MEMORANDUM OF UNDERSTANDING

This Agreement is made on DATE between XYZ Limited, having its office at ABC (herein after referred as ‘XYZ’ which expression unless repugnant to the context shall mean and include XYZ., its successors, administrators, executors, associates or authorized representatives)

AND

Mr. PQR residing at OOO  (herein after referred to as ‘Consultant’ which expression unless repugnant to the context shall mean and include only Mr. PQR and exclude all its successors, administrator, executors, associates, assigns or authorized representatives)

Whereas:

1. XYZ is involved in development of Computer Software, Internationalization of documentation in various languages. XYZ provides complete engineering solutions to it overseas & local clients in the area of CAD/ CAM/ CAE. XYZ is also providing services of conversion of various types of drawing from hard copy of software by using CAD software as per the requirement of customer.

2. Consultant has experience of conversion in CAD software.

3. AND the consultants has expressed to desire to undertake XYZ drawing conversion assignment on the following term and conditions.

a. XYZ hereby appoints you, as a Consultant to complete work related to conversion of drawing using CAD software.

Necessary Software/ Hardware for the conversion will be provided / installed by XYZ on your working place/ office. Software is property of XYZ and after the completion / termination of the contract software will be removed from your machine under the supervision of XYZ. Misuse or creation of copy of software is serious affiances, software or required hardware provided to you should be used only for delivered / assigned by  XYZ and not for any other company or for your customer/ clients work.

b. Secrecy: The consultant shall not disclose or misuse any information in respect of the Product, Process and business of XYZ, which the Consultant may acquire under this Memorandum of Understanding. Notwithstanding anything contained herein, in the event the Consultant is found to divulge any such information, XYZ shall have the right to claim all direct and indirect losses, damage that XYZ may suffer due to such an act of the Consultant. The Consultant hereby undertakes to indemnify XYZ against all such direct and indirect loss or damage. 

The Consultant shall be obliged to bring to the notice of XYZ any new business activity, which he proposes to undertake so as to avoid any conflict of business interests of XYZ.

Consultant must strictly maintain secrecy of work in which you may involve directly/indirectly. Any discussion/implementation regarding technical information/Algorithm employed/done in the Company is intellectual property of  XYZ . Ltd. and must be guarded within the limits of the Company.  


The Consultant agrees that secrecy is the essence of this agreement.

i.     
Consultancy Fees:
Consultancy Fees will be paid @ Rs.3500/- (Rs. Three Thousand Five Hundred only) per month inclusive of Services Tax. Tax at Source (TSD) will be deducted as per the rate and manner prescribed by the Income tax Act, 1956. At present TDS will be deducted @ 5.10% including surcharge.

ii. Drawing for conversion will be provided to you by XYZ Systems and will be collected from your place of work/ office on daily / weekly/ monthly basis.

iii. The Consultant agrees to deliver minimum 275 fully completed floor plans per month.

c.
Termination by XYZ:
XYZ may terminate this Agreement or any of its extension without any notice or whatsoever for any reasons including those mentioned below:

i.
In case of the Consultant is an individual and is incapacitated or dies, or shall at any time make a general assignment for the benefit of his creditors, or if a receiver of trustee of property of the Consultant shall go into compulsory liquidation, or in case of insolvency of the Consultant, or in case an application is made to have the Consultant declared insolvent.

ii. Any event / action attributes directly or indirectly to the Consultant (his/her agents, employees and associates) constituting mollified action of any nature whatsoever damaging or having the potential to damage the business activities / Products / Services rendered by XYZ.

iii. The Consultant is required to deal with the Company’s money, material and the documents with the utmost honesty and professional ethics. If you are found guilty at any point of time of moral turpitude or of dishonesty in dealing with the Company’s money, material or documents by theft of by misappropriation regardless of the value involved.

iv. The Consultant violates any of the provisions of this MOU.  


v. XYZ Reserves right to terminate this MOU without assigning any reason with immediate effect. 

d. 
Upon Termination of this Memorandum of Understanding as stated herein above:

i.
The Consultant undertakes to return to XYZ within 24 hours of termination, all technical and business material including manuals, literature, specifications, brochures , Hardware Software etc. that belongs to  XYZ

ii.
The Consultant further undertakes to furnish all relevant information gathered during the course of working under this Understanding.

iii.
Failure of the Software Consultant to return materials and information as stated herein above shall be construed as criminal breach of trust of XYZ

e.
Assignment: The Consultant shall not assign any of his rights without prior written consent of XYZ. The MOU stands automatically terminated when there is a change in the ownership / constitution of the Consultant.

f.
Arbitration: All disputes / differences arising out of and in relation to this understanding shall be amicably settled by the parties, failing which the parties shall settle such disputes and differences through arbitration governed by provisions of the Indian Arbitration Act. In respect of this agreement, all arbitration matters shall be taken up with the Courts of Pune.

g. 
 General: All modifications / variations to this agreement shall come into force only after written acceptance by both parties through authorized officials.

This agreement is valid for a period commencing from 8th January 2007 and unless renewed specifically in writing shall stand terminated on 1st January 2008. This agreement shall be renewed by mutual consent of both the parties.

If the consultant wants to terminate this Agreement he/she should give one-month clear notice in writing.

This Agreement is signed at Pune on 8th January 2007.

For XYZ . Ltd. 





Mr. ABC

Director





Consultant
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