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THIS AGREEMENT is made the day of

BETWEEN:

(1)

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

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

WHEREAS:

) The Licensor owns the intellectual property rights in the Works listed in Schedule 1.

2) The Licensee wishes to use the works listed in Schedule 1 in the Project detailed in
Schedule 2.

3 The Licensor wishes to grant a licence to the Licensee to use the intellectual property

rights in the Works listed in Schedule 1 in accordance with the terms and conditions
of this Agreement.

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:

“Confidential means information relating to this Agreement, any
Information” business information relating to either Party, and any
other information which either Party may describe as
confidential;
“Effective Date” means [the date of this Agreement] OR [<<insert
date>>];
“Gross Receipts” means all sums arising from the sale of the Project

Works before any deductions of any nature are made;

“Licensed Rights” means the copyright [and any and all other intellectual
property rights] subsisting in the Works;

“Net Receipts” means the Gross Receipts of the Project Works subject
to deductions for value added tax, other sales tax,
packaging, transportation and insurance [and any other
industry-specific normally deductable costs];

“Project” means the use to which the Licensee will put the Works
and the Licensed Rights as set out in Schedule 2;
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“Project Works” meany duced by the Licensee

which
“Quarter” meang ich shall end on 31°%
March er and 31°%' December

resped hall begin on the
Effecti rter shall end on the date
of ter greement;

“Term” meany ement as set out in

“Territory” means prritory>>; and

“Works” means dule 1.

1.2

1.3

1.4

Grant of Rights

The Licensor hereby grants to the
“Licence”) within the Territory and
Works solely for the purposes of th¢

Scope of Licence

3.1
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Unless the context otherwis e in this Agreement to:

1.2.1 “writing”, and any g
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 amendg

eement and each of the
e relevant time;

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 Sch
and

1.2.6 a"Party" or the "Part

The headings used in this A
no effect upon the interpreta

lause of this Agreement
pf the relevant Schedule;

 this Agreement.

ience only and shall have

Words imparting the singula e plural and vice versa.

on-]exclusive licence (the
Licensed Rights and the

The Licensee may not:

3.1.1 use the Licensed R any purposes other than
those which are dire(

3.1.2 use the Licensed H
Territory;

any manner outside the

3.1.3 use any part of the
falls outside of the dg

bd by the Licence or that
bet out in Schedule 1; or



3.1.4 use any rights subs
Licensed Rights.

3.2 The Licensee shall [not] bg
otherwise transfer the bene
[without the prior written d
unreasonably withheld].

4, [Licensor’s Rights and Obligatio

4.1 During the Term and withi
Clause 2 is an exclusive licg

4.1.1 the Licensor shall no
4.1.2 the Licensor shall no

4.2 Nothing in this Agreement
grant any licenses of the Li

5. Licensee’s Rights and Obligatio

5.1  The Licensee shall be fully
of the Works and for all wor

5.2 The Licensee shall be the S
and the Licensor shall have
Works.

the Project.

6. Waiver of Moral Rights

The Licensor hereby waives all mo
the Copyright, Designs and Patentq

7. Payment, Royalties and Records
7.1 On the Effective Date, the L

7.1.1 the sum of £<< >
Licence under this A

icensor:

7.1.2 an advance against Advance”).

7.2 Following the complete reg
Licensee shall pay to the Li
Net Receipts of the Projec
7.3.

7.3 Within <<insert period>> of
to the Licensor a written st3
the Project Works exploited

7.4 The royalties payable for ed
of the end of that Quarter.

7.5 The Licensee shall be requi
all information required for
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do not form part of the

b-licence, sub-contract or
part of it to a third party
such consent not to be

e licence granted under

nsed Rights; and
5 of the Licensed Rights.

br's freedom to use or to
Territory at any time.]

the Licensed Rights and

and of the Project Works
the Project or the Project

ising out of Chapter IV of

in consideration for the

e from Net Receipts, the
ert percentage>>% of the
ordance with sub-Clause

the Licensee shall submit
ss and Net Receipts from
he royalties due therefor.

I within <<insert period>>

books of account detailing
alties payable under this



10.
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7.6

7.7

Licensor’s Warranties

8.1

8.2

Licensee’s Warranties

The Licensee hereby warrants and

Agreement.

The Licensor shall have th
working hours, to inspect a
licensee under sub-Clause
inspection shall be condu
underpayment of royalties i
by such inspection in which
the Licensee.

otice, and during normal
bks of account kept by the
oyalties paid. Any such
the Licensor unless an
rcentage>>% is identified
pection shall be borne by

In the event that a shortfall i
by the Licensor under sub-
the Licensor any such short

an inspection carried out
shall immediately pay to

The Licensor hereby warral

8.1.1 the Licensed Rights
the Licensor and t
Licensee;

sively and absolutely by
to license them to the

8.1.2 no third party has
claimed the same at

8.1.3 to the best of its cu
enquiry], the Licensq
be so) by any third p

8.1.4 to the best of its cu
enquiry], no third ps:
[within a period of <<

8.1.5 nothing in the Works
untruthful, defamato
infringe the common

5t in the Works nor has
ctive Date;

jef [after due and diligent
fringed (nor threatened to
hte;

ef [after due and diligent
ensed Rights at any time
he Effective Date; and

bscene, illegal, dishonest,
nothing in the Works will
any third party.

The Licensor gives no wa
those detailed in sub-Clau
Rights and any other matter

representations beyond
he Works, the Licensed
bment.

9.1 it has the right to enter into {

9.2 it shall pay all sums due u cordance with Clause 7;
and

9.3 it shall not exceed the right PNt.

Indemnity

10.1 The Licensee shall indem he Licensor against any

claim, loss, damage, proce
arising, directly or indirectly
the Licensee of any of its o

b or expenses howsoever
h or non-performance by
Dr warranties as set out in



10.2

10.3

11. Proceedings

111

11.2

12. Confidentiality

12.1
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this Agreement.

The Licensor shall indemn
claim, loss, damage, proce
arising, directly or indirectly
the Licensor of any of its ol
this Agreement.

he Licensee against any
5 Or expenses howsoever
h or non-performance by
Dr warranties as set out in

The indemnities setout in s
in all cases the indemnified

P shall apply provided that

10.3.1 notify the indemnifyi
claim, loss or damag

pasonably possible of any

10.3.2 consult the indemnif]
with any such matte

on to be taken in dealing

10.3.3 make no agreement
without the prior agr¢
not to be unreasonal

the payment of any sum
g Party, such agreement

The Licensee shall inform
any:

y if it becomes aware of

11.1.1 Infringement, actual

11.1.2 Claims that the Wor
third party.

e Licensed Rights; or
5 infringe the rights of any

r sub-Clause 11.1:

aken;

In the event of any infringe
11.2.1 the Licensor shall de

11.2.2 the Licensor shall be|
proceedings;

11.2.3 the Licensee shall
reasonably required
proceedings;

11.2.4 the Licensor shall re
expenses (including
assistance under sul

11.2.5 the Licensor shall be
be solely entitled to
such claims or proce

e conduct of any claims or

assistance that may be
to conduct any claims or

any reasonable costs or
he Licensee in rendering

or proceedings and shall
ered from a third party in

Both the Licensor and the
provided by sub-Clause 1
times during the continuang
years] after its termination:

at they shall, except as
riting by the other, at all
nd [for <<insert period>>

12.1.1 keep confidential all

12.1.2 not disclose any Co y other party;



13.
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12.2

12.3

12.4

12.5

12.6

Term and Termination

13.1

13.2

13.3

12.1.3 not use any Confid
contemplated by thi

y purpose other than as

12.1.4 not make any copies
any Confidential Info

br part with possession of

12.1.5 ensure that (as app
agents or advisers d
a breach of the provi

tors, officers, employees,
e by that Party, would be
1.1to 12.1.4.

Subject to sub-Clause 12 isclose any Confidential

Information to:
12.2.1 any of their sub-cont

12.2.2 any governmental or ory body; or

12.2.3 any of their employd
sub-Clauses 12.2.1 (

Disclosure under sub-Claug
necessary for the purposes
law. In each case the discl
Confidential Information is
described in sub-Clause 12
a body, the disclosing Pa
written undertaking from t
confidential and to use it
made.

of any party described in

bnly to the extent that is
eement, or as required by
orm the recipient that the
the recipient is a body
ployee or officer of such
mit to the other Party a
Confidential Information
r which the disclosure is

Either Party may use any C
it to any other party, where
knowledge through no fault

any purpose, or disclose
tion is or becomes public

When using or disclosing C der sub-Clause 12.4, the
disclosing Party must ens isclose any part of that
Confidential Information whi e.

force in accordance with
jreement for any reason.

The provisions of this Cla
their terms, notwithstanding

e Date and shall continue
erm”) unless otherwise

This Agreement shall come
in force for a period of
terminated in accordance w

I conditions as set out in
erm>> upon the mutual

The Term may be renewed
this Agreement for a furt
consent of both Parties.

Either Party has the right tdg
notice if the other:

nt immediately by written

13.3.1 has committed a
breach is capable
immediately will be ¢
the breach within <<

Agreement, unless such
be the right to terminate
arty has failed to remedy
itten notice to do so;

13.3.2 has an encumbranc
receiver appointed o

being a company) has a
erty;



13.3.3 holds a meeting
arrangement, moratg
same (including a
Insolvency Act 1986
administration order

13.3.4 has (being an individ
(being a company)
amalgamation or r¢
company resulting
assume the obligatidg
or

13.3.5 ceases, or threatens iness.

13.4 Sub-Clause 13.3 shall also
of the provisions of that sub

13.5 Any and all obligations of t
continue beyond the termin
shall survive termination ung

14. Post Termination
14.1 Upon the termination of this

14.1.1 immediately cease
accept any new ordg

14.1.2 immediately cease
Works (save for a
remains in force); an

14.1.3 where the terminatig
Licensor the optio
remaining stocks of
possession or contro

14.1.4 where the terminati
Licensor the option
the Project Works a
such price that the L

14.2 In the event that the Licens
sub-Clauses 14.1.3 or 14.
Licensee shall be required
remain.

le.

15. Non-Assignment of Agreement

Neither Party shall assign, transfe
to any third party the benefit and/o

consent of the other, such consent ithheld.

16. Notices
16.1 All notices under this Agree
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poses, enters into any
or for the benefit of the
ent as defined by the
, becomes subject to an
Insolvency Act 1986);

order made against it or
cept for the purposes of
ch a manner that the
ees to be bound by or
y under this Agreement);

nything analogous to any
law of any jurisdiction.

pressly or by their nature
piration of this Agreement

N, the Licensee shall:
pct Works and shall not

Licensed Rights and the
other agreement which

ee’s breach, offer to the
st price, the Licensee’s
ny related materials in its

bor's breach, offer to the
bee’s remaining stocks of
b possession or control, at

ise the options set out in
a partial purchase, the
cks and materials which

other manner make over
t without the prior written

nd be deemed duly given



17.

18.

19.

20.
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if signed by the Party giving authorised officer thereof,

as appropriate.
16.2 Notices shall be deemed to

16.2.1 when delivered, if d
registered mail) duri

er messenger (including
purs of the recipient; or

e-mail and a successful
ted; or

16.2.2 when sent, if trans
transmission report @

16.2.3 on the fifth busine
ordinary mail, postag

16.2.4 on the tenth busing
postage prepaid.

16.3 All notices under this Agr
address, e-mail address, or

g, if mailed by national

g, if mailed by airmail,

ssed to the most recent
to the other Party.

Force Majeure

Neither Party to this Agreement s
their obligations where such failure
reasonable control of that Party.

failure, Internet Service Provider
storms, earthquakes, acts of terror
event that is beyond the control of t

re or delay in performing
cause that is beyond the
are not limited to: power
, civil unrest, fire, flood,
ental action or any other

No Waiver

The Parties agree that no failure |
provision in this Agreement shall
enforce that provision or any other
be deemed to be a waiver of an
constitute a continuing waiver.

b the performance of any
he right to subsequently
bnt.  Such failure shall not
ent breach and shall not

Severance

The Parties agree that, in the e
Agreement is found to be unlawfu
provisions shall be deemed seve
remainder of this Agreement shall i

of the provisions of this
enforceable, that / those
of this Agreement. The

Law and Jurisdiction

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

brs and obligations arising
ed by, and construed in

20.2  Any dispute, controversy, p
this Agreement (including a
therefrom or associated the
of England and Wales.

een the Parties relating to
rs and obligations arising
e jurisdiction of the courts



IN WITNESS WHEREOF this Agreemen
before written

SIGNED by
<<Name and Title of person signing for Lig
for and on behalf of <<Licensor's Name>>
In the presence of

<<Name & Address of Witness>>

SIGNED by

<<Name and Title of person signing for Lig
for and on behalf of <<Licensee's Name>

In the presence of
<<Name & Address of Witness>>
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SG

Works
<<insert details of the works to be licensed
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SG

Project
<<insert details of the Licensee's project / i
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and Licensed Rights>>
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