Sample Licence of Copyright

...

AGREEMENT:

1.
Definitions and interpretation

1.1
In this Licence:

...

“Net Receipts” means all monies received by the Licensee [and not refunded by the Licensee] from the sale and/or licensing of the Work, net of applicable VAT, sales taxes, withholding taxes, and customs and excise duties;


“Rights” means the rights:

[(a)
to produce, publish, and sell the Work in [format];]

[(b)
to [translate the Work in [all languages], and to produce, publish and  and/or sell such translations of the Work;]

[(c)
to copy the Work;]

[(d)
to issue copies of the Work to the public;]

[(e)
to rent or lend the Work to the public;]

[(f)
to perform, show or play the Work in public;]

[(g)
to communicate the Work to the public;]

[(h)
to make an adaptation of the Work and to do any of the above in relation to an adaptation;]

[(i)
to [specify other permitted use(s)],]

in each case in the Territory;

“Term” means the term of this Licence; 

...

2.
Term


...

3.
Consideration


[In consideration for [the payment by the Licensee to the Licensor of the sum of [amount] [plus VAT]
, receipt of which the Licensor now acknowledges, the Licensor grants to the Licensee a licence to exercise the Rights in accordance with the terms and conditions of this Licence.]


OR


[In consideration for the agreement of the Licensee to the terms and conditions of the [agreement] executed at the same time as this Licence, the Licensor grants to the licensee a licence to exercise the Rights in accordance with the terms and conditions of this Licence.]


OR

[3.1
The Licensee will pay to the Licensor a royalty of [percentage]% of the Net Receipts [plus VAT].  

3.2
The Licensee will prepare accounts for the sale and licensing of the Work [quarterly to 31 March, 30 June, 30 September and 31 December] and will dispatch such accounts and payments due to the Licensor under this Licence within [30] days of those dates.

3.3
If a dispute arises between the Licensor and the Licensee over any royalty payment under this Licence the Licensor will have the right, upon reasonable written notice to the Licensee and during normal business hours at the Licensee's place of business, to examine the accounts of the Licensee relating to this Licence.]

4.
Grant of Rights

4.1
The Licensor grants to the Licensee [a non-exclusive / an exclusive]:

(a)
licence of the Rights; and

...

4.2
The Licensor reserves all rights not expressly granted by the Licensor under this Agreement.

[4.3
Within [5] Business Days following the Effective Date, the Licensor will deliver to the Licensee a copy of the Work in [format].]

[5.
Moral rights

5.1
The Licensor warrants and represents that the rights of the author of the Work to be identified as such have been waived to the maximum extent permitted by applicable law.


OR


The Licensee acknowledges that the author of the Work has asserted his or her right to be identified as such, and the Licensee will include a notice of that assertion in or with each [published / publicly displayed] copy of the Work (and will require any sub-licensees of Rights under this Licence to include a notice of that assertion in or with each [published / publicly displayed] copy of the Work).  [The notice of assertion will take the following form in copies of the Work published in the UK: “[author's name]'s right to be identified as author of this work has been asserted in accordance with the Copyright, Designs and Patents Act 1988”.]

...

6.
Warranties and undertakings

6.1
The Licensor warrants and undertakes to the Licensee that [to the best of the Licensor's knowledge]:

...

6.2
The Licensee warrants and undertakes to the Licensor that it has the legal right and authority to enter into [and perform its obligations under] this Licence.  

6.3
All of the parties' liabilities and obligations in respect of the subject matter of this Licence are expressly set out in the terms of this Licence.  To the maximum extent permitted by applicable law, no other terms concerning the subject matter of this Licence will be implied into this Licence or any related contract.

7.
Assignment

...

8.
Third party infringement

8.1

If the Licensee becomes aware of an actual, potential or threatened infringement of any Intellectual Property Rights in the Work, the Licensee shall promptly notify the Licensor.

[8.2
The provisions of Section 101A
of the Copyright, Designs and Patents Act 1988  (and any equivalent legal provisions anywhere in the world) shall [not] benefit the Licensee under this Licence.]


OR

8.2
The Licensee shall have the same rights and remedies in respect of matters 
occurring during the Term as if the licence was an assignment, and accordingly 
the provisions of Section 101
 of the Copyright, Designs and Patents Act 1988 
(and any equivalent 
legal provisions anywhere in the world) shall benefit the 
Licensee under this Licence.]

8.3
At the request of the Licensor, the Licensee will provide to the Licensor all [reasonable / requested] co-operation in respect of any third party infringement or suspected infringement of the Intellectual Property Rights in the Works [and any other disputes, claims or proceedings relating to the Works]. 

9.
Indemnities

...

10.
Limitations and exclusions of liability

...

11.
Termination

...

12.
Effects of termination

...

12.3
Within [number] Business Days following the date of effective termination of this Licence, the Licensee must:

(a)
cease exercising the Rights; and

(b)
[other post-termination requirements].

...

[12.5
Termination of this Licence will not affect: [(i) the continuing validity of licences of Rights granted by the Licensee during the term of the Licence; (ii) the validity of agreements to grant Rights entered into by the Licensee during the term of the Licence; or (iii) the Licensee's’ rights to receipts from valid licences of Rights].

13.
General

...

	This is a sample document, containing selected sections from SEQ Legal's licence of copyright template.  Ellipses indicate omitted sections.  You can purchase a complete licence of copyright from:

http://www.website-contracts.co.uk/acatalog/intellectual_property_licence.html


�	This document can be used assist a copyright owner to license some or all of the rights in a copyright work to a licensee. 





�	This is one of the key definitions.  The parties must ensure that the grant of rights in Clause 2 covers all the necessary rights, and no rights that were intended to be reserved.   





	Without a licence, the acts listed here may infringe the copyright in a work.  The examples in paragraph (a) and (b) are typical of a licence involving a literary work.  The examples in paragraphs (c) to (h) reflect the wording of Section 16 of the Copyright, Designs and Patents Act 1988. 





	The Rights granted should of course be appropriate for the type of copyright work being licensed.  Some of the acts listed here are not acts restricted by the copyright in some kinds of Work.  See Chapter II of the Act.	


	 


�	You will need to assess whether, as a matter of law, specific “consideration” must be provided for in the Licence.  Consideration may be defined as a thing of value given by one person to another.  For example, a promise to do something may amount to consideration.  In English law, as a general rule, all contracts must be supported by sufficient consideration from each party.   





	Three optional provisions concerning consideration were provided for here.  The first can be used where consideration is being provided by way of payment (whether nominal or otherwise).  The second can be used where the consideration is set forth in a separate contractual document to be executed at the same time as the Licence where the two documents form a single arrangement.  The third can be used where consideration is provided by way of royalty payments.  





�	You should state here the amount of the consideration and any applicable taxes.  You may in appropriate cases provide for nominal consideration (e.g. £1.00).





�	Section 90(4) of the Copyright, Designs and Patents Act 1988 provides: “A licence granted by a copyright owner is binding on every successor in title to his interest in the copyright, except a purchaser in good faith for valuable consideration and without notice (actual or constructive) of the licence or a person deriving title from such a purchaser...”





	Will the licence be exclusive or non-exclusive?





	Under Section 92(1) of the Act, “an “exclusive licence” means a licence in writing signed by or on behalf of the copyright owner authorising the licensee to the exclusion of all other persons, including the person granting the licence, to exercise a right which would otherwise be exercisable exclusively by the copyright owner.”   The distinction between exclusive and non-exclusive licensing affects the position with respect to third party copyright infringement: see Clause 8 and the related footnotes.


	 


�	Under Section 77(1) of the Copyright, Designs and Patents Act 1988: “The author of a copyright literary, dramatic, musical or artistic work, and the director of a copyright film, has the right to be identified as the author or director of the work in the circumstances mentioned in this section; but the right is not infringed unless it has been asserted in accordance with section 78.” 





	Section 80(1) of the Act provides: “The author of a copyright literary, dramatic, musical or artistic work, and the director of a copyright film, has the right in the circumstances mentioned in this section not to have his work subjected to derogatory treatment.”





�	Where payment is by way of royalty, a Licensor will not want to allow a Licensee to assign the licence unless some means of ensuring that the royalties continue to be paid are included.





�	Where a licence is non-exclusive, you should consider using the first optional Clause 8.2; and where a licence is exclusive, you should consider using the second optional Clause 8.2.  See the footnotes to those Clauses for details.





�	Section 101A of the Copyright, Designs and Patents Act 1988 concerns certain infringements that are actionable by a non-exclusive licensee.





	Section 101A provides: 





	“(1)  A non-exclusive licensee may bring an action for infringement of copyright if—(a) the infringing act was directly connected to a prior licensed act of the licensee; and (b) the licence— (i) is in writing and is signed by or on behalf of the copyright owner; and (ii) expressly grants the non-exclusive licensee a right of action under this section.





	(2) In an action brought under this section, the non-exclusive licensee shall have the same rights and remedies available to him as the copyright owner would have had if he had brought the action.





	(3) The rights granted under this section are concurrent with those of the copyright owner and references in the relevant provisions of this Part to the copyright owner shall be construed accordingly.





	(4) In an action brought by a non-exclusive licensee by virtue of this section a defendant may avail himself of any defence which would have been available to him if the action had been brought by the copyright owner.





	(5) Subsections (1) to (4) of section 102 shall apply to a non-exclusive licensee who has a right of action by virtue of this section as it applies to an exclusive licensee.





	(6) In this section a “non-exclusive licensee” means the holder of a licence authorising the licensee to exercise a right which remains exercisable by the copyright owner.”





	Section 102 deals with the concurrent rights of the copyright owner and a licensee.  





�	Section 101 of the Copyright, Designs and Patents Act 1988 concerns the grant to an exclusive licensee of the rights and remedies of an assignee.





	Section 101 provides:





	“(1) An exclusive licensee has, except against the copyright owner, the same rights and remedies in respect of matters occurring after the grant of the licence as if the licence had been an assignment.





	(2) His rights and remedies are concurrent with those of the copyright owner; and references in the relevant provisions of this Part to the copyright owner shall be construed accordingly.





	(3) In an action brought by an exclusive licensee by virtue of this section a defendant may avail himself of any defence which would have been available to him if the action had been brought by the copyright owner.”





�	Consider carefully whether to include this Clause.  Delete this Clause, if no right to sub-license the Rights was granted to the Licensee in Clause 4.1.  An alternative approach would be to expressly limit the right to sub-license (e.g. by requiring that all sub-licences are drafted in such a way that they automatically terminate upon the termination of the Licence).








