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This agreement is dated:

It is made between:

Of

And

Of

[date]

[name]

[address] (the “Licensor”)

[ABC Pty Ltd], a company incorporated in
Australla s es e e [eeEE | emEn]

registered office is at [full address] (am m m “m =

mm’)

It is now agreed as follows:

Definitions

In this agreement, the following words shall have the following meanings, m m
EEEEEEEEEEEEEEEEEN:

‘[HR System]”

“Confidential Information”

means concepts, designs, drawings, tables,
software programmes and other Intellectual
Property created by the Licensor to be used to [ m
IlIIIIIIIII]IIIIIIIIIIIII
EEEEEEEEmnn.

means all information about the parties to this
agreement, including any information which may
give-----------------------
EEEEEEEERN.

It does not include information that is reasonably
necessary to disclose to a customer or other
personintheusualcourse Of E e E e E E E B N
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEERN.

It includes among other things:

¢ information about staff and their personal
contact information;

e data or information relating to product plans,
marketing strategies, finance, operations,
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“Copy or Publish”

"Intellectual Property"

“Know-how”

“Licence”

“Licence Fee”

"Use Allowed"

Interpretation

customer relationships ,, s e e e e e Em , m m
EEEEEN EEEEEEERE.

It includes information about the Intellectual
Propertyand s s s s s e -mmmm.

with reference to the [HR System], means
reproducing or publishing in whole or in part,
using any means, in any medium. It includes
breakingup, s e E S EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEER.

means intellectual property of every sort, whether
or not registered or registrable in any country,
including intellectual property of kinds coming into
existence after today; and including, among
others, patents, trade marks, unregistered marks,
designs, copyrights, software, domain names,
discoveries, KNnOW-s s e m , SR EEEEEEEEN
H, EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEERE.

means scientific or technical information, and
other procedures and ways of working and
ofganiSNnEEEEEEEEEEEEEEEEEEN
E NN EEEEEEEEER.

means the licence granted by Licensor to the
Licensee inthetermsof thiS e s e e e e e EE E ®
EEEEEEEEE|(EEEEEEEEN]

means the sum or sums payable forthe s m m m =m
EEEEEEEEEEEEEERN.

means use in [human resource management / the
manufacture of computergameS /s s e e e mm =
IIIIIIIIIIIIIIII]

In this agreement unless the context otherwise requires:
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2.1.

2.2.

2.3.

2.4,

2.5.

2.6.

2.7.

2.8.

a reference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s s e s e e e e e E E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

in connection with any benefit given by this agreement, a reference to a
partyinCludleSE s s e e EEEEEEEEEEEEEEN EENEEEEEN
EEEN.

a reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontexXt E e e e E E e . EEEEEEEEN
EEEEEEEEEEEEEEEEEEENE.

the headings to the paragraphs and schedules (if any) to this
agreementareinserfe( E e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEER.

any agreement by any party not to do or omit to do something includes
anobligationnottoallowsoOmeE s e EE EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEERN.

a reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEERE.

all money sums mentioned in this agreement are calculated net of
GST,which e e EEEEEEEEEEEEEEEEEEEEENEEENNEN.

this agreement is made only in the English language. If there is any m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEETR
EEEEEEN.

Warranties for authority

The Licensee warrants that:

3.1.

3.2.

ithaspowertoenter s e e e EEE EEEEE [EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN]

itis not aware of anythingwithn e e s e s e e s e e EEEEEEEES
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENN.

3 © Andrew Taylor and Net Lawman Ltd



3.3.

3.4.

it is not insolvent and knows of no circumstance whichwould m s m = =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEENE.

its performance of this agreement will not :

3.41 conflictwithanylawoOr s s s s s s EEEEEEEEEEEEEN
EEEEESEEEEEESEEEEEEEEEEEEENN;

3.4.2 constitute a default (or event which withthegiving e s m m m m
EEEEEEEEEEEEEEEEED EEEEEEEEEEEER
III)IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEE.

Relationship of parties

4.1.

4.2.

Nothing in this agreement shall create a partnership, s s s s s s s = =
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Neither party shall have, nor representthatit s s s s , s e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
,y IHE EEEEEEEEEEEEEEEEEEEENE.

Entire agreement

5.1.

5.2.

5.3.

5.4.

This agreement containstheentre s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEENN
mE.

Conditions, warranties or other termsimplied by s s s e e e e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEENEEE  EEEE EEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEERN.

As anexceptiontothelaSt s e e EEEEEEEE N EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
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[EnterliSi e e e e e e EEEEEEEEEEEEEEEEEEEEEEENER
EEmnn]

Licensor’s representations as to Intellectual property
TheLicensor----------------------------:

6.1. the Licensor is either the owner of the entire right, title and interest in
andtOEEEE [ EEEEEEEE ]| EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEENER
u,

6.2. tothe bestofthe knowledgeofthec e mmm , s e e EEEEEEEEE(N
EEEEEEE | EEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEENER,;

6.3. useofthe(HRe e E | EEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEN.

The Licence

7.1. The Licensee acknowledges that the Licensor owns all right, title and m
IIIIIIIIlIIIIIIIIII[IIIIIIII]IIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEERE.

7.2. Subject to payment of the Licence Fee and to the otherterms e m m m m
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEENESRm
IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIII
El EEEEEEEEEEEN:

7.2.1 not sub-licensable;
7.2.2 non-exclusive;

7.2.3 foraninitialtermofoneyear, s e e e EE EEE EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEENN,

7.2.4 restricted to use for the Use Allowed.
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7.3.

7.4.

7.5.

7.6.

7.7.

ThelicencemaynOl s e s e e e EEEEEEEEEN EEEEEEEEN
EEEEEEEEEEEN:

7.3.1 thatthelicensorapproveS s s s e e s s (EEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEENN)

7.3.2 that the assignee enters into an agreement directly with the
Licensor N e e e e e e EEEEEEEEEEEEEN EEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
III[IIIIIIII]IIIIIIIIIIIIIIIIIII
EEEEEEENEN,

7.3.3 the assignee may not transfer again.

If any renewal payment is not made before the annual renewal date,
theLicensormay s s s s s EEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEND EEEEEEEEESR
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

The Licensee may not allow any otherperson e e s s s s e e mm |
IIIIIIII]IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEERE.

No express or implied licence ofthe HR e e e m | s e e e e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEE.

If any information the Licensee givestothe s m e e e e e e e mE N, &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSNm
EEEEEEEEEEEEEEEEEEEEEEEEEER.

Limitations and permissions on the Licence

8.1.

8.2.

8.3.

The LicenseemustnotCopy s s s s e e e N EEEE [EEEEEEEN]
EEEEEEEEEEEEEEEEEEENEEEEEENN.

The Licensee may not allow any otherpersone s s s s s s e e m m m |
IIIIIIII]IIlIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEER.

The Licenseemaynotrepresent O s s e e e e EEEEEEEEEEEN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[I
EEEEEEN]
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10.

8.4.

8.5.

The Licensee may not remove any identification e s e e e e e e e =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEE|(EEEEEEEN]

Every publication or appearance of any partofthe s s s s mmm]m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEENl  EEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEENE.

Freedom to use

Despitethecabove s m e m s eEEEEEEEEEEEEEEEEE|[EEER
EEEnE]

9.1.

9.2.

9.3.

9.4.

once for the purpose of systemmaintenanCE e e e e E E EEEE E N N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEENERN,

to a contractor of the Licensee whose contract is to work on the project
or purpose for which the Licensee has bought the [HR System]. s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEN EEEEEEEEEEEE  EEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

If the Licensee copies any part of the [HR System] to a contractor as
providedabove, s s s s s EEEEEEEEEEEEEEEEEEEEEN
IIIIIIIII,IIIIIIII,IIIIIIII(IIIIIIII)
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
[IIIIIIII]IIIIIIIIIIIIIIIIIIIIIIIIII
N,

Nothing in this paragraph shall permit disclosure of any part of the [HR
IIII]IIIIIIIllIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENER.

Protection of [HR System]

The Licensee agrees that it will:
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10.1.

10.2.

OR

10.3.

OR

10.4.

10.5.

10.6.

10.7.

10.8.

10.9.

not claim nor register any Intellectual Property rightinthe [ s m e m m =
II]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEENEN,;

notuseinitsownbusiness,any s s e e e e EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENENEN;

not use the name "[HR System]"asatrade mm e e EEE EEE N
IIIIIIIIIII,IIIIIIIIIIII[IIIIIIII]III
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

notusethename"HR System|" s s e s e EEEEEEEEEEN, BN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
mE;

not represent that the Licensee istheowneror s s s s s s e e e mE ®
[IIIIIIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEN,

use its best endeavours to notify all personswhomay s s s s s mm =
IIII[IIIIIIII],IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
N

[Attach appropriatelytoeverly s s s e e e e e e e e e EEEE[EEE N
EEEN | EEEEEEEEEEEEEEEN|[EEEE];

not remove any identification orreference s s e e e e e e e EE R B N
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[I
EEEEEEN]

notpublishany s s s s s s s s EEEEEEEEEEEEEENEN, ENN
EEEEEEEEN:

10.9.1 denigratethelLicensSOr s s e e e EEEEE E N , EEEN EEN
EEEEEEEEN;

109.2 reducethevalueOf e E E EEE EEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEN.
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11.

Third party infringement

11.1.

11.2.

11.8.

11.4.

11.5.

11.6.

11.7.

11.8.

If either party becomes inanyway awareofany s s s s e e e e m ®
IIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIIIII
II],IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.

The Licensor shall have the firstright, but notthe s m s s , e e e e n =
EEEEEEEEEEEEED  EEEEEEEEEEEEEEEE BEEEHm
Illlllllllllllll,llllllllllll[llllll
mm]

The Licensor must notify the Licensee within [28| s s s e s e e e mm =
EEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
HE.

The Licensee agrees to co-operate with the Licensor in any litigation or
other enforcement action thatthe Licensor s s s s s e e e e e mm m
IIIIIlIllIIIIIIIIIIIII[IIIIIIII].llll
EEEE-EEEEEEEEEEEEEEEEEEEE EEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
HE.

All reasonable lawyers’ fee and other expenses incurred by the
LicenseeEiNeE e e EEEEEEEEEEEEE-EENEEEEEEEEER
IIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

The Licensee shall have the rightto participate s s s s e e s s s e n ®
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEES®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Licensee shall have no recourse against the Licensor arising out of
the Licensor's handling of or decisionsconcernn e e s e s e e m ®
EEEEEEEEEEEEEEEEEN . EE NN EEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEETRm
n.

If the Licensor fails to take action on a matter which affects or may m m
EEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEENESR
EEEEEEEEE N EEEEEEEEEEED  EEEEEEEEEETRm
EEEE D , EEEEEEED  EEEEEEEEEEEEEEEERE.
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12.

13.

11.9.

11.10.

11.11.

The Licensee may at any time discontnUeE e e EEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEENETSR
EEEEEEEEENEN.

If a party brings an action under this paragraph and subsequently
Ceasestopursuel-------------------,------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEER.

All money recovered through any proceeding or claim, or from any
settlement of it, shall belongtotheparty s s s e e e e e e e EEEEE
EEEEEEEEN EEENR  EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

Renewal payments

12.1.

OR

12.2.

At least [four] weeks before expiry of the period for which the Licensee
has paid, the Licensorshallsend s s s s s s s s e e e e s EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
IIIIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEE.

At expiry of the Licensee’s annual subscription the Licensor will
automatically take payment from the Licensee's s s s s s e mmmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIII[IIIIIIII]IIIIIIIIIIIIIIIII
EEEEEEEEEEN.

Security of the Licensee credit card

13.1. The Licensor will take care to make the Licensor’s website safe for the

LicenseetouUSse. s m e EEEEEEEEEEEEEESEEEEEEEENNEN
EEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHmE
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14.

15.

13.2. If the Licensee has asked the Licensor to remember the Licensee’s
credit card details in readiness for the Licensee’'snext s s s mmmm m
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEED . EEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEER.

Payment on running credit account

ThisparagraphapplieSeE s s s s s EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEN:

14.1. onrequest, the Licensorwillsupply s s s s s s s s s s s s EEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEENEN;

14.2. the Licensor will automatically charge interestiO s s s s e e e e mm =
EEEEEEEEEEEEEEEEN , EEEEEEEEEEEEEEEn[1]
EEEEEEEEEENNNR,;

14.3. if money due remains overdue after one month, the rate charged by the
Licensorwillbe[1. 5| s s e e EEEEEN EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

Material the Licensee may post to Licensor’s Website

EEEEEEEEEEEE ‘EEEE  EEEN [ EEEEEEEE|EEEEEEEN
EEEEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEN(E
EEEEEEE | EEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEN|]EEEEEEEEEEEER:
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16.

15.1.

15.2.

15.3.

15.4.

The Licensee may not upload material which contains:

1521 m e e, s EEEEEEEEEEEEEEEEEEEEEEEEER
EEEER;

1522 s EEEEEEEEEEEEEN, EEEEEEEEEEEEEER
EEEEEEEEEEENNERN,;

1523 E e EEEEE N , EEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEENEEEEENEENNN,

15.2.4 inaccurate, false, or misleading information;

EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIII[IIIIIIII]IIIIIIIIIIIIIIIIIIIII
EEEEEEN.

Disclaimers and limitation of liability

16.1.

16.2.

16.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
(aeeeeeEE]|eEEEEEER:

16.2.1 useful to the Licensee;
16.2.2 of satisfactory quality;
16.2.3 fit for a particular purpose;

1624 mEEEEEEEEEEN, EEEEEEEN, EEEEEEEENER
EE.
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17.

16.4.

OR

16.5.

16.6.

16.7.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN, EENEENEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
B2 EeEEEEEEEEEEEEE|[EEEEEEER]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, AN EEEEEEEEEEEEEEEEEEEEEEENEEN EEEEEN
EEEEEN , EEEEEEEEEEEEEnsnnnnnnnnn$[10,

OO0 e e EEEEEEEEEESEEEEESEEESEEEEEEENEEEEER
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEENEN

16.6.1 indirect or consequential loss; or

1662 EEEEEEEEEEEEEEEEEEEEEEEEEENEN, EENN
B, EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEN.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIII)IIIIIIIIIIIIIIIIII
Al , EEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEETSRmR
EEEEEEREN.

Indemnity by Licensee

17.1.

17.2.

17.3.

its breach of this agreement;
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18.

17.4.

17.5.

EEEEEEEEEEEESEEEEEEEEEEESEEEEEEEEEEEER
EERRRR NN BE

Copyright and other Intellectual Property

18.1.

18.2.

18.3.

18.4.

IIlIlIlIIIIIIIIIIIII[IIIIIIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEERE.

A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
AEEEEEEEEE NN  EEEEEENEEEEEEEEEEEEEEEEDRN
[

18.3.1 immediately stop using the [HR System];

1832 EE EEEEEEEEEEEEEEEEEE[EEEEEEEE|EE
EEEEEEEEEEEEEEEEEENENN,;

183.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEE[EEEEEEEN]

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE|[EEE
EEEEE | EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EN , EEEEEEEEEEEEEEEEEEEN[l{]aeEEEEEEER
EEEEEEEEEN, EEEEEEEN:

184.] mEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEE|(EEEEEEER
m]

1842 m e EEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEN-EEEN.
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18.5.

19. Confidential Information

19.1. The Licensee now agrees that it will:

19.2.

19.1.1

19.1.2

19.1.3

19.1.4

19.1.5

IIIIIIIIIIIIIIIIIIIIIIIIIIII(III
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEESR
IIIIIIIIIIIII)IIIIIIIIIIIIIIIIII
EEEEEEEENEN,

EEEEEEEN, EEEN, EESEEEEEENEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEENN
EE(mmmEm.. . ]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
n .

This paragraph does not apply to disclosure:

19.2.1

19.2.2

19.2.3
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20.

21.

22.

19.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEENEN.

The measure of damages

200, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

202, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEER
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEER
EEEEEEEEN.

Termination

21 ], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEN EEEN

212, sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
eeEE (30 EEEEEEEEEEEEEEEEEEEEEEEEEENER
EEE,EEEN

2.3, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEE [ EEEEEEEN | EEEEEEEEEEEEEENEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Miscellaneous matters

22]. R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEN , EEEEEEEEEEEEENEEEEEEEEEEEEEERm
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22.2.

22.3.

22.4.

22.5.

22.6.

22.7.

EEEEEEEEEEEEEEEEEEEEEEEnnnnEnlO8 e mnnn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHN(
EEEEEEEN, EEEEEEEEEESEEEEEEEEEN)EEEEEEN
EEEEEEEEEN  EEEEEEEEEEEN|[EEEE/EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN][mm
EEEEEEEEEEEEEEEEEEEEEEEENEEN]
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22.8.

22.9.

22.10.

22.11.

22.12.

22.13.

22.14.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER:
EEEE/ EEEEEEEEEENNENR,;

EEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEE-EEEN EEEEZ2 EEEEEEEEEEEEEENEEN
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEER
EEEEN.  EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEENE-EEEN EEEEEEEEEEEEENEENN,
EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEN
EEEEEEENHN]

EEEEEEElD  EEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIlIIIIIIIIIIIIIIIIIIIIIIII[II
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II]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Signed by [Licensor name]

EEEEEEEE | EEEEEEEN | EEEEEEEEEEEE[EEEEEEEE|EEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEN
EE[EEEEEEEN | EEEEEEEEEEEEEEEEEENEN.
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Schedule 1: Description of the [HR System]
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Explanatory notes:

IP licence agreement: to use specialist system

Paragraph specific notes:

Notes numbering refers to paragraph numbers.

1.

Definitions

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyreally s s s s s s e e e mm m
E BB EEEEEEEEEEEEEEEEN.

The definition relating to the subject matter of the agreement requires
particular care on your part. We have named your package “HR System”. You
shouldnowfindandreplace s s e e EEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEE.

You may also have to differentiate between the name you give to the package
and any other name you might use to sell your own products. Be careful to
avoid accidentally including in the definition of what you are selling, a name or
softvarewhiCh e e e EEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEl EEEEEEEEEEEEEEEE.

By all means use the find/replace function in your word processor to change
them. If you do change a defined term, make sure it s e e e e e EEE EEEE
EEEEEEEEEEEEEEEEEEEEEEERN.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this
agreement and has been included forapurpose. s s s e e e e EEEE EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Warranties for authority

The importance of these warranties is largely in removing a defence of "I did
not realise" in the event of some error on the part of a party. These matters m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EERENR.

Relationship of parties
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We have no comment.
Entire agreement

This paragraph prevents a party from later saying he was relying on some
other document or website or what was said. These provisions are more
important in an international trade agreement, when another country may
have slightly different law on, for example, implied conditions. If other
documentsaretobereled m e e, EEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
.

Licensor's representations as to Intellectual Property

This is your document. You do not have to offer anything more than the barest
of licences. However, we assume that your counter party is as intelligent and
well advised as you are. If so, he will require confirmation of some of these
points. You can edit now, or take them out and put some back only after your
counterpartyhaSE s s EEEEEEEEEEEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEERN
E NN EEEEEEEEEEEEENE.

The Licence

This is the most important paragraph in the agreement because it records the
essence of your deal. A licence may be limited in time, space, product, use
and many more. Please do not rely on our having coveredevely s s m m . m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEN.

If your product is extremely specialist, you could be able to control to whom it
is assigned, but if, as we expect, it is to be incorporated into some other
prOdUCtIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIIIII
semsmnn3.

A limitation on sale outside the specified market is difficult to enforce. You
should use it only where your productmakeS it s s s s s e e e e e EEE E
EEEEEEEEEEEER.

Limitations and permissions on Licences

These points are matters for your choice. You can deletewhatm e e m e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
n.

The definition of “Limitations and permissions” refers also to your website. We
assume that the licensee will be asked to make choicesS, s s s e e EE ,m ®
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10.

11.

12.

Freedom to use

This paragraph is useful only if your product is identifiable once it m s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEN.

Protection of [HR System]

When you grant the licence, you specify exactly what it covers. This
paragraph places additional restrictions on the licensee in many areas. We
suggestthal s e e EE EEE EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEN EEEEEEEEEEEEEEEEEEEE EEEEEEEEEETRm
EEEE Nl , EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The sub paragraphs covering the name are useful to you only if you are
looking to licence a named product. If yourname hasany s s s s s s s mm =
Al , EEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEENR.

Third party infringement

Whether or not you need this paragraph depends entirely on what form your
product takes. If it is immediately incorporated in your licensee’s own product,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEERm
EEEEEEEEEEEEEEEEEEEEEEEER.

It is not only your licensee who may cause problems for you. Infringements
leading to litigation are not common, but when they happen, the usual s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEERN
EEEEENl , EEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN.

Renewal payments

This paragraph is a clear option: in or out. If you take payment monthly, m m =
EEEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEE EEEERm
EEEEEEEEEENER.

We have provided for auto renewal of the licence provision. In law that
provision is void unless the licensee has agreed to it in advance you cannot
unilaterally renew a contract. However, ifyOUsE s EEEEEEEE EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEER
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13.

14.

15.

The best way to deal with this issue is to provide a warning to the licensee
about four weeks before you take payment, withacopyof s s e s e e s mm =
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEE.

Security of the Licensee credit card

This paragraph is more for information than contractual commitment. We have
includeditherebecausemanyusefSE s e e EEEEEEEEEEEEEENEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER.

For payment you may have various alternatives ke s s s e e e s e e e m ®
E Bl EEEEEEEEEEEEEEENERN.

Payment on running credit account

There is no need to write into your terms, your requirements for giving credit.
You need absolute flexibility. Second, it is not a contractual matter but a
concession by you. The only contractual part is the charging of interest. Most
Customersassumethatif--------------------------
EEEEEl , EEEEEEEEEEEEEEEEEEED . EEEEEEEEEEERm
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEERm
EEEEEEEEEEEEEEEEEEENR  EEEEEEEEEEEN EEEEEHRm
HE.

This provision will be most usefulwhenacustomer s s e e e e e EEE EE N
EEEEEEEEEEEEEEEEEEEEEEEN.

The mention of “not a penalty” is necessarybecause s s s s e s e EEE E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Material the Licensee may post to Licensor’s Website

This paragraph assume that your licensee comes to your website either to
pickupinformation, s s s s, EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEED EEEEEEEEEEER EEEEEEEEEEEEERNm
EEEEEN , EEEEEEEEEEEEEEER EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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16.

17.

18.

19.

20.

Disclaimers and limitation of liability

The law is complicatedand muchdependS s s s s s e e EEEE EEEEE N
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE.

YouwillSECE R R EE E EEEEEEEEEEEEEEEEEEEEEEEEENENR
EEEEEEEEEEEEEEEEEEEEENEN.

Indemnity by Licensee

VerywidelywordediO e s e e e EEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Copyright and other Intellectual Property

Although you cannot prevent some person from acting maliciously or

unlawfully, this paragraphisdrawntogiveyouthe s s s s e e e e e E . &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEERN
III“IIIIIIIIIIIIIIIIIIII”IIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Confidential Information

We have included this paragraph because a business has so many secrets m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER"'EEEER
EEEEEEEN"'EEEEEEEEEEEEEEEEEEEEEEENN.

The measure of damages

The first sub-paragraph gives contractualforcetO s s e e e e e EEEE E R E
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEENEEEEEN
EEEEEEEE ‘EEEE  EEE N EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENN.

The second sub-paragraph also reinforces what may already be the s m m m =
EEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEESR
EEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEETRmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEENERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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21.

22.

AnorderoftheCoUlt e E E E E EEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEN.

Termination

This paragraph deals with the typical terms of terminaton e e e e e e e E m =
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Miscellaneous matters

A number of special points. We have identified each of theseaSs e s e e mm m
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEENl EEEEEEEEEEEEEEES EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE R . EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

Schedule 1 Description of the [HR System]

It is absolutely essential thatyou defne s s e e e e e e e e e e . snum 0 m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN EEEEEEEEEEEE‘EEEEEEEER’.

End of notes
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