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Perpetual Software License Agreement
This Perpetual Software License Agreement (“Agreement”) is entered into as of the date of last signature below (“Effective Date”) by and between [LICENSEE NAME] (“Licensee”) and [LICENSOR NAME] (“Licensor”).
Background
A. Licensor is the owner of the software and APIs listed in Exhibit A (the “Software”); and

B. Licensee desires a non-exclusive license to the Software, and Licensor desires to grant a license to the Software, on the terms and conditions of this Agreement.
Agreement
1. [bookmark: _Ref158644857]Grant of Licenses 

1.1 [bookmark: _Ref158644844]License to Software. Licensor hereby grants to Licensee a non-exclusive, worldwide, perpetual, royalty-free, irrevocable, freely transferable, freely sublicensable, right and license to use, modify, adapt, copy, distribute, perform, and make derivative works of the Software in both object and source code form for any lawful purpose (the “License Grant”). Without limiting the generality of the foregoing, the License Grant includes the right for Licensee to build new software programs based on the Software, make the Software available as a service and/or accessible through APIs, and integrate the Software with its own or third-parties’ offerings as a bundled program.

1.2 [bookmark: _Ref158644848]Documentation. Licensor will provide to Licensee copies of all manuals, guides, and other technical documentation maintained by Licensor and reasonably useful to the operation, maintenance, support, integration, and installation of the Software (“Documentation”). Licensor hereby grants to Licensee a non-exclusive, worldwide, perpetual, royalty-free, irrevocable, freely transferable, freely sublicensable, right and license to make a reasonable number of copies of the Documentation and use the Documentation in support of Licensee’s (and its sublicensees’) use of the Software.

2. [bookmark: _Ref158644949]Delivery. Within 30 days of the Effective Date, Licensor will deliver to Licensee a copy of the source code and object code of the Software via an electronic delivery method reasonably acceptable to Licensee.

3. [bookmark: ElPgBr2]Integration Support. For a period of 90 days following complete delivery of the Software in accordance with Section 2, Licensor will provide Licensee, at no additional cost, with any support, information, and assistance reasonably requested by Licensee to compile, install, understand, and configure the Software.

4. Updates. For a period of [10 years] from the Effective Date, no less frequently than once per quarter, Licensor will provide to Licensee any updates, enhancements, new versions, or upgrades to the Software that Licensor has commercially released within its own business (“Updates”). All Updates will be provided in both source and object code form and via an electronic delivery method reasonably acceptable to Licensor. All Updates will be deemed Software for purposes of this Agreement and licensed to Licensee under Section 1.1.

5. [bookmark: _Ref158644869]No Fees. In consideration of the License Grant and other obligations of Licensor under this Agreement, Licensee will pay Licensor a one-time fee of [$•] (the “License Fee”) within seven days of the Effective Date. No other fees, royalties, or other amounts will be payable by Licensee to Licensor under this Agreement. 

6. Term and Termination 

6.1 Term. This Agreement commences on the Effective Date and, unless terminated earlier in accordance with the terms of this Agreement, expires on the 10th anniversary of the Effective Date, provided that the License Grant will survive any termination or expiration of this Agreement. 

6.2 [bookmark: _Ref158644969]Termination. Licensee may terminate this Agreement at any time upon written notice to Licensor. Unless Licensee agrees in writing otherwise, Licensee’s termination of the Agreement under this Section 6.2 will not terminate the License Grant.

6.3 [bookmark: _Ref158644873]Survival. The following Sections will survive any termination or expiration of this Agreement: 1, 5, 6.3, 7, 8, 9.3, 10, 11, and 12.

7. [bookmark: _Ref158644876]Intellectual Property

7.1 Ownership of Software. Subject to the License Grant, Licensor owns, and will remain the owner of, all right, title, and interest, including intellectual property rights, in and to the Software and Documentation.

7.2 Ownership of Derivatives. Licensee owns, and remains the owner of, all derivative works it creates of the Software, as well as any other of its programs combined with, linked to, or used in connection with the Software. Nothing in this Agreement grants to Licensor, or should be construed to grant Licensor, any right or license to any intellectual property rights of Licensee. 

7.3 All Rights Reserved. All rights not granted by the parties under this Agreement are reserved.

8. [bookmark: _Ref158644879]Confidentiality

8.1 [bookmark: ElPgBr3]Confidential Information. “Confidential Information” means any information disclosed by one party (the “Disclosing Party”) to the other party (the “Receiving Party”), directly or indirectly, in writing, orally, or by inspection of tangible objects (including, without limitation, documents, prototypes, samples, and equipment), that is designated by the Disclosing Party as confidential or proprietary, that reasonably appears to be confidential due to the nature of the information or circumstances of disclosure, or that is customarily considered confidential between business parties. “Confidential Information” may also include information disclosed to the Disclosing Party by third-parties. 

8.2 Exclusions. The confidentiality and non-use obligations under this Section 8 will not apply to any information that: (a) was publicly known and made generally available in the public domain prior to the time of disclosure by the Disclosing Party; (b) becomes publicly known and made generally available after disclosure by the Disclosing Party to the Receiving Party through no action or inaction of the Receiving Party; (c) is already in the possession of the Receiving Party, without restriction, at the time of disclosure by the Disclosing Party; (d) is obtained by the Receiving Party from a third-party without a breach of the third-party’s obligations of confidentiality; or (e) is independently developed by the Receiving Party without use of or reference to the Disclosing Party’s Confidential Information. Further, this Section 8 will not restrict, or be interpreted to restrict, Licensee’s rights to use and disclose the Software pursuant to the License Grant.

8.3 Non-Use and Non-Disclosure. Receiving Party will not use any Confidential Information of the Disclosing Party for any purpose except to exercise its rights and perform its obligations under this Agreement. The Receiving Party will not disclose any Confidential Information of the Disclosing Party to third-parties or to Receiving Party’s employees, except to those employees of the Receiving Party with a need to know. Receiving Party will not reverse engineer, disassemble, or decompile any prototype, software or other tangible objects which embody the Disclosing Party’s Confidential Information. Receiving Party may disclose the Disclosing Party’s Confidential Information if required by law so long as the Receiving Party gives the Disclosing Party prompt written notice of the requirement prior to the disclosure and assistance in obtaining an order protecting the information from public disclosure.

8.4 Maintenance of Confidentiality. Receiving Party will take reasonable measures to protect the secrecy of and avoid disclosure and unauthorized use of the Confidential Information of the Disclosing Party. Without limiting the foregoing, Receiving Party will take at least those measures that it takes to protect its own similar Confidential Information (but in no event less than a reasonable degree of care) and will ensure that its employees who have access to Confidential Information of Disclosing Party have signed a non-use and non-disclosure agreement in content similar to the provisions of this Section 8 prior to any disclosure of Disclosing Party’s Confidential Information to those employees. 

8.5 Return of Materials. Upon the termination of this Agreement, Receiving Party will deliver to the Disclosing Party or, at the Disclosing Party’s election, destroy all of the Disclosing Party’s Confidential Information that it may have in its possession or control. 

8.6 Remedies. Each party acknowledges that any violation or threatened violation of this Section 8 may cause irreparable injury to the other party, entitling the other party to seek injunctive relief in addition to all legal remedies.
[bookmark: ElPgBr4]
9. [bookmark: _Ref158645026]Warranties

9.1 Mutual. Each party represents and warrants to the other that: (a) this Agreement has been duly executed and delivered and constitutes a valid and binding agreement enforceable against that party in accordance with its terms; and (b) no authorization or approval from any third-party is required in connection with that party’s execution, delivery, or performance of this Agreement.

9.2 Licensor Warranties. Licensor represents and warrants to Licensee that: (a) it has all necessary rights to make the License Grant and otherwise perform its obligations under this Agreement; and (b) that the Software, as delivered to Licensee, is free from any virus, malware, or other malicious components. 

9.3 [bookmark: _Ref158644884]Disclaimer. EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES STATED IN THIS SECTION 9, NEITHER PARTY MAKES ANY REPRESENTATION OR WARRANTY OF ANY KIND WHETHER EXPRESS, IMPLIED (EITHER IN FACT OR BY OPERATION OF LAW), OR STATUTORY, AS TO ANY MATTER WHATSOEVER. EACH PARTY EXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, QUALITY, AND ACCURACY.

10. [bookmark: _Ref158644888]Indemnification. Licensor will defend, indemnify, and hold Licensee harmless from and against any third-party claim, action, or proceeding and all resulting losses, judgments, settlements, costs, and expenses (including reasonable attorneys’ fees) arising from any allegation that the Software or Documentation infringes the intellectual property rights of a third-party.

11. [bookmark: _Ref158644889]Limitations of Liability 

11.1 EXCEPT IN CONNECTION WITH A PARTY’S BREACH OF SECTION 8 (CONFIDENTIALITY), NEITHER PARTY WILL HAVE ANY LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT FOR ANY LOSS OF USE, LOST DATA, LOST PROFITS, OR INTERRUPTION OF BUSINESS, OR ANY INDIRECT, SPECIAL, INCIDENTAL, RELIANCE, OR CONSEQUENTIAL DAMAGES OF ANY KIND EVEN IF INFORMED OF THEIR POSSIBILITY IN ADVANCE.

11.2 EXCEPT IN CONNECTION WITH A PARTY’S BREACH OF SECTION 8 (CONFIDENTIALITY), EACH PARTY’S ENTIRE LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT (INCLUDING WARRANTY CLAIMS) WILL NOT EXCEED IN AGGREGATE THE AMOUNT OF [$50,000].

12. [bookmark: _Ref158644892]General

12.1 Independent Contractors. The relationship of the parties established by this Agreement is that of independent contractors, and nothing contained in this Agreement should be construed to give either party the power to: (a) act as an agent; or (b) direct or control the day-to-day activities of the other. 

12.2 [bookmark: ElPgBr5]Non-Assignability. This Agreement may not be assigned by Licensor without the prior written consent of Licensee. Subject to the foregoing, this Agreement will be binding upon and inure to the benefit of the parties and their successors and assigns.

12.3 Governing Law; Jurisdiction. This Agreement is governed by and construed in accordance with the laws of the [Insert State, e.g., State of Delaware] without giving effect to any choice or conflict of law provision or rule. Any disputes arising from or related to this Agreement will be instituted exclusively in the state and federal courts located in [Insert Jurisdiction and Venue, e.g., New Castle County, Delaware], and each party irrevocably submits to the exclusive jurisdiction of those courts in any applicable suit, action, or proceeding.

12.4 [bookmark: _Ref158645055]Notices. Any notice required or permitted to be given under this Agreement will be effective if it is in writing and sent by certified or registered mail, or insured courier, return receipt requested, to the appropriate party at the address set forth above. Either party may change its address for receipt of notice by notice to the other party in accordance with this Section 12.4. Notices are deemed given two business days following the date of mailing or one business day following delivery to a courier.

12.5 Waiver and Severability. The waiver by either party of any breach of this Agreement does not waive any other breach. The failure of any party to insist on strict performance of any covenant or obligation under this Agreement will not be a waiver of that party’s right to demand strict compliance in the future. If any part of this Agreement is unenforceable, the remaining portions of the Agreement will remain in full force and effect. 

12.6 Entire Agreement. This Agreement, including any of its exhibits, is the final and complete expression of all agreements between these parties and supersedes all previous oral and written agreements regarding these matters. This Agreement may only be changed by a written amendment signed by both parties. 

12.7 Counterparts. This Agreement may be executed in any number of counterparts and by different parties on separate counterparts (including signatures delivered by facsimile or other electronic means), each of which, when executed and delivered, will be deemed to be an original, and all of which, when taken together, will constitute one and the same Agreement.
[SIGNATURE PAGE FOLLOWS]


[bookmark: ElPgBr6]Executed by the parties on the Effective Date:
	[LICENSOR]
	[LICENSEE]

	
By:_____________________________________
	
By:_____________________________________

	
Name:__________________________________
	
Name:__________________________________

	
Title:___________________________________
	
Title:___________________________________

	
Date:___________________________________
	
Date:___________________________________





[bookmark: ElPgBr7]Exhibit A
Software
The Software includes:
 [TO BE PROVIDED]
4878-8093-1750.1
2

