DATED

Q) << >>

(2) << >>

RECIPROCAL SOFTWARE LICENCE AGREEMENT
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THIS AGREEMENT is made the day of

BETWEEN:

(1)

)

<<Name of Software Owner>> [a company registered in <<Country of Registration>>
under number <<Company Registration Number>> whose registered office is at] OR
[of] <<insert Address>> (“the Software Owner”) and

<<Name of Developer>> [a company registered in <<Country of Registration>> under
number <<Company Registration Number>> whose registered office is at] OR [of]
<<insert Address>> (“the Developer”)

WHEREAS:

1)

)

®3)

By a Joint Software Development Agreement dated <<insert date>> between the
Software Owner and the Developer (the “Development Agreement’), the Parties
developed certain software programs (the “Software”) using existing software owned
by the Software Owner (the “Source Software”) and the copyrights of each of the
Parties were preserved and/or shared under the terms of Clause <<insert clause
number>> of the Development Agreement.

By a Distribution Agreement entered into between the Software Owner and the
Developer dated <<insert date>> (the “Distribution Agreement”) the Developer was
granted the right to distribute the Software as set out in the Distribution Agreement.

The Software Owner and the Developer now wish to develop their own respective
markets using the Source Software and the Software including all modifications,
variations and enhancements made thereto, collectively referred to as the “Licensed
Programs”, which requires the grant from each Party to the other of the right to use
the other Party's proprietary rights in the Licensed Programs.

IT IS AGREED as follows:

1.

Definitions and Interpretation

1.1 In this Agreement, unless the context otherwise requires, the following
expressions have the following meanings:

“Business Day” means, any day (other than Saturday or Sunday)
on which ordinary banks are open for their full
range of normal business in <<insert location>>;

“Confidential Information” means, in relation to either Party, information
which is disclosed to that Party by the other Party
pursuant to or in connection with this Agreement
(whether orally or in writing or any other medium,
and whether or not the information is expressly
stated to be confidential or marked as such); and
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“Intellectual Property Rights” phts in any patents, trade
, registered designs,
to apply for any of those
and company names,
and e-mail addresses,
ks and service marks,

jhts, know-how, rights in

ces, consents, orders,
n relation to a right in

similar effect or nature as
b () and (b) which now or
and

t infringements of any of

1.2 Unless the context otherwis e in this Agreement to:

1.2.1 “writing”, and any d
communication effe
similar means;

des a reference to any
acsimile transmission or

erence to that statute or
evant time;

1.2.2 a statute or a provis
provision as amende

eement and each of the
e relevant time;

hnd

lause of this Agreement
he relevant Schedule.

1.2.3 “this Agreement” is
Schedules as amend

1.2.4 a Schedule is a sche

1.2.5 a Clause or paragrs
(other than the Sche

1.2.6 a"Party" or the "Part

1.3 The headings used in this A
no effect upon the interpreta

 this Agreement.

ience only and shall have

1.4  Words imparting the singula e plural and vice versa.

15 References to any gender s der.

1.6 References to persons shall

Reciprocal Grant

The Software Owner grants to t
Software Owner the non-exclusive
reproduce, enhance, vary, modify,
of the Licensed Programs owned b
Clauses 4 and 5 of this Agreement.

Developer grants to the
y-free, worldwide right to
bt and support those parts
Iways to the provisions of



3. Source Code, Object Code and D

For the purposes of Clause 2, eac
immediately on a date mutually ag
object codes and all data (written

properly and commercially exploit t be 2.

4, Intellectual Property and Proprie

4.1 The Intellectual Property
respective parts of the Lice
code) together with any re
remain the property of the r
Development Agreement
ownership of Intellectual Prg

4.2 Each Party agrees to ackng
the other in the Licensed H
and on the Licensed Progra

4.3 Each Party shall notify the
any unauthorised use of t
belonging to the other Party

4.4  The Software Owner will
costs, claims, demands, exy
of or in connection with any
Licensed Programs belongi
Property Rights of any third

4.4.1 The Developer shall
any allegations of in
any admissions withg

4.4.2 The Developer, at t
allow the Software Q
litigation resulting frg
taking over such co
being notified of th
diligently pursues thd

4.4.3 The Developer shall
reasonable assistan
reimbursed by the
incurred in doing so.

laim; and

4.5 The Developer will indem
costs, claims, demands, ex
of or in connection with any
Licensed Programs belong
Property Rights of any third

45.1 The Software Owne
any allegations of in
any admissions withg

4.5.2 The Software Owne
allow the Develope
litigation resulting frg
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by the receiving Party to

jetary information in the
g the source and object
mentation are and shall
this Agreement or in the
eement shall affect the
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Property Rights interest of
e appropriate legends in

if they become aware of
the Licensed Programs

on demand against all
hatever nature arising out
Esession of the part of the
r infringes the Intellectual
ing conditions:

tware Owner in writing of
Aware and shall not make
prior written consent;

juest and expense, shall
settle all negotiations and
ct to the Software Owner
pd>> Business Days after
hat the Software Owner

boftware Owner, afford all
b or litigation, and shall be
emand for all expenses

on demand against all
hatever nature arising out
Esession of the part of the
infringes the Intellectual
ing conditions:

e Developer in writing of
hware and shall not make
written consent;

quest and expense, shall
ttle all negotiations and
t to the Developer taking



4.6

4.7

5. Confidentiality

5.1

52
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over such conduct
notified of the claim
the settlement of an

4.5.3 The Software Owne
reasonable assistan(
reimbursed by the [
doing so.

Business Days after being
veloper diligently pursues

the Developer, afford all
b or litigation, and shall be
all expenses incurred in

If either Party’s use or po
thereof in accordance with
jurisdiction to constitute an
Rights, then the relevant Pa

4.6.1 Procure for the othe ue using and possessing
the Licensed Progra Dr

4.6.2 Modify or replace th
detracting from the
infringement.

bd Programs or any part
by a court of competent
arty’s Intellectual Property
ts own expense:

ensed Programs without
breof, so as to avoid the

If the remedies set out in s
reasonably available, then ¢
parts of the Licensed Pro
Property claim whereupon t

he opinion of the Parties,
b the other the respective
ubject of the Intellectual
pdiately terminate.

Each Party undertakes th
authorised in  writing by
continuance of this Agree
termination:

by sub-Clause 5.2 or as
, at all times during the
period>> years] after its

5.1.1 keep confidential all
5.1.2 not disclose any Co y other party;

5.1.3 not use any Confid
contemplated by anc

y purpose other than as
is Agreement;

5.1.4 not make any copies
any Confidential Info

br part with possession of

5.1.5 ensure that none o
contractors or advisg
be a breach of the p

employees, agents, sub-
done by that Party, would
.1.1t05.1.4 above.
Either Party may:
5.2.1 disclose any Confide
5.2.1.1any sub-cont Party;
5.2.1.2any governm regulatory body; or

5.2.1.3any employq Party or of any of the
aforemention dies;

to such extent only ;
this Agreement (ing
Services), or as req
inform the person,

urposes contemplated by
to, the provision of the
ase that Party shall first
ion that the Confidential



Information is confid
such body under sul
such body) obtaini
confidentiality undert
should be as nearl
keep the Confidenti
purposes for which t

b the disclosure is to any
bmployee or officer of any
e other Party a written
estion. Such undertaking
erms of this Clause 5, to
and to use it only for the
d

pose, or disclose it to any
e date of this Agreement,
lic knowledge through no
sclosure, that Party must
ation which is not public

5.2.2 use any Confidentia
other person, to the
or at any time after
fault of that Party. |
not disclose any par
knowledge.

5.3 The provisions of this Clau e in accordance with their
terms, notwithstanding the t ent for any reason.

Liability

6.1  Whilst both Parties agree tq e in their performance of
their respective obligations ither shall be liable to the
other for any loss or da Party arising from this
Agreement.

6.2 Nothing in this Agreement r Party’s liability for death

Force Majeure

7.1

7.2

Term and Termination

8.1

8.2
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or personal injury arising o
damage arising out of fraud

nce or any harm, loss or

No Party to this Agreement
their obligations where sug
beyond the reasonable cont
limited to: power failure, inte
unrest, fire, flood, storms
governmental action or any
in question.

ure or delay in performing
S5 from any cause that is
auses include, but are not
ure, industrial action, civil
terrorism, acts of war,
d the control of the Party

[In the event that a Party f
hereunder as a result of fq
period>>, the other Party
written notice at the end of t

perform their obligations
nuous period of <<insert
inate this Agreement by

Commencement Date>>
that date, subject to the

This Agreement shall comg
and shall continue for a Ter
provisions of this Clause 8.

Either Party shall have the
notice period>> written notig
term specified in sub-Cla
Agreement has been exte
Agreement for a further peri

ng not less than <<insert
e prior to the expiry of the
br period for which this
provision) to extend this



8.3 Either Party may terminate
<<insert notice period>>
<<insert minimum term of ag

8.4 Either Party may immedia
notice to the other Party if:

8.4.1 the other Party com
this Agreement and,
it within <<insert p4g
notice giving full p
remedied;

8.4.2 an encumbrancer t3
company, a receive
that other Party;

8.4.3 the other Party makg
being a company, b
the meaning of the |

8.4.4 the other Party, bei
made against it or, |
the purposes of boni
a manner that the cg
bound by or assume
this Agreement);

8.4.5 anything analogous
jurisdiction occurs in

8.4.6 that other Party ceas

8.4.7 control of that othe
persons not having
Agreement.  For
‘connected persons
Sections 1124 and 1

8.5 For the purposes of sub-Cla
remedy if the Party in breag
respects.

8.6 The rights to terminate th
prejudice any other right o
concerned (if any) or any ot

lause 8,

9. Effects of Termination
Upon the termination of this Agree
9.1 the licence and rights grante

9.2 all Clauses which, either ex
the expiry or termination of

9.3 termination shall not affect {
which the terminating Party
termination or any other rig
may have in respect of a
before the date of terminatig
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to the other not less than
on or at any time after

bement by giving written

any of the provisions of
Df remedy, fails to remedy
after being given written
and requiring it to be

ere the other Party is a
the property or assets of

ment with its creditors or,
iministration order (within

has a bankruptcy order
nto liquidation (except for
p-construction and in such
m effectively agrees to be
on that other Party under

g under the law of any

, to carry on business; or

hny person or connected
arty on the date of this

ngs ascribed thereto by
orporation Tax Act 2010.

be considered capable of
provision in question in all

this Clause 8 shall not
in respect of the breach

mediately terminate;

, relate to the period after
in In full force and effect;

Hamages or other remedy
e event giving rise to the
remedy which any Party
ent which existed at or



10.

11.

12.

13.

14.

15.
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9.4 subject as provided in this
rights neither Party shall be

respect of any accrued
on to the other; and

9.5 each Party shall (except tg
cease to use, either directl
other property of the other
information set out in Claus
other Party.

n Clause 5) immediately
lential Information and all
limited to the proprietary
ly return the same to the

No Waiver

No failure or delay by either Party i
shall be deemed to be a waiver of {
of any provision of this Agreement
breach of the same or any other prq

hts under this Agreement
by either Party of a breach
waiver of any subsequent

Further Assurance

Each Party shall execute and do
may be necessary to carry the pro

Hocuments and things as
into full force and effect.

Costs

Subject to any provisions to the c(
own costs of and incidental to the
into effect of this Agreement.

5 Agreement shall pay its
, execution and carrying

Set-Off

Either Party shall be entitled to set-
sums received in respect of any cl;
at any time.

er from payments due or
t or any other agreement

Assignment

This Agreement is personal to th
charge (otherwise than by floating
of its rights hereunder, or sub-co
hereunder without the written con
unreasonably withheld.

y may assign, mortgage,
br otherwise delegate any
ate any of its obligations
such consent not to be

Time
15.1 [The Parties agree that all t
be of the essence of this Ag
OR

15.2 [The Parties agree that the
for guidance only and are
varied by mutual agreement

to in this Agreement shall

| to in this Agreement are
5 Agreement and may be



16.

17.

18.

19.
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Relationship of the Parties

Nothing in this Agreement shall co
joint venture, agency or other fiduci
contractual relationship expressly p

D constitute a partnership,
the Parties other than the
ent.

Non-Solicitation

17.1  Neither Party shall, for the t
period>> after its terminatio
person who is or was emp
any time in relation to this A
that Party].

17.2 Neither Party shall, for the t
period>> after its terminatig
Party any customer or clie
cause damage to the bus
consent of that Party].

d for a period of <<insert
bntract the services of any
ged by the other Party at
Xpress written consent of

d for a period of <<insert
tice away from the other
htion or enticement would
hout the express written

Third Party Rights

18.1 [No part of this Agreement i
accordingly the Contracts (
this Agreement.]

OR

18.2 [The Parties acknowledge t
so benefit <<insert name(
purposes of the Contracts
thereto, the Parties confirm
third parties under this Agre

18.3 Subject to this Clause 17 th
transferee, successors and

s on any third parties and
ct 1999 shall not apply to

bnded to benefit and shall
party / parties>> for the
5) Act 1999 and, subject
r any rights on any other

ue and be binding on the
b required.

Notices

19.1 All notices under this Agree
if signed by, or on behalf o
notice.

nd be deemed duly given
er of the Party giving the

19.2 Notices shall be deemed to

19.2.1 when delivered, if d
registered mail) duri

er messenger (including
b of the recipient; or

e-mail and a successful
ted; or

19.2.2 when sent, if trans
transmission report g

19.2.3 on the fifth busine
ordinary mail, postag

g, if mailed by national



19.2.4 on the tenth busing
postage prepaid.

g, if mailed by airmail,

In each case notices shall
address, or facsimile numbg

st recent address, e-mail
ty.

20. Entire Agreement

etween the Parties with
 except by an instrument
es of the Parties.

20.1 This Agreement contains
respect to its subject matter
in writing signed by the duly

20.2 Each Party acknowledges t
on any representation, W3
provided in this Agreeme
implied by statute or comm
by law.

greement, it does not rely
on except as expressly
arranties or other terms
e fullest extent permitted

21. Counterparts

This Agreement may be entered
Parties to it on separate counterpa
shall be an original, but all the cq
same instrument.

counterparts and by the
o executed and delivered
Il constitute one and the

22. Severance

In the event that one or more of
unlawful, invalid or otherwise unenf
severed from the remainder of thi
shall be valid and enforceable.

greement is found to be
vision(s) shall be deemed
ainder of this Agreement

23. Dispute Resolution

23.1 The Parties shall attempt to
Agreement through negotia
have the authority to settle S

g out of or relating to this
nted representatives who

bsolve the matter within
negotiate, the parties will
ph an agreed Alternative

23.2 [If negotiations under sub|
<<insert period>> of receipt
attempt to resolve the disy
Dispute Resolution (“ADR”)

23.3 [If the ADR procedure und
within <<insert period>> of {
not participate in the AD
arbitration by either Party.

bS not resolve the matter
dure, or if either Party will
te may be referred to

23.4 The seat of the arbitration u
The arbitration shall be go
Arbitration as agreed betwd
unable to agree on the arb
may, upon giving written nq
Deputy President for the ti

Il be England and Wales.
Act 1996 and Rules for
pvent that the Parties are
pr Arbitration, either Party
apply to the President or
Institute of Arbitrators for
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the appointment of an arbi
that may be required.]

23.5 Nothing in this Clause 22
applying to a court for interi

23.6 The Parties hereby agree t
dispute resolution under this
Parties.

24, Law and Jurisdiction

24.1 This Agreement (including &
therefrom or associated th
accordance with, the laws o

24.2 Subiject to the provisions of
or claim between the Parti
contractual matters and obl
shall fall within the jurisdictig

IN WITNESS WHEREOF this Agreemen
before written

SIGNED by
<<Name and Title of person signing for thg
for and on behalf of <<Software Owner's
In the presence of

<<Name & Address of Withess>>

SIGNED by

<<Name and Title of person signing for thg
for and on behalf of <<Developer's Name

In the presence of
<<Name & Address of Witness>>
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or any decision on rules
arty or its affiliates from

bme of the final method of
 final and binding on both

brs and obligations arising
ed by, and construed in

controversy, proceedings
ment (including any non-
or associated therewith)
d and Wales.

bd the day and year first
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