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This agreement is dated: [date]

And made between:

[ABC Pty Limited], a company incorporated in Australia [under ACN [number]] and
whose registered officEc s s s s e [ee e ]| (e ‘mmmnm’)

and

[Heartland Pty Limited], a company incorporated in Australia [under ACN [number]]
andwhose s msssesssnennenn [ snennnnn], (‘(ammn]).

It is now agreed as follows:

1. Definitions

‘[LearnWithMe]”

“Confidential Information”

means concepts, designs, drawings, suites of
software programmes and other Intellectual
Property created by the Licensor to be used to [ m
IIIIIIIIIII]IIIIIIIIIIIII
EsEssEmmmnnl.

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

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

It includes among other things:

information about staff, their performance and m m
EEEEEEEEEEEEER,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s s m , m m
EEEEENE EEEEEEEN EEEEEEEN,;

information about the Intellectual Property, the
Know-howandalss s s s s s ssssssmnn
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“Derived Product”

“‘DP Rights”

"Intellectual Property"

“Know-how”

“Licensed Material”

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichaparty s sssssssEEEEEEEEE
EEE-EEEN.

information, comment or implication published on
EEEEEEEEEEEEEEENEER.

It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse s s m e m m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEE.

means a software product or text or other material
in any medium which is based on or originated, m
EEEEEEEEEEN EEEEEEEEEEEEDR
HEN.

means Intellectual Property rights in a Derived
Product.

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, trademarks, unregistered marks,
designs, copyrights, software, domain names,
discoveries, KNnOW-sE s s e , S E R EEEEEEEN
H, EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEE.

means scientific or technical information, and
other procedures and ways of working and
ofganiSNnEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEER.

means all Intellectual Property in [LearnWithMe]
together with the SupportingIP e s s s s s s m =
EEEEEEEEEEEEEEEEEEE.
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"Market/Area of Activity"

OR

"Market/Area of Activity"

“Supporting IP"

“Third Party IP”

"Update”

Interpretation

means the market for [agricultural machinery /
unmanned aerial vehicles / food processing
machinery, or as the case may be. [Enter
complete and clear statement of industry and
application. If longer than 100 words, use m m m m
EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEN /EEEE/EEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIII].

means for training/educating/providing
recreational facilitiesfor [ s e e e e e e e EEE N

]..

means all Intellectual Property which is necessary
or desirable for the operation and use of
[LearnWithMe] but which is identifiably separate
inIIIIIIIIIIII.IIIIIIIIIII
EEEEEEEENEEEEEEEEEEREEENZ.

means Intellectual Property owned by some
person other than the parties, which has been m m
EEEEEE|[EEEE]|EEEEEEEEEEEEER
HE

means a revision, modification, improvement or
corrected version of the Licensed Material,
developed by the Licensor, s s s s e e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEETR

In this agreement unless the context otherwise requires:

2.1. areference 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 EE B E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

2.2. areference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontexXt s e e e e E e . EEEEEEEEN
EEEEEEEEEEEEEEEEEERE.
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2.3.

2.4,

2.5.

2.6.

2.7.

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

any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s s e EE EEEEEEEEEEEEEEER
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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEENER.

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

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyversionO' s s s s e EEEEEEEEEEEEEEN
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEETRm
n.

Warranties for authority

[Heartland] warrants that:

3.1.

3.2.

3.3.

3.4.

3.5.

it is properly registered and operates underthelawS e s s s e e m m [ =
III/IIII]IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEDN,

itisnotsubjecttoanyorder,deCfecE s mEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENN;

itis not aware of anythingwithn e s s s s s s s s EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEENENENEN;

it is not insolvent and knows of no circumstance whichwould e s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEERE.

its performance of this agreement will not:
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3.51 conflictwithanylawoOr s s s e e e s s e EEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEENN;

3.5.2 constitute a default (or event which withthegiving e s m m m m
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEESR
III)IIIIIIIIIIIIIIIIIIIIIIIIIIII
([eeemeeEEEEEE.

Relationship of parties

4.1.

4.2.

Nothing in this agreement shall create a partnership, s s s s s s s =
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Neither party shall have, norrepresentthatit s s e s , s e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
, IHE I EEEEEEEEEEEEEEEEEEERN.

Entire agreement

5.1.

5.2.

5.3.

5.4.

5.5.

This agreement containstheentre s e e EEEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEEE NS EEEEEEEEEEENN
mE.

No express or implied licenceof the s e e e e EEE EEEEEEEE N
III[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEERNR.

Conditions, warranties or other terms implied by s s s s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEEEED EEEE EEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN.

AsanexceptiontothelaSim e e EEEEEEEE N EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEER:

[EnterliSi e e e e e e EEEEEEEEEEEEEEEEEEEEEEENER
EEmnn]
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Licensor’s representations as to Intellectual Property

The LicensorrepresentsandwarrantS s s s s s e s EEEEEEEEEEEEN
EEEEEEEEEEEE EEEEEEEEEENEN:

6.1.

6.2.

6.3.

6.4.

the Licensor is either the owner of the entire right, title and interest in
andtOIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
[IIII]IIlIlIIIIIIIIIIIIIIIIIIIIIII;

to the best of the knowledge of the s s mm , e e e e EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENENEER,

[except as listed in Schedule [number]] no actionhasbeen e e e m m =
EEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEESRm
EEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,

use of the Licensed Materia/l s s e s [ e e e e e e e EEEEER
EEEEEEEEEEEENEEEEEEEENNN;

The licence

7.1

7.2.

7.3.

7.4.

[Heartland] acknowledges that except as provided elsewhere in this
agreement,thelLicensoOr s s e e e EEEEEE N , EEEEEEEEEEN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[I
III]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

For the licence fee of $ [500,000], [receipt of which the Licensor now
acknowledgeS], s s s e e EEEEEEEEEEEEEEEEEEEEEERN
EEEN, EEEEEEEESEESEEEEEE[EEEE]|EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN([N
EEE ]| EEEE/EEEEEEEE |, EEEEEEEEEEEE/EEEEEE
EEEEEEN.

[Heartland] shallnotpromote Or s e e e e e EEE EEEEEEEEEN
EEEEEEEEEEEESEEEEEESEEEEEEEENEN/EEEEEE
EEEEEN.

Heartland mustnotassignnOr s s e s - s e e EEE EEEEEEEEEN
(EEEEEEEEEEEEEEEEEEEEEEER]
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7.5.

7.6.

7.7.

7.8.

7.9.

[Heartland] maynotallowany s s s s s s s s s EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
[mmmm]

This grant includes the rightto createanduse /s s s e e e e EE E E N
IIIIIIIIIIII/IIIIIIIIIIII.[IIIIIIIIII
IIIIIIIIIIIIIIIIII].

ThelicencemaynOl s s e s e e EEEEEEEEEN EEEEEEEEEN
EEEEEEEEENN:

7.7.1 thatthelicensorapproveS e s s e e e (EEEEEEEER
EEEEEEEENEEEEEENEEEEEEEEEEN)

7.7.2 that the assignee enters into an agreement directly with the
Licensor------------------------,--
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEENR.

7.7.3 thatthe Licensorisreleasedfrom e s s s s e e e e e e EE N
IIIIII/IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEREERN.

7.7.4 the sub-licence is non-assignable.

So far as any goodwill is generated by [ e e m]|'SE s e e e e e EEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEENEN.

Expiry of any patent, trademark orthirdparty s s s s [s s s s s s m =
IIII]IIIIIIIlIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIII[IIIIIIIIIIIIIIII].

Licence of the Supporting IP

8.1.

8.2.

8.3.

The Licensor grantsto [Heartland] a s s s s s s s s s s s EeEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEE[EEEE]

NolicencefeEm m e EEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

Itisnotrequired E EE EEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEENEEEEEENN.

7 © Andrew Taylor and Net Lawman Ltd



10.

8.4.

Productsderivedfrom e s s s e e e EEEEEEEEEEEEEEENN,
EEEEEEEEEEEN.

Third Party IP

9.1.

9.2.

9.3.

9.4.

9.5.

Third Party IP is listed in Schedule 3.

The Licensor has obtained all necessary permissionsand s s s m m =
EEEEEEEEEEEEED  EEEEEEEEEEEEEEEEEEEESRm
E SN, EEEEEEEEEEEEEEEEEEER.

The Licensor now grants a licence ofinrespeCt e s e e e e e e e m ®
EE Bl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
n.

As an exception to the remainder of this paragraph, the Licensed

Materiad/ s e e EEEEEEEEEEEEN, EEEEEEEEEEEEENNNR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIII.(IIIIIIIIIIIIIIIIIIII,llllllll)

The Licensor gives neither representation nor warranty in respect m m m
IIIIIIIIIIIII.IIIIIIIIIIII[IIII]IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

Protection of Licensed Material

[Heartland] agrees that it will:

10.1.

10.2.

10.3.

OR

not claim nor register any Intellectual Propertyright s s s s s s e m m =
EEEEEEEEEEEEEEENEEEENEEEEEEEEENEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR,

not [within ten years] create, writeormake s s e e e e EEEE EEE ®
EEEEEEEEElD EEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEENENN,

notuseinitsownbusiness,any s e e EE EEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEENEN;
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10.4.

OR

10.5.

10.6.

10.7.

10.8.

10.9.

10.10.

not use the name "[LearnWithMe]" aSSE e e EE EEE EE E N , EEEN
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEERE.

not use the name "[LearnWithMe]" s s s e EEEEE EEEEEEN, N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER/
EEEEEEEEEENEN.

not represent that [Heartland] isthe s s s s e e e e e e e e e EEEE N
EEEEEEEEEEEEEEEEEEESEEEEEEENEEEEEEEER
EEEEEEEENEEEEEENEEEEEENEEN.

use its best endeavours to notify all personswhomay s s s s s mm =
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
mm]

[attach appropriatelytoevely s s e e e e e e e e e EEEEE[EEEN
|eseeeeeeeeeeennn[nnnn]]

not remove any identification or reference number orother s s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
HE.

notpublishany s s s s s s s S EEEEEEEEEEEEEENEN, EENN
EEEEEEEEN:

10.10.1 denigratetheLicensorOf s s s e e e E S , EEE N , EE NN, N
EEEEEEEEENEN,

10.10.2reducethevalueOf e E e E E E EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEN.

11. Third party infringement

11.1.

11.2.

If either party becomesinanyway aware Of s s s s s s s s Emm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

The Licensor shall have the first right, but notthe s m e s , e e e m =
EEEEEEEEEEEEEER  EEEEEEEEEEEEEEEE BNEETR
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11.8.

11.4.

11.5.

11.6.

11.7.

11.8.

11.9.

11.10.

The Licensor must notify [Heartland] within [28] s s s s e e s e e mm m
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

[Heartland] agrees to co-operate with the Licensor in any litigation or
other enforcement actionthatthe s s e e e e e e e e EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEESR
EE-EEEEEEEEEEEEEEEEEEED  EEEEEEEEEEERm
IIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

All reasonable lawyers’ fee and other expenses incurred by [Heartland]
EEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
IIIIIIIII[IIII]IIIIIIIIIIIIIIII.

[Heartland] shall have therightto participatec s s s e e e s e e e E E =
EEEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

[Heartland] shall have no recourse against the Licensor arising out of
the Licensor's handling of or decisionsconcernin e e s e s e e m m =
EEEEEEEEEEEEEEEEEN . EE NN  EEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
IIIIIlIlllIIIlllllllllll[llll]llllll
EEEEE D EEEEEEEEEENEEEEEEEEEEEEEEEEEER.

If the Licensor fails to take action on a matter which affects or may m m
EEEEEEEEEEEEEE|(EEEE| EEEE|(EEEE|EEEEEER
EEEE N . EEEEEEEEEEEN  EEEEEEEEEEEEEEENE N
EEEEEEl EEEEEEEEEEEEEEEE.

[Heartland]mayatanytme s s s s s s s e e eSS EEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEN, S EEEEEEEEEENEN
EEEEEEEN.

If a party brings an action under this paragraph and subsequently
CeasestopursuelIIIIIIIIIIIIIIIIIII,IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE.
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11.11. All money recovered through any proceeding or claim, or from any
settlement of it, shall belongtotheparty s s s s e e e e e e e e E®
EEEEEEEEN EEENR  EEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

12. Continuing improvement of Licensed Material

12.1. Thelicensorwillmaintain e e s e s s e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEN.

12.2. [Heartland] will co-operate with the Licensorsofar s s s s e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEENESR
IIIIIIIIlIIIIIIIIII[IIII]IIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEERE.

12.3. If [Heartland] shall reasonably so request, the s s s e e e e e e E B ®,
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEETR
IIIIIIIII[IIII]IIIIIIIIIIIIIIII.

12.4. Any trademark registered undertheterms of s e e e e e e e e EE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEERN.

12.5. If the Licensor declines to register a trademark requested s s m m [m =
EN |, EEEE|[EEEE|EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEESEEEEEEEEEEN.

12.6. The Licensor will not abandon or allow to lapse any registration or
application relating to the SupportingIPorother s s s e e e e m . mm m
EEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEEENESR
IIIIIIIIlIIIIIIIIIIIIIIIIIIIII[IIII]
EEEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

13. Product Updates

13.1. If [within five years of today] the Licensor updates [LearnWithMe] and
grantsa”cenCEIlllllllIlIIIIIIIIIIIIIIIII
I,[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIII
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14.

15.

13.2.

EEN, S EEEEEEEEEEN, EEEEEEEEEEEEEEENEEEN
E[25]% eEEEEEEEEEEEEEEEEEEEEEEN.

TheUpdateshall s s s e e e e e e EEEEEEEEEEEEEEEEER
EEEEEEEEN.

New Intellectual Property

14.1.

14.2.

In this paragraph, “New Intellectual Property” means Intellectual
Propertyofanysornt, s s s s s s s s s EEEEEEEEEEEEEEEEN
EEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEESR
S IR R R R RRRRRRRRRRRRRRRRRRRRRRRRRRYN
EEEEEEEEEEEEE|[EEEN]

In the event that [Heartland] creates, acquires or develops any New
Intellectual Property, [Heartland] hereby s s s s s s s s s s s mmm
EEEEEEEEl EEEE-EEEN EEEEEEEEEEEEEEEETERm
EEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEESR
H, EEEEEEEEEEEEEEEEEEEEEEEE-EEERN.

Derived Products

15.1.

15.2.

When[Heartland| s s s s s e s e s e EEEEE S EEEEEEEEER
EEEEEEEEEEEEEEEEEN.

[Heartland] now agrees that it will:

1521 doitSutmosSttO E e E E E E E EEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEENEN,

1522 telltheLicensSOr s s e e e e e E EEEEEEEEEEEEEEN
EEEEEEEEEEEENR;

15.2.3 provide to the Licensor whatever full specification, description
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEN,

15.2.4 do whatever the Licensor considers to be necessary or
desirablée s e EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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16.

17.

Training provision

The Licensor agrees thatitwillprovide s s s s s e e e EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEmnng.

Confidential Information

17.1. The parties are aware that, as a result of this agreement, they will each
have access to and be entrusted with Confidential Information of the
Other.IIIIIIIIIIIIIIIIIIIIIIII,Illlllll
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEE .EHN
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEN;

17.1.1 exceptasprovidedinthSaE s s s, sEEEEEEEEEEEEN
EEEEEEEEEN EESNEEEEEEEEN;

1712 se e EEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m;

171.3 s EEEEE N , EEEN , EEEEEEEENEEEEENEEENNER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
En(mmmEm... ]

1714 s e e EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENENR,;

1715 s e e e EEEEEEEEEEEEEEEEEEEENEEEEEEER
EEEEEEEE(EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEENESEEEEEEENEEENEENEER)

1716 s e EEEEEEEEEEEEEEEEEEEEEEEEN(EER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEN)SESESEEEEEEEEEEEER
EEEEEEEEENN.

17.2. This paragraph does not apply to disclosure:
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17.3.

17.4.

17.2.1

17.2.2

17.2.3

17.2.4

17.2.5

17.2.6

17.2.7

17.2.8

17.2.9

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIII,(IIIIIIIIIIIIIIIIIIIIII
IIIIIIIIII),IIIIIIIIIIIIIIIIIIII.
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEESR
EEEEEENEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEE EEEEEEEN EEEEN EEEERHN
EE N EEEEEEEEEEEEEEEEEEENN,
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175, EsEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEE
EEEEN.

176, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEER.

177. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEN EEEEEEEEEEEN-EEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

17.8. s EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENER
IIIIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII)

18. Indemnity by [Heartland]

181, [N | EEEEEEEEEEEEEEEEEEEEEEEEEEEENN
BN EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER:

181.] mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEER,;

18.1.2 its breach of this agreement;

1813 mEEEEEENE , EEEEEEEEEEEEEEEEEEEEENER
EEEEEEENEN, EEEN , EEENEEEEEEENENR,

1814 m e EE EEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEENEN,;

1815 m e EEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEENN;
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19.

Indemnity by Licensor

19.1.

19.2.

19.3.

19.4.

19.5.

IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

192] e s ]| EEEEEEEEEEEEEEEEEEEEEEEENER
EE;

1922 [emEE ]| EEEEEEEEEEEEEEEEENEEEEENN,;

1923 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEENEEEEENEEENENNN,

1924 s e EEEEEEEEEEEEEEEEEEEEEEENEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
‘AEEN

1925 [ EE | EEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EE.

193] smsEEEEE [ EEEN | EEEEEEEEEEEEEEEENER
EEEEEEEEEEEENEN;ENEEEN

1932 E e EE EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENN.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
I)IIIIIIIIIIIIIIIIIIII,IIII,IIII,IIII
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20.

Indemnification process

20.1.

20.2.

20.3.

20.4.

20.5.

20.6.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEENEN, EEEEESEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEE(EEEn'EEEE)EEEEEEEEEEER
EEEEEEEEEEEN EESEEEEEEEESEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN.
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21.

22.

20.7.

The measure of damages

21.1.

21.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEE NN  EEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE O EEEEESR
A EEEEEEEEEEEEEEE , EEENEEEEEEEEEEEEEDN,
AEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEDRN
EEEEEEEENR.

Termination

22.1.

22.2.

22.3.

[IlII]IIIIIlIIIIIIIIIIIIIIIIIIIIIIII
EEEEEN EEEN

([FEEE ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
(30 s EEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
E,EEEN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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23.

24.

Publicity / Announcements

23.1.

OR

23.2.

23.3.

23.4.

No party shall:
23.2.1 make any public announcement; or
23.2.2 disclose any information; or

2323 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEENR,

A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIS,II
EEEEEEEEEEEEEENEEEEER.

Miscellaneous matters

24.1.

24.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEENEEEENEEEEEEEEENEEEEEEETR
EEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEEESR
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
H, EEEEEEEEEEEEEEEEEEEEEEEl EEEEEEEETSRmR
EEEEEEEEEEEEEEN EEEEEEEEEEEN EEEEEETSR
EEEENR . EEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII.[lllI]
EEEEEEEEEEEEEEENEEEENEEEEEEEEENEEEEEEETR
EEEEEEEEEEEEEEEEEEEENEEEEEEEER.
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24.3.

24 .4,

24.5.

24.6.

24.7.

24.8.

24.9.

24.10.

24.11.
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24.12.

24.13.

24.14.

24.15.

24.16.

24.17.

24.18.

It shall be deemed to have been delivered:

EEEEEEESEEEEEEEEEEEEEEEEEEEEEEENR N
EEE[EEEEEEEE | EEEEEEENN,;

EEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
E-EEEE . EEEENZ2,aEEEEEEEEEEEEEEEEEEENEN
II-IIIIIIIIIIIIIIIIIIIIIIIIIIII.[II
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
- A Bl EEEEEEEEEEEEEEEE  EEEEEEEEEEETERmR
IIIIIIIIIIIIIIIIIIIIIIIIIIII]

EEEEEEE R, EEEEEEEEEEEEEEEEEEEEEEEEEETRmR
IIIIIIIIlIIIIIIIIIIIIIIIIIIIIIIII[II
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II]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Signed by [personal name] on behalf of [Licensor name] as its representative who
personally accepts liability for the proper authorisation by [Licensor name] to enter
into this agreement

Signed by [personal name] on behalf of [Licensee name] as its representative who
personally accepts liability for the proper authorisation by [Licensee name] to enter
into this agreement
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Schedule 1: Description of [LearnWithMe]
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Schedule 2: Supporting IP
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Schedule 3: Third Party IP
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Schedule 4: Training provisions
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Schedule 5: Press release
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Explanatory notes:

IP licence agreement: educational or training system

General notes:

A licence, by its nature, is very flexible in that the licensor can write into it whatever
terms he likes. This document is therefore also flexible. Provision has been made for
many variations. We have provided the words so that youdonothaveto. s s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEER.

The document provides for separation of the main product from “Supporting IP”. That
is done so that you can set different terms for support material. For example, your
supporting material may be used in twenty licences, but you may be happy to give
an exclusive licence to your licensee within aterritoryor s s s s . s e s EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEE.

We have provided an option for “Derived Products”. If your product is successful, it is
certain that some customers will want to change it or refine it. If you allow that to be
done by them, it is essential that you retain the rights in the new version. If you do
nOt,yOUIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The agreement as drawn, assumes that your licenseewillmake s s s s s e e mm =
EEEEEN.

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 whethertheyrealy s s s s s s s s s s mmm
EEEEEEEEEEEEEEEEEEERE.

The definition relating to the subject matter of the agreement requires
particular care on your part. If you are selling a licence for a dating site in a
particular country, you can easily define the scope of the licence. However, if
you are licensing an education system or an aid to psycho-analysis, you will
certainly want to limit the scope of the licence very carefully. If you do not, you
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may find your licensee is allowing his associates or clients to use it widely. m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE _EERN
EEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

We have given a name to the main product “LearnWithMe” and used
“Supporting IP” to cover stuff that has been licensed but not exclusively.
Collectively we have given them reference of “Licensed Material”. You may
NMOWE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEER.

You may also have to differentiate between the name you give to the
licensed material and any other name you might use to sell your own
products. Be careful to avoid accidentally including in the definition of what
you areselling,anameorsoftware s s e e EE EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEEEERm
n.

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

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 s EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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
EEENE.

Relationship of parties
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 , s EEEEEEEEEEEEEEEEEEN,

29 © Andrew Taylor and Net Lawman Ltd



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
counterpartyhaSeE s e e s EEEEEEEEEE N EEEESEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEESR
EEEEEEEEEEEEEEEEE.

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 coveredevery s s m m . m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEERENR.

A limitation on sale outside the specified market is difficult to enforce. You
shouUldm e EEEEEEEEEEEEEEEEEEEEEEEENEEENEEENEEENR
EEEEEEEEEEEEEEEEEEEEEENENEN.

Licence of the Supporting IP

As we have discussed above, if you do not wish to specify supporting IP
separately, delete this paragraph. If yOUs s s e e s e EEEEEEEEEEES®
I(llIIIIII)IIIIIIIIIIIIIIII,IIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Third Party IP

Care is needed in dealing with third party software. Most websites include
items bought in, possibly downloaded from the Internet and subject to non-
negotiabletermsandconditionS. s s e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN BEEERN
EEEEEEEEEEEE EEEEEEEE AN EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEER.

Nothing you say here is binding on the supplier of the third party software, but
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

If you have written every part of your product from scratch, you can delete all
references to “Third Party IP”. However, there is little that can be assembled
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10.

11.

12.

13.

today without incorporating some software app owned by someone else. The
referencest0O “amEEEEEEEEEE ' EEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEE NS EEEEEEEN EEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EN
EEEEEEEEEEEEEEEEEE.

Protection of Licensed Material

When you grant the licence, you specify exactly what it covers. This
paragraph places restrictions on the licensee in many areas. We suggest that
yOUIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.
EEEEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEERE EBN
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Avoid the trap of making contractual concessions to a licensee who is a not-
for-profit organisation. Governmental organisations are not beyond taking
unfair advantage ofa“soft' e e m . s EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEE.

Third party infringement

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 short
notes found in legal agreements are hopelessly inadequate. When litigation
happens,theparteshavetO s s e e e e E S EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEEERm
EEEEEl , EEEEEEEEEEEEEEEEEEEE.

Continuing improvement of Licensed Material

Edit this paragraph according to your product and your business model. We

have used the broad word “maintain” to cover “whatever needs to be done to
keepeeEEEEE N EEEEEEEEEEEEEEEN-EEEN EEEEEN
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEETRm
EEEEEEEN EEEEEEEEEEEE  EEEEEEEEEENER.

Product Updates

If you buy a licence today for a simple computer application, you will probably
receive a message every year or so to invite you to buy the “upgrade”. It is

assumed in this licence agreement that your licensee may intend s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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14.

15.

16.

17.

18.

New Intellectual Property

The same considerations apply here as to updates. In this case however, it is
your licensee who has created the new product. We suggest you may wish to
EEEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEE‘sE e’ EEEEEEEEEEEE‘EEEEEEE
EEEEN . EEEEEEEEEEEEEEEEEENEEEENEEEEEENEN.

Derived Products

Derived products are the source of litigation the World over. The problem is to
define what is derived and what is original. Western courts are reluctant to
support any restriction on trade, so there is a tendency in most jurisdictions to
favoOUr EE E E E E EEEEEEEEEEEEEEEEEEEEEENENEEN . EENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEE EEEE ,EEEEEEEEEEm
EEEEEEEEEEEEEEEEEE.

We have favoured the licensor strongly in the wording of this paragraph. You
may agree to share the value or to change the circumstances so that both
sides benefit from derived products. OuradviceE iSE s e e e e e EEEEEE N
eEpemen ' mEEn " EEEE-EEEE'EEEEEEEN, EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EERN

EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEER.
Training provision

Areminderthatyoumayneed s s s s e S E EEEEEEEEEEEEEEEEE

Byalmeansedis s s e s EEEEEEEEEEEEEN.
Confidential Information

We have included this paragraph because a business has so many secrets
which could easily be stolen that some safeguard is sensible. You should
ConSiderlIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEE'EEEEEEEEEEER"
EEEEEEEEEEEEEEEEEEEEEEEEN.

Indemnity by [Heartland]
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19.

20.

21.

22.

23.

VerywidelywordediO e e e e e EEEEEESEEEEESEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Indemnity by Licensor

Alimitedindemnity. Thisal s s s s e s EEEEEEEEEEEEEEEEEEN
EEEEEEN EEEEESEEEEEEEESEEEENEN EEESEEEEENEEEN
EEEEEEEEEENEEN.

We have added the last sub paragraph to protect individualSsine s s s m m =
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEERE . EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEE.

Indemnification process

Thisisathorough“procesS" s s EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN EENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN.

The measure of damages

The first sub-paragraph gives contractualforcetO s s e e e e e e e EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEN ‘EEEE  EEEN , EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

The second sub-paragraph also reinforces what may already bethe s m m m =
EEEEEEEEEEEEE N EENEEEEEEEEEEEEEEEEEEEERm
EEEE Nl , EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEETERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEERNE.

AnorderoftheCourt e e e e E EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEENR.

Termination

This paragraph deals with the typical terms of terminaton e e e e e e e E m =
AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEEEENEEE EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Publicity / Announcements
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24,

This paragraphis largelytoprotectfrom e s s s s e e s . se e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

Miscellaneous matters

A number of special points. We have identified each of these as e s s mm m m
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEl EEEEEEEEEEEEEEEE . EEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

Schedule 1: Description of [LearnWithMe]

It is absolutely essential that you define the subject s s s s e e e . s EEE
EEEEEEEEEEEEEEEEEEEE NSNS EEEEEEEEEEEEEEEN

1} b}
EEEEEEED  EEEEEEEEEEEN EEEEEEEE EEEEEEEERm
AN EEEEEEEEEEEEEEEN.

Schedule 2: Supporting IP

The same comments apply as for Schedule 1.

Schedule 3: Third Party IP

The same comments apply as for Schedule 1.

Schedule 4: Training provisions

Delete if there are no training provisions.

Delete if there is no training provision Schedule 5: Press release

Attach press release.

End of notes
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