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This agreement is dated: [Date]

It is made between: [Name]
of [Address] (the “Licensor”)
and [Name]
of [Address] (the “Licensee”)

It is now agreed as follows:

1. Definitions

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

“HR System”

“Confidential Information”

“Copy or Publish”

means concepts, designs, drawings, tables,
software programmes and other intellectual
property created by the Licensor to be used to [ =
llllllIIIII]IIIIIIIIIIIII
EEEEEEEEEREN].

means all information about the parties to this
agreement, including any information which may
give a commercially competitive advantage to any
other person. It does not include information that
it is reasonably necessary to disclose to a
customerorotherperson e e EEEEEEEEEN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EE EEEEEEEEEEEEEENEEEEEN:

information about staff and their personal contact
information;

data or information relating to product plans,
marketing strategies, finance, operations,
customer relationships, customer profiles, sales
estimates, businessplans. s s e EEEEEE R N
HEEEEEEEEEEEEEEEEEEEEEEEEEHE
EEEE-EEENE.

with reference to the HR System, means
reproducing or publishing in whole or in part,
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"Intellectual Property

“Know-how”

“Licence”

“Licence Fee”

"Use Allowed"

Interpretation

using any means, in any medium. It includes
breakingup, e S EEEEEEEEEEEEER
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEEEEEEEER.

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, Know-E e e N EEEEEEEEEEHN
H EEEEEEESESESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEHN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEEEEEEN.

means scientific or technical information, and
other procedures and ways of working and
ofganiSNnEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEENEER.

means the licence granted by Licensor to the
Licensee inthetermsofthis e e e e e e e e e E
EEEEEEEEEEEEEEEEER.

means the sum or sums payable forthe s m m m m
EEEEEEEEEEEEEER.

means use in [human resource management / the
manufacture of computergames /e e e e EE ®
EEEEEEEEEEEEEEEEN]

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 e e EEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

2.2. In connection with any benefit given by this agreement, a reference to
apartyincCludeSE s EEEEEEEEEEESEEEEEEN EEENEEER
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2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

A reference to a paragraph or schedule to a paragraph is schedule to
this agreementunlessthecontext E e EEEEE N EEEEEEEEEE
EEEEEEEEEEEEEEEEEE.

The headings to the paragraphs and schedules (if any) to this
agreementareinserted I I EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEER,

Any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN.

A reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, s m m m
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERN
EEEEEEEEEEER,

All money sums mentioned in this agreement are calculated net of
GST,whichE e EEEEEEEEEEEEEESENEEEEEENEEEN,

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreement and any version or translation of this agreement in any
other language, the English language version shall prevail. If a version
ofthisagreement I e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE EEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EE.

Warranties for authority

3.1.

3.2.

3.3.

Each of the parties warrants that it has power to enter into this
agreementfand EEEEEEEEEEEEEEEEEEEEENENEEER
EEEEN]

Each of the parties warrants and undertakes that it is not aware of
anything within its reasonable control which mightorwill s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
I

Each of the parties warrants that it is not insolvent and knows of no
circumstance which would entitle any creditor to appoint a receiver or
topetitioNEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN.
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3.4.

Eachofthe s e e EEEEEEEEEEEESEEESEEEEEEEEEENER
EEEEEEEEENR:

3.4.1 conflict with or result in the breachofany s s e s e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEER,

3.4.2 conflictwithanylawors s e e e e e EEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEEEEEEENEN;

3.4.3 constitute a default (or event which with the giving e e m m m m
EEEEEEEEEEEEEEEESEN EESEEEEEEEEEEE
III)IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEE.

Relationship of parties

4.1.

4.2.

Nothing in this agreement shall create a partnership, s s s e s s s =
EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Neither party shall have, nor representthatite s s s sEEEEEm =
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
, AN NN EEEEEEEEEEENEENEEEEENEEN.

Entire agreement

5.1.

5.2.

5.3.

5.4.

This agreementcontainstheentre s E e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EE,

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEESEEEEEEEN EEEN EEEEEEN

EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEENE,.

No implied licence of the HRE EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE.

Conditions, warranties or other terms impliedby s s s e e e e e mn ®
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEENEN.
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5,5, AsanexceptiontothelaStE e EEEEEEEEE N EEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEENEN

[EnterlisSta s e e e EEEEEEEEEEEEEEEEEEENEENEENER
EEEEEN]

Licensor’s representations as to Intellectual property
TheLicensSorE s e EEEEEEEESEEESEESEEEEEEEENEEN:

6.1. the Licensor is either the owner of the entire right, title and interest in
and EEEEEEEEEEEEEEEEEEEENEEEEENEENEENEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEN;

6.2. tothe best of the knowledge of EEEEEEE N EEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEER,

6.3. useoftheHRSystemEEEEEEEEEEEEEEEEEEEENEEER
EEESEEEEEEESEEEEEEEEEEEEN,

The Licence

7.1. The Licensee acknowledges that the Licensor owns all right, title and =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

7.2. Subject to payment of the Licence Fee andtothe other s m e e m mm m
EEEEEEEN EEEESEEESEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
B EEEEEEEEENEEEN:

7.2.1 not sub-licensable;
7.2.2 non-exclusive;

7.2.3 foraninitialtermofoneyear, EE EEEEE EEEEEEEEEN
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEN;

7.2.4 restricted to use for the Use Allowed.
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7.3. Thelicencemaynoie e e EEEEEEEEEEEEN EEEEEEESR
EEEEEEEEENEEEN:

7.3.1 thattheLicensorapproveSE EEE EEE N (EEEEEEEENN
IIIIIIIIIIIIIIIIIIIIIIIIIII);

7.3.2 that the assignee enters into an agreement directly with the
LicensorE s s e EEEEEEEEEEEEEEEEEEN EN
EEEEEEEEEEENEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEN;

7.3.3 the assignee may not transfer again.

7.4. If any renewal payment is not made before the annual renewal date,
theLicensor s s e e EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEENEEl EEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

7.5. The Licensee may notallowanyother s s e e e e e e e EEEEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEENEN.

7.6. No express or implied licence ofthe HR e e EEEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEER,.

7.7. If any information the Licensee givestothe s e e e EEEEEEE R B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm

Freedom to use

Despitetheabove mmE N EEEEEEEEEEEEEEEEEEEEEEEEER
EEE:

8.1. once for the purpose of systemmaintenancCe E s e EEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEREERNR,

8.2. 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. In m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN EEENEEEEEEEEN EESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
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10.

8.3.

8.4.

if the Licensee copies any part of the HR System to a contractor as

providedabove,IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIII,IIIIIIII,IIIIIIII(IIIIIIII)
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER

nothing in this paragraph shall permit disclosure of any part of the HR

SyStemIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
EEEEEEEEEEEEEEEEEEEEEEEER.

Limitations and permissions on the Licence

9.1.

9.2.

9.3.

9.4.

9.5.

The LicenseemustnotCopy E s EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEEEEEEEN,

The Licensee may not allow any otherperson e s s EEEEEEE NN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEE.

The Licensee may notrepresent O s e e S EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERN
EEEEEN.

The Licensee may not remove any identificaion s s e e e e e e e N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEN.

Every publication or appearance of any partofthe s s e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEN EEEEEEEEEEEEEEEEEENEEEEEEEEEEER
HEHNE,

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 propertyrighti n e e e e e s s m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEENENR,;

notuseinitsownbusiness,any i EEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENR;

not use the name "HR System"asa s EEEEE N EEEEEEEEN
EEEEEEEEEEN EEESEEEEESEESEESEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEEEENEEEEEEEEEEEEN,

notuse the name "HR System" EE EEEEEEEEEEEEEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE
L
not represent that the Licensee istheowner s s s e e e e e EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEENENEN;

use its best endeavours to notify all personswho s s s s e e s s m =
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
[ N I

[Attach appropriatelytoevery s s s s e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEN[EEEE];

not remove any identification orreference s e e e EEEEEEEEE N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEN;

notpublishany s s e EEEEEEEEEEEEEEEEEEEEN EEN
EEEEEEEEN:

10.9.1 denigratethelicensorors s s EEEEE EEEN EEEN N
EEEEEEEENEEERR,

1092 reducethevalueof s R EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENN,
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11.

Third party infringement

11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

11.7.

11.8.

If either party becomesinanyway awareof s s s e e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
ANl EEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEER

The Licensor shall have the first right, but notthe s s e EeEEm®
EEEEEEEEEEEEEN EESEEESEEEEEEEEEN EEEEN
EEEEEEEEEEEEEEEN EEEESEENSEEENEEEEEEEEN
m.

The Licensor must notify the Licensee within (28| s e e e e e e e e N
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EE.

The Licensee agrees to co-operate with the Licensor in any litigation or
other enforcement action thatthe Licensora s s s e e e e e e EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEERN
EEE-EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
|

All reasonable lawyers’ fee and other expenses incurred by the

LicenseeiNnE EEEEEEEEEEEEEEN-EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

The Licensee shall have the right to participate s e e s s EEEEEE =
EEEEEEEEEEEEEEEN EEEEESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

The Licensee shall have no recourse against the Licensor arising out of
the Licensor’s handling of or decisionsconcerningE e e e EEEE N N
EEEEEEEEEEEEEEEEEN EEEN EEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEENEER
|

If the Licensor fails to take action on a matter which affectsorsm m m m
EEEEEEEEEEEEEEEEEEEENEEND EEEEEEEEEEER
HEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEEEEEN EEEEEEEEEEEEEEER.
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12,

13.

11.9.

11.10.

11.11.

The Licensee may atany timediscontnue s s e e EEEEEEEEE N
EEEEEEEEEEESEEEEEEEEEEEEEN EEEEEEEEN
EEEEEEEEEER.

If a party brings an action under this paragraph and subsequently
CeasestOpursuelll-----------------,------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEER,.

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 EEEEE N
EEEEEEEESE EE NN EEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEEEEE EEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEENEN.

Renewal payments

12.1.

12.2.

At least [four] weeks before expiry of the period for which the Licensee
has paid, the Licensorshall s s e s s e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEN,

At expiry of the Licensee’s annual subscription the Licensor will
automatically take payment fromthe s s e e e e EEEEEEEEEEE
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEESRN
EEEEEEN,.

Security of the Licensee credit card

13.1.

The Licensor will take care to make the Licensor’'s Website safe for the
Licenseetouse. E N EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEN EENEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN,.
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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 e e mm m
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEDE EEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN.

Payment on running credit account

This paragraphapplieSE s s s EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEN:

14.1.

14.2.

14.3.

on request, the Licensorwillsupply s s s s s s s e EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEN,

the Licensor will automatically charge interestto s s e e e e e n =
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEER|]]
EEEEEEEEEEEER,;

if money due remains overdue after one month, the rate charged by the
Licensorwillbe[1 .5 s EEEEEEEEEN EEEEEEEEEEE

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHE
I

Material you post to our website

The following restrictions and reservations apply to all material posted or m m
EEEEEEEEEEEEEEEEEN EENSEEEEEEEEEEEEEENEEN]|
EEEEEEEEEEEEEEEEEEEEEEEEEEENENEENEEEEEER
E|EEEEEEEEEEEN;

15.1.

15.2.

the Licensorhasnoclamoverany s s s s EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEN,

the Licensee may not upload material which contains:

1521 hyperlinks, s s e e e EEEEEEEEEEEEEEEEENEENER
EE;
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16.

15.3.

15.4.

1522 s aEEEEEEEEEEEEEN EESEEEEEEEEEEEERN
EEEEEEEEEEENEER;

1523 EEEEEEEE EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN;

15.2.4 inaccurate, false, or misleading information.

EEEEEEEEEEEEEEEEEEEEEEENEEENEEE EEEEEETEHE
EEEEEEEEEEEEEEEEEENEEEEENEEEEEEEEEEEEERm
IIIII[IIIIIIII]IIIIIIIIIIIIIIII.

Disclaimers and limitation of liability

16.1.

16.2.

16.3.

16.4.

16.5.

16.3.1 useful to the Licensee;
16.3.2 of satisfactory quality;
16.3.3 fit for a particular purpose;

1634 EEEEEEEEEEEN EESEEEEEN EEEEEEEEER
N,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
Bl EEEEEEEEEEEEEEEEEEEEEEER.
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17.

OR

16.6.

16.7.

16.8.

16.9.

16.10.

EEEEEEEEEEEESESSSSEEEEEEEEEEEEEEEEEEEER
, IEEEEEEEEEEEEEEESEEEESEEEEEEN EEEEER
EEEEEN EESSESESSEEEEEEEEEEEEEEEEEEEEEEN]|
10,000 . e EEEEEEEEEEEESEEEEEEEEEENEEENEEN
EEEEEEEEEN EESSESEEEEEEEEEEEEEEEEEEEEEN
EEE,

16.7.1 indirect or consequential loss; or

16,72 EEEEEEEEEEEEEEEEEEEEEEEENEEN EEEN
B EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEENEN.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIII)IIIIIIIIIIIIIIIIII
AN EEEEN EEEEN EEEN EEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEE EEHN
IIIIIIIIIIIIIIIII[IIIIIIIIIIII]IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEERN.

Indemnity by Licensee

17.1.

17.2.

17.3.

its breach of this agreement;
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18.

17.4.

17.5.

17.6.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
I)IIIIIIIIIIIIIIIIIIII,IIII,IIII,IIII
,( AHIHEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEHNm
EEEEN.

Copyright and other Intellectual Property

18.1.

18.2.

18.3.

18.4.

18.3.1 immediately stop using the HR System;

18.3.2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENER;

18.3.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
, IEEEEEEEEEEEEEEEEEEN[]/|EEEEEEEEEEEN
EEEEEEEN EEEEEEEN:

184.] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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18.5.

18.4.2

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
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIIIIIIII)IIIIIIIIIIIIIIIIII
EEEEEEEENENR,

EEEEEEEN EEEN EESSEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE[EEEN. . ]

This paragraph does not apply to disclosure:

19.2.1

19.2.2
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20.

21.

1923 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN,

19.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEE.

The measure of damages

200]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

202, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEESR
EEEEEEEEN.

Termination

21.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN EEERN

21,2, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE |30 EEEEEEEEEEEEEEEEEEEEENEEEEEER
EENE EEEHN

21,3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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22. Miscellaneous matters

22.1.

22.2.

22.3.

22.4.

22.5.

22.6.

22.7.
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22.8.

22.9.

22.10.

22.11.

22.12.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE (EEEEEEEN EEEEEEEEEEEEEEEEEEER)N
EEEEEEEEEEEEEEN EEEEEEEEEEEN|[EEEN/EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
B[ EEEEEEEEEEEEEEEEEEEEEEEEEEEN| EEEN
EEEEEEEEEEESEEEEEEEESEEEEENEEN EEEN EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
IIIIIIIIIIII[IIIIIIII]IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEE-EEEER.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEN
EEEE[?2{|mmEN,

EEEEEEEEEEEEEEEN -EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE-EEEN EEEN[?/|EEESESEEEEEENEENEEN
EEEEEEEEN-EEEEEEEEEEEEEENEEEEEEER
EEEEEN.

EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEER
EEEEENEEEEEEEEEEEEEEEEN.
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2213 . R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENENR.

2214 aaEEEEEN EEEEEEEEEEENEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Signed by / on behalf of the named parties by their representatives who
personally accept liability for the proper authorisation by their respective
employer or principal to enter into this agreement
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Schedule 1 Description of the [HR System]
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Explanatory Notes:

Licence to use specialist simple system; incorporate in client’s system; free to
edit; initial payment plus annual fee

Paragraph Specific Notes:

Notes referring to specific paragraphs

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 e e essn =
EEEEEEEEEEEEEEEEEEN,

We have named your package “HR System”. You should now find and
replace with somenameofyour s s e EEEEEEEEEEEEEEEN.

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
sofftvarewhich e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEN EEEEEEEEEEEEEEEE.

The definition relating to the subject matter of the agreement and the market
in which you permit it to be sold, require particular care on your part. You can
define “Market” by reference to territory as well as industry, but it may be
impossible to enforce. WeguessmoSt e e e e EEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEENEEN.

Defining the market by reference to industry may be difficult, but we
recommend that you do so. Many famous inventions where actually first
designedfor s EEEEEEEEEEESEEEEEEEEEEEEEEEEEER
EEE.

By all means use the search/replace function in your word processor to
change them. If you do change a defined term, make sureite e e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEER,.

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 e EEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEN,
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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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
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 web site 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
documentsaretobellllllll,IIIIIIIIIIIIIIIIIIII
, iIHEEEEEEEEEEEEEEEENEEEEEEEEENEEEEEEEEEEEERm
EE,

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, it 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 EENEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEENEEN EEEEEEEHN
EEEEEEEEEEEEEEEENE.

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 m mm . m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEENE.

If your product is extremely specialist, you could be able to control to whom it
isassigned,butif, aSEEEEEEES EEEEESEEEEEEENEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEER3.

A limitation on sale outside the specified market is difficult to enforce. You
shouUldEEEEEEEEEEEEEEEEEEEEENEEEENEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEER,.
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10.

11.

12.

Freedom to use

This paragraph is useful only if your product is identifiable once it mm m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEN,.

Limitations and permissions on Licences

These points are matters for your choice. You can deletewhate e e e mm m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
|

The definition of “Limitations and permissions” refers also to your website. We
assume that a buyer will be asked to make choices, E e EEEEE R EEEN,
EEEEEEEEEEEEEEEEEENEEN EEEEEEEEEEEEEEEEESR
EEEEEEN EE NN EEEEEEEEEEED EEEEEEEEEEERE.

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
suggestthaiE e e EEEEEEEEEEE NSNS EEENENEEEEEEEEN
EEEEEEN EESNEEEESEEEEEEEEEEENEN EENEEEENEEEER
EEEEN EEEEEEEEEEEEENEEEEEEEEENEENEEN.

The sub paragraphs covering the name are useful to you only if you are
looking to licence a named product. If your namehasany s s s e e e e mm ®
Al EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE EEEEEEEEEENEEEEEEEEEEEERN
EEEEEEEEENR,.

We now mention the last sub-paragraph.
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,
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN EEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENE EEERN
EEEEEEEEEEEEEEEEEEEEEEEERE.

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 E m = =
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN EEEEEER
EEEEEN EESEEEEEEEEEEEEEEEEEEENEEN EEEENEEEER
EEEEEEEEEEEEEEEEEEEEENEEEN,

Renewal payments
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13.

14.

15.

This paragraph is a clear option: in or out. If you take payment monthly, m m =
EEEEEEEEEEEEEEEEEEEEEENEEN EEEENEEEN EEEEE
EEEEEEEEEEENE.

We have provided for auto renewal of the service provision. In law that
provision is void unless the buyer has agreed to it in advance you cannot
unilaterally renew a contract. However, fEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEND EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEN,

The best way to deal with this issue is to provide a warning to a
customer/member about four weeks before you take payment, with a copy of
EEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEE EEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEN/EEEEEEEEEEEN.

Security of the Licensee credit card

Provision of this info is evidence of permission to debit your card but does not
alonepermitEEEEEEEEEEEEEEEN EEEEEEEN EENEN EEN
EEEEEN‘EEEEEEEE'EEEN,

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
customers assume that if they gooverbyaweek s s mmmmen smmmmm
EEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEE EEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERN
EEEEEEEEEEEEEEED EEEEEEEEEEEE EEEEEEEER.

This provision will be most usefulwhenacustomer s s EEEEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEERN.

Thementionof “nOtE EEEEEEE ' EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m.

Material you post to our website

This paragraph assume that your licensee comes to your website either to
pickupinformaton, sEE S EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEENEEEEEEENEEE EEEEEEEEEEEEERm
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16.

17.

18.

19.

Disclaimers and limitation of liability

Many of these provisions may be void against a European consumer. s m m m
EEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEEER
EEEEEEEEEEEE NN EEEEEEEEEEEEEEEE EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
H EEEEEEEEEEEEEEER.

The law is complicated and muchdepends s e e E EEEEEEEEEE NN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
N,

You will see that we have also included inthe provisionfors s e s e e m =
EEEEEEEEEEEEEEEEEEEEEEN EESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

Indemnity by Licensee

We advise you to leave this provisioninplace. InfacCt e s s e e s s s E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEl EEEEEEEEEEEEEEEEEEENEEEEEEEEESR
EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEN EEBN
EEEEEEEEEEEEEEEEEEEEEEEEER,.

Copyright and other Intellectual Property

Although you cannot prevent some person from acting maliciously or

unlawfully, this paragraph isdrawntogiveyouthe s s e e e e e e m N . ®
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEENEENEE EEEEEEEEEHE
EEE ‘EEEEEEEEEEEEEEEEEEEE ' EEEEEEEEEEEEEENEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEN EEEEEEEESEEEEEEEEEEEEEEEEEEENN,

Confidential Information

We have included this paragraph because a business has so many secrets m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
., A EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEESHm
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20.

21.

22.

The measure of damages

The first sub-paragraph gives contractualforcetO s s e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEER
EEEEEEENE ‘EEEE " EEEN EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

The second sub-paragraph also re-enforces what may alreadybbe nmmmm m
EEEEEEEEEEEEEEEEEN EEESEEEEEEENEENEEENEEEEE
EEEEEEEN EEEESEEEESEEEEEEEEEEEEEEEEEEEN-EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENE EEERN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE.

AnorderoftheCourtE E EE EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Termination

This paragraph deals with the typical terms of terminaton e e e e e e e e =
BN EEEEEEEEEEEEEEEEEEEEEEEEEENEENEEENEEEEE
EEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEE.

Miscellaneous matters

A number of special points. We have identified each of theseas e e e e m m =
EEEEEEEEl EEEEEEEEEEEEEEEEEEENEEEEEEEEESR
EEEEEEN EEEEEEEEEEEEEEENR EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEND EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

Schedule 1 Description of the [HR System)]

It is absolutely essential thatyou defne s s e e EEEEEEE N EEEEN BN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEN EEEEEEEEEEEE‘EEEEEEENR

End of notes
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