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This agreementis dated [date| s e e e e e e e EE N

[ABC] Limited, a company incorporated in New Zealand [under company registration
[numberfand| s e s s e s e e s e es e[ e (“emnn

1’) ;
and

[AMD] Consultants Ltd, a company incorporated in New Zealand [under company
registration[number]and| s e s e e EEEEEEEEEEEEE SN (EEEEEENEN]
(Fmmmm”).

Background:

The Consultant has wide experience in the field of management of cash flow issues,
re-modelling of business plan and corporate restructuringandthe s s s e s e s m =

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

u.

Accordingly, it is now agreed as follows:

1. Definitions

"Assignment" means a piece of work to be undertaken by the
Consultant under the terms of this agreement the
first of which is fully described as to terms and
scope in [the schedule to this agreement / m m m m
IIIIIIIIIIIIIIIIIIIIIIII[
IIII]IIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEN]

“Confidential Information” means all information about the Company,
including:
any information which may give a commercially

competitive advantage to any other s mmm . m m
EEEEEEEEEEEEEEEEEN:

information about staff, their performance and m =
EEEEEEEEEEEEERNR,

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

information about the Intellectual Property, the
Know-howandal ss s s s s s ssssssmnn
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“Detailed Specification”

"Intellectual Property"

“Know-how”

“‘New IP”

information created or arising from this
agreement;

information owned by a third party and in respect
of whichthe Company s s s s s s s ssmmmn
EEEEEEE-EEEE.

information, comment or implication published on
EEEEEEEEEEEEEEERE.

It does not include information that it is
reasonably necessary to disclose to a customer
or other personinthe usualcourse s e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEERE.

means a specification of worktobe s s e e m n m
EEEEEEERER.

means intellectual property owned by us, 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, s m m m
EEEEEEEN  EEEN EEEE-EEEE HEHN
EEEEEEEEEN  EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEETR
n.

means scientific or technical information, and
other procedures and ways of working and
organisingwhichare s s s s e e s e e EEEE®
EEEEEEEEEEEEEEEEEEEEEERE.

means any Intellectual Property:

written, discovered or arising from an Assignment
orfromthe activiy s s s s s s s s s EEEEE®N
EEEEEEENN,

including not only new developments but also
improvementstoand e e e e e EEEEEEEEN
EEEEEN,;

whether or not created by the Consultant;

whether after specific consideration or by
accident;

even if created by the Consultant outside of the
plidEEEEEEEEEEEEEEEEEEEEEN
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“Software” means new or changed software which is created

or edited bytheConsultantineE s s s s s s s =
E NN EEEEEEEEEEEEEEE.

Interpretation

In this agreement unless the context otherwise requires:

2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10

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 ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

a reference to a person includes a human individual, a corporate entity
andanyorganisatioOnN e s e s s EEEEEEEEEEEEEEEEEEEN
EEEEEREN.

the headings to the paragraphs to this agreement are inserted for
COﬂVGﬂiGﬂCGIIIIIIIIIIIIIIIIIIIIIIIIIIII.

any agreement by any party not to do or omit to do something includes
anobligationnottoallowsome s e e E EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEERN,

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

the words “without limitation” shall be deemed to follow any use of the
WordS “mmmm’ mmpem‘aeen’' emmnm.

a reference to an act or regulation includes new law of substantially the
SamMmE I E AN EEEEEEEEEEEEEEEEEEEEEEEEEEER.

in any indemnity, a reference to costs or expenses shall be construed
as including the estimated cost of managementtime of s s e e e m m =
aenn, e nnnnnn$200 s mmmmnnn]

all money sums mentioned in this agreement are calculated [net /
inclusive] of GST, s e e E E EEEEEEEEEEEEEEEEEEEER
EEEEEN.

these terms and conditions apply to all services. They prevail over m m
EEEEEEEEEEEEEEEEEEEEEERE.
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1.1

2.11

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 s s e EEEEEEEEEEEEEEN
EEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEETSR
u.

Entire agreement

The Consultant shall complete the Assignment.

3.1

3.2

3.3

3.4

3.5

3.6

3.7

This agreement contains the entire agreement between the parties and
supersedes @l E e e EEEEEEEEEEEEEEEEEEEEEEEER

Each party acknowledges that, in entering into this agreement, he does
not rely on any representation, warranty, informaton e s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENE.

If the act or omission of any person would be actionable by the
Company but for that act or omission having taken place outside the
scope of the employment of some one or more people, the Consultant
agreeSthatlllllllIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEE.

Conditions, warranties or other terms implied by statute or common law
inanycountry,areexcluded s s s s s e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEE.

As an exception to the last previous sub paragraphs, the parties do rely
EEEEEEEEEEEEEEEEEEEEEEEEEEEN:

[Enter list of otherdocsanddateS e e e e e e e EEE EEEEE N ]

This agreement has been drawn with reference to a single Assignment.
However, the parties intend, and now agree that all the terms shall
apply so far as reasonably possibletoany s s s s s s s s s s e mnnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEERE.

If the Company offers and the Consultant agrees to take on new work
after today, that work shallbe an Assignmen{, s s s s e e e EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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Warranties for authority

4.1

4.2

4.3

Each of the parties warrants that it has power to enter into this
agreement[an e e e E EEEEEEEEEEEEEEEEEEEENEEEN
EEEEN]

The Consultant warrants and undertakes that it is not aware of
anything within its reasonable control which mightorwill s s s s s = =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
n .

The Company warrants that it is not insolvent and knows of no
circumstance which would entitle any creditor to appoint a receiver or
topetitionfor s e e EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN.

Conflicts of interest

5.1

The Consultant confirms that:

5.1.1 neither it nor any of its employees, agents or contractors is
under any pre-existing obligationtoathrd s s s s s e s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
u,

5.1.2 it does not now perform or intend to perform, during the term of
this agreement, consulting or other services for, or engage in or
intend to engage in an employment relationship with, any
business which would be competitive with any business s m m =
EEEEEEER . EEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEESR
EEEEEEEEEEEEEEER.

5.1.3 its performance of the Assignment will not breach any
agreementtokeepiNneE e e e e EEEEEEEEEEEEEEEEN
EEEEENEN,

5.1.4 it has the right to disclose and/or use all ideas, processes,
techniques and other intellectual property which it now intends =
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEESRm
EEEEEEEEENENN,

5.1.5 it has not granted and will not grant any right or license to any
intellectual property ortechnology s s s s s s s e e e e ®
EEEEEEEEEEEEEEEEEEEERN.
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5.2

Despite the foregoing confirmation, the Consultant agrees that it will
not incorporate into any process, system or software provided to the
Company in performance of the Assignment, any physicaloOr s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEENESR
EE Nl , EEEEEEEEEEEEEEEEEEEERE.

6. Consultant's status

6.1

6.2

6.3

Consultantisnotanagentofthe s s s e e e e e EEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEENEEEEEEENER
EEEEEEEEN.

The Consultant shall alone be responsible for:

6.2.1 paymentofalltaxesdueoON e e e e e EEEEEEEEEEEEN
EEEEEN, S EESEEEEEESEEEEEEEEEEEEEEEN
EEEEEEEENNEN;

6.2.2 paymentofalltaxesapplicable s s s s s s e e s e EEEEE R
EEEEEEEN, EEEEEEEEEEEEEEEEEEEENEENEN

6.2.3 compliance with all applicable labour and employment
requirements with respect to Consultant's self-employment, sole
proprietorshiporother s s e e e e EEEEEEEEE N , EEEE
EEEEEEEN EEEEEEEEENEENR EEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEE.

The Consultant agrees to indemnify the Company against any cost or
liability, s s s e EEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEN.

7. Representative liaison

7.1

With effect from today the Consultant and the Company s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEN:

7 © NL Document Library Ltd



7.2

7.1.1 organisingmonthlymeetngSeE s e e e e EEEEEEEEEEEN
EEEEEEEEEEEENEEEEEENEN;

7.1.2 providing all information and documentaton e e e e e e e E E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEERN.

Each month the Consultant will prepare a progress reportonthe m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]I
EEEEEEEEEEEEEEER.

Work management procedure

8.1

8.2

The Company will provideforthe s s s e s s e e s e e e EEEEEEE
B, EEEEEEEEEEEEEEEEEEEEEEEEEEEE[EEEE]

[List facilities, or delete]

In workingonthe Assignmentand e s s s EEEEEEEEEEEEER
EEEEEEEEEN, EEEESEEEEEEEEEEEEEEENEENEEEN
EEEEEEN:

8.2.1 the Detailed Specification;

8.2.2 allrelevantcommonlyaccepted s m e m s e e EEEEEEEN
EEEEEEEEEEEEEEEEEEEER.

8.2.3 [other compliances and standards . . .]

Consultant's obligations

9.1

9.2

9.3

The Consultant agreestoprovidle s s s s s s e EEEEE EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
..

Each Assignmentwillbecompleted s s s e e e e e e e e EEEEEE N
EEEEEEEESEEEEEEEEEEEEEENEEEEEEEEENNN.

The Consultant agrees that whilstengaged s s s s s s e e s e e nn ®
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEENESR
HENE:

9.3.1 all laws and regulations relating to work;

9.3.2 the specific regulations of the Company.
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10.

Consultant's fees and expenses

10.1

10.2

10.3

10.4

10.5

OR

10.6

10.7

10.8

10.9

The Consultant shall at all times maintain accurate and up-to-date
recordsofthetme s e e e EEEEEEEEEEEEEEEEEEEEEN
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN .EEEHR
IIIIIIIIIIIIIIII15-IIIIIIIIIIIIIIIII
EEEEEEEEEERN.

The Company will pay the Consultant attherate of $ [000 | m s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
esesennnnnnn$[000 | semmmnmnn.

After the end of each month the Consultantwillsendan e s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEE .EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEN.

Each invoice submitted to the Companyfor s s s s s s s s s s e n =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN.

The invoice shall include whatever reasonable expenses the

Consultanthasincurrel s e e e EEEEEEEEEEEEEEEEN[EER
EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEER
EEEEN| [ EEEEEEEEEEEEEEEEEEEEEEEEEEER]

The Consultant will personallybear s s s s s s s e s s s EEEEEE N
EEEEEEEEEEEE NS EEEEEE NN EEEEEEEEEEEN.

Payment of the sum specifiedinthe s s e e e e e EEEEEEEEE R
EEEEEEEEEEEEEEN|[]{|sEEEEEEEEEEEEEEEER
EEEEEEEEENN.

The Consultant shall be entitled after [28] days notice to the Company
and [EEEEEEEEEEEEEEEEEEEEEEEN2eEEn])Enn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
B . EEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEN.

Banking charges by the receiving bank on payments to the Consultant
WlessesessssEESESEEEESEEEEES EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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11.

10.10 Any details givenbytheCompany s s s s s e s s s e e EEEEEE N

Use of sub-contractors

111

11.2

OR

11.3

114

11.5

OR

11.6

OR

11.7

OR

11.8

If the Consultant wishes to perfformanyOr s s s s s e e e EEE EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEER,
EEEEEEEEEEEEEEEN:

the Consultant must firstobtainthe s e e e e e EEEEEEEEEEER
EEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEN-N
EEE

the Consultant must first obtain the writtenconseni e e e e e e e e &
EEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEENEN,

theConsutani e e e e E EEEEEEEEEEEEEEEEEEEEENER
EEEN,

the Consultant agrees to indemnify the Company againstany s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEESR

[ThiscontraCt/ s m e e e EE S | EEEEEEEEEEEEEEEEEEN
E(eeEm]|EEEN.

SofarasworkunderthiS e s e e EEEEEEEE-EEEEEEEEEN
BN, EEEEEEEEEEEEEEEEEEEEEEEE|[EEEEN]

The Consultantshallnotsub-s s s e e EEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEENEN.

10 © NL Document Library Ltd



12.

13.

Consultant's other work

TheConsultantwilNOi e e e EEEEEEEEEEEEEEEEEEEEEEER

12.1

12.2

TheotherworkiSE e e EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEERN.

The otherworkissuchthatthc s e e e E EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

No competition

13.1

13.2

13.3

13.4

13.5

In this paragraph, "Termination Date” meansthe date f(Wom s m m | m m
EEEEEEEEEEEEEEEEEEEEEN O EEED EEEEEENETRm
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEERE.

The Consultant agrees that he will not within [two years] of the
Termination Date by any means and neither for itself nor for any other
EE Il , EEEEEEEEEEEN EEED  EEEN  EEEEEEEETERm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII
IIII]IIIIIIIIIIIIIIIIIIII.

The Consultant agrees that he will not within [two years] of the
Termination Date neitherforthe s s e e e e e e e e e EEEEEEER
EEE B, EEEEEEEEEEEN  EE NN  EEEN EEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEENE.

The Consultant agrees that he will not within [two years] of the
Termination Date by any meansand neither s s s s s s s s s mm m
EEEEEEEEEEEEE Nl  EEEEEEEEEEED EEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIIIIIIIIIIII[IIIIIIII]IIIIIIIII
EEEEEEEEENER.

The Consultant agrees thatthe provisonS s s s s s s s s s s e E®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEEEERN.

11 © NL Document Library Ltd



14. Confidentiality

14.1 The Consultant is are aware that in the course of the performance of

14.2

the Assignmenthewill s e s e e s EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN EEEN, EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN , EEEEEENN

14.1.1 except as provided in this agreement, not divulge to any person
IIII,IIIIIIIIIIIIIIIIIIII(IIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIII)IIIIIIIIIIIIIIIIIII
EEEERN,;

14.1.2 not use the Confidential Information in any way for itself m m m =
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENERN,

14.1.3 not store, copy, or use the Confidential s e e e e e e e e e EEw
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIII[IIII....];

14.14keepallrecordSOf s e e EEEEEEEEEEEEEEEEEER
EEEEEEEENEEEEEENN;

14.1.5keep allrecords only atthe addreSSa s s s s s e e mmm (m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIIIIIIIIIIIIIIIIII);

14.1.6 use its best endeavours to keep confidential (s e e e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIII)IIIIIIIIIIIIIIIIIIIIIIIIII
HE.

14.1.7 make all relevant employees agents and sub-contractors aware
of the confidentialty Of s e e e e e e e s EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
HEENE.

The Consultant now undertakes to the Company that for the period of
twelve months following completonoOf e e e e e e e e e e e EEEE N
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEESR
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15.

14.3

14.4

14.5

The Consultant agrees that during its engagement with the Company, it
willnotuse, s s e, EEEEEEEEEEEEEEEEEEENEENENN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

The Consultant now accepts a duty of care and a duty to comply with

thetermsofanyagreemeni s e e e e e e EEEEEEEEEEEEER

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Consultant agrees that before it permits any employee or
contractororotherpersoNfO E E e E EEE EEEEEEEEEEEEER
EEN, EEEEEEEEEEEEEEEEEEEEEEEN/EEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEENER.

Intellectual Property

15.1

15.2

15.3

15.4

15.5

15.6

The Consultant acknowledgesthal s s s s s e e e e e e e EEEEEE
EEEEEEEEEEEEEEEEEEENEEEEEEENEER

watch out for any infringement of the Intellectual s s e e e e EE B E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEER.

take such reasonable actionasthe Company s s s s s s s s e mmmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEENEN,

notuseanynameormarfk e s s e e e EEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEENR,;

on the expiry or terminationof thiSeE e e e E e EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEENEN
EEEEEEEEEN;

notuseftheTradeName| s e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEE[EEEEEEEE | EEEEEEEN.
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16.

15.7

The Consultant's obligations Sei s s e e e e e EEEEE EEEEEEE
EEEEEEEESEEEESNEEEEEEEEEEEEEEEN.

New Intellectual Property

16.1

16.2

16.3

16.4

16.5

16.6

Inthecourseof Work e s e e EEEEEEE N , EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN.

EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
AEE NN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE NN , EEEEEEEEEEEEEEEEEEEE EEEEEEEETSRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE/ EEEN
/A EEEEEEEEEEEEEEEEEEEEEEEEEN-EEEN-EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EE/EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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17. Duration and termination

17.1 This agreement shall continue until terminated:

17.2

17.]1]. ] s s s e EEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEN EEEN

171 2 e s e e e EEEEEEEEEE[28 s e EEEEEEEEEEE
EEEEEEEEEEEEEEN EEEN

17. 1.3 e e e EEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEN[2|emEnn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEESR
EEE ,EEEN

17l 4sseEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
eeEE (30 EEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEN EEEEN

171 5eeEEEEEEEEEEEEEEEEEEEEEEEEEN/EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE (ENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEER)

17. 1.6 EEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEENE EEER

171, /s s e e EEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

EEEEEEEEEEEEEN.
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18.

19.

20.

173 mEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEENR
, AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEESR
EEEEEN.

Data protection

EEEEEEEEEEEEEEEEEEEEnEEEEE NN lO9 e EEEEnn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
E(EEEEEEEN SEEEEEEEEEEEEEEEEEEN)EEEEEEER
EEEEEEEE , EEEEEEEEEEEEEEEN/EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEN
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEN, EEEN, EEEEEEEENEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENN.

Assignment of this agreement

19] s e EEEEEEEEEEEEN, EEEN EEEN-EEEN , EEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEN:

192 m e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN  EEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENN.

193 E EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEENEEEEEEENENN.

Mutual indemnities

20] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE Nl  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEENE EEEN:
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20.2

20.3

20.4

200l s e e EEEE N, EEEEEEEEEEEEEEEEEEEEEENEN
EEEN , EEEEEEENEEENEN,

200l e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEENN,

200l 3 e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEENENENR,

20l 4 e eEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEERN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEnnnnnnnnnnnn$[200
0 EEEEEEEEEEEEEEEEENEN.

203 .l s e EEEEE N, EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENENE, EENNE, EEENEEENEENEENNR,

203 e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEENENENR,

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSm
IIIIIIIIIIIII)IIIIIIIIIIIIIIIIIIII,I
A BN , EEEN , EE NN  EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEENEENE.

21. Uncontrollable events

21.1

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIII[IIII]IIIIIIIIIIIIIIIIIIII,IIIIII
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEER.
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22.

AND/OR

21.2

OR

21.3

21.4

21.5

21.6

21.7

EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
IIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEN | EEEEEEEE|, EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEN . EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEN|/|EEEEEE
BN, EEEEEEEEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER]...
. EEEEEEEEEENN]

Publicity / Announcements

22.1

OR

22.2

Neither party shall:
22.2.1 make any public announcement; or
22.2.2 disclose any information; or

2223 A EEEEEEEEEEEEEEEEEEN , EEEEEEEEEEER
EEEEEEEEEENN,
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23.

22.3

OR

22.4

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER[T] .
EEEEEEEEEEEEEEEEENN.

Miscellaneous matters

23.1

23.2

23.3

23.4

23.5

23.6
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23.7

23.8

23.9

23.10

23.11

23.12

23.13

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEN:
EEEE/2EEEEEEEEEENEN,

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEE-EEEN . EEEEZ2/EEEEEEEEEEEEEENEEN
EEEEEEE N -EEEEEEEEEEEEEEEEEEEEEER
EEEEN. [ EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN-EESEN . EEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEN
EEEEEEEHN]
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2314 s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEENEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEENN.

23 ]S s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

23] e EEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Signed by [personal name] on behalf of [Consultant name], its representative
who personally accepts liability for the proper authorisation by [Consultant
name] to enter into this agreement.

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

IT consultancy contract: client version

General notes

1. Describing specification or assignment

Call it what you like, the key to the success of a consultancy contract is to
define the scope very clearly. This is nowhere more true than in reference to a
technical contract. We advise you to be sure that you field a negotiator with at
least the equivalent technical understanding as the consultant. Avoid jargon. m
EEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

We have provided a flexible approach from which you can decide on how you
wish to set down the specification of your work. Bear in mind that this will m =
EEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEENEN:

. entering short details of the assignment into this very document. Do
this only if the specificationislessammm , s e m , 200 e m m .

o writing a short description of the assignment, either as part of the body
of the document or as a schedule, then providing for future refinement
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR

. writing the specification into this document as a schedule - as long as
youllkeand s s s e e EEEEEEEEEEEEEN.

. attaching the specification to this agreement and cross referencing so
astomakeclearthatthetwWO R e e EE EEEEEEEEEEEEEEN.

Whichever alternative you choose will require edit of other parts of the
document wherereferenceismadetO a s e e EEEEEEEEEEEEEEEN
EEEEN.

Paragraph specific notes

Notes following the numbered paragraphs

1. Definitions
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You may wish to use a word like “project” instead of “assignment”. You may
refer differently to your detailed specification, s s s s s s s s , s s e e nE N
EEEEEEEN.

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 s s s s mmm
EEEEEEEEEEEEEEEEEEERE.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
These items are not “lawyer’s blurb”. Every item has been carefully
considered in the context of this agreement and has been included for s m m m
EEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEN.

Entire agreement

This paragraph prevents a party from later saying he was relying on some
other document or web site or what was said. If other documents are to be
relied on, let them be listed here, so that both parties know the basis of the =
EE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEER.

The cunning provision at 3.4 makes the consultant liable for actions of his
staff outside their employment, for example if they do something unlawful, or
USC A E EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEENE.

Warranties for authority

If you are dealing with a company and do not know who has authority to do

what, leave this paragraph in place. If you are dealing with an individual, you
maybelllllllllIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEENEEE NN . EEEEEEEEEEEEEEEESR
A BN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER.

Conflicts of interest

Good protection for you. Leave in place. It is drawn primarily to protect you
from a claim by a third party that you are unknowingly in breach or their
copyright or patent, orwhatever. twill s s s s s s s s s s EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE, EEEEEEEEEEEEEEENR EEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEERm
EEEEEEEEEEEER.
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10.

11.

Consultant's status

Sets up the self employed status of an individual and covers you against
unforeseCEN M E E E EE E EEEEEEEEEEEEEEEEEEENEN . EENEN
EEEEEEEEEEEEEEEEEEEENE.

Representative liaison

Consultancy contracts are notoriously difficult to specify in a way that

facilitates measurement of results. The usual way of minimising conflict is to
maintain close contact between the consultant and the client. That requires
just one person from each side to accept responsibility s s s s s e e s e m =
EEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEESR
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEE.

Work management procedure
Simple, basicprovisions. ss s s EEEEEEEEEEEN.
Consultant's obligations

If the consultant's staffs work in your premises they must avoid creating
problems by transgressingyourrulesand s s e . s e EEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEE.

If some aspects of your contract or of the detailed specification are particularly
important, you could enter them here instead of in the detailed specification, =
EEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEEERm

EEE Bl , EE Nl EEEEEEN  EEEEEEENR  EEEEEEEEEEENEENE.

Consultant's fees and expenses

This paragraph is flexible and should be completed with the specific terms
agreed. Thismight s s e e e e EEEEEEEEEN EEEEEEEEEENEEEN
EEEEEEN  EEEEEEEEEEEEEEEEEEEE.

You should consider carefully the provisions relating to completion and
payment. ltisimportantthai s s s s S EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

We have provided for paymentforwoOrk s s s s s s s eSS EEEEEEEEN
B, EEEEEEEN.

Use of sub-contractors
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12.

13.

14.

15.

16.

Choices for you to edit as you decide.
Consultant's other work

Entirely a matter for your choice. Edit as you require. However, it is helpful if

bothsidesareaware Of s e e EEEEEEEE S EEEN , EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HENE.

No competition

Basic provisions to prevent competition (similar to what you might find in a
director’s service contract). Leave the last sub paragraph in place. It prevents
aclambythc s s e e EEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEEEERE.

Confidentiality

ThisparagraphiSE s s s s s EEEEE N EEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEN.

We have included this paragraph because a businesshaSa s s s s s s E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENER.

Intellectual Property

It is unlikely that you will have dispute about s s s e e EEE EEEE . EEEE
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEN, EEEEEEN EEESEEEEEEEEEEEEEEENEEEN
EEEEEEN.

New Intellectual Property

New IP is a defined term. The definition is comprehensive so as to avoid
complicatingthisparagraph. s s s s e e EEEEEEEEEEEEEN . EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEEERN
E Bl EEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEERm
IIIIIIIIIIIIIII1,IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEER.

This concept is inconvenient for you when you pay someone specifically to
write code, draft maps or produce ideas. Different countries have taken
different approaches to the subject. INnthe USA, s s s e e e e e e e e eEn®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEN. ‘EEEEEEEEEEEEEEEE EEER
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17.

18.

19.

20.

21.

22.

23.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
1976, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE, EEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEN ‘EEEEEEENE EEEEEEEEEEEEEEEEEEEEEER
EEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEN EEEEEEEEEEEEEEEEEEENEEEEENEEEEENEN
..

Duration and termination

We have provided alternatives. Edii s s s e e e e e e e s S s EEEEEEEN
EEEEEEEEEEEESEEEEEEEEEESEEEEEEEEEEEEEENN
B, EEEEEEEEEEEEEEEEEEEEEENEN.

Data protection

CoversalegallllllIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEE.

Assignment of this agreement
Consider carefully and edit as you require.

Mutual indemnities

Although we describethisas “am e s EEEEEEEEEEEEEEEEEER
EEEEEEEEN EEEEEEEN. . EEEEEEEEEEEEEEEN.

Uncontrollable events

Used to be referredtoas“forcemajeure”. s s s e s e EEEEEEEEEEEE
EEEEEEEEEEEEEEEE NN NN NN NN NN EEEEEEEEEEEN
EEEEEEEEEEN EEEEEEEEESEEENEEENEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Publicity / Announcements

ThismaylllllllllllIIIIIIIII.IIIIIIIIIIIIII
HE.

Miscellaneous matters

A number of special points. We have identified each of these aSs e s s mm m =
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEN  EEEEEEEEEEEEEENES EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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End of notes
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