
DATED 
(1) <<   >>
(2) <<   >>
database licence AGREEMENT
THIS AGREEMENT is made the <<Insert Day>> day of <<Insert Month>> in the year <<Insert Year>>
BETWEEN:

(1)
<<Name of Licensor>> a company registered in <<Country of Registration>> under number <<Company Registration number>> whose registered office is at <<Registered office>> (“the Licensor”) and

(2)
<<Name of Licensee>> an Individual of <<Address>> (“the Licensee”)

WHEREAS: 

(1)
The Licensor has developed or has otherwise acquired title to the Database.
(2)
The Licensee wishes to use the information contained within the Database.

(3)
The Licensor hereby grants to the Licensee a non-exclusive, non-transferable Licence to access the Database via the internet by means of a username and password under the terms and conditions herein;
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:

	“Account”
	means collectively the personal information, payment information, usage information and credentials used by the Licensee to access the Database and use the Service;

	“Database”
	means <<Insert a description of the database or set of data to which the Licensee is to have access>>;

	“Service”
	means access to the Database and any other related facilities that the Licensor makes available;

	[“Stated Purposes”]
	[means those purposes to which the Licensee is to apply the Database as defined in the Licensee’s Account;]

	“Subscription Fee”
	means the sum of money paid by the Licensee to  access the Database and use the Service for the Term; and

	“Term”
	means the term of this Licence, as defined in Clause 4, during which the Licensee is permitted to use the Database.


2. Access to the Service

The Licensee is required to set up an Account in order to access the Database and the Service.  The Licensee will be provided with a username and password which shall remain active for the Term of this Licence.
3. Grant of Licence

3.2 In consideration of the payment of the Subscription Fee by the Licensee to the Licensor and subject to the Licensee abiding by its obligations arising out of this Agreement, the Licensor grants to the Licensee the following non-exclusive, non-transferable Licence to access the Database and use it subject to the terms and conditions of this Agreement.
3.3 [The Licensee shall use the Database and the information contained therein for the Stated Purposes only.  Any change to the Stated Purposes must be notified to the Licensor prior to using the Database for any such modified purposes and such use may not proceed without approval from the Licensor, such approval not to be unreasonably withheld.]
3.4 The Database is restricted to use on one computer at any given time and as such, the Licensee may only log into the Services with their Account information on one computer at any given time.  [Software-based restrictions are in place to prevent the use of an Account on multiple computers simultaneously.]
4. Term
This Agreement shall be deemed to have commenced on the <<Insert Day>> day of <<Insert Month>> in the year <<Insert Year>> and shall endure for a period of <<Insert Period e.g. 12 Months>> or until otherwise terminated under the provisions of Clause 9.
5. Limitations on Use of the Database

5.5 The Licensor at all times retains title to the Database and the Licensee may not at any time claim any right or title in the Database or any information contained therein.

5.6 The Licensee may not at any time part with possession of their Account information or the contents of the Database.  This may include, but is not limited to, acts such as lending or selling Account information or publishing the Database or its contents where any such publication extends beyond that which may be permitted under this Agreement [or the Stated Purposes].
5.7 If the Licensee believes that their Account information has been obtained by a third party in breach of this Agreement they should inform the Licensor immediately whereupon the Licensee’s username and password will be revoked and the Licensee will be issued with a new username and password.
6. Intellectual Property Rights
6.8 All copyright and other rights subsisting in the Database are and shall remain the property of the Licensor.  This Agreement operates only as a licence and does not bestow any ownership upon the Licensee.  No assignment shall be deemed to have taken place.

6.9 [The Database contains copyright and other intellectual property notices.  The licensee may not alter or remove these notices from any material downloaded or printed from the Database.]
6.10 The Licensee shall take all reasonable steps to protect the Licensor’s rights in the Database and shall notify the Licensor if it becomes aware of any potential infringement.

6.11 The Licensor shall defend at its own expense any claim brought against the Licensee alleging that the use of the Database infringes the Intellectual Property Rights of a third party (‘Intellectual Property Claim’) and the Licensor shall pay all costs and damages awarded or agreed to in settlement of an Intellectual Property Claim provided that the Licensee:

6.11.1 furnishes the Licensor with prompt written notice of the Intellectual Property Claim;

6.11.2 provides the Licensor with reasonable assistance in respect of the Intellectual Property Claim;
6.11.3 gives to the Licensor the sole authority to defend or settle the Intellectual Property Claim.
6.12 If, in the Licensor’s reasonable opinion, the use of the Database is or may become the subject of an Intellectual Property Claim then the Licensor shall either:

6.12.1 obtain for the Licensee the right to continue using the parts of the Database which form the basis of such an Intellectual Property Claim; or

6.12.2 replace or modify the parts of the Database which form the basis of such an Intellectual Property Claim so that they become non-infringing.

6.13 If the remedies set out in Clause 6.5 are not reasonably available, the Licensee’s Account shall be deactivated and the Licensor shall refund to the Licensee the corresponding portion of the Licence Fee, as normally depreciated, whereupon this Agreement shall immediately terminate.
7. Force Majeure

Neither Party to this Agreement shall be liable for any failure or delay in performing their obligations where such failure or delay results from any cause that is beyond the reasonable control of that Party.  Such causes include, but are not limited to: power failure, Internet Service Provider failure, industrial action, civil unrest, fire, flood, storms, earthquakes, acts of terrorism, acts of war, governmental action or any other event that is beyond the control of the Party in question.
8. Liability and Warranties

8.14 The Licensor has made every reasonable effort to ensure the accuracy and completeness of the Database, however no warranty, express or implied is given as to the accuracy and completeness of the Database.

8.15 With the exception of death or personal injury caused by the negligence of the Licensor, the Licensor shall not be liable for any loss, damage or injury suffered by the Licensee howsoever arising from its use of the Database.
9. Term and Termination
9.16 This Licence shall last for the Term [and will determine automatically] OR [and will renew automatically for another period equal to the Term] OR [and the Licensee will be contacted by the Licensor with an option to renew].

9.17 If this Agreement is terminated, the License shall determine automatically.

9.18 The Licensor retains the right to terminate this Licence and may do so at any time on <<Insert Days e.g. 30>> days’ prior written notice to the Licensor.

9.19 The Licensor may terminate the Licence forthwith on giving notice in writing to the Licensee if:

9.19.1 the Licensee commits any serious breach of any term of this Agreement and (in the case of a breach capable of being remedied) shall have failed, within <<Insert Days e.g. 30>> days after the receipt of a request in writing from the Licensor to do so, to remedy the breach (such request to contain a warning of the Licensor’s intention to terminate); or

9.19.2 the Licensee permanently discontinues the use of the Database.

9.20 Save as expressly provided in Clause 9.4 or elsewhere in this Agreement the Licence may not be terminated.

9.21 Upon the termination of the Licence, the Licensee’s Account will be suspended or terminated as appropriate and the Licensee will no longer be able to access the Database or the Services under this Agreement.
9.22 Any termination of the Licence or this Agreement shall not affect any accrued rights or liabilities of either party.
10. Law and Jurisdiction

10.23 This Agreement (including any non-contractual matters and obligations arising therefrom or associated therewith) shall be governed by, and construed in accordance with, the laws of England and Wales.
10.24 Any dispute, controversy, proceedings or claim between the Parties relating to this Agreement (including any non-contractual matters and obligations arising therefrom or associated therewith) shall fall within the jurisdiction of the courts of England and Wales.
IN WITNESS WHEREOF this Agreement has been duly executed the day and year first before written

SIGNED by 

<<Name and Title of person signing for Licensor>>
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 Licensee>> 

for and on behalf of <<Lincensee's Name>>
In the presence of

<<Name & Address of Witness>>
2
© Simply-docs – TR.DB.02  Simple Online Database Licence Agreement
1

