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This agreementisdated [date ]| s e e e e e EEE R NN

ABC Limited, a company incorporated in the Republic of India [under company
incorporation number [number] and] whose registered EEEEEEEEEE EE [ EE
EEEEE|(EEEE‘EEER’),EEEN

Heartland District Council, of [full mmmm ], “mmmm”

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 [ =
llllllIIIII]IIIIIIIIIIIII
EEEEEEEEEEN].

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
customerorotherpersonEEEEEEEEEEE N
HEEEEEEEEEEEEEEEEEEEEEEEESHN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
HE EEEEEEEEEEEEEEEEEEEEN:

information about staff, their performance and m =
EEEEEEEEEEEEEN,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s s m = m
EEEEEN EEEEEEEEN EEEEEEEN,

information about the Intellectual Property, the
Know-howandal ss s s s s ssEEEEEEEER
EEEEEEEEEEERN,

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichapartyEeEsEEEEEEEEEEEEEEN
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“Derived Product”

“DP Rights”

"Intellectual Property"

“Know-how”

“Licensed Material”

information, comment or implication published on
EEEEEEEEEEEEEEEENE.

data or information relating to processes,
formulae, procedures, designs, drawings,
apparatUS, EEE N EEEEEEEEEEEEEER
EEEEEEEEEEEER,

information about the Intellectual Property and m
EEEEEEN-EEEN.

It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse s e E e EE &
HEEEEEEEEEEEEEEEEEEEEEEEER
HEEEEEEEEEEEEEEERE.

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

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, trade marks, unregistered marks,
designs, copyrights, software, domain names,
discoveries, Know-a e e  EEEEEEEEEEHN
H EEEEEEESEESESESEEEEEEEEEENEHR
HEEEEEEEEEEEEEEEEEEEEEEEESHN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEEEEEE.

means scientific or technical information, and
other procedures and ways of working and
ofganisSnEEEEEEEEEEEEEEEENEER
EEEEEEEEEEENEN.

means all Intellectual Property in LearnWithMe
together with the SupportingIPors s e e e e m ®
EEEEEEEEEEEEEEEENE.
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"Market/Area of Activity"

OR

“Market/Area of Activity"

“Person”

“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 s m m =
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN | EEEE  EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEER]

means for training/educating/providing
recreational s e EEEE RN . ..

means a human individual, a corporate entity, a
partnership, a governmental authority and any
organisation which is managed or controlled as a
unit. A reference to a person includes reference
to that person’s successors, legal
representatives, permitted assigns and any
PersontowhomEEEEEEEEEEEEEEEN
HEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEESEESEESESNE EEEND EEEEEEEERN
HEEEEEEE-EEEEEEEEEEEEEEEER,.

means all intellectual property which is necessary
or desirable for the operation and use of
LearnWithMe but which is identifiably separate in
Ssubstance EEEEEEE N EEEEEEEEEEN
EEEEEEEEEEEENEEEEEEEEEENR?.

means intellectual property owned by some
Person other than the parties, whichhas e m m m
HEEEEEEEEEEEEEEEEEEEEEEEESHN
HENE,

means a revision, modification, improvement or
corrected version of the Licensed Material,
developed by the Licensor, s s s e e e e mE N
EEEEEEEEEEEEEEEEEEEEEENEER

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.

A reference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s e e e e EEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

A reference to a paragraph or schedule is to a paragraph or schedule
to this agreementunlessthecontext e EE EEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEER,.

The headings to the paragraphs and schedules (if any) to this
agreementareinserted EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

Any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s s EEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEER.

A reference to the knowledge, information, belief or awareness e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
,AEEN EEEEEEESEEEEEEEEEEEEENEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN.

All money sums mentionedinthis e e e EEEEEEEEEEEEEEN
EEEEEE EEEEEESSEEESEEEEEEEEEEEEEEEEEEEN
HEHNE,

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementllllllllIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEE EEEEEENEEEEEEEEEER
EEEEEEN EESNEEEEEEEEEEEENEEEEEEENEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEE EEEEEEEEEESEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEENEEEEEEEEENEN,

Warranties for authority

EachofaEEEEEEEEEEEEEEEEEEEEEEEEEENEN:

3.1.

3.2.

it is properly registered and operatesunderthe s e e e EEEEEE R N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEENEEEEEEEEEERNR,

itis not subjecttoanyorder,decrece s e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEN.

4 © NL Document Library Ltd



3.3. itisnotaware ofanythingwithn e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEERN,

3.4. itis notinsolvent and knows of no circumstance whichwould s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEER.

35, HeartlandwarrantfS e s s s s e SR EEEEEEEEEEEEEEEEER
EEEEEN:

3.5.1 conflict with or result in the breach of any provison e s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEERN,

3.5.2 conflictwithanylawora s s e s e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEN;

3.5.3 constitute a default (or event which with the giving e e m m m m
EEEEEEEEEEEEEEEESEN EESEEEEEEEEEEE
EEE)EEEEEEEEEEEEENEEEEEEEEEEEEER
EEEEEEEEEEER,

Relationship of parties

4.1. Nothing in this agreement shall create a partnership, s s s s s s s =
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

4.2. Neither party shall have, nor representthatitm s s s EEEEEEE®
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
, AEEEEEEEEEEEEEEEEEEEEEEN,

Entire agreement

5.1. Thisagreementcontainstheentre s e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EE,

5.2. Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEESEEEEEEEN EEEN EEEEEEN
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5.3.

5.4.

5.5.

No express or implied licenceof EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERN
EEEEEEEEN.

Conditions, warranties or other terms impliedby s s s s e e e e mn ®m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEEEN,

As anexceptiontothelastEEEEEEEEEEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN:

[EnterlisSta s e e e EEEEEEEEEEEEEEEEEEENEENEEER
EEEEN]

Licensor’s representations as to Intellectual Property

The LicensorrepresentsandwarrantS s s s s s S S EE SN EEEEEEEN
EEEEEEEEEEEN EESEEEEEEENEEEN

6.1.

6.2.

6.3.

6.4.

the Licensor is either the owner of the entire right, title and interest in

and EEEEEEEEEEEEEEEEEEEENEEEEENEENEENEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEER,

to the best of the knowledge of the s m mm EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEENENEN;

[except as listed in Schedule [number]] no action hasbeen e e e mm =
EEEEEEEEEEEEEN EESEESEEESEEEENEEEEEEEE
EEEEEEE EESEEESEEESEEENEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEEEEENEEEEEEEEEEEEN,

useofthelicensed e EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEER

The licence of LearnWithMe

7.1

Heartland acknowledges that except as provided elsewhere in this

agreement, thelicensorownSE S EEEE E N EEEEEEEEEEEN

EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
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7.2

7.3.

7.4.

7.5.

7.6.

7.7.

7.8.

For the licence fee of Rs [500,000], [receipt of which the Licensor now
EEEN| EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
E EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEN EEEN | EEEE/EEEEN
EEEN EEEEEEEEEEEN/ EEEEEEEEEEEN,

Heartland shall not promote or use LearnWithMe (M e e e e e e e E =
EEEEEEEEN/EEEEEEEEEEEEEEEN |EEEEEEEEEN
EEE/EEEEEEEEEEEN,

Heartland mustnotassign e s e EEEE N -EEEEEEEE[EEEEN
IIIIIIIIIIIIIIIIIII].

Heartland may notallowanyother s s s e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
N,

This grant includes therighttocreatc e s e e e EE N /EEEEEEE N
EEEEEEEEEEEEEEEN [EESEEEEEEEEEEEEEEEEN
EEEEEEEEEN]

ThelicencemaynotE e e EEEEEEEEEEEEN EEEEEEEER
EEEEEEEEENEN:

7.7.1 thatthelicensorapproveSE e EEEE N (EEEEEEEEN
IllllllllllllllllIlllllllll);

7.7.2 that the assignee enters into an agreement directly with the
LicensSOrE s EEEEEEEEEESEESEEEEEEEEEN EN
EEEEEEEEEEENEEEEEENENEEEENEEEEEEN
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EE,

7.7.3 thatthelLicensorisrelcased s E e e EEEEEEEEEEEN
IIIIIII/IIIIIIIIIIIIIIIIIIIIIIII
EEENE.

7.7.4 the sub-licence is non-assignable.

Sofaras any goodwillisgenerated e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN.
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7.9.

Expiry of any patent, trademark orthirdparty s s s s [ s e e e mm
EEEN | EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
IIIIIIIIIIIII[IIIIIIIIIIIIIIII].

Licence of the Supporting IP

8.1.

8.2.

8.3.

8.4.

The Licensor grants to Heartland alicence n s s s e e e e e e EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEER,.

Nolicencefee s m EEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

tisnotrequired EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER.

Productsderivedfrome e e e S EEEEEEEEEEEEEEEEEEN,
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 E s s mm m
EEEEEEEEEEEEEN EESEEEEEESEEEENEEEEEEEE
EEE EESEEEESEEEEEEEEEEEEEN.

The Licensor now grants a licence ofinrespect E e e e e EEEEEE N
AN EEEEEEEEEEEENEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
I

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

Materiad/ EmE EEEEEEEEEEEEEN EESNSEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEN. (EEEEESSESESEEEEEEEEEEEN EEEEEEEN)

The Licensor gives neither representation norwarranty i neE s s s s m m
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEE.
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10.

Protection of Licensed Material

Heartland agrees that it will

10.1.

10.2.

10.3.

OR

10.4.

OR

10.5.

10.6.

10.7.

10.8.

10.9.

10.10.

not claim nor register any intellectual propertyright E s e e e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,

not [within ten years] create, writteormake e e e e EEEEEEEE RN
EEEEEEEENEN EESSSESEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEENEE
EEEEEEEEENN;

notuseinitsownbusiness,any I I EEEEEEEEEEEEENENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEERN,

not use the name "LearnWithMe" aSEEEEEEEEEEE N EEEEN
EEEEEEEEEEEEEEN EESNEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEEN.

not use the name "LearnWithMe" s e e EEEEEEEEEEEEN EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
N

not represent that Heartland istheowneror s s e E EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN

use its best endeavours to notify all Personswho s s s s e e e e m
EEEEEEEEEEENEN EENSEEESEEENSEEEENEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

[attach appropriatelytO RS EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEE[EEEEN].

not remove any identification or reference number orother s m e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHmE
N

notpublishany s s s e EEEEEEEEEEEEEEEEEEEN EEN
EEEEEEEEN;
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11.

10.10.1 denigrate the Licensoror s s s s s e SN S EE N EEEE N
EEEEEEEENEN;

10.10.2reducethevalueof EE E E E EEEEEEEEEEEEEEEER
HEEEEEEEEEEEEEEEEEER.

Third party infringement

11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

11.7.

If either party becomesinanyway awareof s s s e e e EmEEE N
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEN EESEEEEEEESEEEEEEEEEEEEEEEEEEEER

The Licensor shall have the first right, butnotthe s m e m EeEmm®
EEEEEEEEEEENEEN EEEEEEEEEEEEEEEEN EEEHN
EEEEEEEEEEEEEEEE EEEEEEEEENEEEEEEEEEERN
I

The Licensor must notify Heartland within (28] s s e e e s e e e e E =
EEEEEEEEEEEESEEEEEEEN EEENEEEEEEEEEEEE
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEEEEEEER
m.

Heartland agrees to co-operate with the Licensor in any litigation or
other enforcement action thatthe Licensor s s s e e e e e e e EE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEHRE
EEE-EEEEEEEEEEEEEEEEENEEE EEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEN.

All reasonable lawyers’ fee and other expenses incurred by Heartland
NEEEEEEEEEEEEEEEN-EEESEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Heartland shall have the right to participateand e s e s e e e e EE R N
EEEEEEEEEEEN EEEEEEEEEEEENENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER,.

Heartland shall have no recourse against the Licensor arising out of the
Licensor’'s handling of or decisionsconcerningeE e e EEEEEEE NN

EEEEEEEESEEEESEEEN EEEN EEEEEEEEEEEEEER

EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
HEHl EEEEEEEEEEEEEENEEEEEEEEEEEEEER.
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12.

11.8.

11.9.

11.10.

11.11.

If the Licensor fails to take action on a matter which affectsorsm m m m
EEEEEEEEEEEEEEEENEEN EESEEEEEEEEEEEENER
ANl EEEEEEEEEEEEEEEEEEEEEEEEEEEE BN
EEEEENE EEEEEEEEEEEEEEEER.

Heartland may atany timediscontnue s s e e EEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEERN
EEEEEEENEN.

If a party brings an action under this paragraph and subsequently
ceasesStopurSUEN EEEEEEEEEEEEEEEEEEN EEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEE.

All money recovered through any proceeding or claim, or from any
settlement of it, shall belongtotheparty s s e e e EEEEEEEEE N
EEEEEEEEN EENEN EEESEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEN EEENEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEE.

Continuing improvement of Licensed Material

12.1.

12.2.

12.3.

12.4.

12.5.

ThelLicensorwillmaintain e e e e e e EEEEEEEEEEEEEEEER
HEEEEEEEEEEEEEEEEEER.

Heartland will co-operate with the Licensorsofarasa s e e e e mm m
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEN,

If Heartland shall reasonably so request, the Licensor s s e s e mm m
EEEEEEEEEEEEEEEE EEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

Any trademark registered under thetermsof E e E EEEEE EE R E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEENEN,

If the Licensor declines to register atrademark s s e e e e e e EEE N
, AEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENER.
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13.

14.

15.

12.6.

The Licensor will not abandon or allow to lapse any registration or

application relating to the SupportingIPors s s s e s e EEEEE =N
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEENE EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN

Product Updates

13.1.

13.2.

If [within five years of today] the Licensor updates LearnWithMe and
grantsalicenceof EEEEEEEEEEEEEEEEEEEEEEEN EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE SN
EEEEEEEEEEN EEEEEEEEEEEEEEEEEREEE[25]%
EEEEEEEEEEEEEEEEEEEEEEEER.

TheUpdateshal e e e EEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEN,

New Intellectual Property

14.1.

14.2.

In this paragraph, “New Intellectual Property” means intellectual
propertyofany s EE S SN EEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEN EEEEEEEEEEENEEEEEEEEEEEHRN
Al EEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEER.

In the event that Heartland creates, acquires or develops any New
Intellectual Property, Heartland hereby grantsto s s s e s e e e mm =
EEEEEN EEEN-EEENR EEEEEEEEEEEEEEEEEEEETR
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEENEEN-EEEEEEEE EEEEEHm
EEEEEEEEEEEEEEEEEE-EEEER.

Derived Products

15.1.

15.2.

When Heartland createsany s s s e E e e S EEEEEEEEEEEN
EEEEEEEEEEEEEEER.

Heartland now agrees that it will:

12 © NL Document Library Ltd



16.

17.

15.2.1

15.2.2

15.2.3

15.2.4

doitsutmosSttO EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEENEEENR

tellthelLicensor s s e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEENENEN

provide to the Licensor whatever full specification description m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEENEEEEER;

do whatever the Licensor considers to be necessary or
desirable s e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Training provision

The Licensor agrees thatitwillprovide s s s e e e EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEESENEEEEEEEEEEER
EEEEEEEEERS,

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.IIIIIIIIIIIIIIIIIIIIllll,IIIIIIII
EEEEEEEEEEEEENEED EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EN
EE EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER

1711

17.1.2
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17.2.

17.1.3

17.1.4

17.1.5

17.1.6

EEEEEEEN EEEN EESSEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EE[EEEN. . . ]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIII(IIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIII);

IllllllllllIIIIIIIIIIIIIIIII(III
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIIIIIIII)IIIIIIIIIIIIIIIIII
EEEEEEEEEN.

This paragraph does not apply to disclosure:

17.2.1

17.2.2

17.2.3

17.2.4

17.2.5

17.2.6

17.2.7

EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIII,(IIIIIIIIIIIIIIIIIIIIII
IIIIIIIIII),IIIIIIIIIIIIIIIIIIII.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERN,
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18.

17.3.

17.4.

17.5.

17.6.

17.7.

17.8.

1728 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN;

1729 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEREER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEER
EEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEE-EEEEEEEEEEEENEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENE BN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII)
AN EEEEEEEEEEEEEEEEEEEEE.

Indemnity by Licensee

18.1.
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19.

18.2.

181, ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN;

18.1.2 its breach of this agreement;

18.1.3 EEEEEEEE EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN EEEN EEEEEEEEEEEN;

1814 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEERNR,

1815 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN;

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
I)IIIIIIIIIIIIIIIIIIII,IIII,IIII,IIII
, AIHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENE.

Indemnity by Licensor

19.1.

19.2.

19.2.1 Heartland makes no statement prejudicial to the Licensor;
19.2.2 Heartland has not contributed to the infringement;

1923 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENER;

1924 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
‘EEEN

1925 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

16 © NL Document Library Ltd



20.

19.3.

19.4.

193] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEENE EEER

19.3.2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEERN

Indemnification process

20.1.

20.2.

20.3.

20.4.

20.5.

R ERERERRRRERERERENRERERERERRRRERYE])
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEENEEEEEN
(R ERERERRRRERERERERNRERERERNRERERERY]
EEEEEEEEEEEEE (EEEE'EEEN ) EEEEEEEEEEEN
EEEEEEEEEEEN EEEEEESEEEEEENEEEENEEEER
R ERERERRRRERERERENRERERERERERERERYE])
R ERERERRRRERERERERRERIER D

17 © NL Document Library Ltd



21.

22.

20.6.

20.7.

The measure of damages

21.1.

21.2.

Publicity / Announcements

22.1.

OR

22.2.

No party shall:
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23.

22.3.

22.4.

22.2.1 make any public announcement; or
22.2.2 disclose any information; or

2223 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEN;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENS EHN
EEEEEEEEEEEEEEEEERN.

Miscellaneous matters

23.1.

23.2.

23.3.

23.4.
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23.5.

23.6.

23.7.

23.8.

23.9.

23.10.

23.11.

23.12.

It shall be deemed to have been delivered:
EEEEEEEEEEEEEEEN EENEEEEEEEEEEEER

(R RRERERERRRRERERENRERERERRERENE
EEEN  EEEEEEEN | EEEEEEEN,;
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EEEE?2/EEEN;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN EEEN?/EEEEEEEEEEENEEENEEN
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN-EEEN EEEEENENEENEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE]

23.13. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN.

2314 aEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENR.

23.]5. aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

23. 1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN,

23. 1] /. aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

23.]S. S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
.

2319 s EEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEENEN.
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Signed by [personal name] on behalf of [Licensor name] as its / his
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 / his
representative who personally accepts liability for the proper authorisation by
[Licensee name] to enter into this agreement.
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Explanatory Notes:

IP licence agreement: educational or training system

Paragraph Specific Notes:

Notes referring to specific paragraphs

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 you donothaveto. s s mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENEENEEEN
EEEEEEEEEEEEEEEEEEEN,

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 . EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER,.

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
EEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEE.

The agreement as drawn, assumes that your licensee will make one payment up
front, EEEEEEEEEEEEEEEEEENEN.

1. Definitions

You should first decide on the contents of the document, then return to check
what definitions are needed and whetherthey realy s s s s s s s e essn =
EEEEEEEEEEEEEEEEEEN,

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
may find your licensee is allowing his associates or clients to use it widely. m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEHN
EEEEEEEENE-EEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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We have given a name to the main product (LearnWithMe) and used
“Supporting IP” to cover stuff that has be licensed but not exclusively. You can
refertoLearnWithMeand " s s e EEEE ' EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEENE.

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
sofftvarewhichE e EEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEN EEEEEEEEEEEEEEEE.

By all means use the search/replace function in your word processor to
change them. If you do change a defined term, makesure it s e e e e e =
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 beenincluded forapurpose. s e EEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Warranties for authority

The importance of these warranties is largely in removing a defence of "l did
not realise" in the event of some error on the part of a party. These matters m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
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
, AIHNEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
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
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10.

points. You can edit now, or take them out and put some back only after your

counterparty EEEEEEEESEEEEEEEESEEEN EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEED EEEEEEEEEERE

EEEEEEEEEEEEER,

The Licence of LearnWithMe

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, m m m
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

A limitation on sale outside the specified market is difficult to enforce. You
shouldEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN,.

Licence of the Supporting IP

As we discussed above, if you do not wish to specify supporting IP separately,
delete this paragraph. fyoudoOE EEEEEEEEEEEEEE N (NEEEEEN

EN)EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEN.

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 e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENE EEERN
EEEEEEEEEEEE‘EEEE ' EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEER.

Nothing you say here is binding on the supplier of the third party software, but
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
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
today without incorporating some software app owned by someone else. The
referencCesSEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEN EEEEEEEE  EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEE.

Protection of Licensed Material
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11.

12.

13.

When you grant the licence, you specify exactly what it covers. This
paragraph places restrictions on Heartland in many areas. We suggest that
yOUEEE EEEEEEEEEEEEEEEEEEENEEEEEEEEENEEEENR,
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEENE 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 advantageof a“soft’" EEE N EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEENE.

We now mention the last sub-paragraph. It is an absolute defence to a
defamation claim that the words complained of are true. However, this might
charge;itmay notbe the sameinall s e s EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEER,

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, the partieshaveto R EEEEEE N EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN EEENEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN EESEEEEESEEEEEEEEEEEEEEER
EEEEEN EEEEEEEEEENEEEEEEEEN.

Continuing improvement of Licensed Material

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 keep
itllll".IIIIIIIIIIIIIIII-IIII,IIIIIIIIIIII
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEER
AN EEEEEEEEENEEE EEEEEEEEEEEE.

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 m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
AN EEEEEEEEEEEEEEEE EEEEEENEEEEEEEEEEEEERm
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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
EEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEE‘EEEE ' EEEEEEEEEEEE‘EEEEEEEN
EEEEE’ EEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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
favour the partywhoisusingE e EEEEEEEEE N EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
H EEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN EEEER EEEEEEEEEEEEEEEEEER
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN,.

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. OuradviceiSEEEEEEEEEEEEEN
EEEEEE'EEEE’ "EEEN-EEEE'EEEEEEEN EEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEENEENENEEN EEEN
EEEEEEEEN EENEEEEENEENENEEEEEEEEEENN.

Training provision

Areminderthatyoumayneed E e e e EEEEEEEEEEEEEEEEEEEEN

Confidential Information

We have included this paragraph because a business has so many secrets m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
., A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE"'EEEN
EEEEEEEE 'EEEEEEEEEEEEEEEEEEEEEEERN.

Indemnity by Licensee

Very widely worded to give strong protection to licensor. The party protected
iStheparty s s e EEEEEEEEN EESESESEEESEEEEEEEEEENEEEN
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19.

20.

21.

22.

23.

Indemnity by Licensor

Alimitedindemnity. Thisat e e e e EEEEEEEEESEEEEEEEEEEEEN
EEEEEEN EEEEESSESEEEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEEEEEEN.

Indemnification process

Thisisathorough“process" EE I EEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN,

The measure of damages

The first sub-paragraph gives contractualforcetO s e e e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEESN EEEEEEEEEEER
EEEEEEEE‘EEEE'EEEN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

The second sub-paragraph also re-enforces what may alreadybe s mmm m m
EEEEEEEEEEEEEEENEE EEEEEEEEEEEEEEEEEEESRN
EEEEEEESN EEEEEEEEEEEEEEEENEEEEEEEEEEEEE-ERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENE EEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

AnorderoftheCourt E e EE EEEEEEEEEEEEEEEEEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Publicity / Announcements

This paragraphis largelytoprotectfrom e e e e EE S EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR

Miscellaneous matters

A number of special points. We have identified each of theseas e a e e m m =
EEEEEEEEN EEESEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEE EESEEESEEESEENEEEN SEEEESEEEENEEEEEEN
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEERm
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Schedule 1

It is absolutely essential that you define LearnWithMe clearly. s s s e mmm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
IIIII,IIIIIIIlllll“llllllll”.IIIIIIIIIIII
EEEEEEEEEEEEEEER,.

Schedule 2

The same comments apply as for Schedule 1.

Schedule 3

The same comments apply as for Schedule 1.

Schedule 4

Attach press release.

Schedule 5

Delete if there is no training provision

Ends of Notes
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