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Framework Agreement This agreement is made between and entered into force on 2014.10.01. between Digital Natives Service Provider LLC. (hereinafter referred to as ‘Supplier’ or ‘DiNA’) (Address: Daróci road 4, H-1113 Budapest, Hungary, Represented by: Kristóf Bárdos , Registration number: 01-09708329, Tax number: 12886867-2-43) and [CLIENT] (hereinafter referred to as ‘Client’) (Address: , Represented by: , Registration number: , Tax number: ) collectively referred to as ‘Parties’, on the date and place as signed. 1. Fundamental Provision DiNa’s product development approach is a service (rather than a precisely pre-defined project) that allows DiNA and its Clients to develop innovative and outstanding products together. DiNa’s business goal is to take part and support the entire development process and life-cycle through mutual communication, trust and relationship. DiNa provides its service through lean product development and agile software development methodology allowing the Client to bring a validated, working version of the product to the market and adapt priorities throughout the entire development phase. Based on DiNa’s above mentioned approach, Client and DiNa hereby contract and agree that DiNa provides Client a qualified team who is responsible for providing the entire product development service. 1.1.



At DiNA the product development cycle consists of two major cycles: discovery and delivery. This Framework Agreement shall govern the general rules of the entire product development service. A Statement of Work shall specify, amongst others, the service’s current financials, supplier fees, general timeframe and schedule. The Statement of Work shall constitute the Appendix I of the Framework Agreement. DiNa’s ‘How We Work’ document shall provide details and definitions of the product development service. Client agrees that DiNA has the right to modify the How We Work document from time to time. Should the document be modified, DiNA shall communicate the modifications with Client five days before the changes become effective.



1.2.



The Framework Agreement together with the Statement of Work (hereinafter SOW) and DiNa’ ‘How We Work’ document shall constitute the entire agreement between the Parties. Parties agree that signing the Framework Agreement does not bind neither the Client nor the Supplier to negotiate any SOW Appendix.



2. Intellectual Property
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2.1.



DiNa hereby grants Client an exclusive, indefinite, non-transferable license to use the product for all purposes until the intellectual property rights of the developed product is not transferred to Client based on Section 3.2 of this Agreement.



2.2.



At DiNA we transfer all the intellectual property rights of a product once the payment obligation has been fulfilled by Client. Therefore DiNa hereby agrees to transfer all the intellectual property rights of the developed product or part of it, once Client has fulfilled its payment obligation as per Section 4. If the payment does not occur on time or at all, DiNA maintains its ownership on the product’s intellectual property rights until the payment is fulfilled.



2.3.



If the payment is performed in installments by Client, DiNa transfers its intellectual property rights on parts of the product which development has already been paid for. DiNa maintains its ownership on parts of the product’s intellectual property rights that have not been paid for. Once the payment occurs, DiNa is obliged to transfer the outstanding part of its intellectual property rights.



2.4.



Client hereby grants DiNa a non-exclusive license on the vested parts of the product to use the product for all purposes, that DiNA may require, to perform its obligations under this Agreement and to deliver the product.



2.5.



DiNa shall be responsible for ensuring that all personnel, contractors, or suppliers who DiNA engages to provide the service have agreed to the obligations regarding confidentiality and the transfer of all intellectual property rights placed on DiNa herein and shall procure that they provide the service the Works in accordance with DiNa’s obligations set out in this Agreement as if they were a party.



2.6.



DiNA hereby warrants that no third-party has any right to the developed product, including but not limited to intellectual property rights, that restricts Client’s right of using the product or owning the product’s intellectual property rights.



2.7.



Parties agree that DiNA may display the product to potential customers as a reference product. DiNA hereby agrees that during the presentation no confidential information as defined in Section 7 will be displayed for the potential customers.
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3. Fees and Payment 3.1.



DiNA issues an invoice at the end of a service period contracted in SOW, however for periods exceeding the length of 4 weeks, Supplier shall issue invoices on a monthly basis. Client shall settle the payable fees with fifteen (15) days payment terms from the date of invoice. If mutually agreed, exceptional payment terms can be agreed and defined in SOW.



3.2.



Payment shall be completed via wire transfer to: Bank account, wire info: BANK: BUDAPEST BANK SWIFT: BUDAHUHB IBAN HU17 1010 2093 1100 4500 0100 3009



3.3.



In case of delay in payments, DiNA is entitled to a prorated default interest. The calculation of interest rate shall be based on the 6:155. § of the Hungarian Civil Code.



3.4.



If the delivery is rendered impossible by reasons imputable to the Client, the payable Fees remain due by Client.



4. Warranty and Liability Building a software necessarily comes with unforeseeable bugs that are part of the development process and need to get solved in order to improve the processes and to build a product first in its class. DiNA has different approaches of bugfixing according to incident of a bug as follows: 4.1.



Bug fixing during development is built into the daily process of development as it is a natural accompaniment to developing features. Thus the cost of fixing bugs during development is part of the fee that is mutually agreed under Section 3 of this Agreement and under the SOW Appendix. We measure the bugfixing ratio as a quality KPI in order to improve the development procedure and to offer a mutually agreed discount should a serious quality issue arise.



4.2.



Once the product is delivered, DiNA is obliged to fix any bugs for free of charge within a period of six months after this Agreement is concluded, once the Client has fulfilled all payment obligations. This bugfix shall happen within one month of notifying DiNA. Client may request DiNA for an expedited bugfix which shall be concluded in one workday for bugs under Category A (please see definition in ‘How We Work’ document) and five workday for bugs under Category B and C (please see definition in ‘How We Work’ document). Client understands that all the costs of the expedited bugfixing shall be paid by Client.
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4.3.



Parties agree that in case of exceptions listed in the ‘How We Work’ document, the above detailed warranty shall not enter into force.



5. Termination 5.1.



This Agreement automatically terminates if: 5.2.



Client exercises its right of withdrawal



5.3.



Material breach of this Agreement by either Parties that is not being repaired by Party within the deadline of a written notice provided by the other Party.



5.4.



Either of the Parties of this Agreement may terminate this Agreement with a 30-day notice period if the service is already being provided by DiNa. Client is obliged to settle all outstanding payment for services that occurred prior to termination.



6. Dispute Resolution Parties shall use their best intention and efforts to settle any dispute, controversy or claim arising out of the entire Agreement or the breach, termination or invalidity thereof. Parties agree that any claim or dispute relating to this agreement, or any other matters, disputes, or claims between us, shall be subject to non-binding mediation if agreed to by you and us within 30 days of you or us making a request to the other by letter. Any such mediation will be held in Client’s jurisdiction by a mutually agreed mediator. Parties agree that any dispute that could not be solved via mediation shall be settled by the competent Hungarian Court. 7. Confidentiality Parties agree not to disclose any information related to this Agreement and the product development cycle, except (i) with the written consent of the other Party or (ii) as may be required by law or authority. 8. Vis Maior 8.1.



The Parties shall regard foreseeable but not avoidable or unforeseeable and unavoidable events rendering the contract partially or completely unfeasible as Vis major. These events shall include (i) disaster, (ii) strike or employee walk-out, or (iii) the promulgation of a special rule of law that deviates from Hungary’s Fundamental Law. For those forms of Vis Major that render the delivery of contractual obligations impossible, neither of the Parties shall be responsible for not delivering their contractual obligations.



8.2.



Miscellaneous



Client acknowledges that Supplier has provided a copy of the ‘How we work’ document and Client acknowledges that he/she understands that the document forms part of the entire Agreement and it is binding on the Parties. After reading and interpretation, Parties approve this Framework Agreement as being fully in accordance with their intentions.
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Appendix - Statement of Work (SOW Appendix) 1. SUMMARY OF WORK / SUBJECT OF SOW Supplier provides business consultancy, software design, software development, usability testing and quality assurance services to Client. 2. WORKING TEAM FOR THE WORK For completion of Deliverables detailed in Section 3, a DiNa team of professionals (in discovery and delivery roles) - led by the Project Manager (PM) - with expertise most fit to the Work will be set up. Parties agree that the team will work closely together with Client’s representative called the Project Owner (PO) whose continuous availability is inevitable and considered a Client-related prerequisite and key to a successful completion. 3. SCOPE OF WORK / DELIVERABLES Parties agree to refer deliverables described in this section collectively as “the Work” hereto. Parties also agree that the detailed scope of work shall be explained in the mutually accepted project management tool (PM tool). The roadmap is recorded in a mutually maintained and shared tool XXXX, where the changes are recorded by the application. Parties agree that should any dispute arise from concluding this Agreement, the PM tool recorded comments shall be used during any form of the chosen dispute resolution. 4. WORKING METHODOLOGY Based on current assumptions related to known characteristics of the Work, Parties mutually agree to use lean and agile methodology [eg. Scrum, Kanban] for completion the Work.



5. DETAILED FINANCIALS / SUPPLIER FEES 5.1.



Team rental period starts as of 01.10.2014.



5.2.



Fees below are due in accordance with payment terms contracted in Framework Agreement in force.



5.3.



Parties agree that requested team size shall be explained 30 days prior to it goes into effect, in the mutually accepted Google Drive spreadsheet XXX link, where the changes are recorded by the application. Parties agree that should any dispute arise from concluding this Agreement, the Google Drive spreadsheet recorded comments shall be used during any form of the chosen dispute resolution.
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5.4.



Team price by roles The team price is a fix price that DiNA calculates based on the team members average number of per year days spent with work that includes holidays and sick leaves. Therefore Parties agree that the below price shall not change if a team member works less (e.g.: on holiday or sick leave) or more (e.g.: neither holiday or sick leaves are taken) than the average number of per year days spent with work. Average monthly working hours: 140 hour / month, average daily working hours: 7 hour / day, average monthly workday: 20 day / month. MONTHLY RATE [EUR]



ROLE



6 000



Any role



6.



CHANGE REQUESTS AND VALIDITY



This SOW document shall be valid only together with the Framework Agreement and shall terminate upon delivering of Work and receipt of payment of Fees. 6.1.



Team rental terms can be changed every Month by the 5th by mutual consent and upon written request of any Party. The requested changes shall become effective on the first day of following month of the requested change.



6.2.



The requested changes are to be made in a mutually maintained and shared Google Drive Spreadsheet [LINK TO BE INCLUDED] where the changes are recorded by the application. Parties agree that should any dispute arise from concluding this Agreement, the Google Drive Spreadsheet’s recorded comments shall be used during any form of the chosen dispute resolution.



7. CONTACT DETAILS of key team members Role



Name



Contact



Client Product Owner Supplier Project Manager
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