Introduction

Your writing reflects your clarity of thought.
Draft like you are painting a picture.
1.
Structure


(a)
definitions


(b)
body


(c)
schedules

2.
Do the work


(a)
always print and check hard copy


(b)
never ‘find and replace all’
3.
The parties


(a)
“its”

(b)
“they”
4.
Say what you mean


(a)
“for the avoidance of doubt”

(b)
“Note:”
5.
Be honest


(a)
track changes


(b)
covering email


(c)
contra preferendum

6.
Consider mutuality


(a)
exclusivity


(b)
limitations

(c)
exclusions


(d)
indemnities


(e)
confidentiality

7.
Non-contracts


(a)
gesture clauses


(b)
drafting for uncertainty

8.
Simple


(a)
one contract per contract


(b)
embedded contradictions

9.
Mirror


(a)
your client


(b)
your superiors


(c)
the other side

10.
Be organised

(a)
[SQUARE BRACKETS]


(b)
clause numbers (and automatic numbering)

(c)
folder system

(d)
document naming system

(e)
back up
1.
Structure


(a)
definitions



No obligations in definitions:


NO -
‘Additional charge‘ means a charge in accordance with the 
consultant’s standard rates in effect from time to time payable by the customer;

‘Consultancy services‘ means the services to be performed by the 
consultant under this agreement specified in the schedule;

YES -
“Additional Charges” means the Consultants additional charges 
set out in item [] of the Schedule as may me amended by the Consultant from time to time;

“Consultancy Services means the consultancy services set out in 
item [] of the Schedule;

(b)
body

One sentence per clause:


NO -
1.
The Contractor will ensure that drivers it provides for the 

provision of the Services provide honest and accurate answers to any questions asked by the Principal, or agents of the Principal, in relation to hours worked by the driver. In the event of a refusal by a driver or other person engaged by or on behalf of the Contractor to honestly and accurately answer those questions, the Principal shall refuse to permit the driver to operate the vehicle until such time as the driver or other person engaged by or on behalf of the Contractor honestly and accurately answers the questions and/or satisfies the Principal or agent of the Principal of the driver's fitness to operate the vehicle. In the event of any refusal by the driver or other person engaged by or on behalf of the Contractor to honestly and accurately answer such a question or questions resulting in refusal of permission by the Principal to operate the vehicle under the contract, the Contractor shall be liable to the Principal for any loss caused to the Principal by the failure to operate the vehicle and provide the Services.
2.
The Contractor will ensure that drivers it provides for the provision of the Services, or any other persons engaged by or on behalf of the Contractor who may be able to provide information in relation to driver hours, provide honest and accurate information sought by the Principal, or agents of the Principal, in relation to hours worked by the driver. In the event of a refusal by a driver or other person engaged by or on behalf of the Contractor to honestly and accurately provide information sought by the Principal or agent of the Principal, the Principal shall be entitled to refuse to permit the driver to operate the vehicle until such time as the driver or other person engaged by or on behalf of the Contractor honestly and accurately provides the information sought and/or satisfies the Principal or agent of the Principal of the driver's fitness to operate the vehicle. In the event of any refusal by the driver or other person engaged by or on behalf of the Contractor to honestly and accurately provide information sought by the Principal or an agent of the Principal resulting in refusal of permission by the Principal for the driver to operate the vehicle to provide the Services, the Contractor shall be liable to the Principal for any loss caused to the Principal by the failure to operate the vehicle and provide the Services.
YES - 
1.
The Contractor will ensure that the Contractor, and each 
member of the Contractor’s Personnel will provide to the Principal on request:

(a)
copies of all information and documents and access to all electronic data, records or systems in relation to compliance with and management of Chain of Responsibility obligations; and
(b)
honest and accurate information and/or answers sought by or on behalf of the Principal in relation to management of Chain of Responsibility obligations.
2.
If the Contractor or member of the Contractor’s Personnel fails to comply with clause [1], the Principal suspend the performance of the Services or this Agreement.

(c)
Schedules



Insert all variables in the Schedules - never in the body:

NO -
Commencement Date means [insert date] or any other date agreed 
to by the parties in writing.
YES -
“Commencement Date” means the date set out in item [] of the 
Schedule.
2.
Do the work


(a)
always print and check hard copy


(b)
never ‘find and replace all’
3.
The parties


(a)
“its”
NO -
Prior to the provision of the Services, the Contractor will provide the Principal with all information and documents relating to its management of subcontractor safety including, but not limited to:
(a)
its safety plan…

(b)
“they”
NO - 
Prior to the provision of the Services, the Contractor will provide the Principal with all information and documents relating to its management of subcontractor safety including, but not limited to:…
…(b)
whether they are operating under…
4.
Say what you mean


(a)
“for the avoidance of doubt”

NO -
All payments to be made under this agreement, whatever their 
nature, must, to the full extent permitted by law, be made by the borrower without any deduction for, or on account of, any income or other taxes, imposts, deductions or other withholdings of any kind (collectively ‘withholdings’). If the borrower is compelled by law to deduct any withholdings from any payment, the borrower must ensure that the deduction made does not exceed the minimum legal liability in that regard. The borrower must also pay to the lender whatever additional amount is necessary (after allowing, for the avoidance of doubt, for withholdings from that amount) to ensure the lender receives the full amount of the payment due under this agreement as if the withholdings had not been deducted.


NO -
You acknowledge that is it Our intention to source and trial goods 


from Other Suppliers. For the avoidance of doubt this agreement is non-exclusive and does not establish any binding obligation on Us to obtain supply of the Goods exclusively from You.


NO -
The Institution will keep the relevant Financial Contributions in a 


bank account and will apply such contribution to carry out the Research in the manner contemplated by this agreement.  For the avoidance of doubt, the Institution’s obligation to apply funds to carry out the Research is subject to the Institution being in receipt of the Commonwealth Funding. 

(b)
“Note:”
NO -
…has undertaken accredited training. (Note: accredited training means training which has been accredited by…); 
5.
Be honest


(a)
track changes


(b)
covering email


(c)
contra preferendum

….(s)
any undertaking by a party not to do any act or thing will be deemed to include an undertaking not to permit or suffer the doing of that act or thing;

(t)
a rule of construction does not apply to the disadvantage of a party because the party was responsible for the preparation of this Agreement or any part of this Agreement; and

(u)
if a day on or by which an obligation must be performed or an event must occur is not a Business Day, the obligation must be performed or the event must occur on or by the next Business Day.

6.
Consider mutuality

(a)
exclusivity


5.1
The Supplier acknowledges:

(a)
the Supplier will not be the exclusive provider of the Goods and/or Services to the Principal;

(b)
any forecast or estimate provided by the Principal to the Supplier in relation to the Goods and/or Services will not be binding; and

(c)
the Principal may at any time engage any third party, or use any member of the Principal’s Personnel, to provide goods and/or services to the Principal that are similar or identical to the Goods and/or Services.
5.2
Subject to the Supplier’s obligations in this Agreement, the Supplier may provide goods and/or services similar to the Goods and/or Services to any other person during the Term.

(b)
limitations

(c)
exclusion of liability

(d)
indemnities

(e)
confidentiality

7.
Non-contracts


(a)
gesture clauses

The price is based on an exchange rate of A$1.0 = US$0.70.  If the average exchange rate for the US$ (being the CBA Spot Selling Rate as at the 30th day of each month) varies between plus and minus 10 percent for a period of 4 consecutive months (i.e., outside the agreed range), then we will review the Fixed Exchange Rate and may agree to vary the Fixed Exchange Rate and the price of any affected Goods to reflect actual exchange rate movements.


(b)
drafting for uncertainty




$1m

8.
Simple


(a)
one contract per contract


(b)
embedded contradictions

9.
Mirror


(a)
your client


(b)
your superiors


(c)
the other side

10.
Be organised

(a)
[SQUARE BRACKETS] v Comments


(b)
clause numbers (and automatic numbering)

(c)
folder system




date based / subject based

(d)
document naming system
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(e)
back up
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