SOFTWARE LICENCE AGREEMENT
between
	Party 1
A company incorporated in [country] under company number XXX
“Party1”
	Party 2
A company incorporated in [country] under company number XXX
“Party2”

	[address]
	[address]
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Background
Party1 wishes to license Party2 and its affiliates to use certain software, and Party2 wishes to use this software in the business of its group.
The parties now agree:
[bookmark: _Toc139356385][bookmark: _Ref139356944][bookmark: _Ref139358037][bookmark: _Ref139358120]Key Terms 
	Licensed Software
	[name of software application being licensed]

	Installation Cap
	[number] copies of the Licensed Software



	Start Date
	[date]

	Initial Period
	[number] years 

	Renewal Period
	[number] years 

	Deadline for giving notice of non-renewal
	45 days before next Renewal Period



	Test End Date
	[date]

	Deadline for giving notice to end the test 
	[date]



	Initial Fee
	GBP [amount] + VAT

	Invoice Payment Period
	[number] days from the date of each invoice

	Deadline for giving notice of new fee for next Renewal Period
	60 days before next Renewal Period



	Liability Cap
	GBP [amount]



	Notices (email)
	[bookmark: OLE_LINK18][bookmark: OLE_LINK19]For Party1: [email address]
For Party2: [email address]

	Notices (post)
	[bookmark: OLE_LINK20][bookmark: OLE_LINK21]For Party1: the address on front page of this agreement
For Party2: the address on front page of this agreement



	Open Source Software
	[name of OSS]
	[link to terms for OSS]

	
	[name of OSS]
	[link to terms for OSS]

	
	[name of OSS]
	[link to terms for OSS]


[bookmark: _Toc138702182][bookmark: _Toc139356386]


Entire Agreement
This agreement is the entire understanding between the parties regarding the licensing of the Licensed Software.
Regarding statements made by a party or its representatives (whether before this agreement was signed or in this agreement):
the other party acknowledges it is not relying on those statements;
the other party waives all claims for innocent or negligent misrepresentation;
the sole remedies for any inaccuracy are those available for breach of contract.
All terms, including conditions and warranties, implied by law are excluded from this agreement other than where the law prohibits exclusion.
[bookmark: _Toc138702183][bookmark: _Toc139356387]Duration and Renewal
[bookmark: _Ref136435123]The Licensed Rights start on the Start Date and continue in force for the Test Period and the Initial Period. The Licensed Rights then continually renew for further Renewal Periods unless either party sends written notice of non-renewal to the other party at least 45 days before the start of the next Renewal Period.
Where written notice of non-renewal is sent under clause 3.1, this agreement will terminate immediately before the start of the next Renewal Period.
[bookmark: _Toc138702184][bookmark: _Toc139356388]Delivery and Installation
[bookmark: _Ref137464679]By the Start Date, Party1 shall provide Party2 with:
a copy of the Licensed Software in object code;
details of the system requirements for the Licensed Software; and 
installation instructions.
[bookmark: _Ref137530871][bookmark: _Ref136343621]From the Start Date, the Licensee Group and IT Suppliers may install the Licensed Software in the IT Environment. 
[bookmark: _Ref137826416][bookmark: _Ref137828317][bookmark: _Ref137828692][bookmark: _Toc138702185][bookmark: _Toc139356389]Licence
[bookmark: _Ref136358408][bookmark: _Ref136427570][bookmark: OLE_LINK1][bookmark: OLE_LINK2]From the Start Date, Party1 grants the Licensee Group a non-exclusive licence to use the Licensed Software in their business. This licence includes the Licensee Group using the Licensed Software in their business to provide services to third parties, but excludes the Licensee Group providing the Licensed Software as a service to third parties.
[bookmark: _Ref136358410]From the Start Date, Party1 grants IT Suppliers a non-exclusive licence to use the Licensed Software but only to provide IT Services to one or more of the Licensee Group.
None of the Licensee Group and IT Suppliers may grant sub-licences of the Licensed Rights.
[bookmark: _Ref137828752][bookmark: _Toc138702186][bookmark: _Toc139356390]Restrictions
[bookmark: _Ref138503625][bookmark: OLE_LINK3][bookmark: OLE_LINK4]Party2 shall, and shall make sure that:
the Licensee Group and IT Suppliers do not install or use the Licensed Software other than as allowed by clauses 4.2, 5.1, and 5.2;
the Licensee Group provides no one with access to the Licensed Software other than IT Suppliers and other members of the Licensee Group;
IT Suppliers provide no one with access to the Licensed Software other than the Licensee Group and other IT Suppliers;
the Licensee Group and IT Suppliers do not decompile or reverse engineer the Licensed Software other than as permitted by law;
Licensee Group and IT Suppliers do not remove or obscure copyright notices in the Licensed Software.
[bookmark: _Ref138687744]Party2 shall make sure that where a third party stops being an IT Supplier or an Affiliate of Party2, the relevant third party promptly stops using the Licensed Software and deletes all copies of the Licensed Software in its possession or control.
Party2 will be liable to Party1 for breaches of clauses 6.1 and 6.2 by the Licensee Group or IT Suppliers.
[bookmark: _Toc138702187][bookmark: _Toc139356391][bookmark: _Ref136965793][bookmark: _Ref137634450]Installation Cap
[bookmark: OLE_LINK5][bookmark: OLE_LINK6]Party2 shall make sure the number of copies of the Licensed Software installed in the IT Environment does not exceed the Installation Cap. The following do not count towards the Installation Cap:
copies of the Licensed Software used to provide backup, disaster recovery, or business continuity arrangements for the Licensee Group only;
temporary copies of the Licensed Software made by the Licensed Software in its ordinary operation.
[bookmark: _Ref137826449][bookmark: _Toc138702188][bookmark: _Toc139356392][bookmark: _Ref138433743][bookmark: _Ref138434750]Open Source Software
[bookmark: OLE_LINK9][bookmark: OLE_LINK10][bookmark: _Ref137468211]This agreement does not apply to Open Source Software provided as part of the Licensed Software.
The parties acknowledge that each Open Source Software application is subject to the terms on which it is provided by the relevant licensor.
[bookmark: _Ref138503700][bookmark: _Ref138681523][bookmark: _Toc138702189][bookmark: _Toc139356393]Fees
[bookmark: _Ref136965656]Party1 shall not charge Party2 for using the Licensed Software under this agreement during the Test Period.
[bookmark: _Ref139365431]If Party2 does not terminate this agreement on or before the date identified in clause 1 as the ‘deadline for giving notice to end the test’, then after that date Party1 may issue Party2 with an invoice for the Initial Fee for the Initial Period. 
[bookmark: _Ref136965660]On or after the 30th day before each Renewal Period under clause 3.1, Party1 may issue Party2 with an invoice for the Renewal Fee for that Renewal Period. 
[bookmark: _Ref137570034][bookmark: _Ref138681557]Where Party1 issues an invoice under this clause 9, Party1 shall send the invoice to Party2 by email on the date the invoice is issued.
Party2 shall pay each invoice issued under clauses 9.2 and 9.3 by the end of the Invoice Payment Period.
[bookmark: _Ref139357093]For Party1 to charge a fee for the next Renewal Period that differs from the amount charged pro rata for the current period, Party1 must notify to Party2 the amount of the new fee no less than 60 days before the next Renewal Period. If Party1 does not notify a change to Party2 by this deadline, the fee for the next Renewal Period will be the same amount charged pro rata for the current period.
Party2 shall pay all sums due under this agreement with no set-off or withholding. Where applicable law requires Party2 to withhold tax from an amount due under this agreement, it shall:
notify to Party1 details of the withholding obligation;
use reasonable efforts to obtain an exemption from the withholding obligation;
do all things reasonably necessary to enable Party1 to recover all the tax withheld.
Regarding money not paid by Party2 to Party1 by its due date under this agreement, Party1 may charge Party2 interest on the amount outstanding at an annual rate of five percentage points above the Bank of England official bank rate for each day that elapses after the due date until payment.
[bookmark: _Ref137570311][bookmark: _Ref138149941][bookmark: OLE_LINK11]Party1 may assign to a third party its right to receive payment under this agreement by notifying to Party2 details of the right being assigned and the identity of the third party.
[bookmark: _Toc138702190][bookmark: _Toc139356394][bookmark: _Ref137538678]Updates
[bookmark: _Ref137464758]Within 30 days of the customer-release by Party1 of a new version of the Licensed Software, Party1 shall provide Party2 with:
a copy of the new version in object code;
details of any new system requirements for the new version; and
installation instructions.
Party1 is not required to produce new versions of the Licensed Software, and Party2 is not required to install new versions of the Licensed Software.
A new version of the Licensed Software received under clause 10.1 will not count towards the Installation Cap until it is installed in the IT Environment.
[bookmark: _Ref137548263][bookmark: _Toc138702191][bookmark: _Toc139356395]Defects
[bookmark: _Ref137465912]The remedies in clauses 11.2 to 11.4 are Party2’s sole remedies for the Licensed Software not operating to the Specification, and are only available if the IT Environment meets the system requirements notified to Party2. 
[bookmark: _Ref137544156]Party2 may terminate this agreement by giving written notice of termination to Party1 where all these conditions are satisfied:
the latest version of the Licensed Software provided by Party1 (whether under clauses 4.1, 10.1, or 14.3(e)) does not operate to the Specification in a material respect;
[bookmark: _Ref137545928]Party2 notifies to Party1 written details of the failure within 14 days of installation in the IT Environment;
[bookmark: _Ref137547995]Party1 either does not provide a repair or replacement of the Licensed Software within 21 days of receiving Party2’s written details of the failure or Party1 provides a repair or replacement within the 21 day deadline but the repaired or replaced Licensed Software also fails to operate to the Specification in a material respect. 
If Party2 terminates this agreement under clause 11.2 and the original failure concerns Licensed Software provided under clause 4.1, Party1 shall return the Initial Fee paid by Party2.
[bookmark: OLE_LINK12][bookmark: OLE_LINK13][bookmark: _Ref137567595]If Party2 terminates this agreement under clause 11.2 and the original failure concerns Licensed Software provided under clauses 10.1 or 14.3(e), Party1 shall return the part of the Initial Fee or Renewal Fee paid by Party2 that applies to the unused period after the date termination takes effect.
[bookmark: _Toc138702192][bookmark: _Toc139356396]Rights in the Licensed Software
Party2 acknowledges that:
Party1 (and its licensors) are the owners of the intellectual property in the Licensed Software;
Party2 has no rights in the Licensed Software other than under this agreement.
[bookmark: _Ref138150940][bookmark: _Toc138702193][bookmark: _Toc139356397]Warranties
Immediately before Party1 provides a version of the Licensed Software to Party2 (whether under clauses 4.1, 10.1, 11.2(c), or 14.3(e)), Party1 shall state these facts are accurate:
the licence granted to Party2 under this agreement does not conflict with any other right granted by Party1 to anyone else;
so far as the directors of Party1 are aware (without requiring those individuals to have made enquiries to identify issues unknown to them), using this version under this agreement does not infringe the rights of any third party;
this version is free from viruses and other malware.
[bookmark: _Ref137473200][bookmark: _Toc138702194][bookmark: _Toc139356398]Indemnity
[bookmark: _Ref137473153]Regarding each Indemnified Claim, Party1 shall pay Party2 the Legal Costs within 30 days of each settlement being made or each court order becoming final.
Clause 14.1:
is not subject to the cap in clause 15.2 or the time limit in clause 15.4;
survives the termination of this agreement.
Where Party2 becomes aware of an Indemnified Claim, it shall (and shall make sure each member of the Licensee Group shall):
promptly notify the details to Party1, including details of all later developments;
give Party1 sole conduct of the defence and settlement of the Indemnified Claim (at Party1’s own expense);
not make any admission regarding the Indemnified Claim without the written consent of Party1;
promptly provide all documentation and information in its possession or control (including access to the relevant staff of the Licensee Group) as Party1 may reasonably require in conducting the defence and settlement of the Indemnified Claim;
[bookmark: _Ref137548019]promptly replace the Licensed Software installed in the IT Environment with a new version if this is provided by Party1 to stop a continuing infringement.
[bookmark: _Ref137481382]If Party1 cannot settle an Indemnified Claim on terms acceptable to Party1, then Party1 may terminate this agreement by giving written notice of termination to Party2. If Party1 terminates under this clause 14.4, Party1 shall return the part of the Fee or Renewal Fee paid by Party2 that applies to the unused period after the date termination takes effect.
The indemnity in this clause 14 is Party2’s sole remedy for costs, damages, losses, and liabilities arising from Indemnified Claims.
[bookmark: _Ref138684388]In this clause 14:
“Indemnified Claim” means a claim, including a threatened claim, by a third party against one or more members of the Licensee Group for infringement of intellectual property where the infringement arises from the Licensee Group using the Licensed Software under this agreement.
"Legal Costs" means the damages and legal costs payable by members of the Licensee Group under:
each settlement of an Indemnified Claim;
each court order regarding an Indemnified Claim where that court order is not subject to appeal and can no longer be appealed.
[bookmark: _Ref137482006][bookmark: _Toc138702195][bookmark: _Toc139356399]Liability
Nothing in this clause 15 applies to:
negligence that results in death or personal injury;
fraud or fraudulent misrepresentation;
repudiatory breach.
[bookmark: _Ref137482241]Party1’s total liability to the Licensee Group and IT Suppliers for all their Claims is limited to the Liability Cap.
Party1 is not liable to the Licensee Group and IT Suppliers for their:
costs, damages, and losses where these would be avoided by the Licensee Group and IT Suppliers having the anti-virus systems normally expected of a reasonable business in the position of the Licensee Group and IT Suppliers;
costs, damages, and losses where these would be avoided by the Licensee Group and IT Suppliers having the backup systems normally expected of a reasonable business in the position of the Licensee Group and IT Suppliers;
costs, damages, and losses where these are due to special circumstances of the Licensee Group or IT Suppliers (even if those circumstances are known to Party1);
wasted costs;
loss of goodwill or reputation;
liabilities to third parties (other than under clause 14).
[bookmark: _Ref138759285]The time limit for the Licensee Group or IT Suppliers bringing an action for a Claim is reduced to one year.
[bookmark: _Ref138759617]In this clause 15:
“Claim” means:
a claim regarding this agreement; or
a claim for costs, damages, losses, or liabilities incurred due to the Licensed Software,
whether the claim is for breach of contract, tort (including negligence), debt, or misrepresentation.
[bookmark: _Toc138702196][bookmark: _Toc139356400]Test Period
[bookmark: _Ref138502263][bookmark: _Ref137565752]Party2 may terminate this agreement on the Test End Date.
[bookmark: _Ref138502942][bookmark: OLE_LINK16][bookmark: OLE_LINK17]To exercise its right of termination under clause 16.1, Party2 must send to Party1 by email and by post on or before the date identified in clause 1 as the ‘deadline for giving notice to end the test’ a written notice of termination. This agreement will then terminate at the end of the Test End Date.
[bookmark: _Toc138702197][bookmark: _Ref138957939][bookmark: _Toc139356401]Termination
[bookmark: _Ref138502285][bookmark: OLE_LINK62][bookmark: OLE_LINK63]Party1 may terminate this agreement where one or more of the following occur:
[bookmark: _Ref138957852]Party2 breaches this agreement and either (i) the consequences of the breach cannot be remedied, or (ii) the consequences can be remedied but Party2 fails to remedy the breach to the satisfaction of Party1 (acting reasonably) within 14 days of being sent a written notice to do so;
an IT Supplier or a member of the Licensee Group does something that would entitle Party1 to terminate under clause 17.1(a) if the act and any failure to remedy the act were by Party2;
Party2 fails to pay by its due date an invoice issued under clause 9.
[bookmark: _Ref137565843]To exercise its right of termination under clause 17.1, Party1 must send a written notice of termination to Party2 by email and by post giving a date of termination that is 7 days or more after the sending date. This agreement will then terminate at the end of the termination date specified in the written notice.
[bookmark: _Toc138702198][bookmark: _Toc139356402]Consequences of Termination
[bookmark: _Ref138686497]On termination of this agreement, Party2 shall (and shall make sure the Licensee Group and IT Suppliers shall) promptly:
stop using the Licensed Software;
delete all copies of the Licensed Software in their possession or control.
[bookmark: _Ref138154321]Party2 waives any right to return of any of the Fee or Renewal Fee following termination of this agreement, other where a return is payable under clauses 11 or 16.2.
Subject to clause 18.2, termination of this agreement affects no rights of the parties accrued before termination.
[bookmark: _Toc138702199][bookmark: _Toc139356403]Third Party Rights
Subject to clauses 19.2 and 19.3, this agreement is not enforceable by anyone other than the parties to this agreement and their allowed assignees.
[bookmark: _Ref136436098]Affiliates and former Affiliates of Party2 may enforce clause 5.1 (for the periods it applies to them), but enforcement will be subject to clauses 6 and 15. 
[bookmark: _Ref138082790]IT Suppliers and former IT Suppliers may enforce clause 5.2 (for the periods it applies to them), but enforcement will be subject to clauses 6 and 15. 
The consent of IT Suppliers and Affiliates of Party2 (including former IT Suppliers and former Affiliates) is not required to amend or terminate this agreement, including to amend or remove clauses 5.1 and 5.2.
[bookmark: _Toc138702200][bookmark: _Toc139356404]Miscellaneous
An assignment of this agreement, or of rights or obligations under this agreement, will be void unless made with the written consent of the other party or made by Party1 under clause 9.8.
[bookmark: OLE_LINK66][bookmark: OLE_LINK67]In its marketing, Party1 may identify Party2 as a customer. If Party2 provides Party1 with its brand guidelines, Party1 shall follow those guidelines when referring to Party2.
A remedy provided to a party by this agreement does not exclude other remedies unless the remedy is stated to be a sole remedy.
[bookmark: _Toc138702201][bookmark: _Toc139356405]Law and Jurisdiction
The laws of England and Wales apply to this agreement.
The courts of England have exclusive jurisdiction to settle every dispute regarding this agreement.

SIGNED by each party (or their authorised representatives).

For and on behalf of					For and on behalf of
PARTY 1						PARTY 2



____________________________			____________________________
signature						signature

____________________________			____________________________
print name						print name

____________________________			____________________________
company title						company title

____________________________			____________________________
date							date


[bookmark: _Ref138503526][bookmark: _Toc138702202][bookmark: _Toc139356406]Specification
[description of the features of the Licensed Software]
[bookmark: _Toc138702203][bookmark: _Toc139356407]Definitions
1. In this agreement, these terms have these meanings:
“Affiliates” means an entity that at a given time directly or indirectly controls, is controlled by, or is under common control with another entity, with control having the meaning in Section 1124 Corporation Tax Act 2010.
“Claim” has the meaning in clause 15.5.
“Indemnified Claim” has the meaning in clause 14.6.
“IT Environment” means (1) the computer systems of the Licensee Group, and (2) the computer systems of IT Suppliers but only to the extent these systems are used to provide IT Services to one or more of the Licensee Group.
“IT Services” means hosting services, backup services, disaster recovery services, and business continuity services.
“IT Suppliers” means third parties providing IT Services to one or more of the Licensee Group (and, where appropriate to the context, means each third party).
“Legal Costs” has the meaning in clause 14.6.
“Licensed Rights” means the rights licensed by Party1 under clauses 4.2, 5.1, and 5.2.
“Licensee Group” means Party2 and its Affiliates (and, where appropriate to the context, means each of them).
“Renewal Fee” means the fee for the next Renewal Period (as set under clause 9.5). 
“Specification” means the specification in Schedule 1.
“Test Period” means the period from the Start Date to the Test End Date. 
2. In this agreement, these terms have the meaning in clause 1 of this agreement:
Initial Fee
Initial Period
Installation Cap
Invoice Payment Period
Liability Cap
Licensed Software
Open Source Software
Renewal Period
Start Date
Test End Date.
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