SOFTWARE LICENSE AGREEMENT

This Software License Agreement ("Agreement") is made and effective this [Date]
 by and between [Developer]
 ("Developer") and [Licensee]
 ("Licensee").

Developer has developed and licenses to users its software program marketed under the name [Name of Software]
 (the "Software").

Licensee desires to utilize a copy of the Software.

NOW, THEREFORE, in consideration of the mutual promises set forth herein, Developer and Licensee agree as follows:

1.  License.

Developer hereby grants to Licensee a perpetual, non-exclusive, limited license to use the Software in the United States of America as set forth in this Agreement.

2.  Restrictions.

Licensee shall not modify, copy, duplicate, reproduce, license or sublicense the Software, or transfer or convey the Software or any right in the Software to anyone else without the prior written consent of Developer; provided that Licensee may make one copy of the Software for backup or archival purposes.  [Other Restrictions]

3.  Fee.

In consideration for the grant of the license and the use of the Software, Licensee agrees to pay Developer the sum of [License Fee]
.

4.  Warranty of Title.

Developer hereby represents and warrants to Licensee that Developer is the owner of the Software or otherwise has the right to grant to Licensee the rights set forth in this Agreement.  In the event of any breach or threatened breach of the foregoing representation and warranty, Licensee's sole remedy shall be to require Developer or to either:  i) procure, at Developer's expense, the right to use the Software, ii) replace the Software or any part thereof that is in breach and replace it with Software of comparable functionality that does not cause any breach, or iii) refund to Licensee the full amount of the license fee upon the return of the Software and all copies thereof to Developer.

5.  Warranty of Functionality.

A.  For a period of [Warranty Period - Functionality
] following delivery of the Software to Licensee (the "Warranty Period"), Developer warrants that the Software shall perform in all material respects according to the Developer's specifications concerning the Software when used with the appropriate computer equipment.  In the event of any breach or alleged breach of  this warranty, Licensee shall promptly notify Developer and return the Software to Developer at Licensee's expense.  Licensee's sole remedy shall be that Developer shall correct the Software so that it operates according to the warranty.  This warranty shall not apply to the Software if modified by anyone or if used improperly or on an operating environment not approved by Developer.

B.  In the event of any defect in the media upon which the Software is provided arising within [Warranty Period - Media]
 of the date of delivery of the Software, upon return to Developer of the Software upon the original media, Developer shall provide Licensee a new copy of the Software.

6.  Software Maintenance.

A.  Standard maintenance.  During the Warranty Period, Developer shall provide to Licensee any new, corrected or enhanced version of the Software as created by Developer.  Such enhancement shall include all modifications to the Software which increase the speed, efficiency or ease of use of the Software, or add additional capabilities or functionality to the Software, but shall not include any substantially new or rewritten version of the Software.

B.  Optional maintenance.  After expiration of the Warranty Period, Licensee may continue to receive maintenance support for successive twelve (12) month periods.  The charge for such optional maintenance support shall be Developer's regular list price for maintenance and support for the Software as published from time to time by Developer.  Licensor shall notify Developer in writing if it desires to receive optional maintenance.  If Licensee fails to take optional maintenance and later elects to receive it, Developer reserves the right to charge Licensee its maintenance fees for the period of the lapse in maintenance.  Developer may elect to discontinue maintenance at any time upon notice to Licensee, and refund of any then unearned maintenance fees.

7.  Payment.

Payment of the license fee shall be made upon delivery of the Software.  Payment of any other amount owed by Licensee to Developer pursuant to this Agreement shall be paid within thirty (30) days following invoice from Developer.  In the event any overdue amount owed by Licensee is not paid following ten (10) days written notice from Developer, then in addition to any other amount due, Developer may impose and Licensee shall pay a late payment charge at the rate of one percent (1%) per month on any overdue amount.

8.  Taxes.

In addition to all other amounts due hereunder, Licensee shall also pay to Developer, or reimburse Developer as appropriate, all amounts due for property tax on the Software and for sales, use, excise taxes or other taxes which are measured directly by payments made by Licensee to Developer.  In no event shall Licensee be obligated to pay any tax paid on the income of Developer or paid for Developer's privilege of doing business.

9.  Warranty Disclaimer.

DEVELOPER'S WARRANTIES SET FORTH IN THIS AGREEMENT ARE EXCLUSIVE AND ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

10.  Limitation of Liability.

Developer shall not be responsible for, and shall not pay, any amount of incidental, consequential or other indirect damages, whether based on lost revenue or otherwise, regardless of whether Developer was advised of the possibility of such losses in advance.  In no event shall Developer's liability hereunder exceed the amount of license fees paid by Licensee, regardless of whether Licensee's claim is based on contract, tort, strict liability, product liability or otherwise.

11.  Notice.

Any notice required by this Agreement or given in connection with it, shall be in writing and shall be given to the appropriate party by personal delivery or by certified mail, postage prepaid, or recognized overnight delivery services.  


If to Developer:


[Developer]


[Developer's Address]


If to Licensee:  


[Licensee]


[Licensee's Address]

12.  Governing Law.

This Agreement shall be construed and enforced in accordance with the laws of the state of [State of Governing Law]
.

13.  No Assignment.

Neither this Agreement nor any interest in this Agreement may be assigned by Licensee without the prior express written approval of Developer.

14.  Final Agreement.

This Agreement terminates and supersedes all prior understandings or agreements on the subject matter hereof.  This Agreement may be modified only by a further writing that is duly executed by both parties.

15.  Severability.

If any term of this Agreement is held by a court of competent jurisdiction to be invalid or unenforceable, then this Agreement, including all of the remaining terms, will remain in full force and effect as if such invalid or unenforceable term had never been included.

16.  Headings.

Headings used in this Agreement are provided for convenience only and shall not be used to construe meaning or intent.

IN WITNESS WHEREOF, Developer and Licensee have executed this Software License Agreement on the day and year first above written.

[Developer] Signature Block

[Licensee] Signature Block

[Developer] Signature Block

[Licensee] Signature Block

[Developer] Signature Block

[Licensee] Signature Block

[Developer] Signature Block

[Licensee] Signature Block

�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the date that you want the Agreement to become effective.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Developer is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Licensee is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the name of the Software that is licensed.








HOW


Be sure to insert the exact tradename of the licensed Software.  If there is more than one version or release of the Software, be sure to specify which version or release you are licensing.








SAMPLE TEXT


"ProWidget version 2.1"





"ProWidget for Windows version 3.1"


�PAGE \# "'Page: '#'�'"  ��This section provides that the Licensee is granted a non-exclusive license, of unlimited duration, to use the Software in the United States.


�PAGE \# "'Page: '#'�'"  ��This section provides restrictions on the Licensee's right to use the Software.  Prohibitions against copying and transferring the Software are included in this section.  Additional restrictions, such as restrictions regarding network users, may also be included here.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter any additional restrictions on the Licensee's right to use the Software.








WHY


The restrictions included are the typical prohibitions against copying and transferring the Software.  The Developer may desire to add additional restrictions here, such as restrictions against operating the Software in a network environment, restrictions against remote access, or restrictions on processor size.








SAMPLE TEXT


"Licensee shall have no right to use the Software to provide services to any third party as a "service bureau" or otherwise."





"Licensee shall not install the software on any network, file server, virtual disk, timesharing, multiple CPU, other multi-user, bulletin board, or remotely accessible arrangement other than on a local area network within Licensee's organization, provided Licensee has paid a license fee for each user of the Software on such network."








REMINDER


If you want to use one of these samples verbatim, highlight it with the mouse cursor, press CONTROL-Insert to copy the text to the clipboard, click the mouse cursor on the field below this window, and press SHIFT-Insert to paste the text.  You may then modify the text to suit, or just click OK to insert it into the document.


�PAGE \# "'Page: '#'�'"  ��This section establishes a one-time license fee which is paid to the Developer.  The license fee amount should be clearly specified in this section.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the license fee that the Licensee will pay to the Developer.








HOW


This Software License Agreement form assumes the payment of a one-time license fee. The amount should be clearly specified in both written and number form.  Example: "One thousand dollars ($1,000)".


�PAGE \# "'Page: '#'�'"  ��This section provides a standard warranty of title.  This warranty provides that the Developer is the owner of the Software and has the right to grant the Licensee rights to the Software.  This section limits the Developer's liability for any breach of this warranty to replacement of the Software, refund of the license fee or procurement of the right to use the Software.


�PAGE \# "'Page: '#'�'"  ��This section includes the Developer's limited warranty that the software will function properly.  It is separated into subsections A and B, as follows:





A.  This section provides that for the time period specified, the Software will operate according to the Developer's standard specifications.  The Developer's liability is limited to correcting any Software that does not meet this warranty.





B.  This section provides for a Warranty Period for the media upon which the Software is delivered.  The Warranty Period should be clearly indicated in this


section.  This Warranty Period is generally very short, because a defective medium is usually quickly discovered.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the warranty period for the warranty of functionality.








WHY


This section provides a standard "warranty of functionality".  This warranty states that the Software will operate according to the Developer's standard specifications.  The Developer will want to ensure that its specifications document is prepared in a way to limit warranty concerns.  Licensees should demand to see the specifications to determine the value of the warranty.  These warranty periods typically run at least sixty days, and sometimes as long as a year.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter the warranty period for the media that the Software is delivered on.








WHY


It is customary for developers to also provide a limited warranty that the media (ie. diskettes, or magnetic tape) used for delivery of the Software is not defective.  This warranty period is typically very short, as a defective medium is usually quickly discovered.


�PAGE \# "'Page: '#'�'"  ��This section provides for standard and optional software maintenance.


	


Under section 6 A., the Licensee receives maintenance services during the warranty period free of charge.  After the warranty period, the Licensee may elect to receive additional software maintenance for successive twelve month periods.  The fee for the maintenance is established from time to time in a price list published by the Developer.  Maintenance services include providing corrected or enhanced versions of the Software, but not entirely new releases.  The Developer may cease to provide maintenance services upon notice to the Licensee and the refund of any unearned portion of maintenance fees already paid.


�PAGE \# "'Page: '#'�'"  ��This section establishes that the license fee payment is due upon delivery of the Software, and other fees are due within thirty days of receipt of an invoice.  The Developer may impose a 1% late payment charge for any overdue amount each month.


�PAGE \# "'Page: '#'�'"  ��This section establishes that the Licensee is responsible for all applicable property, sales, use and excise taxes.  These should be separately stated by the Developer on its invoice.


�PAGE \# "'Page: '#'�'"  ��This section provides that the Developer is only liable for the warranties stated in the Agreement, and is not responsible for any other express or implied warranties.  Implied warranties are those imposed by law, regardless of what the agreement states.  Implied warranties may not be disclaimed in some states if the product is sold to a consumer for personal, family or household use.


�PAGE \# "'Page: '#'�'"  ��This section provides that the Developer is not responsible for damages, such as lost revenue, that are indirectly attributable to the Software.  For example, the Licensee may claim that problems with the Software caused the loss of valuable data that could be replaced only at great expense.  This section limits the Developer's liability to the amount of the license fee paid by the Licensee.


�PAGE \# "'Page: '#'�'"  ��This section establishes exactly how the parties are to formally notify each other about matters related to the agreement.





Be sure to follow these provisions when giving notice about important matters.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Developer is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Developer is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Licensee is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Licensee is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��Contract law varies from state to state.  This section specifies which state's laws will be used to interpret and enforce this Agreement.


�PAGE \# "'Page: '#'�'"  ��WHAT


Enter state whose law will govern the interpretation of this Agreement.  Spell out the full name of the state (e.g. use "California", not "CA").








WHY


Contract law varies slightly from state to state.  Choosing  a state now prevents confusion about which state's law applies.  Also, you or your lawyer may be aware of some advantage in your state's law, compared to another state.








HOW


Choose either the home state of the Developer, or the home state of the Licensee.  Whether you are the Developer or the Licensee, it is probably in your best interests to choose your home state.





The state you choose should have some connection to the Agreement and the parties.  It is possible to pick an entirely unrelated state, but it is generally not a good idea.  A judge may decide to ignore your choice if the state is not somehow related to either the parties or the Agreement.


�PAGE \# "'Page: '#'�'"  ��This section provides that the Licensee cannot transfer the Agreement to another person without the Developer's written consent.  Developers often use these provisions to make sure they can charge an additional license fee upon the transfer of the Software.  This provision also allows the Developer to keep track of authorized users.


�PAGE \# "'Page: '#'�'"  ��Parties often have several discussions and exchange letters before signing a written agreement.  This section makes it clear that this written agreement is the final agreement between the parties, and that it supersedes any prior discussions and letters.





This section also specifies that any amendments to this Agreement must be made in writing.


�PAGE \# "'Page: '#'�'"  ��Sometimes, courts rule that a section of an agreement is invalid, or unenforceable.  This could result in the court rejecting the entire agreement.





The severability section attempts to keep the rest of the Agreement in effect, even if a portion of it is ruled invalid.


�PAGE \# "'Page: '#'�'"  ��This section states that the headings are included only to make the Agreement easier to read.  They cannot be used to change the meaning of the Agreement.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Developer is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Licensee is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Developer is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Licensee is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Developer is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Licensee is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Developer is a corporation, but it could also be some other type of organization, or an individual.


�PAGE \# "'Page: '#'�'"  ��WHO


LegalPoint assumes the Licensee is a corporation, but it could also be some other type of organization, or an individual.





