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This Service Agreement (together with the annexes attached hereto, the “this Agreement”) is made as of [Effective Date](the “Effective Date”) by and between : 
[Name of the Company], a company incorporated under the laws of [Jurisdiction the Company is incorporated in], having its head office at [Address of the Company] (the “Company”); and 
[Name of the Contractor], a company incorporated under the laws of [Jurisdiction the Contractor is incorporated in], having its head office at [Address of the Contractor] (the “Contractor”). 

Company and Contractor hereinafter may be referred to collectively as the “Parties” and individually as a “Party”. 

In consideration of the mutual promises of the parties, and of good and valuable consideration, the parties agree to the following terms: 

1. Objective 
The objective of this Agreement is to define the terms and conditions governing delegation between the Company and the Contractor to develop and operate [*] in behalf of the Company and also the rights and obligations stemming therefrom for the parties.

2. Definitions 
The following terms used in this Agreement, except as otherwise provided in this Agreement, shall have the meaning set forth below. 
“Virtual Asset” is a digital representation of value that can be digitally traded or transferred including Bitcoin(BTC), Ethereum(ETH), and [Type of Coins]
“Wallet” is a Virtual Asset wallet in where blockchain based Virtual Asset, including BTC and [Type of Coins] can be stored. 
“Service” is the scope of work the Contractor is obliged to provide, as outlined in Article 4.  
“Advertising and Promotional Materials” is what the Contractor produce or post or direct to produce or post in order to provide the marketing service of [*] and include, but are not limited Youtube advertisement, Facebook, Instagram, Telegram, Twitter, Kakao, comments and messages on equivalent channels.

3. Term of Agreement
3.1. This Agreement shall be effective as the parties sign and seal this contract. 
3.2. This Agreement shall remain in full force and effect until [*] years have passed since the [Effective Date] (the “Term of Agreement”). 
3.3. [bookmark: _Hlk79425583]Notwithstanding the foregoing paragraph, this contract shall automatically renew for same term unless one of the parties provides the other party of intent not to renew, not less than 30 days prior to the expiration of the then current term. In the event that additional payment is required for the automatic extension, the parties shall reach a conclusion through mutual consultation. For the avoidance of doubt, the “same term” in this paragraph does not indicate that the Contractor needs to develop additional Platform and the Company needs to provide additional payment to the Contractor. 
3.4. The Parties may change the Term of Agreement by written consent.

4. Services to be Provided 
4.1. The Contractor performs the following Services, as outlined in [Annex 1].
4.2. The scope of Services stemming from the foregoing paragraph will be determined by further consultation between the parties.

5. Payment 
5.1. The Company shall provide the Contractor the amount in accordance with the [Annex 2] as a payment.
5.2. The Company shall bear all costs for performing the Service.
5.3. Any failure of transaction due to the misinformation on the wallet address attributable to the Company shall be the sole liability of the Company. 

6. Rights and Obligations of the Company 
6.1. The Company shall request the Contractor to report the status of performance for the provision of the Service and the scope of the Service and the details can be adjusted if necessary.
6.2. The Company shall provide all clear and correct materials necessary for the Contractor to provide the Service and the sufficient staffs and materials the Contractor reasonably requests in a timely manner. 

7. Rights and Obligations of the Contractor
7.1. The Contractor shall perform the Service in good faith and sincerity. 
7.2. The Intellectual Property Rights and the License stemming from this agreement is determined in [Annex 3].
7.3. The Contractor confirms that the Contractor has no contractual or legal constraint in performing the Service including the Contractor’s employment agreement with the third party, and it shall be the sole liability of the Contractor when the contractual or legal responsibility arise from Contractor’s other obligation.
7.4. The Contractor shall exercise reasonable care in managing the documents, information and all the materials provided by the Company in relation to performing the Service and shall not duplicate, leak, or use for any purpose other than the performance of this Agreement the materials. 
7.5. The Contractor shall return to the Company the materials the Company provided when the Company requests to retrieve them with good reason. In the event the provided materials are not returnable, the Contractor can deliver notice of disposal to the Company.
7.6. The Contractor shall not be obliged to keep all the materials provided by the Company in relation to provision of the Service and may dispose based on internal policy of the Contractor. 
7.7. Other than the materials the Company provided in relation to provision of the Service, any and all intellectual property rights of the results (including electronic document, electronic files and etc.) the Contractor drafted belong to the Company. However, the Company can solely, exclusively use the results within the purpose of this Agreement, and the Company shall not change the materials or provide them to the third party unless there is a consent of the Contractor. 

8. Limitation of Contractor’s Liability
While the Company bears sole responsibility in relation to decision making in regard to this Agreement, the Contractor does not bear any business and legal responsibility in relation to any of the project the Company perform. 

9. Restriction on Transfer and Delegation of Rights and Obligations 
9.1. The Contractor shall not transfer, assign as collateral, or dispose all or any part of the rights and obligations under this Agreement to the third party without the Company’s written consent. 
9.2. In the event that the Company agrees to the transfer and assignment of rights and obligation set forth in the foregoing paragraph, all rights and obligation of the Contractor under this Agreement shall inure to and be binding upon the successors. 

10. Indemnification of the Company on the infringement of the Intellectual Property Rights etc. 
10.1. The Contractor warrants that the Results of providing this Service does not infringe the copyright, patent, design rights and publicity rights etc. (“intellectual rights”) of the third party. 
10.2. The Company shall provide or recommend convenience or provide the cost to the Contractor when the Company is requesting the use of other materials that is subject to the third party’s intellectual property rights etc. without designating the way to perform the task.
10.3. The Contractor shall indemnify the Company from and against all infringement and claims by a third party arising out of or related to infringement of intellectual rights by the third party on its sole liability and expense. 

11. Termination
11.1. Either party have the right to terminate this Agreement by giving notice to the other party at least 1 month prior to the termination. 
11.2. If a Party fails to comply with any of the obligations contained in this Agreement, the other Party may give notice to have the default cured. If such default is not cured within 15 days after the receipt of such notice, the other Party may terminate this Agreement via written notice to the attributable Party.
11.3. Notwithstanding the foregoing paragraph, in case of a severe breach of contract, each Party is entitled to immediately terminate this Agreement via notice to the attributable Party. Severe breach of contract refers to the following :
11.3.1. If the parties agree to terminate the Agreement prior to its expiration in writing;
11.3.2. If either party files or is filed by the third party for its bankruptcy, revitalization; 
11.3.3. If either party’s business activities are suspended due to the cancellation of business permission∙license, the business itself, suspension of business and similar measure is taken by the supervisory office;
11.3.4. If the execution of this Agreement is impossible due to either party’s significant delay of the procedure or the performance of the Service; 
11.3.5. If either party becomes unable to perform the agreed obligation by materially breaching its obligation set forth in this agreement. 
11.4. If this Agreement is terminated, each parties shall restitute according to the related regulation.

12. Consequences of Termination
12.1. If this Agreement is terminated, the Parties do not bear right and obligation in pursuant to this Agreement 
12.2. If this Agreement is terminated, the Parties stop the activities in pursuant to this Agreement and maintain to not disclose or divulge to any persons the Confidential Information received from the other Party. 
12.3. The Parties hereby acknowledge and agree that their sole restitution with respect to termination of this Agreement shall be providing payment based on the performance that is already performed as of the terminating date.
12.4. In the event this Agreement is terminated due to Contractor’s breach of this Agreement, and that the provision of the Service is impossible, the Company can request Contractor for refund of paid payments.
12.5. In the event this Agreement is terminated due to deliberation or gross negligence of the Company, the Company shall not request Contractor for refund of paid payments and provide the Contractor the payment calculated as multiplying the wage rate provided by the Contractor to with the amount of time the Contractor provided the Service (including incidental costs etc.)

13. [bookmark: _Ref70336560]Compensation
13.1. If a party breaches the Agreement and causes damages, the offending party must compensate for all damages caused by the breach to the affected party.
13.2. The parties hereto agree that compensation may be an inadequate remedy for the damage caused by the breach of this Agreement. It is accordingly hereby agreed that the parties hereto shall be entitled to an injunction or injunctions to restrain, enjoin and prevent breaches of this Agreement by the other parties.
13.3. The obligations of the parties under this Agreement, including, but not limited to the obligation to compensate set forth in this Article, would continue beyond termination of this Agreement (by Article 11 of this Agreement).

14. Confidentiality
14.1. Each Party(the “Receiving Party”) shall not at any time before and after this Agreement comes into effect disclose or divulge to any persons the Confidential Information (information that is being disclosed without breach of the obligations of this Agreement is excluded) received from the other Party(the “Disclosing Party”).
14.2. Notwithstanding the foregoing paragraph, the Receiving Party may disclose the Confidential Information to the third party to the minimum extent that is necessary to comply with the regulation and to guarantee the execution of this Agreement for the following circumstances. In the event of disclosure in pursuant to this paragraph, the Receiving Party shall notice the Disclosing Party of such disclosure : 
14.2.1. Information which is ordered to be disclosed by a judicial or governmental order; 
14.2.2. Information reasonably needed to perform the obligation under this Agreement.
14.3. The Parties shall not at any time before and after this Agreement comes into effect disclose or divulge to press, web portal, social network service or live broadcast on social network service etc. the malice or false information regarding this Agreement.

15. Survival Clause
Notwithstanding the termination of this Agreement for any reason, this Article, Article 11 (Termination) and Article 13 (Compensation), Article 14 (Confidentiality), Article 20(Dispute Resolution) and any other provisions which by nature are intended to survive termination of this Agreement shall survive.

16. Entire Agreement
This Agreement and the Annex attached herein supersedes all previous representations, negotiations, agreements, warranties, promises, assurances, and terms between the Parties in verbal or in writing before the [Effective Date] in relation to this Agreement.

17. Amendment
No amendment, modification or change to this agreement shall be binding unless it is in writing and signed by an authorized representative of each party.

18. No Waiver of Rights
18.1. Any exercise or failure (including, but not limited to, delay or nonclaim of demand for performance, not taking any other necessary measure to exercise one’s right, failure to execute and any other performance and nonperformance) of either party to properly perform any of the provisions, covenants, or conditions of this Agreement shall not be construed as a waiver hereof unless expressly provided in writing by the party against whom such waiver is charged.
18.2. Nonperformance of any rights or no waiver even when it is expressly provided in writing shall be construed as a waiver with respect to any other rights and the other rights can be exercised.

19. Force Majeure 
If there are any force majeure events that are beyond control including but not limited to war and act of God that have any substantial detrimental effect on the ability of the affected party to perform any or all of the terms and conditions contained in this Agreement, the affected Party must immediately give particulars of the force majeure. In this case, the affected party shall not be liable for the delay or failure to comply with any of the obligations in this Agreement.

20. Dispute Resolution 
20.1. Any dispute in relation to matters not expressed in this Agreement, or any disputes arising out of this Agreement will be regulated and interpreted by the law of Singapore, and application of other law, regulation and principle will be excluded.
20.2. If any disputes arise in connection of the execution of this Agreement, the parties shall first attempt to settle by mutual negotiations in the executive committee comprised of authorized representative of each party.
20.3. All disputes arising out of, or in connection of the Agreement and the disputes about the existence, the effectiveness and termination of this Agreement which cannot be satisfactorily settled by the Parties, shall be finally submitted to the arbitration held in Singapore International Arbitration Centre in accordance with the Rules of SIAC that is in effect at the time of submission. The SIAC Rules are deemed to constitute this Agreement pursuant to this paragraph.
20.4. The place of arbitration shall be Singapore. There will be three arbitrators. The language of arbitration will be English. 

21. Notices
21.1. Any notice under this Agreement sent via express mail or via email to the address hereinbelow shall be deemed to have arrived on the day of the receipt to the address hereinbelow. The notice sent via fax or email shall be deemed to have arrived only when the recipient checks the notice. 
	Company
	Fax
	[Fax Machine Number]

	
	Address
	[Address]

	
	Email Address
	[Email Address]

	Contractor
	Fax
	[Fax Number]

	
	Address
	[Address]

	
	Email 
	[Email Address]


21.2. Parties shall notify the change of address to the other party. 
21.3. If notice is sent within the message body or as a file attached to the email, it shall be deemed as a written notice.

22. Independent Parties
The Parties are independent of each other, and no part of this Agreement shall be construed as forming a principal-agent relationship or a user-worker relationship between the Parties. No party has the authority to act in law in the position of another party or to act in law directly or indirectly to another party.

23. Severability 
If any part of this Agreement becomes invalid, illegal, or unenforceable, the remaining provisions of this Agreement shall continue to remain valid and enforceable.

24. Miscellaneous
24.1. The Parties of this Agreement may translate this Agreement to any other language at its own responsibilities and expenses. In the event that this Agreement is translated or entered into any language other than English, the English language version of this Agreement shall govern and shall take precedence over the translated version. 
24.2. In the event there is a need to decide what is not regulated in this Agreement that can affect the rights and obligations of the parties, the parties shall make further agreements. 

25. Electronic Copies
This Agreement shall become effective once it is duly signed by both Parties in an officially approved electronic manner or by exchanging the scanned version signed by each Party via email.

This Agreement is executed in two (2) originals, each of which shall be deemed an original with each being signed and sealed and delivered to each party hereto.

2021. [*]. [*].
(Signature Page Follows)


	Company
	Contractor

	Name of the Company
	Contractor Name

	Company Address
_________________________		
	Contractor Address 
 _________________________

	Title/ Name of the Representative (Signature) 
	Title/ Name of the Representative (Signature)







[bookmark: _Hlk79084080][Annex 1] Scope of Services


The Contractor provides the following Service to the Company :
1. Development of the Software for the Company (“Software”)
A. Software development requested by the Company
B. Overall design of the Software
C. Maintain and management of the system of the Software
D. Update the Software 
E. Protect data and maintain backup
F. All other works accompanied in providing the above-mentioned Services. 

2. Marketing and Marketing Consulting Services for the Company’s Business in Republic of Korea
A. Arrange related contracts that is necessary for performing marketing and marketing consulting services and sign on behalf of the Company
B. Plan and perform marketing service by producing and using Advertising and Promotional Materials
C. All other works accompanied in providing the above-mentioned Services

3. Development and Timeline 
Development and Timeline of the Platform is as follows : 
	Project Plan Number
	Issue
	Date of Delivery

	1
	Completing Development of the Platform 
	One year after the Effective Date of this Agreement

	2
	Commercialization of the Platform
	One year after the date of Completing the Development of Platform



i. Parties shall agree to the extension of this Agreement if there is a need to extend for the Operation of the Platform




[Annex 2] Payment 
Upon providing the Services pursuant to Article 3, the Company provides the following payment to the Contractor : 
1. Total Payment 
A. The Payment shall be provided with USD, BTC and [Type of coins]. 
B. The Amount of the Total Payment in USD 
i. [*] USD
C. The Amount of the Total Payment in Virtual Assets
i. [*] BTC
· The Amount of the Total Payment of [*] BTC is worth [*] won and it is calculated as [*] per 1 BTC, the worth on the Effective Date of this Agreement
ii. [*] [Type of coins]
· The Amount of the Total Payment of [*]is worth [*] won and it is calculated as [*] per 1 [*], the worth on the Effective Date of this Agreement
· 
2. Timeline of the Payment 
A. USD
	Number 
	Description
	Amount of the USD
	Date of Provision

	1
	Deposit
	　
　
	　

	2
	Middle Installment 1
	　
　
	　

	3
	Middle Installment 2
	　
　
	　

	4
	Balance
	　
　
	　

	　
	Total
	[*] USD 
	　



B. Virtual Assets
	Number 
	Description
	Amount of the Virtual Asset 
	Date of Provision

	
	
	BTC 
	[Type of coins]
	

	1
	Deposit
	　
	　
	　

	2
	Middle Installment 1
	　
	　
	　

	3
	Middle Installment 2
	　
	　
	　

	4
	Balance
	　
	　
	　

	　
	Total
	[*] BTC
	[*] [Type of coins] 
	　



3. Method of Providing the Payment 
A. USD
	Name of the Bank 
	

	Branch Office 
	

	Name of the Account Holder
	

	Account Number
	

	SWIFT CODE
	



B. Virtual Assets
The Company shall provide the payment to the Contractor by transferring the payment to the following address of the wallet :  
	Address of the Wallet 
	

	Name of the Wallet Holder
	

	Name of the Wallet Service Provider
	

	QR Code (if any)
	





[Annex 3] Intellectual Property Rights and License
The Company and Contractor Agrees as follows : 

The Company, is the sole owner to the Platform developed by the Service and has rights to the main software and other rights regarding the following rights : 

i. Trade and Service marks and all rights to apply and register, and the business rights that arise out of or symbolize out of/or in connection with the use of such rights; 
ii. Copyright and all rights to apply and register that arise out of;
iii. Business Secrets and Confidential Know-How;
iv. Patent and rights to apply for the Patent ;
v. Website and the right to register for Domain ; and
vi. Other Intellectual Property and related property rights, interest, and protective rights (including, but not limited to, rights to file a suit against the past, present and future violation, and the rights to receive compensation for the damage, cost and attorneys’ fees). 
[bookmark: _Hlk79428377]
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