





INTELLECTUAL PROPERTY 


DEVELOPMENT AND TRANSFER AGREEMENT





	This Intellectual Property Development and Transfer Agreement (this "Agreement") is made as of February ___, 1996 (the "Effective Date"), between ABC, L.L.C., an Illinois limited liability company (the "Company") and XYZ Management Tools and Information Services, Inc., a Massachusetts corporation (the "Developer").





R E C I T A L S





�seq level1 \*ALPHABETIC�A�.	The Company was formed to engage in general management consulting activities with a special emphasis on reviewing the efficacy of its clients' existing management practices, analyzing how those practices relate to profitability, and making recommendations for improving profitability based on adjusting management practices (the "Business Concept").  To implement the Business Concept, the Company desires to create a software program to be known as the "MNO" system, which will track, organize and retain data concerning management practices of various businesses, and relate those management practices to the profitability, market share and other seminal business barometers of the entities using such management practices.





�seq level1 \*ALPHABETIC�B�.	The Developer has expertise in developing software generally, and has specific expertise in the software applications the Company desires to include in the "MNO" system.





�seq level1 \*ALPHABETIC�C�.	The Company now desires to retain the Developer, as an independent contractor on a "contract for hire" basis, to develop on the Company's behalf, a fully functional version of the aforesaid "MNO" software, and other items identified below, for the Company's exclusive ownership and use.  The Developer desires to perform such services for, and to transfer said items to the Company.





C L A U S E S





	In consideration of the preceding, and the mutual obligations set forth below, the parties agree as follows:





ARTICLE 1


PROJECT DEVELOPMENT





	1.1	Retention of Developer.  Subject to the terms and conditions of this Agreement, the Company retains Developer, on an independent contractor - "contract-for-hire" basis (within the meaning of U.S. copyright law), to develop the "Contract Materials" (as defined in Section 2.7 below) for the Company's sole and exclusive benefit and use, and to deliver the same to the Company in accordance with the terms of this Agreement.  Developer accepts the foregoing engagement with the Company.  For purposes of this Agreement, the term "Project" shall mean the Developer's creation and delivery of the Contract Materials to the Company in accordance with this Agreement.





	1.2	Contract Software.  For purposes of this Agreement, the term "Contract Software" shall mean all software programs and modules which Developer includes in the "MNO" system Developer creates for the Company under this Agreement, including but not limited to all source-codes, object-codes, tool kits, interfaces, screens, the "Knowledge Databases" (as defined in Section 1.10 below), reports generated, logarithms, engineering, know-how, specifications, routines, in all languages (whether human or computer) and media, whether now existing or subsequently developed.  The Contract Software shall satisfy the specifications identified on attached and incorporated Schedule "A", subject to the Company's approval.  The Contract Software shall be capable of generating the "Strategic Business Analysis Report"  and "Management Practices Report", in form and substance as identified on said Schedule "A".  Generally, these reports will provide clients of the Company with a detailed analysis of their management practices compared against other management practices utilized by companies engaged in similar businesses, shall chart the relationship between management practices and various key economic indicators (such as but not limited to profitability and market share), and shall be in form and substance acceptable to the Company.  Attached Schedule "A" also identifies those elements of the Contract Software which are, or when developed will be, solely proprietary to the Company, and those items which are nonproprietary, solely because they are general purpose modules available in the public domain without restriction.  All the Contract Software identified in Schedule "A", whether or not proprietary to the Company, is included in the instant transfer from Developer to the Company.  However, the Developer may continue to use the nonproprietary, general purpose modules identified in Schedule "A", in accordance with Section 6.2 below.





	1.3	Documentation.  For purposes of this Agreement, the term "Documentation" shall mean all user and programming manuals, source codes, flow charts, the "Training Materials" (as defined in Section 1.10 below), the "Client Survey Forms" (as defined in Section 1.10 below), illustrations, logic diagrams, designs, program notes, drafts, engineering plans, feasibility studies, reports generated by the Contract Software, marketing plans, specifications, the Strategic Business Analysis Report, the Management Practices Report and all other written documentation concerning the Contract Software and its development and/or use, and/or developmental versions of any of the preceding, the Contract Software or the "Prototype" (as defined in Section 1.4 below).





	1.4	Deliverables.  For purposes of this Agreement, the term "Deliverables" shall mean:  (i) a fully functional prototype of the Contract Software (the "Prototype") which has been tested and accepted by the Company and is fully debugged, ready for commercialization and capable of generating the Strategic Business Analysis Report and Management Practices Report; (ii) all final Contract Software; (iii) all associated components, hardware, software, drawings, technical information, flow charts, designs, engineering plans, specifications, materials and know-how; and (iv) all Documentation.  The Company will not accept Deliverables which Developer delivers to the Company unless the Prototype is fully capable of performing the functions and specifications identified on Schedule "A" to the Company's satisfaction.





	1.5	Milestones.  The Developer shall develop the Contract Software and deliver the Deliverables to the Company in accordance with the milestone dates (the "Milestones") identified on attached and incorporated Schedule "B".  The Developer shall provide the Company with the final Deliverables and Documentation within ____________ (____) days of the Effective Date.  If this Agreement terminates for any reason prior to the Developer's completion of the Contract Software, the Developer, immediately upon such termination, shall deliver to the Company all Contract Software, Documentation, other Deliverables and related items, in their then state of development.   The Developer agrees that TIME IS OF THE ESSENCE OF THIS AGREEMENT.  Therefore, the Developer's failure to provide any Deliverable or Documentation by its Milestone shall constitute a material breach of this Agreement.





	1.6	Supply of Materials.6	Supply of Materials.6	Supply of Materials.6	Supply of Materials�tc  \l 21 ".6	Supply of Materials"�. At its sole cost, Developer will provide all:  (i) capital goods needed or desirable to complete the Project on a timely, efficient basis, including (but not limited to) laboratories, engineering and equipment; (ii) materials to be consumed in the research and development of the Prototype; and (iii) personnel.  Developer shall have the sole obligation to pay all compensation and benefits (if any) due to the individuals who constitute the Project team.
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