
LICENSE AGREEMENTPRIVATE 


This License Agreement (this “Agreement”) is made as of _________________, 20___ (the “Effective Date”), between ___________________________, Inc., a _________________ corporation (“[Licensor]”) and _______________ (the “Licensee”).

R E C I T A L S

A.
[Licensor] has developed an application software system known as the “[PROGRAM]”( (the “Program”).   The Program, which is for use in conjunction with various existing computer-aided design drafting programs, is identified with more particularity on attached Exhibit “A”.  



B.
Licensee desires to obtain a license to use the Program. [Licensor] is willing to provide Licensee with a license to use the Program, upon the terms of this Agreement.

ARTICLE 1

LICENSE

1.1
License Grant.  Subject to the terms and conditions set forth in this Agreement, [Licensor] grants Licensee a nonexclusive, revocable license (the “License”) to use the object code form (and no other form) of the Program, for the sole purpose of processing Licensee’s internal information and not for processing the information of any other individual or entity, whether or not affiliated in any way with Licensee (the “Permitted Use”).  Licensee may use the Program solely on those central processing units (the “Permitted Hardware”) specifically identified on attached and incorporated Exhibit “B”, which are located at the addresses identified on Exhibit “B” (the “Permitted Locations”).  The Program, and all associated software, documentation, manuals, materials, data, codes, tool‑kits, copyrights, trademarks, specifications and all other information, consultations and materials which [Licensor] (in its sole discretion) licenses to Licensee under this Agreement shall be referred to collectively as “Licensed Material”.    


1.2
Certain License Restrictions.  Licensee shall keep all the Licensed Material free of any liens, claims or encumbrances of any type.  Licensee is authorized to use the Licensed Material solely in strict accordance with the Permitted Use.  Licensee shall obtain [Licensor]’ prior, written permission before: (i) using any Licensed Material for any purpose not specifically authorized as a Permitted Use; (ii) using any Licensed Material on any processing unit, computer or hardware other than the Permitted Hardware; or (iii) using the Program at or moving the Permitted Hardware to any location other than the Permitted Location.  Licensee shall notify [Licensor] immediately if Licensee upgrades or changes the Permitted Hardware or its current systems software, and shall pay an upgrade fee to [Licensor], in accordance with [Licensor]’ then applicable rates.


1.3
Retention of Rights.  [Licensor] reserves the right to use all or any portion of the Licensed Material in any manner, and/or license, assign, convey, transfer, sell or otherwise alienate any portion of or all the Licensed Material to any third party, whether or not such use by [Licensor] or such third party is in direct competition with the business of Licensee.


1.4
Reproductions.  [Licensor] agrees to allow Licensee to make one (1) copy of the object code of the Program, but solely for use as back-up, and for no other purpose.  Except as aforesaid, Licensee shall not reproduce, copy, duplicate or distribute the Licensed Material, or any component of the Licensed Material, without first obtaining [Licensor]’ express written consent.  If Licensee damages or loses the Program during the term of this Agreement, [Licensor] will provide Licensee with one (1) new copy of the Program, at the material cost of providing the same, plus fifteen percent (15%).


1.5
Fee and Taxes.  In consideration of [Licensor] granting the License to Licensee, Licensee shall pay [Licensor] a fee in the amount set forth on Exhibit “B” (the “Fee”).  Licensee shall pay fifty percent (50%) of the Fee to [Licensor] in advance, upon the signing of this Agreement.  Licensee shall pay the remaining fifty percent (50%) balance of the Fee to [Licensor] upon the delivery of the Program.  Licensee also shall pay all taxes (service, sales, use or otherwise) that are associated with the License of the Program, except for income taxes of [Licensor] on the Fee.


1.6
Term.  The term of the License shall commence on the Effective Date and shall continue for ____ (____) years (the “Agreement Period”), unless terminated earlier under this Agreement.


1.7
Status.  The status of Licensee under this Agreement is that of an independent contractor and not an agent or employee of [Licensor] for all purposes, including without limitation payment of all taxes and assessments which any state, federal, municipal or other taxing authority may impose.

ARTICLE 2

OWNERSHIP RIGHTS

2.1
Exclusive Rights in [Licensor].  Licensee acknowledges that [Licensor] has the exclusive proprietary, ownership and (except for the License) use rights to all the Licensed Material, as well as to the following:  (i) all technical data or written material concerning the Licensed Material, including all designs, plans, illustrations, specifications, flow charts, diagrams, manuals, documentation, trademarks, trade names, service marks, patents and copyrights (if any, whether or not registered); (ii) all know‑how or techniques concerning the Licensed Material; and (iii) all inventions, discoveries, integrations, object codes, source codes, software and future modifications, enhancements or improvements of, in or to the application, programming or use of any Licensed Material, including those which Licensee may conceive or originate either on its own or jointly with the assistance of others.  [Licensor], in its sole discretion, shall determine which (if any) of the foregoing items it will deliver and/or make available to Licensee.


2.2
Modifications.  Licensee agrees that [Licensor] shall have sole and exclusive title (both legal and equitable) to all adaptations, enhancements, modifications, improvements or other changes in or to the Program or Licensed Material which either [Licensor] or Licensee invent, create or make (collectively referred to as “Product Modifications”).  Licensee shall provide [Licensor] complete copies of all Product Modifications Licensee develops within three (3) days of developing the same.  However, Licensee shall have a royalty free, perpetual license to utilize any Product Modification which Licensee solely develops. Except for the preceding royalty free license, Licensee shall not have any right, title, ownership or other interest to any Product Modification, and shall not obtain any copyright, patent, trademark, service mark or other proprietary or registered rights in or to any Product Modification.  By executing this Agreement, Licensee irrevocably assigns to [Licensor], all rights, titles and interests Licensee has or may claim in or to any Product Modification Licensee develops or assists in developing, including but not limited to all copyright, patent, trademark, trade secret, service mark or other proprietary or registered rights of any type or nature.  Licensee shall execute such documents and shall take such actions as [Licensor] may designate to consummate the preceding assignment and/or to effectuate any such registration in any such Product Modification in the sole name of [Licensor].  All Product Modifications which [Licensor] permits Licensee to use shall be included in the rubric of “Licensed Material”, as defined in this Agreement.
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