DATED

Q) << >>

(2) << >>

JOINT SOFTWARE DEVELOPMENT AGREEMENT
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THIS AGREEMENT is made the day of

BETWEEN:

1)

<<Name of Software Owner>> a company registered in <<Country of Registration>>
under number <<Company Registration number>> whose registered office is at
<<Registered office>> (“the Software Owner”) and

2) <<Name of Developer>> a company registered in <<Country of Registration>> under
number <<Company Registration number>> whose registered office is at
<<Registered office>> (“the Developer”)

WHEREAS:

(2) The Developer wishes to develop and market certain computer software intended to
<<insert description or function>>, the outline specification for which is contained in
Schedule 1 (the 'Software").

2) The Developer requires to use existing software owned by the Software Owner

known as <<insert name of software product>> specified in Schedule 1 (the 'Source
Software') and requires the Software Owner's support and co-operation for the
purpose of developing the Software, the parties have agreed to enter into this joint
development upon the terms and subject to the conditions of this Agreement.

IT IS AGREED as follows:

Definitions

In this Agreement, the following words and expressions shall have the following
meanings:

“Acceptance” acceptance by both parties of the Software which has
or “Accepted” successfully passed the agreed acceptance tests
specified and approved in the SAD;

“Development Timetable” the timetable forming Schedule 2 to this Agreement,
upon which development of the Software is proposed to
take place (including the regular meetings to be held
and the time to be spent by each party) as the same
may be amended from time to time by mutual agreement
between the parties;

“Development Work” the development required to produce the Software
based upon the Specification;

“Distribution Agreement” the distribution agreement entered into between the
parties dated <<..>>;

“Equipment” the computer hardware equipment specified in Schedule
1 upon which the Software is to operate when
developed;

“SAD” the Software Acceptance Document agreed between the

Software Owner and the Developer as the acceptance
tests to be passed by the Software;
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“Software” to it in Recital (1) above including
relating thereto, to be developed
the assistance and co-operation
ner in accordance with this
include any enhancements and
breto;

“Source Software” I to it in Recital (2) being the
b Software Owner upon which the
loped in accordance with this
sed;

“Specification” jon document for development of
d by the Developer with the co-
are Owner and based upon the
ntained in Schedule 1.

Delivery of Source Softw

he Software Owner of the sum of
ce and right to modify the Source
eveloper the Source Software in a
bment Work. The Source Software
in accordance with the provisions

Upon execution of this Ag
£ from the Develope
Software, the Software O
form suitable for the partieg
is received, held and used
of this Agreement.

Preparation and Approva

3.1  The Developer ang
SAD and the Develg

3.2 The parties shall rd
above documents i
meetings shall be
the appropriate dod
the other party for a

all prepare the Specification, the

r recommendations to any of the
o be held between the parties. All
sing the amendment shall amend
deliver the amended document to

3.3 Upon approval of
commence the De
Software Owner in

bth parties the Developer shall
hssistance and co-operation of the
blopment Timetable.

Testing and Acceptance

4.1 Upon completion of]
as the case may
specified in the SAL

Dr at any appropriate stage thereof
n the agreed acceptance tests

4.2 Upon passing the 3
the Software or tha
Accepted for mar
Developer shall w
necessary manuals
and use the Softwal

4.3 In the event that thq
in the SAD, the pa
be necessary to eni

to the satisfaction of both patrties,
if not the whole, shall be deemed
Distribution Agreement and the
e Software Owner, prepare the
asonably skilled operator to install

b’ fails to pass the tests prescribed
ustments or modifications as may
psettled.
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4.4 In the event that thq
or in the event that
either party shall b
failure in which ev
Software Owner in
costs and expense
Developer in this de
completion date of
modifications and rg

the development in timely fashion
fails to pass Acceptance testing,
is Agreement by reason of such
clause 2 shall be forfeit to the
e Software Owner of any and all
re Owner in co-operating with the
wrties mutually agree to extend the
the case may be, allow further

Meetings and Change Co

5.1 The Developer and
such times and ve
shall be attended b
of the parties whg
Control Committee.

ertake to hold regular meetings at
petween the parties. Such meeting
inated person representing each
e agreed, comprise the Change

5.2  Any proposed cha
Development Timet
submitted to the Ch
alteration submitteq
marketing and time:

ption to the Specification, SAD or
pval or to the development shall be
Any such change, amendment or
t the same shall have on price,

5.3  Any such change,
both parties prior to

requires the written approval of

5.4  Any enhancement (
any time shall requi

tware proposed by either party at
both parties.

Cost of Development

Subject to the provisions @
Software shall be shared |
specified in the Distributig
given by the Software O
shall be charged on a timé
parties.

ost relating to development of the
P same proportion as the royalties
ional contribution required to be
d in the Development Timetable
as otherwise agreed between the

Payment upon Acceptan(

7.1 Upon Acceptance
Owner the sum of
copies of the Sour
Software under the

eloper shall pay to the Software
he licence to reproduce unlimited
it which is required to market the

7.2 Where the payment
the Software Owne
or in law, shall be €
on the outstanding
of bank>> base rate
invoice until the out

7.3 In addition to the al
due under this Agr¢
absolute discretion

e or any part thereof is not made,
other rights under this Agreement
(as well before as after judgment)
.>>% per year above the <<name
e from the due date or the date of

er fail to make any payment when
er shall at the Software Owner's
is Agreement and the Distribution
Agreement without ights or remedies which may be
available to the ordance with these terms and
conditions, this Agré se.



7.4  All payments unds
payable by the De
being prescribed b of a valid tax invoice.

8. Software Support

In the event that the Deve
of the Software following ¢
Owner upon its acceptancs
to be agreed between the j Distribution Agreement.

9. 9 Copyright, Patents, Tr ual Property Rights

9.1 The Developer ac
names, copyrights
developed, embodi
enhancement or ot
remain the sole p
during or at any
Agreement in any
Owner of any such

9.2 The parties agree
Software develope(
modifications made

the Software Owne e 9.1 above.

10. Obligations and Warranti
10.1 The Software Ownd

xclusive of VAT, which shall be
in the same manner for the time

hre Owner to assist in the support
all be performed by the Software
nd upon the terms and conditions

d all of the trade marks, trade
ellectual property rights created,
ith the Source Software or any
the Software Owner shall be and
Owner. The Developer shall not
bn, expiry or termination of this
b the ownership by the Software

bwn the copyright in and to the
including any enhancements and
hn that part of it which is owned by

10.1.1 make availg free of charge, such computer

facilities (in
Equipment),
the Develop

10.1.2 ensure that
operate reaj
out the Deve

bns under this Agreement;

10.1.3 promptly fur|
as it may
obligations

10.2 The Developer war

10.2.1 it is entitled

the Licence greement;

to unhindered access to the
rvices as are necessary to enable

er independent contractors co-
ber and its employees in carrying

such information and documents
the proper performance of its

ent and that it is entitled to grant

10.2.21 p ordance with the Specification on

uptions and errors excluded;

10.2.22 b neither the performance nor

e year 2000; and
10.2.2.3 s he Euro currency unit;
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10.2.3 the manual
instructions
effectively;

10.2.4 the develop
professional

) will provide users with adequate
berate and use the Equipment

nt Work will be carried out in a
bst industry practices.

10.3 The Developer sha|

use 10.2.2 if a failure to meet the
warranties set out i :

10.3.1 software ot Work running on the Equipment;

or
10.3.2 modification by or on behalf of the Customer to
the Develop uthorisation of the Developer.

10.4 If the Developer rd
breach of the warra
of its failure to co
Developer shall, at
provided that the I
warranties unless i
within 14 days of s

from the Customer identifying a
0.2, or otherwise becomes aware
set out in clause 10.2, then the
tly remedy such breach or failure
liability or obligations under the
itten notice of the defect or error
liscovered.

11. Termination
Notwithstanding anything &
11.1 by the Software O

11.1.1 the Develop
to carry on
distribution ¢

11.1.2 the control
and Corpordg
to any persc
the Develop,
shall only bd
Software O
control);

jreement may be terminated:
btice in writing to the Developer if:

to) sell, assign, part with or cease
rt of its business relating to the

ses of Section 416 of the Income
he Developer shall be transferred
he person or persons in control of
reement (but the Software Owner
hin the period of 60 days after the
ptified in writing of the change in

11.2 by either party forth
11.2.1 the other pa

of this agrg

remedied) 9

riting to the other if:

| or persistent breach of any term
e of a breach capable of being
30 days after the receipt of a

request in y so to do, to remedy the breach
(such requé ng of such party's intention to
terminate);

11.2.2 the other pa
this Agree

le to perform its obligations under
consecutive days or for periods
aggregating but the party entitled to terminate
may only te of 60 days after the expiration of
the said con or

11.2.3 the other eiver or administrative receiver

appointed o its undertaking or assets or shall
pass a reso erwise than for the purpose of a
bona fide sc ation or reconstruction) or a court
of compete b an order to that effect or if the
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other party 4
or shall becq

ary arrangement with its creditors
Stration order.

12.  Liability

12.1 Notwithstanding a
clause 12.2 below t
loss of profits or cq
whether arising fro
action out of the sul

12.2 The Software Own
caused by the Soft

n this agreement but subject to
not be liable to the Developer for
or consequential loss or damage
f contract or any other cause of
ent.

pility for death or personal injury

12.3 Except as express
undertaking, or ter
condition, quality,
purpose of the So
and all such war
excluded.

reement no warranty, condition,
statutory or otherwise, as to the
ability, durability or fitness for
assumed by the Software Owner
brtakings and terms are hereby

13. Indemnities

13.1 The Software Own
fully and effectively
costs, charges, exp|
the Developer ma
against it by any pe
by reason of any cl
any intellectual proy

13.2 The Developer shs
Owner fully and e
damages, costs, ¢
actions which the
brought or establis
out of or in relation

13.2.1 the neglige
the performa
Software;

eveloper and keep the Developer
and all losses, claims, damages,
IS, proceedings and actions which
h may be brought or established
Ase arise out of or in relation to or
y of the Source Software infringes
Arty.

e Owner and keep the Software
ainst any and all losses, claims,
ties, demands, proceedings and
stain or incur or which may be
son and which in any case arise

I misconduct of the Developer in
ons in connection with the Source

13.2.2 any unautho

13.2.3 any breach
relating to t

pf the Developer or its employees;

y applicable laws or regulations
are by the Developer.

13.3 If any claim is mag
under this clause,
subject to being se
the other in relation
such claim.

br which indemnification is sought
bhall consult with the other and,
satisfaction, shall co-operate with
st made by the other in respect of

14. Agency, Partnership

This Agreement shall not
fiduciary relationship or
contractual relationship exy

bartnership, joint venture, agency,
een the parties other than the
5 agreement.
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15. Amendments

This Agreement may ng
amended, varied or modifig
by a duly authorised office

ged, supplemented, interpreted,
by an instrument in writing signed
of the parties.

16. Announcements

No party shall issue or md
regarding this Agreement
other party.

bment or disclose any information
sent has been obtained from the

17. Assignment

17.1 This Agreement is
neither this Agree
assigned by either

17.2 Notwithstanding th
acquirer of all or of
business relating t
controlled by, that
Agreement. Any at
and without effect.

nd, subject to clause 17.2 below,
es or obligations under it, may be
ten approval of the other party.

ay assign this Agreement to any
party's equity securities, assets or
this Agreement or to any entity
mon control with a party to this
iolation of this clause will be void

18. Entire Agreement

This Agreement supersed
between the parties and cd
to the subject matter of thi
any pre-existing non-disclq
far as there is no conflict |
entered into this Agreeme
incorporated into this Agreq

arrangements and undertakings
bment between the parties relating
e obligations of the parties under
main in full force and effect in so
parties confirm that they have not
presentation that is not expressly

19. Force Majeure

deemed to be in breach of this
e of this Agreement which result
ontrol of that party. If such
f more than <<e.g. 6 months>>,
notice to the other party.]

[Neither party shall have
Agreement for any delays
from circumstances bey
circumstances continue fo
either party may terminate

OR

[Notwithstanding anything
liable for any delay in perfq
caused by circumstances
any delay caused by any
any delay by a sub-contrag
party from liability for dela
of the sub-contractor or su
notifying the other party in
of the delay), the performs
the period that the said c
extension of time for perfo
delay is caused by the ac
remedies and liabilities of
other terms of this Agreem

\greement, neither party shall be
ler this Agreement if such delay is
ontrol (including without limitation
her party) provided however that
y so delaying shall not relieve the
is beyond the reasonable control
to the party so delaying promptly
the delay (and the likely duration
jations shall be suspended during
H such party shall be granted an
od of the delay. Save where such
r party (in which event the rights,
se conferred and imposed by the
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20.

21.

22.

23.
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19.1 any costs arising f
same;

borne by the party incurring the

19.2 either party may, if
this Agreement fort
termination.]

br more than 10 weeks, terminate
ing to the other by reason of such

Notices
20.1 All notices under th
20.2 Notices shall be des

20.2.1 when delive
registered

ier or other messenger (including
ss hours of the recipient; or

20.2.2 when sent, i ail and a successful transmission
report or ret o

20.2.3 on the fifth mailing, if mailed by national

20.2.4 on the tent g mailing, if mailed by airmail,
postage pre

in each case add
facsimile number ng

ent address, e-mail address, or

Schedules

The provisions of Schedul
here.

art of this Agreement as if set out

Severance

If any provision of this Ag
unlawful, void or unenforce
from this Agreement and rq
remaining provisions of th
circumstances of or the val

law or judged by a court to be
to the extent required, be severed
as possible without modifying the
not in any way affect any other
is Agreement.

Successors and Assigne

23.1 This agreement shs
and their respective
party in this Agree

inure to the benefit of, the parties
2d assignees, and references to a
essors and permitted assignees.

23.2 Inthis Agreement r¢

23.2.1 who for th
otherwise) g
those rights

23.2.2 who, as ad
those rights,

de references to a person:

bd (by assignment, novation or
this Agreement (or any interest in

otherwise, is entitled to exercise

and in particular th
any interest in thos
division, reconstrudg
purpose, reference
similar rights to w
novation of this Agr

person to whom those rights (or
or pass as a result of a merger,
tion involving that party. For this
der this Agreement include any
comes entitled as a result of a



24.

25.

26.

27.

28.

29.

30.

31.
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Waiver

No delay, neglect or forbe
other party any term or co
a waiver or in any way p
right, power or remedy in
is exclusive of any other rigd

her party in enforcing against the
shall either be or be deemed to be
party under this Agreement. No
| upon or reserved for either party
ilable to that party.

Counterparts

This Agreement may be e
of which shall be an orig
constitute one and the sa

f counterparts or duplicates, each
parts or duplicates shall together

Time of the Essence

Time shall be of the esse
mentioned in this agreeme
agreement in writing betwe

regards any time, date or period
ituted as a time, date or period by

Language

This Agreement is made (
meaning between the Engl
translation of it in any othe

age. If there is any conflict in the
his Agreement and any version or
nguage version shall prevail.

Costs and Expenses

Each party shall bear its
connection with the draftin
this Agreement.

er costs and expenses arising in
and registration (if applicable) of

Set-off

Where either party has in
Agreement or otherwise, a
party may set off the amou
due to the other party unde

e other party, whether under this
is liquidated or unliquidated, each
any sum that would otherwise be

Third Parties

[The parties confirm their i
of this Agreement and acq
shall not apply to this Agres

OR

[The parties recognise tha
<<insert name of third pa
Parties) Act 1999 and, sub
rights on any other third pa

ghts on any third parties by virtue
Rights of Third Parties) Act 1999

Hed to benefit and shall so benefit
of the Contracts (Rights of Third
pnfirm their intent not to confer any
bement. ]

Proper Law and Jurisdict

31.1 [This Agreement a
referred to below
English law notwith
legal provisions sa

DM it and any dispute resolutions
d construed in accordance with
w provisions and other mandatory

10



31.1.1 either party
in any jurisg
and

31.1.2 either party

property rig
('IPR") (whet

e to recover its fees or expenses
bloper is operating or has assets,

sue for breach of its intellectual
y information and trade secrets
is Agreement or otherwise) in any
ringement or a breach of this
pe taking place. For the avoidance
f this Agreement is agreed by the

Agreement
of doubt, the
parties to be

31.2 Each party recog
protection of its IPR
IPR, the other part
may therefore be
prevent a breach o

31.3 With respect to al
clauses 31.1 and 3
clauses 31.3 to 31.
shall notify the othe
detail as possible
representative  fra
(‘'representatives’) S
business days of
agreement about t
taken by the respdq
about the nature o
agreement is reac
party shall meet i
agreement within 5
dispute cannot be r
the agreed upon cd
exceeded, either pa

arty's business relies upon the
a breach or threatened breach of
ble damage and such other party
other equitable relief in order to
IPR.

are not IPR related pursuant to
| rules the following procedures in
e is a dispute the aggrieved party
ature of the dispute with as much
formance of the other party. A
nt of each of the parties
bmmunicate by telephone within 5
notification in order to reach an
y and the corrective action to be
sentatives shall produce a report
their respective boards and if no
then the chief executives of each
te by telephone, to facilitate an
N notice by one to the other. If the
hin a further 5 business days, or if
ritten plan of corrective action are
edies as provided below.

31.4 If the parties cannq
clause 31.3 above
Effective Dispute
difference amicabl
procedure accepta
available to them. If
ADR procedure or
the satisfaction of i
matter shall be settl

hccordance with the procedure in
he assistance of the Centre for
eek to resolve the dispute or
tive Dispute Resolution ('ADR")
pre pursuing any other remedies
bes to agree to or participate in the
te or difference is not resolved to
90>> days after it has arisen, the
b procedure below.

31.5 If the parties canng
parties shall irrevos
England and Wales
arising out of this A

31.6 [While the dispute
has an obligation t
respect of such pa
paid into an interes
relevant parties at
discharge of the pa
resolution of the dis

the procedure set out above, the
usive jurisdiction of the courts of
hring and determining any dispute

ove is in progress and any party
other party or to allow a credit in
to the matter in dispute shall be
t to be held in the names of the
such payment shall be a good
5 under this Agreement. Following
ion or legal proceedings, the sum

© Simply-docs — TR.IT.04 Joint Software Develop 11



etermined in accordance with the
terest accrued shall be allocated
the split of the principal sum as

held in such accou
mediation or legal
between the partie
between the parties

OR

[Any dispute which may ari
determined as follows:

31.7 If the dispute sha
capabilities of the
then such a disp
nominated jointly b
either party's reque
party by the Preside
expert shall be de
decision shall (in th
on the parties and
shares unless he d
party should bear a

oncerning this Agreement shall be

ture relating to the functions or
hls or any similar or related matter
br final settlement to an expert
h nomination within 14 days after
ominated at the request of either
e British Computer Society. Such
ert and not as an arbitrator. His
anifest error) be final and binding
brne between the parties in equal
ct of either party is such that such

31.8 In any other case t
in England and the
such purposes.]

ined by the High Court of Justice
lusive jurisdiction of that Court for
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IN WITNESS WHEREOF this Ag
before written

SIGNED by

<<Name and Title of person signi
for and on behalf of <<Software O

In the presence of
<<Name & Address of Withess>>
SIGNED by

<<Name and Title of person signi
for and on behalf of <<Developer

In the presence of
<<Name & Address of Witness>>

© Simply-docs — TR.IT.04 Joint Software Develop

executed the day and year first

13



Outline Specifig

<<Insert Details>>

© Simply-docs — TR.IT.04 Joint Software Develop
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<<Insert Details>>
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