IP Licence Agreement (England & Wales)
England & Wales   ·   Intellectual Property
Dated: [DATE]

NOT LEGAL ADVICE — REVIEW WITH A SOLICITOR BEFORE USE
This template is a general starting point for England & Wales governed contracts. It is not legal advice, does not create a lawyer-client relationship, and must be tailored to your specific transaction before use. Pactora accepts no liability for use or reliance on this template.

PARTIES
This agreement is made between:
[LICENSOR NAME] of [Licensor registered address]
(the "Licensor")
[LICENSEE NAME] of [Licensee registered address]
(the "Licensee")

BACKGROUND
1.  The Licensor owns or controls the intellectual property rights described in Schedule 1 (the "Licensed IP").
2.  The Licensee wishes to obtain a licence to use the Licensed IP on the terms below.
3.  This Agreement is governed by the law of England and Wales.

OPERATIVE CLAUSES
IT IS AGREED as follows:
1.  LICENCE GRANT
1.1  Subject to the terms of this Agreement and payment of the applicable royalties, the Licensor grants the Licensee a [exclusive / non-exclusive], [worldwide / territory-limited], non-transferable licence to use the Licensed IP for the purposes and in the field of use described in Schedule 1.
1.2  The Licensee shall not sub-licence the Licensed IP without the Licensor's prior written consent.
1.3  The licence does not include any right to modify, adapt, or create derivative works from the Licensed IP, except as expressly permitted in Schedule 1.
2.  ROYALTIES AND PAYMENTS
2.1  The Licensee shall pay royalties at the rates set out in Schedule 1, calculated on the basis described therein.
2.2  Royalty statements shall be provided quarterly (or as otherwise agreed in Schedule 1) and royalties shall be paid within 30 days of each statement.
2.3  All payments are exclusive of VAT, which shall be added at the applicable rate.
2.4  Late payments shall bear interest under the Late Payment of Commercial Debts (Interest) Act 1998.
3.  AUDIT RIGHTS
3.1  The Licensor may, on not less than 14 days' written notice, audit the Licensee's records to verify the accuracy of royalty statements.
3.2  If an audit reveals an underpayment exceeding 5% of the amount due, the cost of the audit shall be borne by the Licensee.
4.  LICENSOR WARRANTIES
4.1  The Licensor warrants that it has the right to grant the licence set out in this Agreement and that, to its knowledge, the use of the Licensed IP in accordance with this Agreement will not infringe the intellectual property rights of any third party.
4.2  The Licensor does not warrant that the Licensed IP is free of all defects or fit for any particular purpose beyond that stated in Schedule 1.
5.  INFRINGEMENT
5.1  Each party shall promptly notify the other if it becomes aware of any infringement or potential infringement of the Licensed IP.
5.2  The Licensor shall have the first right to take action against infringers; if the Licensor declines, the Licensee may (with the Licensor's consent) take action at its own cost.
6.  TERM AND TERMINATION
6.1  This Agreement commences on the Start Date and continues for the term set out in Schedule 1, unless terminated earlier.
6.2  The Licensor may terminate immediately if the Licensee fails to pay royalties within 30 days of a payment reminder or commits any material breach not remedied within 30 days of written notice.
6.3  Either party may terminate immediately on the other's insolvency.
6.4  On termination, the Licensee shall immediately cease all use of the Licensed IP and destroy or return all copies and embodiments.
7.  GENERAL
7.1  This Agreement constitutes the entire agreement between the parties regarding the Licensed IP.
7.2  Amendments must be in writing and signed by both parties.
7.3  This Agreement is governed by the law of England and Wales. Each party irrevocably submits to the exclusive jurisdiction of the English courts.

SCHEDULE 1 — SERVICES AND COMMERCIAL TERMS
[Complete the following fields before signing]
Services / scope of work:   ___________________________________________
Deliverables:   ___________________________________________
Fees:   ___________________________________________
Payment schedule:   ___________________________________________
Start date:   ___________________________________________
Notice period:   ___________________________________________

EXECUTED AS AN AGREEMENT

	Signed for Licensor:
Signature: ___________________________
Name:       ___________________________
Title:       ___________________________
Date:        ___________________________
	
	Signed for Licensee:
Signature: ___________________________
Name:       ___________________________
Title:       ___________________________
Date:        ___________________________
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