TRUEERP & ERP SOFTWARE LICENSE
ver. 2018.0.0.0 and above

PLEASE READ THIS LICENSE CAREFULLY.
This agreement is between you, personally and the entity or organisation that you represent (the Licensee) and
TrueERP & ERP Software (the Licensor).
By using the software supplied with this License (the "Software") you (the Licensee) agree to be bound by the terms of
this License.
This agreement supersedes any other agreement, be it verbal or written, by any person or agent of the Licensor. No
other correspondence will be entered into other than this License.
By using or installing and updating this software, or having this software installed or updated for you, on any
computer, which is owned, leased, financed, borrowed or in any way controlled by the licensee, the sale is
considered final. No refunds for any reason, including non-use, will be granted.
If you viewed the software prior to installation, either via a 30 day free trial or any form of demonstration, then
you have agreed that the software is "Fit for Purpose" and is working as you intended. You take full
responsibility to ensure that the software will work as you intend and if you have any doubts, again do not
install the software, go back to the trial version and test this, or get a further demonstration of the software to
see exactly what you intend, and require, is working.
BY INSTALLING, UPDATING AND USING THE SOFTWARE, YOU ACCEPT THESE TERMS. IF YOU DO NOT
ACCEPT THEM, DO NOT INSTALL OR UPDATE, OR USE THE SOFTWARE.
1. License
The software is licensed, not sold. This agreement only gives you some rights to use the software.
TrueERP reserves all other rights. Unless applicable law gives you more rights despite this limitation, you
may use the software only as expressly permitted in this agreement. In doing so, you must comply with
any technical limitations in the software that only allow you to use it in certain ways. You may not
a) work around any technical limitations in the software.
b) reverse engineer, decompile or disassemble the software, except and only to the extent that applicable law
expressly permits, despite this limitation.
c) publish the software for others to copy.
d) rent, lease or lend the software.
e) transfer the software or this agreement to any third party.
f) By updating the software, you accept any and all updated Software Licence Agreements and Software
Additions Contracts.
2. Use
a)

b)

The Software may be loaded on one computer only and used by one person only, at any one time. If more
than one person is to use the Software at the same time or the Software is to be loaded on more than one
computer, you must obtain an additional License for each additional person or computer.
Under no circumstances is the software to be used for live transactions, if it is not a "Production" version. If
your software version has the words Beta, Alpha or Dev after it, then it is considered non-production.
Any use, of any sort of a beta, alpha or test version of the software, is strictly prohibited on your live file. Any
breach of this clause, irrelevant of who advises or recommends, removes all legal warranties from TrueERP
and all of its associates.
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Any use of a "Alpha", "Beta" or test version is "Not Fit For Purpose" and you take full responsibility, if you or
any parties make the decision to use these test environments on your live file, this includes any and all
recommendations, be they written or verbal, from any and all employees, affiliates or associates of TrueERP.
Alpha, Beta and test version are strictly for testing only, do not use on your live file.
3. Maintenance of Software
a) The Licensor is not required to enhance or upgrade or provide technical support for the Software free of
charge.
b) Maintenance is calculated based on the number of Licenses that the Licensee has. Up to and including 5, 6 to
and including 10, 11 to and including 20, 21 to and including 25 and 26 and above.
c) The period of maintenance is for 12 months from the first date of installation, not go live date and every twelve
(12) months thereafter.
d) The maintenance payment gives the customer the right to continue to use the Software and also includes any
updates issued by the Licensor for the Annual Maintenance Period.
e) The licensee fully understands and accepts that failure to re-new the Maintenance agreement will lock all
access to data and the software, after the maintenance period expires and that access to the data will only be
available upon payment of the maintenance fee or a one user License fee.
4. Security
The Licensee is responsible for maintaining the security of the Software, Security Access Codes and
Documentation from unauthorised access, use or damage.
5. Risk
Risk of loss or damage to the Software, the Media and the Documentation shall pass to the Licensee upon
delivery of the Software to the Licensee.
6. Licensor Warranty
a) Subject to clauses Where conditions, warranties or other rights for your benefit are implied in this License or
otherwise conferred by the Trade Practices Act of the relevant country and it is not lawful to exclude them,
then those conditions, warranties and other rights will (but only to the extent required by law) apply to this
License. Other than as set out in this License, all implied conditions, warranties and rights are excluded from
this License., the Software is provided "as is" and without any representations by the Licensor or any of its
authorised distributors regarding the use, performance or results of the use, of the Software.
b) The Licensor warrants that the media on which the Software is recorded is free from defects in manufacture
for a period of 30 days from the date of delivery. During this period the Licensor will replace any defective
media on which the Software was supplied and any Software on that media, free of charge.
c) While the Licensor has endeavoured to make sure that the Software works, the Licensor does not guarantee
that the Software will work on all computer hardware platforms or configurations and makes no warranty that
the Software will be error free or that use will be uninterrupted.
7. Limit of Licensor Liability
a) Where conditions, warranties or other rights for your benefit are implied in this License or otherwise conferred
by the Trade Practices Act of the relevant country and it is not lawful to exclude them, then those conditions,
warranties and other rights will (but only to the extent required by law) apply to this License. Other than as set
out in this License, all implied conditions, warranties and rights are excluded from this License.
b) The Licensor and its authorised distributors will not be liable to you or any other person for any indirect loss,
damages, costs or expenses suffered by you or any other person relating to the performance, nonperformance or any breach of this License or the supply of the Software. The Licensor's maximum liability for
damages arising in connection with this License or the supply of the Software is limited to the amount of Five
Hundred Dollars AUD only ($500). This includes any liability that may arise out of any third party claims.
c) You agree that the Licensor and its authorised distributors will not be liable, other than as expressly set out in
this License, and that you will indemnify the Licensor and its authorised distributors in respect of any liability,
loss, damage, costs or expenses which you may suffer or incur as a result of your use of the Software
(including any claims made against you by third parties).
d) The Licensor and its authorised distributors disclaim all liability for any corruption of data, inability to access
data, breach of privacy, downtime as a result of or arising from the use of any link between the Software and
any other Software including financial institution’s, if applicable. In order to use these banking services, you
must have received a fulfilment kit from your financial institution, which includes Conditions of Use. Your use
of the services constitutes your agreement that these services are provided by your financial institution and
not by the Licensor. Please see your financial institution's Conditions of Use for a complete description of your
rights.
e) Under no circumstances will the Licensor, its suppliers, agents or employees be liable for any damages
whatsoever (including, without limitation, damages for loss of business profits, business interruption, loss of
business information or other pecuniary loss) arising out of the Use of the Software of inability to use the
Software even if the Licensor has been advised of the possibility of such damage.

8. GST or VAT (Tax Laws)
The Tax laws and regulations are subject to change and the Software may not be correct at the date upon which
you make use of the Software. However, the help contained in this Software is not a substitute for professional
advice. The Tax legislation is of a complex nature and legal and accounting advice should be obtained before
taking any action in reliance on this Software. The Licensor, its employees, agents, contractors and the authors
disclaim any and all liability and responsibility to any person, whether a user of this Software or not, in respect of
anything (including, without limitation, any error in or omission from this Software) and of the consequences of any
actions taken or omitted to be taken in reliance, whether wholly or partially, upon all or any part of the content,
recommendations or help contained in this Software.
9. Termination
The License may be terminated by the Licensor, if you are in breach of this License or as otherwise set out in this
License.
a) Clauses Maintenance of Software, Licensor Warranty and Limit of Licensor Liability will survive the
termination of this License. Termination of this License will not prejudice any right which the Licensor may
have, or but for the termination may have had, against you for a breach of this License.
b) For the purpose of this Agreement, the following are terminating events:I.
The breach or threatened breach by you of any of your material obligations under this agreement;
II.
The appointment of any type of insolvency administrator in respect of your property or affairs;
III.
The entry or proposed entry by you into any scheme, composition or arrangement with your creditors;
IV.
The permanent discontinuance of use of the Software or any part of the Software by you;
V.
The merger with or the takeover of you by another person;
VI.
Any event described in this Agreement as a terminating event
c) The License may be terminated immediately by the Licensor on the happening of a terminating event at the
option of the Licensor.
d) Immediately a terminating event specified in this Agreement occurs, the Licensee must immediately return to
the Licensor the Software and all copies of the Software, or revisions, enhancements and upgrades of the
Software, the Media and Documentation. Alternatively, if the supplier requests the Licensee to destroy such
Software, copies, revisions, enhancements and upgrades by erasing them from the Media the Licensee must
destroy as requested and certify in writing to the Licensor that they have been destroyed.
e) Any termination of the License shall not affect any accrued rights or liabilities of either party, nor shall it affect
any provision of this Agreement, which is expressly or by implication intended to continue in force after such
termination.
f) Upon the termination of this License, you or your representative must destroy the Software, user's manual and
related materials and any copies of them which you possess or return or dispose of them in the manner
directed by the Licensor.
10. Term of License
The term of this License is for a period of one (1) year (the “Term”) commencing from the first date the Software is
installed by the Licensor, Licensee or any other party onto any computer in the care, custody or control of the
Licensee. The Software will automatically cease to operate at the expiry of the Term unless the Licensee pays to
the Licensor the Annual Maintenance Fee whereupon the License will be extended for a further Term.
11. Acknowledgement
a) The Licensee acknowledges that all outstanding matters with the Licensor have been notified to the Licensor
in detail and that the Licensee must notify the Licensor of any further matters, within thirty (30) days of the
completion of the training period or first day of installation, whichever is the sooner. The licensor must
acknowledge these outstanding matters and be signed off by both parties, otherwise all matters are
considered closed and complete, including the original contract.
b) Any and all outstanding Additions/Changes or Amendments (See clause 14) have been documented on the
‘Software Additions Contract" and have been signed off as outstanding by both parties, within the 30 days as
stated above in clause "11 (a)".
12. General
a) This License is governed by the laws of the relevant country
b) This License contains the entire agreement between the Licensor and you in relation to its subject matter and
supersedes any prior agreements and understandings, whether written or oral.
c) Variations to this must be in writing and signed by both parties.
d) Copyright vests in the Licensor in respect of all material related to this License.
13. Payment Terms
a) The Order amount agreed upon will be fixed for sixty (60) days from the date of this order. After that period
the Licensor shall be entitled to amend the order amount to take into account any increases.
b) When Finance is being used for payment of sale, a deposit of 20% of the total sale price is required upon
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c)
d)
e)
f)
g)

h)

confirmation of order. This deposit will be refunded upon Full Payment to the Licensor by the Finance
Company.
When Finance is not being used, a 50% Deposit is required upon placement of the Order.
50% deposit to be received by the Licensor prior to booking of Installation Dates.
Balance of payment must be received on First Day of Installation to activate the registration code.
All payments are to be made by Bank cheque or direct deposit, (banking details are printed on the bottom of
the Invoice).
Once you have confirmed the setup & training schedule, subsequent cancellation(s) will regrettably incur a
charge-back of any costs incurred by the Licensor. This may include such items as air fares, accommodation,
and chargeable time.
Invoices received for any additional work, are due and Payable on Receipt. Invoices that are overdue will
incur a 10% Administration Fee.

14. Additions/Amendments to the Software
a) The Licensee acknowledges and accepts that it has been provided with a ‘Software Additions Contract" by
the Licensor and that any additions sought by the Licensee, must be expressed in the executed ‘Software
Additions Contract’ and returned to the Licensor within the 30 days as expressed in clause 11 and prior to
the commencement of those additional works. This includes any and all works asked for based on the
original contract.
b) The terms and conditions of the Software Additions Contract will not supersede the terms and conditions
contained herein. The Licensee will be bound by the terms and conditions of each contract, insofar as they
may apply.
c) The Licensee will be required to make payment to the Licensor, of the amount provided by the Licensor in
its quotation. The Licensee is not entitled to withhold any payments due to the Licensor pursuant to this
agreement and/or the quotation, as a result of any executed ‘Software Additions Contract.’
d) Any and all Additions/Changes or Amendments of any form to the Software will be covered under the
additions contract.
e) The licensee acknowledges that any Additions/Changes or Amendments made after the original contract
signing, do not form any part of the original contract.
f) It is expressly agreed that if any Additions/Changes or Amendments after the original contract have been
requested by the client, then the original contract is considered fully delivered, as requested, and that
these Additions/Changes or Amendments form a new contract that has absolutely no effect whatsoever, on
the original contract for the supply and installation of the software.
g) Should the client not continue to use the software, for any reason, then the licensor is entitled to full
recovery of the cost of these Additions/Changes or Amendments, at a rate of $1500 (USD) per day,
irrelevant of the format given to the Licensor. Be it verbal, in writing or any manner as deemed given by the
licensor and is considered as a addition by the Licensor.
h) The licensee expressly acknowledges that any Additions/Changes or Amendment will only be accepted by
the Licensor, once the licensor signs the Software Additions Contract for that particular Addition/Change or
Amendment. The licensor reserves the right to do any particular Addition/Change or Amendment without
this Software Additions Contract signed, at is sole discretion. The licensee acknowledges that this in no
way forms a precedent, as the Licensor may see value in this Amendment.
i) The licensee agrees that it is their full responsibility to ensure they have a signed "Software Additions
Contract" from the licensor.
j) NO SIGNED SOFTWARE ADDITIONS CONTRACT, MEANS NO OBLIGATION BY THE LICENSOR TO
DO THE CHANGES, IRRELEVANT OF THE ORIGINAL CONTRACT.
15. Disputes
Any dispute or claim relating in any way to the TrueERP software or this agreement, will be resolved by
binding arbitration, rather than in court, except that you may assert claims in small claims court if your claims
qualify. The Federal Arbitration Act governs the interpretation and enforcement of this provision; the arbitrator shall
apply New York law or relevant country arbitrator, to all other matters. All issues are for the arbitrator to decide,
including issues relating to the scope and enforceability of this arbitration provision. Notwithstanding anything to
the contrary, any party to the arbitration may at any time seek injunctions or other forms of equitable relief from any
court of competent jurisdiction. we each agree that any and all disputes must be brought in the parties’
individual capacity and not as a plaintiff or class member in any purported class or representative
proceeding. by entering into this agreement and agreeing to arbitration, you agree that you and TrueERP
are each waiving the right to file a lawsuit and the right to a trial by jury. in addition, you agree to waive the
right to participate in a class action or litigate on a class-wide basis. you agree that you have expressly
and knowingly waived these rights.
16. Social Media and Confidentiality
All parties agree, including you personally and the entity or organisation that you represent, that nothing shall be
posted to any sort of media regarding any and all dealing between the parties. This includes the use and
functionality of the software, support activities, intellectual property and any financial information obtained by either
party.

