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Licence of the Atlas Database

DATE / 12007

BETWEEN

ROYAL AUSTRALASIAN ORNITHOLOGISTS UNION
(trading as BIRDS AUSTRALI A)
of Sute 2-5, 60 Leiceger St, Carlton in the State of Victoria

(Birds Australia)

AND
The party namedand de<scribedin Item 1 of the Schedule
(Licensee
RECITALS
A. Birds Australia owns copyright in the AtlasDatabase.
B. Birds Australia has agreed to licerce the Atlas Databa< to the Licersee on the termsand

conditions containedin this Agreemert.

THE PARTIES AGREE

The interpretation provisions of this documert (including definitions) are in set out below. The

schedulesand any amexuresform part of this documert.

1. INTERPRETATION

1.1 Definitions

In this documert unless expressed or impliedto the contrary:

Atlas Database means the First Atlasand the Secand Atlas

Commencement Date mears the date upon whichthis Deedis execued

Feesmears the feesset out, or calculated in accordance with the formula, in item 2

of the Schedule.

First Atlas mears the databas ertitled the Atlasof Australian Birds, copyright in
which is owned by Birds Australia, in whatever physical medait is preserted and

however arrarged

Intellectual Property Rights mears:

111 invertions, discoveries and novel desgns, whether or not regstered or
regstrade as paterts or dedgns, including developmerts or

improvemerts of equipmert, products,
methodol ogies methods or techniques

technology, proceses

112 copyright (including future copyright) throughout the world in all literary
works (including computer software compilations and databaseg), artistic



1.2

works, musical works, subject matter other than works, and ary other
works or subject matter in which copyright subsist or may in the future
subsist and includesneighbouring rights.

113 confidential informaton and trade seaets.

114 trade marks (whether regsteredor unregstered.

115 rights underthe Circuit Layouts Act 1989.

116 rights of renewal and extersion of therightsin paragaphs 1.1.1to 1.1.5.

117 Know-how,

118 and all other intangible or industrial property and all statutory and
common law rights and remedesin relation thereb.

Per mitted Use hasthe mearing ascribedin item 3 of the Schedule.

Secaod Atlas Database means the Database ertitled the Birds Australia New Atlas
of Australian Birds, copyright in which is owned by Birds Australia, in whatever
physical medait is preeented and however arranged

Term mears the period setout in item4 of the Schedule.

Territory mearsthe areasetout initem 5 of the Schedule.

Updatesmears updatesto the Atlas Database creaed pursuart to clause 5.2.
General Terms

In this document, unless the context requiresotherwise:

121 a refererce to ary thing (including an amaunt or a provision of this
documert) is a reference to the whole and each part of it;

122 the singularincludesthe plural, and vicevers;
123 the word "person” includes an individual, a body corporate, a firm, an

unincorporated body, a society, anassociation and anauhority (including
a Governmert Agercy).

LICENCE OF THE ATLAS DATABASE

21

22

23

Birds Australia grarts to the Licersee a non-exclusive, personal, non-trarsferable
licerce for the Tem to use the Atlas Databas for the Pemmitted Use in the
Territory;

The Licerceisredrictedsolely to the Licersee. Neither these rights, nor all or any
part of the AtlasDatabase may be assigned, transferred or sublicersed

The Licensee shall not have a right to grart sub-licences of the Atlas Database
without the prior writtenconsert of Birds Australia.



3.

RESTRICTIONS ON THE LICENSEE

31

FEES

Other than as expressly provided in this Agreemert, the Licensee shall not itself,
ard shall not pemit any other party to:

311 download, sell, tramrsmit, redstribute, reproduce, adapt or otherwise deal
with the AtlasDatabase in any form or, in favour of third parties

3.1.2 revere asemie or revere compile the whole or any part of the Atlas
Databa<;

313 format or merge the whole or a substartial or material part of the Atlas
Databa<;

314 creat data which is, the sameasor similar to the whole or any material
partof the AtlasDatabae.

In consideraion of Birds Australia grarting the Licerce to the Licerseg the Licerseeagees
to pay Birds Australiathe Feesin the mamer statedin item2 of the Schedule.

TERM

5.1

52

5.3

This Agreemert shall take effect upon the date of execution of this Agreamert ard
shall continue for the Tem.

Birds Australia may temrminate this Agreement by notice to the Licersee:
521 if the Licersee breachesarny tem of this Agreamert;
522 if the Licersee becomessubjectto any form of insolvency administration;

If this Agreenrert is terminated by Birds Australia, the Licerseeshall immedately
ceag use of the AtlasDataba<.

FURTHER DEVELOPMENT BY BIRDS AUSTRALIA

6.1

6.2

Birds Australia acknowledges that, during the Temm, it may continue acive
resarch ard developmert worksin relation to the AtlasDataba<e.

If asareallt of any of the work (if any) carried on pursuart to clause 6.1, Birds
Australia producesany Updatesit may notify the Licenseeof the existence of such
Update and the termsupon which it would be prepared to make such an Update
available to the Licersee. If the Licersee accefis such Update on the terms
proposed by Birds Australia, or such other terms asare agreedby the parties then
such Update shall be deemedto be part of the Atlas Database and subject to the
licercegrartedby this Agreemert.

INTELLECTUAL PROPERTY RIGHTS

7.1

The Licersee acknowledges that all Intellecual Property Rights in the Atlas
Databas ved in Birds Australia.



7.2

7.3

By virtue of this Agreenen, the Licenseeacauiresonly the rights to use the Atlas
Database during the Term and for the permitted use and doesnot acquire ary rights
of ownerdip in the AtlasDatabase or ary partthered.

The Licersee assigns all preent ard future Intellecual Prgperty Rights in ary
modifi cations to the AtlasDatabase which aremade or permittedto be mack by the
Licerseeto Birds Australia.

DISCLAIMER AND RELEASE

8.1

8.2

8.3

8.4

8.5

8.6

The Licersee acknowledgesthat

8.1.1 the Atlas Databas is a combination of the work of mary different
pele;

8.1.2 the AtlasDatabase may contain material errars;
8.1.3 the AtlasDatabase maybecame erroneaus overtime.

The Licersee agreesthat Birds Australia shall not be liabe for any loss, damagg or
injury suffered by the Licensee or any other person consequert upon use or
relianceon the AtlasDataba<.

Birds Australiais not liade to the Licerseeor ary third party for any claim brought
about becawe of the modificaion, combination, operaion or use of the Atlas
Database with computer programsor data not furnished by Birds Australia.

The Licersee acknowledgesthat the Atlas Database has not beenpreparedto meet
the requiremerts of the Licenseeor of any other person and thatit is therefae the
regponsibility of the Licersee to ersure that the Atlas Database mees its own
individual requiremers.

Except as expresly provided in this Agreamert, no warrarty, conditions,
undertaking or term, whether express or implied, statutory or otherwise, asto the
condition, quality, performarce, merchartahility or fitness for purpose of the Atlas
Databas is given or asumed by Birds Australia and all such warrariies
conditions, undertakings and terms are herely excluded

Whereary Act of Parliament impliesary terminto this Agreement, and that Act
awvoids or prohibits provisions in a contract excluding or modifying such term, that
term shall be deened to be included in this Agreemem, but Birds Australia's
liahility for breachof thattermshall be limitedin one or more of the ways (at Birds
Australia's option) permitted by section 68A(i) of the Trade Practices Act 1974
(Cwith).

The Licerseeagreesthat, subject only to clause 8.5, the liahility of Birds Australia
for all claims, in aggregate, which it may have against Birds Australia relevart to
the Atlas Databas (whether for breach of this Agreemert, for nedigerce or
otherwise) shall be limited to the Feespayale by the Licerseeto Birds Australia
during thefirst twelve months' duration of this Agreemert.

LIMITATION OF LIABILITY

The Licensee agees that, subject only to clause 8.5, in no evert shall Birds Australia be
liade for damages including indirect special, incidertal or consequertial damages



(including loss of existing or articipated revenue) in connection with or arising out of use of
the Atlas Database, or otherwise in connection with this Agreemert, evenif Birds Australia
hasbeenadvised of the possibility of such damages

10. SECURITY AND CONTROL

During the continuance of the Licerce, the Licerseeshall:

10.1 effect and maintain adequate security meadures to safeguard the Atlas Database
from acces or use by any person not ertitled by this Agreemert to such acces or
use;

10.2 retain the Atlas Database and all copiesof the Atlas Database under the Licersees
control;

10.3 maintain full and accuate recads of the Licerseéds use of and deaings with the
AtlasDatabase and produce such records to Birds Australiaon requeg;

104 indemrify and keepindemrified Birds Australia against any loss or damage of any
kind which Birds Australia may sustain or incur as a realt of any breech in
secuity or control arising from a breachby the Licensee of this Agreamert;

105 promptly report, to Birds Australia, any infringemert or suspected infringemern by
athird party of the intellectual property rights of Birds Australia.

11. WARRANTIES BY BIRDS AUSTRALIA

Birds Australia warrarts that to the beg of its knowledge:

111 the exercise by the Licersee of any rights in the Atlas Database will not infringe
the intellecual property rights of ary third party; ard

11.2 it is ertitlted and at all timesduring the Temm shall be ertitled to grart the rights
heren grartedto the Licensee

12. WARRANTIES BY THE LICENSEE

The Licersee warrans that

121

12.2

12.3

124

125

it haspower to erter into this Agreemert and perform the obligations contemgated
in this Agreemert;

it shall use its bed endeawurs to exploit the Atlas Database so asto maxmise
returnsto Birds Australia;

it shall use the Atlas Database solely in regect of the Busines within the
Territory;

it shall not grart any right, licerce or authority to ary third party to use ary of the
AtlasDatabase except with the prior writtenconsert of Birds Australia;

it shall not do any act or thing which would invalidate or put in dispute any of
Birds Australias title to any of the AtlasDatabas;



13.

12.6 it shall not oppose any applicaion for regstration of any Intellecual Property
Rightsin relation to the AtlasDatabase; ard

12.7 it shall not make any claim to ownersip or ertitlemert to ary part of the Atlas
Databas or make ary applicaion for regstration of any Paent or Trademark
includedin the AtlasDataba<e.

NOTICES

14.

13.1 Any notice or other communication, including but not limited to, any requeg,
demart, consert or approval, to or by a party must be in legble writing and
forwarded by mail or facimile to the addres of the parties shown in this
Agreeamert or such other address asis notifiedin writing to the other Party.

13.2 A facdamile tramsmission is regarded asleghble unless the addressee telephonesthe
sender within two (2) hours during Business Hours after transmission is receved or
regarded asreceivedasheren providedand informsthe sender thatit is not leghble.

PROPER LAW

15.

This Agreamert is goverred by the laws of Australia, and may be erforcedin the courts of
Australia.

ENTIRE UNDERSTANDING

16.

The parties agee that there are no conditions, warrarties or other terms affecting the
agreamert between the parties other than those embodied in this Agreenent and that this
Agreamernt contain the whole of the agreement between the parties

WAIVER

17.

Failure by a party to insist upon the performarce of any one or more of the conditions of this
Agreamernt shall not be deemedto be a waiver of any right and remedesthat the relevart
party may have and will not be deemed a waiver of any subsequent breach or defadt. No
provision of this Agreament will be deened to have beenwaived by a party unless such
waiver isin writing signedby an officerof that party giving noticein that behalf.

FURTHER ASSURANCES

18.

Each party must do all things and execute all further documerts necessary to give effectto
this Agreemert.

METHOD OF AMENDMENT

19.

A variation of any temm of this Agreemert must be in writing and signed by the parties

ASSIGNMENT

Neither party shall assign, charge, offer for secuity or in any way deal with its rights ard
obligations under this Agreement without the prior written consert of the other party, which
consert shall not be unreamnally refused



20. SEVERABILITY

The invalidity or unerforcealbility of any one or more of the provisions hered shall not
invalidate or render unerforcealbe the remaining provisions of this Agreemert. Any illecal
or invalid provision of this Agreement shall be severable and all other provisions shall

remain in full force and effect.

EXECUTED by the parties

EXECUTED by ROYAL AUSTRALASIAN
ORNITHOLOGISTS UNION by being
signedby:

(Name)
who is duly auhorised to execue the
Agreemert on its behalf in the presence of.

EXECUTED by THE PARTY NAMED
AND DESCRIBED IN SCHEDULE 1 by
being signedby:

(Name)
who is duly auhorised to execue the
Agreamert on its behalf in the presence of:

N N N N N N N

Authorised Signature

N N N N N N N N N

Authorised Signature



Schedule

1. Name and Description of License:

2. Feespayable by the Li censee and the manner of payment:
3. Permitted Use:

4. Term:

5. Territory:



