CA-IPipp37

IP sub-licence agreement: copyright work



Contents

Definitions

Interpretation

Warranties for authority
Relationship of parties

Entire agreement
Sub-Licensor’s representations as to Intellectual property
The licence of the Library
Licence of the Supporting IP

9. Terms of sub-licences

10.  Protection of Licensed Material
11.  Royalty calculation

12.  Third party infringement

13.  Continuing improvement of Licensed Material
14.  Product Updates

15.  Derived Products

16.  Confidential Information

17.  Indemnity by Sub-Licensee

18.  Indemnity by Sub-Licensor

19. Indemnification process

20. The measure of damages

21.  Publicity / Announcements

22.  Miscellaneous matters

i R A

Schedule 1: The Library

Schedule 2: Supporting IP

Schedule 3: Litigation

Schedule 4: Publicity / Announcements



This agreement is dated:

It is made between:

Brian Badger, of [full address] (mm mm “smmm-mmmm’);

And

[DEF Limited], a company incorporated in [Province] of Canada, incorporation
number [number], whose registered officc s s s s e e e s [E e e e EEn], (HEE

E‘sEEE-mEEm’)

It is now agreed as follows:

1. Definitions

“The Library”

“Confidential Information”

means concepts, designs, drawings and other
intellectual property created by the Sub-Licensor
tobeusedto[entershorfmm e e e EEEE E NN
//[MEEEEEEEEEEEEEEEEEEEEEEER

1].

means all information about the parties to this
agreement, including any information which may
give a commercially competitive advantage to any
other person. It does not include information that
it is reasonably necessary to disclose to a
customerorotherperson e e e e E e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEESR
EN EEEEEEEEEEEEEEEEEEEN:

information about staff, their performance and m =
EEEEEEEEEEEEER,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s mm m , m m
EEEEENE EEEEEEEN EEEEEEEN,;

information about the Intellectual Property, the
Know-howandall s s s s s s s s s s s smmnnm
EEEEEEEEEENEENEN,

information created or arising from this
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“Derived Product”

“‘DP Rights”

"Intellectual Property"

“Know-how”

agreement;

information owned by a third party and in respect
ofwhichapartyssssssssssssssnnn
EEE-EEENE.

information, comment or implication published on
E EEEEEEEEEEEEEER.

data or information relating to processes,
formulae, procedures, designs, drawings,
apparatUS,IIII,IIIIIIIIIIIIIII
EEEEEEEEEEENENERN,

information about the Intellectual Property and m
EEEEEEE-EEEE.

It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse s s e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEER.

means a product or text or other material in any
medium which is based on or originated, s m m m
EEEEEEEl  EEEEEEEEEEEEEEER.

means intellectual property rights in a Derived
Product.

means intellectual property of every sort, whether
or not registered or registrable in any country,
including intellectual property of kinds coming into
existence after today; and including, among
others, patents, trademarks, unregistered marks,
designs, copyrights, software, domain names,
discoveries, Know-s s e m , s EEEEEEEER
H, EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEENEEEEERm
EEEEEEEEEEEEEEEEEEEEENEEEEERm
EEEEEEEEEEEEEERE.

means scientific or technical information, and
other procedures and ways of working and
organisSinEEEEEEEEEEEEEEENEENER
EEEEEEEEEEEER.
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“Licensed Material” means all intellectual property in the Library
together with the SupportingIPe s s s s s mm =
EEEEEEEEEEEEEEEEEEE.

"Market" means the market for [agricultural machinery /
unmanned aerial vehicles / food processing
machinery, or as the case may be. Enter
complete and clear statement of industry and
application. If longer than 100 words, use e m m m
EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN | EEEE [ EEEEEEEEEEEEN
IIIIIIIIIIIIIIIIIIIIIII].

“‘Royalty” means the sums payable from time to time m m =
EEEEEEEEEEEEEEEEERE.

“Supporting IP" means all intellectual property which is necessary
or desirable for the operation and use of the
Library but which is identifiably separate in
substancCE m E E EEEE N . EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENZ.

"Update" means a revision, modification, improvement or
corrected version of the Licensed Material,
developedbythe Sub-e s e , seEEEEEEE
EEEEEEEEEEEEEEEEEEEEENEEEEERm
HE.

Interpretation

In this agreement unless the context otherwise requires:

2.1. areference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s s s e e e e e e mE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

2.2. in connection with any benefit given by this agreement, a reference to a
partyinCludleSE e s EEEEEEEEEEEEEEEEN EENEENEEEN
EEEN.

2.3. areference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontext s s e e e e e s e EEEEEESE
EEEEEEEEEEEEEEEEEEE.
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2.4.

2.5.

2.6.

2.7.

2.8.

the headings to the paragraphs and schedules (if any) to this
agreementareinsefe( E e e E EEEEE EEEEEEEEEEEEEER
EEEEEEEEEENER.

any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s s e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEERE.

a reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, m m m m
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRE
EEEEEEEEEENER.

all money sums mentioned in this agreement are calculated net of
GST, which e e EEEEEEEEEEEEEEEEEEEEENEEENEN.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyversionOr s s s s s EEEEEEEEEEEEEEN
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEETR
u.

Warranties for authority

Each of the partieswarrantstO s s s s e e e e e mm n:

3.1.

3.2.

3.3.

3.4.

3.5.

it is properly registered and operates under the laws of the [country /
state / province] of itsincorporatonand s s e e e e EEEEEEEEE R
EEEEEEEEEEEEEEEEEEEEEEEEEENEN,;

it is not subject to any order, decree or injunction by a court of
competent jurisdiction whichcouldpreveni s s s s s s s s s e e mm ®
EEEEEEEEEEEEEEEEEEEEEEEEERE.

it is not aware of anything within its reasonable control which might or
willadverselyaffeCt e s e e e e e e EEEEEEEEEEEEEEEEER
EEEEEEEENN,

Each of the parties warrants and undertakes that it is not aware of
anything within its reasonable control which mightorwill s s s s m = =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
n .

Each of the parties warrants that it is not insolvent and knows of no
circumstance which would entitle any creditor to appoint a receiver or

4 © Andrew Taylor and Net Lawman Ltd



3.6.

topettioON E EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENN.

Each of the parties warrants that its perfformance s s s s s e s e e n =
EEEEEEEENEN:

3.6.1  conflict with or result in the breach of any provision of its
articles of incorporation or any comparable document
regulatingtheconduct Of s e e e e e -EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEERNR,

3.6.2 conflict with any law or governmental regulation in any
jurisdictioninwhichthe s e e s - s e EEEEEEEEEEEER
EEEEN,;

3.6.3 constitute a default (or event which with the giving of notice or
lapse of time, would become a default) under s s e e e E E m =
EEEEEEEEEEEEEEEEEEEEEEE-EEEEEEESR
EEENE.

Relationship of parties

4.1.

OR

4.2.

4.3.

Nothing in this agreement shall create a partnership, agency or other
relationship between the parties, other s s e e e e e EEEE EEEE N
EEEEEEEEEEEEEEEEEEEEEEERN.

The Sub-Licensor is [a director / an employee] of the Sub-Licensee.
Nothing in this agreement shall change or affect that relationship, nor
createapartnership,agenCy s s s s s s s s EEEEEEEEEEEE
EE N , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEERE.

Neither party shall have, norrepresentthatit s s e s , s e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
, IHE NN EEEEEEEEEEEEEEEEEER.

Entire agreement

5.1.

This agreement containstheentre s s s e e EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
mE.
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5.2.

5.3.

5.4.

5.5.

No express or implied licenceof the s s e e e e e e EEEEE EEE N
EEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEERE.

Conditions, warranties or other terms impliedby s s s s s s e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Each party acknowledges that, in entering into this agreement, s m m =
EEEEEEEEEEEEEEENEEEENEEEEE EEEEN EEEEETHm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
EEEEEN.

As an exceptiontothelaSt e e e e e EEEE EE N EEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER:

[Enter/iStam e e e E e e e EEEEEEEEEEEEEEEEEENEEEEN
EEEEn]

Sub-Licensor’s representations as to Intellectual
property

The SuUb-E s EEEEEEEEEEEEEEEEEEEEEEEEEEENENENR:

6.1.

6.2.

6.3.

6.4.

6.5.

the Sub-Licensor is either the owner of the entire right, title and interest
inand--------------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEENE-EEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEENN,

to the best of the knowledge of the s m e m-mmEm e e EEEEEESE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEENEEN,

[except as listed in Schedule 3], no action has been brought s s m m =
EEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEESR
EE Il , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEN,

useofthelicensedMateria s e e e EEEEEEEE-EEEEEEERN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEENEER,

[the Sub-Licensorshall s s s s s s e e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEN]

6 © Andrew Taylor and Net Lawman Ltd



The licence of the Library

7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

The Sub-Licensee acknowledges that the Sub-Licensor owns all right,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEN.

For the licence fee of $ [amount], [receipt of which the Sub-Licensor m
IIIIIII]IIIIIIIIIIII,IIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEE  EEEEEEEE-EEEEEEEETRm
EEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEED EEEEEEEEEEER.

The Sub-Licensee shall not promote orsellthe s s s s [e e e EE®
IIIIIIIIIIIII/IIIIIIIIIIIIIIII,]IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Thelicencemaynoi s s s e s e EEEEEEEEEN , EEEEEEEEN
EEEEEEEEEEN:

7.4.1 thatthe Sub-LicensorapproveS s s e s e e n (EEEEEE N
EEEEN-EEEEEEEEEEEEEEEEEEEEEEEEEN
mm)

7.4.2 that the assignee enters into an agreement directly with the
SUb-IIIIIIIIIIIIIIIIIIIIIIIIIIII,I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEE-EEESR
EEEEEEEEEEERE.

743 thatthe Sub-LicensoriS e s e e e e EEEEEEEEEEEER
EEEEEEEEE/EEEEEEEEEEEEEEEEEEEENEN
EEEEEEEENEN.

7.4.4 the sub-licence is non-assignable.

So far as any addition or improvementfO s s s s s s e s e EEEEE R
EEEEEEEENEEEEEEEN EENEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEEEEEEEEEN.

Expiry of any patent, trademark or thirdparty s s s s s s s s s s m =
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSm
IIIIIIIIIII[IIIIIIIIIIIIIIII].
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7.7. Sofarasany goodwillisgeneratedby s s s e e e e -seeEmEnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEE-EEER.

8. Licence of the Supporting IP

8.1. The Sub-Licensor grants to the Sub-Licensece am s s s s e e e mn ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEENEER.

811 Nolcencefee n nm e EEEEEEEEEEEEEEEEEEERN
EEEEEEEN.

8.1.2 The licence is non-exclusive.

8.1.3 Itisnotrequiredthale e e e e EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

814 Productsderivedfrom e e s e e e EEEEEEEEEEEEER
EEEN, EEEEEEEEEEENN.

9. Terms of sub-licences

9.1. Solong as this licence subsists, the Sub-e s e e e e e e EEEEEEE
E-EEEEEEEEEEEEEEEEEEEEEEEE-ENEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN:

9.1.1 use by the sub-sub-licensce s s e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN-EENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEN.

912 thesub-licencen s e e EEEEEEEEEEEEEEEEEEER
-EEEE-EEEN;

9.1.3 the Licensed Materialmaynothbe s s s s e e e e e e e n =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

9.14 shallbegrantedintermssetoutineE e e e e EEEEEEEE N
EE-EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEE-EEEEEEEEEEEEN.

OR
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10.

9.2.

9.3.

9.1.5 each such sub-licence agreementshallbe s s s e e e e mn =
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEN  EEEEEEEEEEEE-EEEE.

A sub-licence may be granted to any person in connection with the
businessofthe----—-----------------------
EEEEEEEEl EEEEEEEEEEEEEEEND EEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EERENE.

On no account shall any obligation or liability of s s s s s s e s -m e =
EEEEEEEEEEEEE-EEENE-EEENR ,EEEEEEEEEEEETRmR
EEEEEEEEEEEEEEE-EEEN.

Protection of Licensed Material

The Sub-Licensee agrees that it will:

10.1.

10.2.

10.3.

OR

10.4.

10.5.

10.6.

not claim nor register any intellectual property rightinthe s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EENEEEESR
EEEEEEEEENRN,

not [within ten years] create, writeormakeany s s s e e e e e e mm m
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEENE-EEREN,

notuseinitsownbusiness,any s e e e E EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEE-EEEN,;

not use the name "the Library" s s s s s s s e e e e eeenn , nnm
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
..

[not represent that the Sub-Licenseeisthec s s e e e e e e e e EE S
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEENE-EEEEEEEEEEEEEENEEN]

[use its best endeavours to notify all personswhomay s s s e m mm =
EEEEEEEEEEEER , EEEEEEEEEEEEEEEEEEEEEETR
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10.7.

10.8.

10.9.

EEEEEEEEEEEEEEEEN-SEEEEEEEEEEEEEENER
EEEEEN-EEEN]

[Attach appropriatelytoevery s s s e s e e e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEE|[EEEEN].

not remove any identification orreference s s s e e e e e e EE E E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEN.

notpublishany s s s s s s s s s EEEEEEEEEEEEEEN ENN
EEEEEEEEN:

10.9.1 denigratethe Sub-e s e e e e EEEEEEEEEN  EEEE, N
EEN, EEEEEEEEEENEN,

109.2 reducethevalueoOf s e e EEEEE-EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN.

11. Royalty calculation

11.1.

11.2.

In this paragraph, “Net Sales Value” means the invoiced price m m m m
EEEEEEEEEEEER , EEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEE-B®E
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEN:

1111 normaltrade s e e e EEEEEEEEEEEEEEEEEEEEN
EEEEENER,

112 thecoStSEEEEE EE N, EEE N, EEEEEEEENENENEN,;

11.1.3 generalsalestaxorother s s e e e EE N , EEEEEEEEER
EEEEEEEEEEEE N EEEEEEEEEEEEN;

11.1.4 bank charges on sales receipts;

11.1.5 sales commission payable to third parties;
11.1.6 sales taxes;

11.1.7 other transaction taxes.

The Royalty is [five] percentofthe Net s s s e s s e e e e EEEE N
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
-EEEEEEEEEEEEEEEEEEEEEEEN-EEEN-EEEEEN
EEEEEEN.
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11.3.

11.4.

11.5.

11.6.

11.7.

11.8.

11.9.

11.10.

11.11.

Royaltyispayablefor s s s s e s s s s e e [seen | s nnn
EEEEE[EEEN]

On or before [day / date] in each [month / year]the Sub- s s e e m m =
EEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEEESR
EEEE Nl  EEEEEEEEEEEN EEEE , EEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEESR
EEEEEEEEEEEER.

The Sub-Licenseeshall s s e e e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEEEEENEENN.

Royalty paymentshallbemadeine e e e e e e e e e e e EEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEN-EEEEN.

Payments shall be consideredto havebeen e s s s s s s s e e mn ®
EEEEEEEE NN NN NN EE NN NN NN EEEEEEEN-
EEEEEEEEEEEEEEEN.

Payments due but unpaid on the due date shall bear interest at a rate
Of[llll]lllIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEnEnEnEn(8]%, anenEEnnn
EEEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEETSR

Any tax which the Sub-Licensee isrequired by s s s s s e s e mm =m
EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEENEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEN.

If money is withheld on account of tax, the Sub-Licensee shall m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
- EEEEEEE R . EEEEEEEEEEEEEEEEEEEEEEEE NN
EEEEEE-EEEEEEEEEEEEEEEEEEEEEEEE-EEENR:

11.10.1 a written receipt for the tax paid;

11.10.2 other documentation necessary or desirable to enable the m m
EE-EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEN.

If tax is payable or money with held, the cost shall be borne by the
SUb-IIII.IIII,IIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEEEEEEEEEEEEEEEE-EEEE.
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12.

11.12.

11.13.

11.14.

11.15.

11.16.

11.17.

The Sub-Licensee shall keep complete and accurate records and m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
HE-FEEEEEEEEEEEEEEEEEEEEEEEEN.

The Sub-Licensor shall have the right, at its own cost and expense, not
EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEETSR
EEEEEEEEEEEEEEEEEEEENE-EEEEEEEEEEEENESR
IIIIIIIIIIIIII[IIII/IIII]IIIIIIIIIIII
EEEEEEEEEEEE-EEEER.

Such accountants will have access on reasonable notice to the Sub-
Licensee’s records during reasonable businesshours s s s s s e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEENE.

The accountants shall be instructed to disclosetothe s e e m-E e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EETSHN
u.

If any underpayment by the Sub-Licensee is greater than [ten] percent
(10)%ofthc e e EEEEEEEEEEEEEEEEEEEEEN-EENEN
EEEEEEEEEEEEEEEN EEEEEENEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEN
E-EEEN EEEEEESESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN-EEEN.

TheprovisonsOf e s e EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEN.

Third party infringement

12.1.

12.2.

If either party becomesinanyway awareof s s s s s ss s mmmnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
E Bl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

The Sub-Licensor shall have the firstright, bui e e e e e e e EE R B N,
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEESR
H, EEEEEEEEEEEEEEEEEEEND  EEEEEEEEEEENETRm
EEEEEEN.
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12.3.

12.4.

12.5.

12.6.

12.7.

12.8.

12.9.

12.10.

The Sub-Licensor must notify the Sub-Licensee within [28 | m m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEN.

The Sub-Licensee agrees to co-operate with the Sub-Licensor in any

litigation or other enforcement actionthat e s s e e e s - s EEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN EEEEEEEN-EEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEE-EESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEE.

All reasonable lawyers’ fee and other expenses incurred by the Sub-
LicenseceiNeE e e e e e EEEEEEEEEE-EEEEEEEEEEEEN
EEEEEEEEEEEEEEN-EEEEEEEEENEEEENEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEN-EEEEENEEEEEN
EEEEEEEEN.

The Sub-Licensee shall have therighttO s s s s e e e s e e e e EE®
EEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEN.

The Sub-Licensee shall have no recourse against the Sub-Licensor
arising out of the Sub-Licensor's handlingof s s s s s s s e s e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEN EEBHN
EEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEE-EEEEEEEEEEEEEEEN . EEEEEEER
EEEEEEEEEEEEEEEEEEENEER.

If the Sub-Licensor fails to take action on a matter which affects or m m
EEEEEEEEEEEEEEEEEEEEEEEEEE-ENEEN OBNEERm
EEEEEEEE-EEEEEEEEEEEEEEEE EEEEEEEEEHR
EEEEEEEEEEEEEEEEEN  EEEEEEED EEEEEENETRm
EEEEEEEN.

The Sub-Licensee may atanytme s s s s s s e s e EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEER
EEEEEEEEEEN-EEEN.

If a party brings an action under this paragraph and subsequently
Ceasestopursue--------------------,------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE.
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13.

12.11. All money recovered through any proceeding or claim, or from any

settlement of it, shall belongtotheparty s s s s e e e e e e e Ew
EEEEEEEEN EE NN , EEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEND EEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEER.

Continuing improvement of Licensed Material

13.1.

13.2.

13.3.

13.4.

13.5.

13.6.

TheSub-Licensor s s s e s e EEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEENEN.

The Sub-Licensee will co-operate with the Sub-Licensorso s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN R
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENE-
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR

If the Sub-Licensee shall reasonably sorequest, the s e e m-emmm =
EEEEEEN EEEEEEEEEEEEEEEN EEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEESR
EEEEEEEEEN.

Any trademark registered under the terms of thiS e s s e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEER.

If the Sub-Licensor declines to register a trademark requested m m m =
EEEEEEEE-EEER EEEEEEEEEEEE-EEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEN.

The Sub-Licensor will not abandon or allow to lapse any registration or
application relating to the Supporting IP, Supporting e s s s , s e s m =
EEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEESR
, IHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEENESR
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEERE.
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14. Product Updates

14.1.

14.2.

If [within five years of today] the Sub-Licensor updates the Library and
grantsa”CencellllllllIIIIIIIIIIIIIIIIIII

sesneEnEN[25] Y e N EEEEEEEEEEEEEEEEEEEEN

TheUpdateshal s s e e e e e e e e EEEEEEEEEEEEEEEEN
EEEEEEEEN.

15. Derived Products

15.1.

15.2.

15.2.1

15.2.2

15.2.3

15.2.4

16. Confidential Information

16.1.
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16.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEENER BN

16.1.1

16.1.2

16.1.3

16.1.4

16.1.5

16.1.6

EEEEEEEN, EEEN, SESEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
En[emmEn... ]

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIII(IIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIII);

IIIIIIIIIIIIIIIIIIIIIIIIIIII(III
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIII)IIIIIIIIIIIIIIIIII
EEEEEEEEERE.

This paragraph does not apply to disclosure:

16.2.1

16.2.2

16.2.3

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIII,(IIIIIIIIIIIIIIIIIIIIII
IIIIIIIIII),IIIIIIIIIIIIIIIIIIII.
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENEN,;
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16.3.

16.4.

16.5.

16.6.

16.7.

1624 EEEEEEEEEEEEEEEEEEEEEEEEEEEEENENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

1625 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEN;

1626 EEEEEEEEEEEEEEEEEEEEEEENEEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEENENENEN,

16,27 EmEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEENENEEEEEEEEN EENEN EEEN,N
EE N, EEEEEEEEEEEEEENEN,

1628 EEEEEEEEEEEEEEEEEEEEEEENEEEEEEENER
EEEEEEEEEENNER,

1629 s m e EEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EESEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENEN.

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEESR
EEEEN.
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16.8.

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEE EHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII)
EEEEEEEEEEEEEEEEEEEEEEEEN.

17. Indemnity by Sub-Licensee

17.1.

17.2.

1711 EEEEEEEEEEEEEEEEEEEEEEENEEEEENEENER
EEEEEEER,

17.1.2 its breach of this agreement;

1713 EEEEEEE N EEEEEEEEEEEEEEEENEEEEENNN
EEEEEEENEN, EEENE, EEEE-EEEEEEEEENENN,

1714 EEEEEEEEEEEEEEEESEEEEEEENEEEEENEENER
EEEEEEEEEEEEEENEN;

1715 EEEEEEEEEEEEEEEEEEEEEESEEEENEEEENNEN
EEEEEENEN,

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETSm
I-IIII)IIIIIIIIIIIIIIII-IIIIIIII,IIII
, AT N EEEN, EEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEE-EEEN.
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18.

Indemnity by Sub-Licensor

18.1.

18.2.

18.3.

18.4.

1821 EEEEEEEE-EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEN-EEEN,

1822 EEEEEEEE-EEEEEEEEEEEEEEEEEEEENEER
EEEEN;

1823 EEEEEEEE-EEEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENENEER,

1824 mEEEEEEE-EEEEEEEEEEEEEEEENEEEEENNEN
EEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEN
EEEEN  EEEN

1825 EEEEEEEE-EEEEEEEEEEEEEEEN-EEEEEN
EEEEEEEEEEEEEEEEEEEEEE-EEEEEEEER
EEEEEEEEEEEEEEEEEEN.

1831 EEEEEEEEEEEEEEEN-EEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEENEEEN EEEN

1832 EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENER
EEEEEEEEEENEN EEEN

1833 [NEEEEEEEEEEEEEEEEESEEEEEEEEEEENER
EEEEEEEEEEEEN EEEEEEEEEEEEEEEN,N
EEEEEEEEEEEEEEEEEEEN]
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19.

Indemnification process

19.1.

19.2.

19.3.

19.4.

19.5.

19.6.

EEEEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN EEEEESEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEESEENEEEENEEEEEN
EEEEEEEEEEEEE(EEEn'EEEE ) EEEEEEEEEEER
EEEEEEEEEEEN EESEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
,AEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN. ‘EEEn’' EEEEEEEN-EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.N

IIIIIIIIIII[IIIIIIIIIIIIIIII-IIII,III
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20.

21.

19.7.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, NN
EEEEEEEEEEEEEEEEEEEEEEEEEN-EEEEEEENEN
EEEEEEEEEENN]

The measure of damages

20.1.

20.2.

Publicity / Announcements

21.1.

OR

21.2.

No party shall:
21.2.1 make any public announcement; or
21.2.2 disclose any information; or

2123 EEEEEEEEEEEEEEEEEEEEEEENEEEEEEENER
EEEEEEEEEENNER;
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22.

21.3.

21.4.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII4,II
EEEEEEEEEEEEEEEEEER.

Miscellaneous matters

22.1.

22.2.

22.3.

22.4.

22.5.

22.6.
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22.7.

22.8.

22.9.

22.10.

22.11.

22.12.

22.13.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER:
EEEE/2EEEEEEEEEENENR,;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEE-EEEN EEEN2/EEEEEEEEEEEEEEERN
EEEEEEEN-EEEEEEEEESEEEEEEEEEEENEER
EEEEN. (EEEEEEEEEEEEEEEEEEEEEEENENEN
EEEEEEEEEN-EEEN EEESESEEEEEEEENEN,
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEENN
EEEEEEEN]
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2214 aaEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEE, EEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
..

2215 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEENENEN.

2210 e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEN.

221/ aeEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE|[EEEEN]Em
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Signed by [Sub- Licensor name]

Signed by [personal name] on behalf of [Sub-Licensee name] as its representative
who personally accepts liability for the proper authorisation by [Sub-Licensee name]
to enter into this agreement.
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Schedule 1: Library
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Schedule 2: Supporting IP
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Schedule 3: Litigation
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Schedule 4: Publicity / Announcements
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Explanatory notes:

IP sub-licence agreement: copyright work

Paragraph specific notes:

Notes numbering refers to paragraph numbers.

1.

Definitions

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyreally s s s s e e e e e e mm m
EEEEEEEEEEEEEEEEEERNE.

The definition relating to the subject matter of the agreement requires
particular care on your part. If you are selling a licence for a dating site in a
particular country, you can easily define the scope of the licence. However, if
you are licensing a travel booking service, like those used by airlines, you will
certainly want to limit the scope of the licence very carefully. If you do not, you
may find your sub-licensee is allowing his clients to use it for airlines, railways,
hotels, and even adapting it for bespoke cars. He may sell it. But not only may
heUSGyOUI'IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN .EEEERm
EEEEEENE-EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

We have provided for a separate deal in respect of supporting IP from that
relating to the main subject of your licence. Only you know whether you need
to make different provisions for some part of your licensed system. Many
buyers will wish to delete the references to supporting IP. We have given a
name to the main product (the Library) and used “Supporting IP to cover stuff
thathashbe s e e EEEEEEEEEEEEN EEEEEEEEEEEEEEER

” n n
AEEEEEEEEN EEEf EEEEEEEE EEEEEEEEEEEEEEEER
EEEEEEEEEEEEENER.

You may also have to differentiate between the name you give to the package
and any other name you might use to sell your own products. Be careful to
avoid accidentally including in the definition of what you are selling, a name or
softwarewhich e s s e e e EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEE Nl EEEEEEEEEEEEEEERNE.

By all means use the find/replace function in your word processor to change
them. If you do change a defined term, make sureitm s e e e e e e e EEE
EEEEEEEEEEEEEEEEEEEEEEEN.
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Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this
agreement and has been included forapurpose. s s s e s EEEEEE EE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Warranties for authority

The importance of these warranties is largely in removing a defence of "l did
not realise" in the event of some error on the part of a party. These matters m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEN.

Relationship of parties
We have no comment
Entire agreement

This paragraph prevents a party from later saying he was relying on some
other document or web site or what was said. These provisions are more
important in an international trade agreement, when another country may
have slightly different law on, for example, implied conditions. If other
documentsaretobée s e EEEEE N , EEEEEEEEEEEEEEENEEENEEN
, IHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HE.

Sub-licensor's representations as to intellectual property

This is your document. You do not have to offer anything more than the barest
of licences. However, we assume that your counter party is as intelligent and
well advised as you are. If so, it will require confirmation of some of these
points. You can edit now, or take them out and put some back only after your
counterpartyhastoldyoUs s s s s e E S . EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEE-ENEEN EEEEEETRN
EEEEEEEEEEEEEEEEE.

The licence of the Library

This is the most important paragraph in the agreement because it records the
essence of your deal. A licence may be limited in time, space, product, use
and many more. Please do not rely on our having coveredeverys s m m . m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEENER.
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10.

11.

A limitation on sale outside the specified market is difficult to enforce. You
should use it only where your product makeSs it s s e e e e e e e e e EEEE
E N EEEEEEEEEENERE.

Licence of the Supporting IP

As we mentioned under “defined terms”, if you do not wish to specify
supporting IP separately, delete this paragraph. f s s s s s s s s s s s E =
IIIIIIIIII(IIIIIIII)IIIIIIIIIIIIIIII,III
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Terms of sub-licences

The most important protection for the sub-licensor is in the drafting and
consistent use of the sub-licences granted by the sub-licensor. They should
be standard and inflexible, so far as possible - easy for products sold via the
INnternet e e e EEEEEEEEEEEEEEEEEEEEEEEENEEEENEN-EN
EE-EEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEENEER.

Other terms could be included here by way of definition or restriction on the
tebrmsofasub-licence. s s , EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENE-EEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEE-EEEE.

Protection of Licensed Material

When you grant the licence, you specify exactly what it covers. This
paragraph place restrictions on the sub-licensee in many areas. We suggest
thale e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENER
EE N EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEETRm
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

We now mention the last sub-paragraph. It is an absolute defence to a
defamation claim that the words complained of are true. However, this might
change;itmaynotbethesameinall s s e ;e e e EEEEEEEEEEEEE
EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEERE.

Royalty calculation

We have providedacompleteproposal. s s s s s e e e EEEEEEEEEEN
EEEEEEEEEEEER.
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12.

13.

14.

15.

Third party infringement

It is not only your sub-licensee who may cause problems for you.
Infringements leading to litigation are not common, but when they happen, the
usual short notes found in legal agreements are hopelessly s s s m . s mm =
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEN . EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEER
EEEEEEEEERN.

Continuing improvement of Licensed Material

Edit this paragraph according to your intentions. We have used the broad
word “maintain” to cover “whatever needs to be done to keep it working”. m m
EEEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEETRm
EE Il , EEEEEEEEEEEEEEEEEEEEEEEEEEEN O EEEEEHRm
EEEEEl EEEEEEEEEEEENE.

Product Updates

If you buy a licence today for a simple computer application, you will probably
receive a message every year or so to invite you to buy the “upgrade”. It is
assumed in this licence agreement that your sub-licensee may s s s mm m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEN . EEEEEEEEEEEEEEED EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEN.

Derived Products

Derived products are the source of litigation the World over. The problem is to
define what is derived and what is original. Western courts are reluctant to
support any restriction on trade, so there is a tendency in most jurisdictions to
favourthe partywhoisusingeE e e s e e EE EEE S EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEED EEEN  EEEEEEEEEEEEEEEEEERm
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEENR.

We have favoured the sub-licensor strongly in the wording of this paragraph.
You may agree to share the value or to change the circumstances so that
both sides benefit from derived products. OuradviceEiSa s s e e e e e m m =
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16.

17.

18.

19.

20.

Confidential Information

We have included this paragraph because a business has so many secrets
which could easily be stolen that some safeguard is sensible. You should
COﬂSiderlIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEE'EEEEEEEEEEER"
EEEEEEEEEEEEEEEEEEEEEEERNE.

Indemnity by sub-licensee

Very widely worded to give strong protection to sub-licensor the party
protectedisthec s s e EEEEEEEEEEEEN EEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEE D EEEEEE N  EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEERN
EEEEN.

Indemnity by sub-licensor

A limited indemnity thisatleastwould s e e e e e EEEEEEEEEEEEEN
EEEN-EEEN-EEEN, EESEEEEEEEEEEEEEENEEN, EEEN
EEEEEEEEEEEEEEEEEENN.

Indemnification process

Thisisathorough“procesS" s s s EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN.

The measure of damages

The first sub-paragraph gives contractualforcetO s m e e e e e e e e EEE ®
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEN ‘EEEE EEEN , EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

The second sub-paragraph also reinforces what may already bethe s m mm m
EEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEERm
EEEE N , EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEERm
EEEEEEEEEEEEEEENEEEENEEEEEEEEEENEEED EEEEEESR
EEEEEEEEEENEEEEEEEEEEEEEEEEEERN.
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21.

22,

AnorderoftheCourl e s e E E EEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENN.

Publicity / Announcements

This paragraph is largely to protectfrom e s s s e e e . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

Miscellaneous matters

A number of special points we have identified each of these as important m =
EEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN EEEEEEEEEEEEENEES EEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
n .

Schedule 1: the Library

It is absolutely essential thatyoudefine s s e e e e e e e e e . e Emnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEEENE EEEEEEEEEEEE‘EEEEEEEEN’.

Schedule 2: Supporting IP

The same comments apply as for Schedule 1.

Schedule 3: Litigation

The same comments apply as for Schedule 1.

Schedule 4: Publicity / Announcements

Attach press release.

End of notes
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