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Stand-alone User Free Licence Agreement
The Guidepost
IMPORTANT

BEFORE USING OR INSTALLING THIS SOFTWARE PLEASE READ CAREFULLY THE TERMS OF THIS LICENCE AGREEMENT.  YOU MAY ONLY INSTALL AND/OR USE THIS SOFTWARE IF YOU AGREE TO BE BOUND BY THESE TERMS.

TO GO ANY FURTHER WITH USE OR INSTALLATION OF THIS SOFTWARE, YOU MUST PRINT TWO COPIES OF THIS AGREEMENT.  IN BOTH COPIES, COMPLETE AND SIGN THE “LICENSEE” SECTION OF THE TABLE AT THE END OF THIS AGREEMENT.  RETURN ONE SIGNED COPY TO US AT THE ADDRESS APPEARING IN THE “LICENSOR” SECTION OF THE TABLE.
IF YOU ARE NOT WILLING TO BE BOUND BY THE TERMS OF THIS AGREEMENT, UNINSTALL THE SOFTWARE, DELETE ANY COPIES YOU HAVE MADE OF THE SOFTWARE, AND DESTROY ANY CDROM, DISKETTE, DVD, TAPE, OR OTHER MEDIUM WHICH IS IN YOUR POSSESSION AND ON WHICH THE SOFTWARE IS, OR HAS BEEN, RECORDED.
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1 Definitions

“Software” means the collection of computer programs, related data, and related documentation identified in Schedule A hereto, which is the subject of this Stand-alone User Free Licence Agreement.  For the avoidance of doubt “Software” includes any library of blank product templates (“Product Templates”) provided with the Volume(s) and Version(s) identified in Schedule A hereto.

“Medium” means the diskette, CDROM, DVD, Tape, or other physical medium on which the Software is recorded and/or to which it is copied.
“Adsensus” means Adsensus Limited (a company incorporated in the United Kingdom) of: 9 Oughton Head Way, Hitchin, Hertfordshire, SG5 2JZ, UK.
“Licensor”, “We”, “Us”, and “Our”, means Adsensus.

“Licensee”, “Licensee’s, “Licensees”, “Licensees’”, “You”, and “Your”, means an individual, an organisation, an entity, or a group thereof, wishing to conclude, having agreed to conclude, or having concluded this Licence Agreement to install and/or use the Software.
“Stand-alone Computer” means a digital computer on which the Software is installed for local use only.  For the avoidance of doubt, local use excludes access and use by means of a network of computers, connected by a telephone line, a wireless signal, or any other electronic or optical communication link.
“Desktop Workstation” means a computer from which the Software is accessed and used via a connection to a Network Server or Internet Server on which the Software is installed.
“Network Server” means a computer on which the Software is installed, for access and use by other computers in a network of computers.  For the avoidance of doubt, such a network may connect computers which are co-located and/or remotely located.
“Internet Server” means a computer on which the Software is installed, for access and use via the Internet.  Such computer will be operated by or on behalf of Adsensus.

The terms Stand-alone Computer, Desktop Workstation, Network Server, and Internet Server, include without limitation all digital computing devices such as personal digital assistants (“PDA(s)”), mobile telephones (“Mobile(s)”), Handheld, Laptop and other Portable Computers (“Laptop(s)”), and any other devices on which the Software may be installed and used.
“Licenced Resellers” means the individuals, organisations, and/or entities, with whom the Licensor has concluded a Licenced Reseller Agreement for the purposes of technical and/or commercial development of the Software, and/or for the purposes of technical and/or commercial exploitation of the Software.

“Sub-licenced Resellers” means the individuals, organisations, and/or entities, with whom a Licenced Reseller has concluded a Sub-licenced Reseller Agreement for the purposes of technical and/or commercial development of the Software, and/or for the purposes of technical and/or commercial exploitation of the Software.

In this Licence Agreement the construction “and/or” may be used in connection with a list of two or more items or actions.  Such use means a selection of one or more of the items or actions which are so listed.

“The Parties” means both Licensor and Licencee.  “Party” means either Licensor or Licencee.
“Licence Agreement” means this Stand-alone User Free Licence Agreement.

2 Grant of Licence

We grant to You a limited, non-exclusive Licence (“Licence”) to install and use the Software, subject to the provisions of this Licence Agreement.

Installation and/or use of the Software by You signifies that You have accepted this Licence Agreement and are a Party to it.

3 Ownership and Intellectual Property

This Licence Agreement does not constitute a sale. It does not confer on You any title, ownership rights, or intellectual property rights in and to the Software, and in and to all copies of the Software.

All title, ownership rights, and intellectual property rights in and to the Software, and in and to all copies of the Software, remain with and are held by Us.  Where the Software contains materials that We have licensed from another party, the title, ownership rights, and intellectual property rights in and to such licensed materials remain with their owner or that party.

The Software is copyrighted and protected by the laws of the United Kingdom; the European Union; and other countries, and the provisions of international copyright treaties.

We reserve all rights that are not explicitly granted by this Licence Agreement.
4 Scope of Installation and Permitted Use

The maximum number of Licences permitted by this Licence Agreement is specified in Schedule A hereto.  For each such Licence You may make one installation of the Software on a Stand-alone Computer.

For each such installation this Licence permits a single instance of use. Concurrent or multiple use of any one installation of the Software by one or more users is not permitted.

If you wish to install and use an additional copy of the Software on the same or another Stand-alone Computer, You must either allocate an unallocated Licence from those permitted by this Licence agreement, or if the maximum permitted number of Licences has already been allocated, You must conclude with Us an additional and separate Licence Agreement for each such additional instance of installation and/or use.

You may not install the Software on any computer for the purposes of remote or networked use of the Software.

The Software may only be installed and used in the configuration and form in which it was supplied.  Except as permitted by applicable law, it may not be disassembled, reverse engineered, fragmented, modified, or hacked.

Product Templates are provided solely for use in connection with a management scheme, process, or procedure in which the Software is a functional part.

Product Templates may not be extracted, separated, or copied from the Software for use in a management scheme, process, or procedure in which the Software is not a functional part.

Data and information derived from a management scheme, process, or procedure in which the Software is a functional part, may only be entered into copies of the Product Templates for the purposes of such management scheme, process, or procedure.

You may make two copies of the Software for the purposes of backup and archival.  Such copies may be stored on a computer separate from that or those on which the Software is installed for use, but a copy may only be installed for use on any other computer as provided by Sub-clause 4.3 hereto.

5 Assignment of Licence Agreement
You may assign this Licence Agreement to another party on a permanent basis only.  With exception of any new Medium You provide, You may not make any charge for the Software so transferred.

If this Licence Agreement is assigned by You to another party, that other party must agree to be bound by its terms.  If that other party will not accept to be bound by the terms of this Licence Agreement, then You must either revoke the assignment, or terminate this Licence Agreement as provided by Clauses 6.2 and 6.3 hereto.

Without the express agreement of Licensor, You may not Sub-licence or otherwise grant any licence whatsoever to any party and for any activity involving any element of the Software.

6 Termination of Licence Agreement
We may terminate this Licence Agreement immediately by written notice to You if You commit a material breach of any of Your obligations under this Licence Agreement and have not remedied such breach within thirty calendar days of receiving written notice of the breach.

You may terminate this Licence Agreement at any time by written notice to Us.

Termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to You or to Us.

7 Termination or Assignment – Licensee’s Obligations
Subject only to Sub-clause 7.3 hereto, if this Licence Agreement is terminated for whatever reason, any copies of the Software that You hold must be destroyed and put beyond use.

Subject only to Sub-clause 7.3 hereto, if this Licence Agreement is assigned to another party as provided by Clause 5 hereto, any copies of the Software that are not transferred by You to that other party must be destroyed and put beyond use.
If this Licence Agreement is assigned by You to another party as provided by Clause 5 hereto, or is terminated for any reason, then documents based on the Product Templates resulting from permitted use as described in Clause 4 hereto are expressly excluded from the provisions of this Clause 7, but such documents may not be adapted, modified or edited for any purpose whatsoever except as Your historic business records.
8 Limitation of Liability

Except as provided in Sub-clause 8.2 below, You agree that Our liability for damages under or in connection with this Licence Agreement, howsoever arising (including, without limitation, for breach of contract, for negligence or other tort, or concerning the use or inclusion of any document, material, idea, data or other information in the Software), shall in no circumstances exceed one pound sterling, and provided however that We shall have no liability under or in connection with this Licence Agreement, howsoever arising, for damages in respect of loss of profits or contracts or for special, indirect or consequential loss or damage.

The limitations and exclusions set out in Sub-clause 8.1 hereto shall not apply to personal injury, including death, caused by Our negligence.
9 Disclaimer of Warranty

While the Software has been prepared by Us with reasonable care, We make no representations or warranties with respect to the accuracy or completeness of the Software and of its contents.  We disclaim specifically any implied warranties of merchantability or fitness for a particular purpose.  No warranty may be created, offered or extended by sales representatives, Licenced Resellers, Licenced Sub-resellers, web pages or written sales materials.

The provisions of Sub-clause 9.1 do not affect Your statutory rights.

The advice and strategies contained in the Software may not be suitable for Your situation, and where appropriate You should seek professional advice.

10 Legal and Miscellaneous
10.1 Applicable law

This Licence Agreement shall be governed by English Law and the Parties hereby submit to the jurisdiction of the English Courts.

10.2 Waivers

No delay or failure of one Party in enforcing against another Party any term or condition of this Licence Agreement, and no partial exercise by any Party of any right hereunder, shall be deemed to be a waiver of any right of that Party under this Licence Agreement or under applicable law.
10.3 Updates to the Software

Unless it is expressly agreed between You and Us in writing, no update or change to the Software shall change the terms of this Licence Agreement.
10.4 Unenforceable Provisions

If the scope of any of the provisions of this Licence Agreement is too broad in any respect to permit enforcement to its full extent, then the Parties agree that such provision shall be enforced to the maximum extent permitted by law, and that such provision shall be deemed to be varied accordingly.
10.5 Clause Headings

Clause headings are inserted for convenience of reference only and shall not affect the interpretation of this Licence Agreement.

10.6 Entire Agreement

You have read and understood this Licence Agreement.  You and We agree that it constitutes the complete and exclusive statement of the agreement between You and Us with respect to the subject matter hereof which supersedes all proposals, representations, understandings and prior agreements, whether oral or written, and all other communications between You and Us relating thereto.
SCHEDULES
A The Software

Volume covered by this Agreement: Bids and Projects.

Version and serial number of Bids and Projects covered by this Agreement: Express: serial number<insert serial number of Version>.

The Guidepost Services: elements included with this Volume: Support: FAQ and Email.

The Guidepost Toolkit: elements included with this Volume: none.

Maximum number of Stand-alone User Licences for this Volume permitted by this Licence Agreement: One (1).
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