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SOFTWARE LICENCE AGREEMENT 
 
This Agreement between the Licensor and the Licensee sets out the terms under which the 
Software is made available to the Licensee; the licence terms are as follows: 
 

 
1. This software has been supplied in accordance with an agreed contract /Purchase order 

which includes the terms and conditions of this Software Licence.  Use of this software is 
in accordance with the terms and conditions of this Software Licence and  the terms and 
conditions  of the purchase order under which this software is supplied.. 

 
2. The licence entitles the Licensee to a non-exclusive licence to use the Permitted Number 

of copies of the Software for the Purpose on the Designated processing unit(s) at the 
Designated premises for the Term as agreed in Schedule 1 of the contract.. 

 
3. The Licensee may, for the sole purpose of back-up security, make one copy of the 

Software.  The Licensee shall maintain a record of the back-up copy and provide 
reasonable access to the Licensor or his representatives to the record and to the copy.   

 
4. All copies of the Software made by the Licensee are subject to the terms of this 

Agreement. The Licensee shall ensure that all copies bear the same marks and legends 
relating to copyright and other rights as are on the Software supplied by the Licensor and 
shall not alter or obliterate any such marks or legends. 

 
5. The Licensee may physically transfer the Software from one processing unit to another 

provided that the number of copies usable concurrently does not exceed the Permitted 
Number, and the Software may only be made accessible over a network if controls are in 
place to likewise limit the number of concurrent users to the Permitted Number. 

 
6. Except as provided in Clauses 2, 3 and 5, the Licensee shall not copy or distribute to third 

parties the whole or any part of the Software or the Documentation or copies and, except 
to the extent as may be permitted by law, the Licensee shall not modify, translate, reverse 
engineer, decompile, disassemble or create derivative works based on the Software. 

 
7. The Software and Documentation are “Confidential Information” and the Licensee shall  
 

a) hold Confidential Information in strict confidence and restrict access to such of its 
employees who need access for the Purpose; and 

 
b) not use Confidential Information for a purpose other than the Purpose; and 

 
c) not disclose Confidential Information to any third party without the Licensor's prior 

consent in writing, which consent, if given, may be subject to the third party entering 
into a direct agreement with the Licensor; and 

8. With the exception of the Open Source Software, the Licensor warrants that the Software 
has been originally developed by or for the Licensor or that the Licensor has licensed-in 
the rights to grant this licence and in the event of a third party (other than an owner of 
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Open Source Software) raising an action for infringement of its proprietary right  against 
the Licensee the Licensor's entire obligation shall be, at the discretion of the Licensor: 

 
a) to defend the Licensee at the Licensor's expense (up to a reasonable 

limit) against such allegation; or  
b) to procure the right so that the Licensee may continue to use the 

Software; or 
 

c) to terminate the licence and refund an amount which shall not exceed 
120% of the Licence Fee actually paid by the Licensee to the Licensor 
under this Agreement. 

 
PROVIDED THAT 
 

I. this obligation shall not extend to the Software as modified by the 
Licensee or the Software used in combination with other software or 
equipment without which infringement would not have occurred;  and 
 

II. the Licensee shall without delay inform the Licensor of any allegation 
made of infringement, shall not make any admission nor offer or make 
any settlement, and shall permit the Licensor to deal himself with the 
allegation and otherwise co-operate with and assist the Licensor in 
fulfilling his obligations under this clause. 

 
1) Licensee acknowledges that the Software uses and is distributed with the Open 

Source Software.  Copyright and all other intellectual property rights or other 
rights of any kind in or arising from the Open Source Software are not proprietary 
to the Licensor and are third party proprietary software or open source software.  
Given that copyright in the Open Source Software is not owned by the Licensor, 
Licensor cannot purport to license same to Licensee and all Open Source 
Software is provided “AS IS”, without charge and subject to the terms of the 
licences applicable to such Open Source Software which licences are  included 
on/accessible via the Agreed Medium. 

 
9. The Software (and Documentation) is supplied without warranty of performance, and in 

particular the Licensor does not warrant, guarantee or make any representations 
regarding the use or the results of use of the Software in terms of currentness, accuracy, 
reliability, correctness, merchantability, fitness for purpose or otherwise.  The Software is 
not written or assessed to the standards applicable to safety critical software, is advisory 
only, is intended solely for use by qualified and trained personnel. The Licensor does not 
accept any liability for any decisions made as a result of using the Software.  The 
Licensee agrees to carry the entire risk in respect of the results and performance of the 
Software.  In no circumstances shall the Licensor, its employees or agents be liable to the 
Licensee for any loss or damage arising from any business interruption; loss of profits, 
contracts, goodwill or anticipated savings, loss arising from third party claims or any 
special, indirect or consequential loss (whether or not foreseeable); which may arise in 
respect or as a consequence of the possession or use by the Licensee of the Software or 
Documentation. The Licensee shall at all times fully indemnify and keep indemnified the 
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Licensor against all or any costs, claims, damages or expenses incurred by the Licensor 
or for which the Licensor may become liable arising directly or indirectly from the 
possession or use by the Licensee of the Software or the Documentation or by reason of 
this Agreement. 

 
10. In consideration of the licence granted by the Licensor the Licencee shall pay to the 

LIcenore the Licence Fee as detailed in the contract: 
 
    
 
11. Without prejudice to any other rights or remedies of the Licensor, the Licensor may 

terminate the licence forthwith: 
 

1) if the Licensee commits a breach of this Agreement which is irremediable or has 
not rectified a remediable breach within thirty days of the breach being notified to 
the Licensee; or 

 
2) if the Licensee has not paid a Licence Fee; or  

 
3) if a Receiver is appointed of the whole or any part of the Licensee’s assets or if an 

Order is made or a resolution passed for its winding up (unless the Order is part of 
a scheme for solvent amalgamation or reconstruction of the Licensee); or 

 
4) the Licensee contests the secret or substantial nature of any know-how within the 

Software or the Documentation or challenges the validity of the copyright. 
 
12. On termination of this Agreement for whatever reason: 
 

1) the Licensee shall immediately cease using, either directly or indirectly, the 
Software and the Documentation 

 
2) the Software shall be removed from any recording medium or otherwise either 

destroyed together with the Documentation or put at the disposal of the Licensor 
 

3) the confidentiality provisions of clause 7, the indemnity in clause 9 and clause 20 
(Governing Law) shall continue in full force and effect. 

 
13. This Agreement is personal to the Licensee. In no event may the Licensee assign, 

mortgage, charge, sub-license, rent, lease, sell or otherwise deal with the Software or any 
Documentation except as expressly provided in this Agreement.   

 
14. This Software Licence, and its’ corresponding  Purchase order contains the entire 

agreement between the parties with respect to its subject matter.  The  terms within this 
Software Licence Agreement are the only terms upon which the Licensor is prepared to 
deal with the Licensee and they shall govern the licence of the Software to the exclusion 
of all other terms (including any terms or conditions which the Licensee purports to apply 
under any purchase order, confirmation of order, specification or other document).  Each 
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order by the Licensee for the supply of Software from the Licensor shall be deemed to be 
an offer by the Licensee to take a licence subject to the terms of this Agreement. 

 
15. The Licensee acknowledges that by continuing to proceed in using this software it is, 

agreeing to this Software Agreement, it does not do so on the basis of, and does not rely 
on, any representation, warranty or other provision except as expressly provided for in this 
Agreement and corresponding Purchase order , and all conditions, warranties or other 
terms implied by statute or common law are excluded to the fullest extent permitted by 
law. 

 
16. Any notice or other document to be given under this Agreement shall be given by sending 

the same in a prepaid airmail letter or by courier to QinetiQ Ltd, Haslar Marine Technology 
Park, Gosport, PO12 2AG or in the case of the Licensee to the address detailed in 
Contract Acceptance within the relevant purchase order  

 
1) Any notice sent by post shall be deemed (in the absence of evidence of earlier 

receipt) to have been delivered 7 days after despatch and providing evidence of 
despatch shall be sufficient to show that the envelope containing the notice was 
properly addressed stamped and posted. 

 
17.  

1) The Software and technical data are subject to the export laws, orders and 
restrictions of the United Kingdom. The Licensee may not directly or indirectly 
import, export, re-export, trans-ship, or use them in any country or destination that 
requires an export license, other export approvals, or is in any way contrary to U.K. 
laws, without having obtained such license and without the written permission of 
Licensor.  

 
2) Any licence to the U.S. Government is subject to restricted rights as stated in 

the following documents and any amendments and successors thereto: For the 
Department of Defense, DFARS 252.227-7013, Rights in Technical Data and  
Computer Software, DFARS 252.227-7037 Validation of Restrictive Markings on 
Technical Data. For the National Aeronautics and Space Administration,  
NFARSUP 18-52.227-86 Commercial Computer Software-Licensing and NFARSUP  
18-52.227-19 Commercial Computer Software - Restricted Rights. For other 
civilian agencies FAR 52.227-14, Rights in Data - General and FAR 52.227-19 
Commercial Computer Software Restricted Rights. These clauses are 
incorporated into this agreement by reference, with the same force and effect as if 
they were given in full text. In no case however, will any interpretation or 
modification of these clauses grant the Licensee any rights in the Software or 
data beyond those of using it in under the terms of the remainder of this licence. 

 
18. A person who is not a party to this Agreement shall have no right under the Contracts 

(Rights of Third Parties) Act 1999 to enforce any term of this Agreement.   
 
19. This Agreement shall be governed in all respects by the laws of England and Wales and 

the parties submit to the exclusive jurisdiction of the English Courts. 
 


