THE PROFESSIONAL EMPLOYEE, INC.

SOFTWARE LICENSE AGREEMENT

This Software License Agreement (this “Agreement”) is the complete and exclusive statement between The Professional  Employee, Inc., a Florida corporation, and you, an individual consumer purchasing use of licensed software certain proprietary products of ATI, of the rights, obligations and responsibilities of you and The Professional Employee, Inc. with respect to the Licensed Software and the ATI Website (as such terms are defined below).

BY USING THE LICENSED SOFTWARE OR THE ATI WEBSITE, OR BY AUTHORIZING YOUR CHILD OR CHILDREN TO USE THE LICENSED SOFTWARE OR THE ATI WEBSITE, YOU SIGNIFY THAT YOU UNCONDITIONALLY ACCEPT AND AGREE TO BE BOUND BY THE TERMS AND CONDITIONS OF THIS AGREEMENT.  IF YOU DO NOT ACCEPT THE TERMS AND CONDITIONS OF THIS AGREEMENT, YOU AND YOUR CHILD OR CHILDREN ARE PROHIBITED FROM USING THE LICENSED SOFTWARE AND THE ATI WEBSITE.

For good and valuable consideration, the sufficiency of which is hereby acknowledged, you and The Professional Employee, Inc. agree as follows:
1. Definitions

The following definitions shall apply to the following terms used in this Agreement.

(a) “Authorized Users” means the following individuals to whom you may authorize use of the Licensed Software or the ATI Website pursuant to the terms and conditions of this Agreement:

(i) Students thirteen (13) years of age or older that are enrolled in your educational institution;

(ii) Students younger than thirteen (13) years of age that are enrolled in your educational institution for whom you have give parental consent as provided in Section 3(e); and

(b)  “ATI Website” means the specific proprietary online products of ATI which are accessible on and through the ATI websites on the World Wide Web located at www.AchievementTech.comwww.SkillsTutor.com

 HYPERLINK http://www.SkillsTutor.com 
, , www.MySkillsTutor.com, www.Skillsbank.com or such other websites as ATI may in its sole discretion designate from time to time, as ATI in its sole discretion may modify from time to time.

(c) “Licensed Software” means the specific proprietary products of ATI on CD-ROM or other tangible media for which you have purchased a license or multiple licenses.

2. Authorizes Users
(a) The Professional Employee hereby grants to you a limited, nonexclusive, nontransferable access to use, and to permit your Authorized Users to use, the Licensed Software and/or the ATI Website, as applicable, subject to all of the terms and restrictions of this Agreement, including without limitation the restrictions set forth in Section 3 below.

3. Restrictions

(a) You may only use, and may only authorize Authorized Users to use, the Licensed Software and the ATI Website to the extent you have purchased for such use.

(b) Neither you nor any Authorized Users may copy any portion of the ATI Website.

(c) Only you and your Authorized Users are permitted to use the Licensed Software and the ATI Website.  You shall assure that all use by Authorized Users of the Licensed Software and the ATI Website shall be pursuant to the terms and conditions of this Agreement.

(d) In connection with your authorization of any enrolled student younger than thirteen (13) years of age to become an Authorized User, The Professional Employee shall not collect from such student any personal information, including without limitation the student’s name, home address, email address, telephone number, or any other information that would allow any person or entity to identify or contact the student, unless and until we obtain from such student’s parent or guardian express verifiable written consent to collect personal information from such student.

(e) You may not resell, transfer, assign, sublicense, pledge, lease, rent or share the Licensed Software or your rights hereunder or disclose the any portion of the Licensed Software to any third party, unless expressly permitted under this Agreement.

(f) You shall not change, modify, disassemble, decompile, “unlock,” reverse engineer or in any manner decode the Licensed Software.

4. Term and Termination

(a) With respect to the ATI Website, this Agreement shall remain in full force and effect for the purchased subscription period unless terminated.  
(b) You may terminate this Agreement at any time; provided however that The Professional Employee, Inc. will not refund any subscription or order fees, or any portion thereof, unless we have agreed in writing.

(c) The Professional Employee, Inc. may terminate this Agreement upon the breach by you of any provision of this Agreement or upon your failure to make any payment when due, without prejudice to any other rights or remedies of The Professional Employee, Inc.

(d) Upon any termination of this Agreement, you and all Authorized Users must immediately cease using the Licensed Software and the ATI Website.  

5. Fees

All fees paid in connection with any users are in consideration of the rights granted to you under this Agreement.  All such fees shall be paid by you in the amounts and pursuant to the payment terms set forth in writing by The Professional Employee, Inc.  All amounts not paid as and when due shall be subject to interest of one and one-half percent (1.5%) per month.  You shall be liable for all collection costs, attorney’s fees, and expenses associated with the collection of unpaid fees.
6. General Disclaimers

YOU ASSUME ALL RESPONSIBILITY AND RISK FOR YOUR USE, OR THE USE BY AUTHORIZED USERS, OF THE LICENSED SOFTWARE AND THE ATI WEBSITE.  THE LICENSED SOFTWARE AND ALL CONTENT ON THE ATI WEBSITE IS SUPPLIED “AS IS” AND “AS AVAILABLE,” AND ATI MAKES NO REPRESENTATIONS ABOUT THE ACCURACY, RELIABILITY, COMPLETENESS, OR TIMELINESS OF THE INFORMATION CONTAINED IN THE LICENSED SOFTWARE OR THE ATI WEBSITE.  THE PROFESSIONAL EMPLOYEE, INC. DOES NOT GUARANTEE ANY PARTICULAR RESULTS WILL BE OBTAINED FROM USE OF THE LICENSED SOFTWARE OR THE ATI WEBSITE.  THE PROFESSIONAL EMPLOYEE< INC. DISCLAIMS, TO THE EXTENT PERMITTED BY LAW, ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE WARRANTIES OF MERCHANTABIL​ITY, ACCURACY, NON-INFRINGEMENTAND FITNESS FOR A PARTICULAR PURPOSE.

ATI MAY MAKE PERIODIC CHANGES TO THE LICENSED SOFTWARE AND THE ATI WEBSITE, AND MAY DO SO AT ANY TIME IN ITS SOLE DISCRETION WITHOUT NOTICE.  ATI DOES NOT WARRANT THAT THE LICENSED SOFTWARE OR THE ATI WEBSITE WILL OPERATE ERROR-FREE OR THAT THE LICENSED SOFTWARE, ATI WEBSITE, ITS SERVER OR OTHER MATERIAL INCLUDING THIRD PARTY MATERIAL ACCESSIBLE IN THE LICENSED SOFTWARE OR FROM THE ATI WEBSITE, ARE FREE OF COMPUTER VIRUSES OR OTHER HARMFUL FEATURES.  IF USE OF THE LICENSED SOFTWARE OR THE ATI WEBSITE BY YOU OR AUTHORIZED USERS RESULTS IN THE NEED FOR SERVICING OR REPLACING EQUIPMENT OR DATA, THE PROFESSIONAL EMPLOYEE, INC. IS NOT RESPONSIBLE FOR THOSE COSTS.

YOU ACKNOWLEDGE THAT THE ATI WEBSITE MAY FROM TIME TO TIME BE UNAVAILABLE DUE TO SCHEDULED DOWNTIME, REASONABLE NEEDS FOR MAINTENANCE, REASONABLE PERIODS OF FAILURE OF EQUIPMENT, COMPUTER PROGRAMS OR COMMUNICATIONS, OR EVENTS BEYOND THE CONTROL OF ATI OR THE PROFESSIONAL EMPLOYEE, INC.  THE PROFESSIONAL EMPLOYEE, INC. MAKES NO REPRESENTATIONS, WARRANTIES OR COVENANTS WITH RESPECT TO THE AVAILABILITY OF THE ATI WEBSITE.

7. Limitation of Liability

IN NO EVENT SHALL THE PROFESSIONAL EMPLOYEE, INC., ITS AFFILIATES, OFFICERS OR DIRECTORS, ITS SUPPLIERS, OR ANY THIRD PARTIES MENTIONED ON THE ATI WEBSITE BE LIABLE FOR ANY DAMAGES WHATSOEVER (INCLUDING, WITHOUT LIMITATION, INCIDENTAL OR CONSEQUENTIAL DAMAGES, LOST PROFITS, OR DAMAGES RESULTING FROM LOST DATA, FAILURE OF PERFORMANCE, ERROR, OMISSION, DEFECT, DELETION, DELAY, OR BUSINESS INTERRUPTION), WHETHER BASED ON WARRANTY, CONTRACT, TORT, STRICT LIABILITY OR ANY OTHER LEGAL THEORY, AND WHETHER OR NOT ATI IS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

Some states or jurisdictions do not allow the exclusion or limitation of liability for consequential or incidental damages and thus the above limitation may not apply to you.  If this limitation of liability or the exclusion of warranty set forth above is held inapplicable or unenforceable for any reason, The Professional Employee’s Inc. maximum liability for all damages shall be $100.

8. Choice of Law, Forum Selection and Dispute Resolution

This Agreement, and any controversy or claim arising out of or relating to this Agreement or from use of the Licensed Software or the ATI Website shall be governed exclusively by the law of the Florida, without regard to its choice of law provisions.  Any controversy or claim arising out of or relating to this Agreement or from use of the Licensed Software or the ATI Website shall be resolved exclusively by arbitration in Fort Myers, Florida in accordance with the Consumer Arbitration Rules of the American Arbitration Association, and judgment upon the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.  The parties agree to abide by all decisions and awards rendered in such proceedings.  Such decisions and awards rendered by the arbitrator shall be final and conclusive and may be entered in any court having jurisdiction thereof as a basis of judgment and of issuance of execution for its collection.  All such controversies, claims or disputes shall be resolved in this manner in lieu of any action at law or equity; provided however, that The Professional Employee, Inc. shall not be precluded from bringing an action for injunctive relief or other equitable relief.  The arbitrator shall not have the right to award punitive damages or speculative damages to either party and shall not have the power to amend this Agreement.

9. Severability

Should any term of this Agreement be declared void or unenforceable, such declaration shall have no effect on the remaining terms hereof.

10. No Waiver

The failure of either party to enforce any rights granted hereunder or to take action against the other party in the event of any breach hereunder shall not be deemed a waiver by that party as to subsequent enforcement of rights or subsequent actions in the event of future breaches.

11. Entire Agreement

The provisions of this Agreement constitute the entire agreement between the parties with respect to the subject matter hereof and supersede any and all prior agreements, oral or written, and all other communications relating to the subject matter hereof.  No amendment or modification of any provision of this Agreement will be effective unless set forth in a document that expressly amends this Agreement signed by authorized representatives of The Professional Employee, Inc. and you.  In the event of any conflict between the terms and conditions of any purchase and the terms and conditions of this Agreement, the terms and conditions of this Agreement shall prevail.

END OF AGREEMENT

2
Achievement Technologies, Inc. 04-29-02


