Sample Software Licence Agreement

DATE: [date]

PARTIES:

(1) 
[COMPANY NAME], a company incorporated in [England and Wales] (registration number [number]) having its registered office at [address] (the “Licensor”); and

(2) 
[COMPANY NAME], a company incorporated in [England and Wales] (registration number [number]) having its registered office at [address] (the “Licensee”).

BACKGROUND:

...

AGREEMENT:

1.
Definitions and interpretation

...

2.
Term


This Agreement will come into force on the Effective Date and will continue in force [until [date or event], upon which it will terminate automatically / indefinitely], unless terminated [earlier] in accordance with Clause [8].

3.
Delivery of Software

3.1
The Licensor will deliver [two copies of] the Software to the Licensee [on optical disk] within [10] Business Days following the Effective Date.

3.2
For the avoidance of doubt, nothing in this Agreement requires the Licensor to deliver to the Licensee any copies of the source code of the Software, and nothing in this Agreement constitutes a licence to use the source code of the Software.

4.
Invoicing and payment

4.1
The Licensor will issue invoices for the Charges to the Licensee on or after the  invoicing dates set out in Schedule [2].

4.2
The Licensee will pay the Charges to the Licensor within [30] days of the date of [issue /receipt] of an invoice issued in accordance with Clause [4.1].

4.3
All Charges stated in or in relation to this Agreement are stated [exclusive] of VAT, unless the context requires otherwise.

...

5.
Licence

5.1
Subject to the limitations set out in Clause [5.2] and the prohibitions set out in Clause [5.3], the Licensor hereby grants to the Licensee from the date of delivery  of the Software to the Licensee a [non-exclusive] [worldwide] licence to:

[(a)
install the Software;

(b)
use the Software in accordance with its documentation; and

...

and the Licensee [may / must not] sub-license these rights [to [identify permitted sub-licensees] [for [purposes] only].

5.2
Save to the extent that the Licensor has given its express written consent, the licence granted by the Licensor to the Licensee under Clause [5.1] is subject to the following limitations:

[(a)
the Software may only be installed on the [specific computers / number of computers] specified in Schedule [3];

(b)
the Software must only be installed and used at the premises identified in Schedule [3];

(c)
the Software may only be used by the named users identified in Schedule [3], providing that the Licensee may change a designated named user by giving to the Licensor written notice of the change;

...

5.3
Except to the extent mandated by applicable law or expressly permitted in this Agreement, the licences granted by the Licensor to the Licensee under this Clause [5] are subject to the following prohibitions:

[(a)
the Licensee must not sub-license the Software;

(b)
the Licensee must not sell, resell, rent, lease, supply, publish or distribute the Software;

(c)
the Licensee must not alter or adapt or edit the Software; 

...

[5.4

The Licensor (or the Licensor's appointed representative) may audit [the computer systems and manual records] of the Licensee [at the premises of the Licensee] for the purpose of ascertaining whether the Licensee is complying with the terms of the licences set out in this Agreement.  Such an audit shall be limited to those [computer systems and manual records] that are reasonably likely to provide evidence of compliance or non-compliance.  The Licensee shall provide to the Licensor all reasonable co-operation in relation to the audit.  The Licensor must give to the Licensee at least [5] Business Days' written notice of such an audit visit; and not more than [1] such audit visit may be conducted during any [calendar year].  This Clause [5.4] shall survive the termination of this Agreement and shall continue for a period of [12] months following the date of effective termination.]

...

6.
Warranties

6.1
The Licensee warrants [and represents] to the Licensor that it has the legal right and authority to enter into and perform its obligations under this Agreement.

6.2
The Licensor warrants [and represents] to the Licensee: 

(a)
that it has the legal right and authority to enter into and perform its obligations under this Agreement;

(b)
that the Software supplied by the Licensor will [at the date of delivery] perform [substantially] in accordance with [the documentation accompanying the Software];

...

7.
Limitations and exclusions of liability

...

8.
Termination

...

9.
Effects of termination

...

10.
General

...

	This is a sample document, containing selected sections from SEQ Legal's template software licence agreement (standard version).  Ellipses indicate omitted sections.  You can purchase a complete software licence agreement template from:

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


�	This standard Software Licence Agreement template can be used in connection with the business-to-business licensing of software.  





	The template includes optional provisions relating to different licensing models.  The software licence may be limited to particular users, particular premises, a particular number of concurrent users, a particular number of installations, or a particular computer system.





	This template includes an optional reference to an end user licence agreement (but does not include the end user licence agreement itself).  This template does not include any provisions concerning the licensing of source code or the placing of source code into escrow (these matters are covered in the premium version of this template).





�	See also Schedule 2.  








