HIPSYS (Holistic Image Profile System) LICENCE AGREEMENT

BETWEEN:
David J. Christie (ABN 48 167 076 375) of 19 Kingsley Street,




Rochedale South, Queensland, Australia, 4123.

AND:

The Licensee specified in the Schedule ("the Licensee').

DAVID J. CHRISTIE AND THE LICENSEE AGREE AS FOLLOWS:

1.
GRANT OF LICENCE  - LICENCE FEES.   In consideration of the payment to David J. Christie of the licence fee specified in the Schedule ("the Licence Fee"), David J. Christie grants to the Licensee the non-exclusive, non-transferrable licence specified in the Schedule ("the Licence") to use the software specified in the Schedule ("the Software") subject to the terms and conditions of this Agreement.

2.
TERM.   The Licence shall commence on the date this Agreement is ratified by David J. Christie immediately following receipt of the licence fee and shall continue indefinitely subject to section 11 of this agreement.

3.
SOFTWARE USE.   The program, whether on an original disk, or a back-up disk, or downloaded from the website www.hipsys.com containing the Holistic Image Profile System (HIPSYS) computer programmes comprised in any copy of the Software supplied under this Agreement may be used only by the Licensee and its employees.   Those programmes may not be stored or used on a computer that allows access to the programmes by persons not employed by the Licensee whether or not such additional terminals (or computers) are located at the same site as or at a different site from the computer upon which the programmes are actually stored or used.

4.
LICENSEE PROHIBITIONS.   The Licensee shall not: -


i.
make any copy of or reproduction of the whole or any part of the Software;


ii.
modify, decompile, reverse engineer or uncopy-protect in any manner 



whatsoever or howsoever the whole or any part of the Software;


iii.
use the Software with any other software or for any purpose other than that for 



which it has been specifically designed as identified in the David J. Christie 



publications specified in the Schedule ("the David J. Christie Publications"); or


iv.
assign, resell, hire, lease or sub-licence the Software to any other person except 



with the written consent of David J. Christie.

v.
apply individual classes of HIPSYS, such as mgt-12, govt, sunsugar and any other such organisational or individual classes as may be created or developed by David J. Christie or by a HIPSYS Licensee, to anyone other than an employee of the organisation by which the Licensee is directly employed, or, where the organisation is the Licensee, to anyone other than a direct employee of the Licensee organisation or its client. 

vi.
apply HIPSYS classes to an organisation, other than that which directly employs the Licensee, or the Licensee organisation or its client as the case may be.   However, whilst for all classes of HIPSYS (whether created or adapted by David J. Christie or by a HIPSYS Facilitator or Consultant) questionnaires may be administered only to and completed by direct employees of the organisation by which the Licensee is directly employed or the Licensee organisation or its client as the case may be.  (In this clause "applications" refers to classes of the Holistic Image Profile System as described in the HIPSYS User's Handbook, 2006 edition and in the HIPSYS Methodology Manual, 2006 edition.)

5.
LICENSEE RISK.   

i.
The Licensee’s use of the Software is at its own risk and David J. Christie shall not be liable to the Licensee for any damage or loss (including economic or consequential loss) whatsoever and howsoever caused to or suffered by the Licensee or any other person arising directly or indirectly out of or in connection with the use of or reliance upon the Software.

ii.
HIPSYS Facilitators and HIPSYS Consultants are Licensees or employees of Licensees or those accredited by David J. Christie or his approved Agents.   (A "Facilitator" is an employee of the Licensee, who may apply HIPSYS only within the organisation by which he or she is directly employed.   A "Consultant" is a person who is a Licensee and who applies HIPSYS with his/her clients on a fee-for-service basis, or is an employee of a Licensee organization who may apply HIPSYS with his or her client organisations on a fee-for-service basis.)

iii.
HIPSYS classes may be applied by an employee of the Licensee or the Licensee organisation only at the risk of the Licensee, whether or not such employee has been trained and accredited by David J. Christie or one of its Agents.

6.
DAVID J. CHRISTIE PROPRIETARY RIGHTS.   David J. Christie warrants and the Licensee acknowledges that David J. Christie is the exclusive owner of the copyright subsisting in the Software and that he has the exclusive right to licence the use of the Software, to copy or reproduce the Software and otherwise to deal with the Software.

7.
LIMITATION OF WARRANTY.   David J. Christie does not warrant that:


i.
the Software is fit for any particular purpose or that it shall provide any function 



not identified in the David J. Christie publications;


ii.
the Software is error-free or that the use of the Software shall be uninterrupted; or


iii.
the Software shall meet the Licensee's requirements or any specifications 

(including performance parameters) other than those identified in the David J. Christie publications.

8.
LIMITATION OF LIABILITY.   David J. Christie limits his liability to the Licensee for any breach of a condition or warranty implied by law (other than any condition or warranty relating to a good title, charges or encumbrances, or quiet possession) in relation to the supply of the Software to David J. Christie's choice of:


(a)
in the case of goods, any one or more of the following:



i.
the replacement of the goods or the supply of equivalent goods;



ii.
the repair of the goods;



iii.
the payment of the cost of replacing the goods or of 





acquiring equivalent goods;



iv.
the payment of the cost of having the goods repaired;


or


(b).
in the case of services, any one or both of the following:



i.
the supplying of the services again; or



ii.
the payment of the cost of having the services supplied again.

9.
INDEMNITY.   The Licensee shall indemnify and keep indemnified David J. Christie against all loss or damage (including economic and consequential loss) whatsoever and howsoever caused to or suffered by David J. Christie arising directly or indirectly out of or in connection with any breach by the Licensee of any of the terms or conditions of this Agreement.

10.
LIMITATIONS ON APPLICATION.   Where the Licensee is an organisation, it may apply the HIPSYS Methodology only to the organisation itself and its clients and its employees and only to those employees employed at those locations specified in the Schedule unless otherwise agreed by David J. Christie in a separate Licence Agreement.

11.
TERMINATION.    David J. Christie may terminate the Licence at any time if the Licensee breaches any of the terms or conditions of this Agreement.   Termination will be deemed to be effected upon the date of termination specified in the Notice of Termination or upon delivery to or receipt of the Notice of Termination at the Licensee's geographical address, or e-mail address, or facsimile number specified in the Schedule, whichever shall be the later of those dates.   Upon termination, the Licensee shall not be entitled to a refund of any part of the Licence Fee and the Licensee shall within 14 days cause all copies of the Software on its computer hard drives to be deleted and copies  on floppy disk and/or compact disk to have been returned to and received by David J. Christie at its address specified in this Agreement or any other address notified by David J. Christie to the Licensee in the Notice of Termination.

12.
EXECUTION. 


12.1
Where the Licensee is not a natural person but rather a company, body corporate, 
partnership or other legal entity recognised by law, the Licensee shall cause this 
Licence to be executed under the Common Seal of the Licensee in accordance 



with its Articles of Association and/or in accordance with any other rules, 



regulations or requirements (whether statutory or otherwise whatsoever) 



governing the Licensee's entry into contracts.

12.2
Every person executing this Agreement for and on behalf of a Licensee referred to in Clause 1 and the Schedule warrants that he/she has the authority to do so and that all rules, regulations or requirements (whether statutory or otherwise whatsoever) of the Licensee governing its entry into contracts and their execution have been duly complied with.

13.
GOVERNING LAW.   This Agreement shall be governed by and construed in accordance with the laws in force from time to time in the State of Queensland, Australia and the Licensee agrees to submit to the exclusive jurisdiction of the Courts of Queensland in relation to any dispute or claim arising directly or indirectly out of or in connection with this Agreement. 

SCHEDULE

Full Name of Licensee.................................................................................................................

Address of Licensee





...................................................................................................................




...................................................................................................................




...................................................................................................................





...................................................................................................................

Telephone

...................................................Facsimile................................................

E-mail


…………………………………………………………………………...

Licence Fee:
Includes one copy of the HIPSYS User's Handbook and one copy of the HIPSYS Methodology Manual.


No. of Licences purchased 
______ at $12,500.00 each = 

$




No. of additional copies of HIPSYS User's Handbook  ______

at $125.00 per copy =




  
   
$

No. of additional copies of HIPSYS Methodology Manual ______ 

at $375.00 per copy =





   
$





    



     
 ________________








Total    :  

$________________

Limitations on Application:



Full Name of Licensee Organisation:
___________________________________









Approximate Number of Employees to which this Licence will apply:  _____________


Specific Locations of Organisational Sites in respect of which HIPSYS may be applied:






________________________________________________






________________________________________________






________________________________________________

The Software:
(a)
HIPSYS Computer Programmes including HIP Edit, HIP Input

and HIPSYS and ten HIPSYS classes with sample profiles.





Other HIPSYS classes may be included as agreed by negotiation.

Programme media:  Downloaded from David J. Christie’s web site www.hipsys.com or supplied on Floppy Disk or Compact Disk (CD).




(b)
Documentation :
HIPSYS User's Handbook







HIPSYS Methodology Manual.

David J. Christie Publications:





HIPSYS User's Handbook: An easy reference guide to HIPSYS.   

HIPSYS Methodology Manual: A guide to the development and application of HIPSYS.   

Promotional material authorised by David J. Christie.

IN WITNESS of this Agreement the parties have executed it on the dates herein set out with the intention of being immediately legally bound.

SIGNED for and on behalf of










)

................................................................
)

(Print full name of Entity as Licensee)
)



the Licensee by



)







)

................................................................
)
..............................................................

(Print full name of attorney/representative)
)

Attorney/Representative

as its duly appointed and authorised

)

attorney/representative on the ................ day
)
(Affix Common Seal if appropriate)
of  .....................................................
)
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