-EEEEEEESEEEEEEEESEEEEEEEN EEEEEEEE
EEEEEEEN,

ABC Client will have the right but not the obligation to pay the m m m m -
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

[EachWork e e e e EEEEEESEEEEESEEEEEEEEEEEEEN
EEE.

SofarasanyWorkiSE e -E S EESEESEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEER,

Brainy Geeksshallnotsub- s s s e EEEEEEEEEEEEEEEEN
EEEEEEEEEEENEEEEEENEEEEEEEEENEEEN.

No competition

11.1.

Brainy Geeks agrees that he will not within three years of the
termination date by any means and neither for itself nor for any other m
10 © NL Document Library Ltd



12.

11.2.

11.3.

11.4.

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

Brainy Geeks agrees that he will not within three years of the
termination date by any means and neitherfor s s s e e e e e e e m m
EEEEEEEEEEEN EESEEEEEEENEN EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEENE,.

Brainy Geeks agrees thattheprovisSonSE s EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEERERNR.

Confidential Information

12.1.

12.2.

All Confidential Information and other data, supplied by ABC Client to
BrainymEE N , SN EEEEEEEESSSESEEEEEEEEEEN EEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEENE,

The parties are aware that, as a result of this agreement, they will each
haveacceSSEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN EEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEEEENEEEEEEEEEEEE EEEEETHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHE
EEEEEENR;

12.2.1 exceptasprovidedinthisam s s EEEEEEEEEEEEEN
EEEEEEEEEEN EEEEEEEEEEERN,

12.2.2 not use the Confidential Information in any way for themselves
EEEEEEEEEEEEEEEN EEEEEEEEEEEEESEHR
11 © NL Document Library Ltd



13.

12.3.

12.4.

12.2.3 not store, copy, or use the Confidentia/ s e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEE(EEEE. . |

12.2.4 keepallrecordsof E e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEER;

12.2.5 keep allrecordsonly atthe addreSSeE s e e e EEEEEE (N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEENER)

12.2.6 use their best endeavours to keep confidential (me e s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
IIIIIIII)IIIIIIIIIIIIIIIIIIIIIII
EEEENE,

Each party now undertakes to the other to make all relevant
employees’agentsandsSub-E s e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHmE
EEEEEEEEEEEEEERE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE EHN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII)
AN EEEEEEEEEEEEEEEEEEEEE.

Warranties concerning Work by Brainy Geeks

Brainy Geeks warrants as follows:

13.1.

13.2.
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14.

13.3.

13.4.

13.5.

13.6.

13.7.

13.8.

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
/IIIIIIIIIIIIIIII,IIII,IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEERN,

Indemnity by Brainy Geeks

14.1.

14.2.

141 ] EmEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEER;

14.1.2 its breach of this agreement;

1413 EEEEEEE N EEEEEEEEEEEEEEEEEEEEEERN
HE EEEN EEEEEEEEEEEEEEEEEEEN;

1414 e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN;

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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15.

H)EEEEEEEEEEEESEEEENEENESN EEEN EEEN EEEN
S AR RRRERRRRENREREGERERERRENRRERRRREY
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Indemnification process

15.1.

15.2.

15.3.

15.4.

15.5.

15.6.
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16.

15.7.

15.8.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEER
EEEEN EEEN EEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIII[IIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIII.]

Insurance

16.1.

16.2.

16.1.] EsmEEEEEEEEEEEEEEEEEEEEEEEREEERS[2,
000, 000 ];

16,12 esemEEEEEEEEEEEEEEEEmEnEn$[2,000,
000 [;

16.1.3 eseEEEEEEEEEEEEEEEEEnEnEn$[2,000,
000 [;

16,14 EEEEEEEEEEEEEEENEEEN/EEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
memmn$[1,000,000];

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE ]’ EEEEEEEEEEEEEEEEN
EEEEEEN.

17. Taxation

17.1.
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18.

172, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEN
EEEEEN EEEEEEEEEEEEEEEN-EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENER.

17.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

174, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEER
EEEEEEEEN.

175 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

176 e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN.

Termination of this agreement

18.1. This agreement takes effect immediately.

18.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEN|[28]|mEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEN,

18.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EESEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEN:

18.3.1 Brainy Geeks merges with another;
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19.

18.4.

18.5.

18.6.

18.7.

1832 EEEEEEEEEEEEEEEEEEEEEEEEEEEE[25]
%,

18.3.3 a third party takes control of Brainy Geeks.

IIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEE EEENEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEN.

Miscellaneous matters

19.1.

19.2.

19.3.

19.4.
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19.5.

19.6.

19.7.

19.8.

19.9.

19.10.

19.11.

It shall be deemed to have been delivered:

EEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEER;
EEEE/ EEEEEEEEEENNN;

EEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN EEEN?/  EEEEEEEEEEEEEEEN
EEEEEEEN -EEEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEENEEEEEER
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EEEEEEEEEN-EESEN EENENEEEEENEEEEER,
(RN RERRRRRRRERERERERNERERERERD
EEEN]

19.]2. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEN EEEEEEEEEEEENEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEREER.

191 3. e EEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENR.

1914 . s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE EEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

191 5. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN,

1916, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEENEN.

1917 . s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEESESEEEESSEEEEEEEEEEEEEEEEEEEEER
.

19.18. s EEEEEN EENEEEEESEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Signed by [personal name] on behalf of [Client name] as its / its
representative who personally accepts liability for the proper authorisation by
[Client name] to enter into this agreement.
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Signed by [personal name] on behalf of [Writer name] as its / its
representative who personally accepts liability for the proper authorisation by
[Writer name] to enter into this agreement.
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Explanatory Notes:

Product 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 Geeks” 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. Here are examples of changes to defined terms, but if you do
changethedefinedword, s e e EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENE.

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 e nm =
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 beenincluded forapurpose. s e EEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

Relationship of parties

We have no comment

Preliminary warranties

These warranties set the sceneyourequirefor s s e EEEEEE N E N .

Work under this contract
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10.

11.

Setsupthe“umbrella” EEEEEEEEEEEEEEEEEEEEEEENENER
EEEN

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEN
EEEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Payment

This is a suitable system.WehavenO R e e s e EEEEEEEEEEEEEEHR
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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EE.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEENEN.

We also provide that if sub-contractorsareused, s s e EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEN.

No competition
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12.

13.

14.

15.

16.

17.

Basic provisions to prevent competition (similar to what you might find in a
director’s service contract). Leave thelasSt s s e e e e e e e EEEEEE N . §
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
HEEEEEEEEEEEEEEEEEEEEEEERN,.

Confidential Information

A full provision to cover this importantsubject. EE EEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE'EEEEEEEEEEEE'EEEEEEEER
EEEEEEEEEEEEEEN.

Warranties concerning Work by Brainy Geeks

ThisiSaEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER EN
EEEEEEEEEEEEEEN,

Indemnity by Brainy Geeks

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

Indemnification process

Many agreements provide for an indemnity. In this agreement we have taken
the process furtherinthis e s e EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEE ‘EEEEEEEEEEEE'EEEEEERN
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEN EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

Insurance

No matter how strong is Brainy Geek financially, youcannot e s e e e e mm m
EEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.H
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEENEEEEEN,

Taxation

A basis of taxation can change at the whim of agovernment. e e e e Em m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEE EEEEENEEEEEEEEEEEERN
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18.

19.

Termination of this agreement

Termination of the agreementisnotthesameaSEE EEEEEEEEEEEN
HEl EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEER.

Miscellaneous matters

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

End of notes

24 © NL Document Library Ltd



