
[softwaredevelopmentagreement/U9]

Page: 1

SOFTWARE DEVELOPMENT AGREEMENT

THIS AGREEMENT is made the           day of             200

BETWEEN :

(1) of                                    ( the Company )

(2)                                    of                                  ("the Client").

WHEREAS :

A. The Company provides development, integration, installation, maintenance

and other software-related services.

B. The Client wishes the Company to provide to it certain services.

C. The services are to be provided on the terms and conditions set out in this

Agreement.

WHEREBY IT IS AGREED as follows :-

1. Definitions

In this Agreement, the following terms shall have the following meanings:-

"Assignment"  the services to be provided by the Company to the

Client, details of which are set out in Schedule 1.

"Assignment Price"  the cost of the Assignment as stated in Schedule

2.

"Billing Rates" The Company s personnel charges from time to

time and which form the basis for the time element

of time and materials charges levied by The

Company.
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"Intellectual Property Rights" all copyrights, patents, registered and unregistered

design rights, database rights, topography rights,

trademarks and service marks and applications for

any of the foregoing, together with all trade

secrets, know-how, rights to confidence and other

intellectual and industrial property rights in all parts

of the world.

2. Price and Payment

2.1 The Assignment Price is payable in accordance with Schedule 2.

2.2 The Assignment Price is exclusive of: -

a. any products or services not expressly provided for in Schedule

1.  These shall be chargeable on a time and materials basis in

accordance with the Company s then current Billing Rates; and

b. VAT.

2.3 The Client shall pay each invoice correctly raised by the Company

within 30 days of the date of such invoice.

2.4 If the Client fails to pay any sum due under this Agreement when it is

expressed to be due, the Company shall be entitled to charge interest

on a daily basis on all overdue amounts and on outstanding interest

from the date of such failure until payment (both before and after

judgement) at an annual rate 4% above the base rate for the time

being in force of Barclays Bank plc.

2.5 Non-delivery or non-performance of services by any third party other

than the Company s express agents in relation to the Assignment or

any part thereof shall not give the Client any right to delay any payment

to the Company or to make any claim whatsoever against the

Company.

2.6 For the purposes of this Agreement, time of payment shall be of the

essence.

2.7 The Company shall be entitled to suspend the Assignment or any part

thereof until arrangements as to credit or payment to the satisfaction of

the Company have been made and treat the Agreement as having

been repudiated by the Client if any of the following scenarios arise:
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a. payment of any element of the Assignment Price is not received

by the due date;

b. the Client fails to pay any other sum due to the Company under

this Agreement or any other agreement;

c. an order is made or a resolution is passed for the winding up of

the Client;

d. a provisional liquidator is appointed in respect of the Client;

e. an administration order is made in respect of the Client;

f. a receiver is appointed in respect of the Client or all or any of its

assets;

g. the Client is unable to pay any of its debts within the meaning of

Section 123 of the Insolvency Act 1986;

h. a voluntary arrangement is proposed under Section 1 of the

Insolvency Act 1986 in respect of the Client.

i. the Client breaches a term of an agreement between the parties

and such breach is irremediable, or, if remediable, is not

remedied to the Company s satisfaction within 7 days of notice

to remedy such breach.

2.8 Any temporary reduction of or interruption to the Company's ability to

carry out the Assignment or part thereof shall not entitle the Client to

suspend even temporarily any payment already due or for services

already rendered.

3. Hardware and Third Party Software

3.1 Any hardware supplied by the Company to the Client is third party

hardware not manufactured by the Company. Accordingly, unless the

Client has entered into a hardware maintenance contract with the

Company which covers the hardware problem in question, the

Company shall not have any responsibility/liability for such hardware

and any recourse of the Client in the event of any dissatisfaction with

such hardware will be directly to the manufacturer itself.

3.2 Any third party software supplied by the Company is supplied on an as

is basis and the Client will have a direct licence with the manufacturer

of such software.
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