Ceglia v. Zuckerberg et al

“WORK FOR HIRE” CONTRACT

SECTION 1- GENERAL PROVISIONS

1. Definitions

The following terms have the meaning specified when used herein:

PURCHASER - Paul Ceglia

CONTRACTOR/SELLER — Mark Zuckerberg, his agents,
employees,supplisss, or sub-contracters, furnishing materials equipment, or
services.

CUSTOMER - StreefFax LLC the entity contracting for
consiruction or other services form the Purchaser or which the goeds and/or
services provided hercunder are for incorporation into the work or are
required to facilitate completion of Purchaser's contraet with such entity.

PRIME CONTRACT — This contract between Purchaser and
Seller,

2. Entire Agreement

The contract between the Purcheser and Seller as a Purchase agreement and
“work madg for hire” reflects two seperats business ventures, the first being
for the work to be performed dir¢otly for the StreetFax Database and the
Programming language to be provided by Seiler.

Second It is for the continued development of the software, program and for
the purchase and design of a suitable wehsite for the project Seller has
alrcady initiated that is designed to offer the students of Harvard university
eccess o 2 wedite similar (o & live fimctioning yearbook with the working
titte of *“The Face Book™

It is agreed that Purchaser will own a half inderest (50%) iy the software,

5. Purchaser's Property/Scller's Responsibility
For the StreetFax datmbase Buyer agres to pay for and maintain the cost of
upkeep for the servers noeded for it's operation.

For “The Face Book™ Seller agrees to maintain and act as the sites webmaster
and to pay for all domein and hosting expenses from the funds received under
this contract, and Seller agrees that he will maintain control of these services
at all times.

Data, drawings, tooling, patterns, matesials, specifications, and any other
items or information supplied to Seller under this order are the

propesty of the Purchaser mnd must be returnad upon completion of this
order, Such items or information are to be used solely in the performance
of the wark by the seller and shall not be used or disclosed for any other

purpose whatsoever without Purchaser's prior express written consent.

6. Settiement of Controversies

In the event that this purchase order is for materiais or cquipment which is
excluded from this Prime Contract, and in the case of disputes between the
Purchaser and the Customer or between the Purchager and the Seller
regarding materials or equipment to be furmished by the Seller, the Seller
agrees to be bound to the same extent that the Purchaser is bound by the
terms of the Prime Contract, and by any snd all decigions and determinations
made thereunder, provided that the Seller shell have the right to participate in
the settiernent of any dispute to the extent that the Seller will be affected

n OWn 2. . ’ thereby.
programming language and basiness interests derived from the expansion 0f No iriterest shall acerue on any payment(s) otherwise due the Seller, which is

that service 10 a larger andience.

3. Peyment Terms

No insurance or promium charges or price incresses witl be allowed
unless authorized by Purchaser in writing. No increase in price from
that stated on the face hereof will be congidered throughout the
doration of the order, .

The Agreed upon Cost that the Seller and the Buyer have agreed

upon are as follows: Buyer agrees to pay the seller the Sum of $1000 a piece

for the waork to be performed for Streetfax and $1,000 for the work to be
performed for “The Pago Book™,
Late fees ercagreed to be a 5% deduction for the seller
if the project is not completed by the dug date and an additional 1%
deduction for each day the project is delayed beyond that point.

The "
May 31, 2003. ;ﬂvdm:"&%j _
The agreed upon completion for the expanded project wi :
“The Face Book™ shail be Janruary 1 2004 and an additional 1% interest in
the business will be duc the buyer for cach day the website is delayed from
that date,

Additional funds may be provided for either project on an as needed basis at

the sole diiscretion of the Buyer.

4, Changes

2) BY PURCHASER — Purchaser agrees that no further revision shall
be implemented until or unless approved by the seller. Those

revisions
shall be transmitted for written approval to seller.

b} BY SELLER - The Seller agrees that no farther revision shall be
itnplermented until or vnless approved by Buyer, Those
revisions shall be transmitted for written approval to the Street
Fax Purchasing Department.

e

withheld or delayed as a result of any such dispute, except to the extent that
the Purchaser is ultimateiy paid interest on monies due the Seller. The Seller
shall not be kield lisble if the Selier follows instructions of the Purchase and it
is Tuter determined that the Purcheser’s instructions were ot in compiance
with the terms and specifications of the Prime Contract. Pending final
disposition of a dispute hercunder, the Sellor shall carty en the work unless
otherwise agreed I writing by the purchaser.

T all isntances the fina] authority should rest with the final Specifications.

7. Patent indemnity
Purchaser hold seller harmless for an infringement sellers work may

: . itute on patents held by and third pasty that result from the direct request
due %W? ?’%“j‘ for the work made by purchaser in this “work made for hirc” sgreement.
dd l/ i ‘The Setler hereby agrees to be responsible for ali ciaims against the

Purchaser of the Costomer for alleged infringement of patents by reason of
the Purchaser’s of Custosner’s possession, use, or sake of any materials or
equipment furnished hereunder by the Seller or by neasen of the performance
of any work hereunder by the Seller. The Seller agress to defend at it's sols
cxpense all suits against the Purchaser and/or the Customer and o save and
hold hammiess the Purchaser and the Customer from and against all costs,
expensed, judgements, and damages of any kind which the Purchaser or the
Customer may be obliged to pay or incur by reason of any such alleged or
actual inffingement of a patent or petents. The Purchescr and the Customer
agree to render whatever assistance it masonably can [ the way of
information and access to records for the defense of any such suit.

This indemnity shail-not extend to alleged or actual infringements resulting
from the Seller’s compliance with the Purchaser's or Customers's design,
instructions, processes, or formuias provided, however, that the Seller agrees
to be responsible if it is reasonable to assume the the Seller should have been
aware of & possible alleged or actual infringement resulting from the
Purchaser's or Customer’s design, instructions, processes, or formulas and
fajls to notify the Purchasers of sich possibility.
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4. Assignment of Subcontracting
Neither this order nor any nghts, obligations, or monics due hereunder
ase agsigneble or rangforable (28 secunty For advances or otherwise)
withour the Purchescr’s prior written consent, and except s to
purchascs of raw materials or stndard commereial urticles or pacs, the
Seller shall not subcontract any major portion of the work encompassed
by this order without the Purchaser’s prior written approval. The
Purchaser shali not be required to recognize any assigoment or
subrontract made without it pror written conscnt.

The buyer acoepts that there will be two other subcontractors working
on this project their work will be aceepted provided u noncompete and
“work made for hire agreement” are in place.

Y. Proprictary Rights

It 3¢ acknowledged that this is a work made for hire agreement and that
ali Intellectunt property tights ar patent xights are chat of Steverfas Ing,
Al gode in portion or in its complete form cemain the property of
Sreeethiax [nc.If the items to be supplicd herunder have been designed
in aggordance with specifications or dam fusnished or originated by the
Purchaser or its Customer, such items shall not be reproduced except
with the approval of the Purchascr and, as applicable, its Customer and
all drawings, photographs, data, software, and other written material or
information supplied in connection therewith shall-at all Gmes remain
the propeny of the Purchaser or its Customer aid be retumed
promptly upon tequest at the completion, rexmination or caneellation
of this order. Tn the evern that Strectl’ax defaults on it payment terms
rights would be granted to sclicr,

10, Termination
A DEFAULT - The Purchastr may terminate this order or any part
thereof by weitten notice if the Scier:

&) fails to meke deliverics or to complete performance of its
obligations hereundur within the time specified or in
gecordance with the ageeed schedules unless. such Failure is due
to acts of Ged, strike or other causes which are beyond the
conrrol of the Scller.

b)  Fails to comply with the cerms and conditions of the purchase
order and does not eure such failure within a period of wn {10)
calendar days after written notice thereof.

€ Makes an assignment for the benefic of creditort without prior
written consient of the Purchaser, becomes insohvent or subject
0 procecdings urider any law celating to bankuneey,
inselvency, or the relief of debrors.

Should the Purchaser clect to b ¢ For default, the Purchiaser tay
take possession of all o any of the items to be supplicd hercunder
which an in the Selle’s possession without regard to stage of
completion and may complete or cause the work to ¢ completed on
such items or may manufacture of procure similar items. Any
aklitional costs ar expense incorred by the Purchastr over and above
the original purchase price from the Scller plus freight costs shall be for
the account of the Seller.

In ait events, the Purchascr shall niot be or become liable 1o the Suller or
any thind pacty claiming through or under the Seller for any portion of
the price of any itemy that Purchaser clects not to sceepr following
notice of termination for defaule.

1. Lins

"The Seller agrees o deliver the items to be supplivd horounder Frec and
clear of all bens, encumbrances, and claims of lsborees or material mien
and the Purchaser may withhold payment pending neceipt of evidence
in'form and substance satisfactory to it of the absence of such items,
claims and encumbrances,

12 Goveminglaw

"Ihis Purchase Grder and any material ridating theecto shall be governed
lay the laws of the state in which the Purchaser’s officr it issues the
arder is kocated,

13, Recovery of Damagos

1 the Seller should teonver any damages 48 a result of antitrust
violations in any manner due to price fixing on the pary of another
menufacturer or Seller, the Seller shall pay over to the Purchaser any
ages Parchaser has suffered a8 o rowult of the same price fixing within a
reasonable time afier the damages are recovered by the Selier,

14, Notice of Lebor Disputes

g) Whenever the Selley has knowledge that any actual or potential labor
dispute is delaying or threatens to delay the tmly performance of
this order, the Seller shall immediately give notice thereof,
including all relcvant information with respect thereto, to the
Purchager.

b) “L'he Seller shall insert the substance of this clause including this
paragraph (b} in any subtet supply agreement héreunder as to
which a labor dispute may delay the imely performance of this
oeder except that cach such subtier supply agreement shall
provide that in the event its timely pecformance ig delayed or
threatened by delay by an actual or potenrial isbor dispure, the
subticr Seller shall immediately noufy its next higher tier Seller or
Sellers, 15 the case may be, of all rdevant informmaton with respect
to such dispune.

15, [ndemnity Requirements for Contractors/ Selier

Contracror/ Vender shall defend, indemnity and save Streer Fax from
any and all claim, auits, Josscs, damages, or expenes, whether causcd
or contributed to by the nugligence of Strece Fax, jz agents, or
cmployees, or otherwise, on account of injuries 19 or death of any and
all persons whomsoever, including the Conitractor/Vendor,
subcentractors, employees of Cantmeroc/Vendar, the subcontractor,
and of Strect Fax and any and ail darnage to property to whomsoever
belonging, ncluding property owned by, rented to, or in the care,
custody, or canteol of the parties hereto arising er growing out of, 6t in
any manner connected with the work performed uader this contract, or
caused or occaioned, in whole or in party by ceason of acarising
during the presence of the person or of the property of

Contrectoz/ Vendor, subcontractors, their cmployees, or agents opon or
in proximty to the property of Steeet Fax Notwithstanding the
fareguing, nothing hercin conezined is to be construed as an
indemmification against the sole negligence of Streer Fax

16. Publicity

Seller shall not publish photographs or articles, give press seleascs or
make spreches aboue or otherwise publicize the existence ar scope of
this Purchave Order, or any gencralitics ar details about this Purchase
Order without first obtaining the written consent of Buyer,

17. Seller's Disclosure

Any mforenation relasing so the Seller's designs, rmanufacturing
processcs of manufacturcd products which the Seller may disclose to
the Buyer in conncction with the pecformance of the contract may be
used by the Buyer for any purpose relating to the contraet and to its
performance withoue Bability thecefor t9 the Seller,

18, Gontral Notes

Seller shall refacence this purchase order number on all docurnents
and/ oz correrpondenie relared 19 this erder.

The signarures below will exeguty this contract.

Buyer = Paul Cegly
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