
1 INTRODUCTION 

1.1 This Software Product license and Ma
i

ntenance Agreement (the ·Agreement') sets 

out the terms and conditions the parties have agreed in relation to licensing and 

maintenance of the Software. 

2 DEFINmONS 

In this Software Product License and Maintenance Agreement (this • Agreement'), unless 

the context otherwise requires or unless expressly stated otherwise within the Agreement 

the following words have the following meanings: 

2.1 "Annual Maintenance Fee· means the annual charge for the Maintenance service 

2.2 ·confidential Information· means in respect of each party, any data and information

relating to or belonging to that party or any other third party, which is represented to 

be proprietary or confidential or is by its nature proprietary or confidential, disclosed

by or on behalf of such party to the other by any means or otherwise obtained by 

the other party in relation to or in connection with this Agreement. 

2.3 ·customer" means the party named as the customer in this Agreement.

2.4 ·Documentation· means the documentation that is supplied by SEATTLE SOFTWARE

with the Software. Installation documents will be supplied, h01."1ever user 

documentation will be hosted online in the Orbus ·Learning Center·. 

2.S ·force Majeure Event' means anything outside the reasonable control of a party,

including acts of God, strikes by employees of the Customer or any third party, acts 

or omissions of any government or government agency (including laws. regulations. 

disapprovals o r  failures to approve), unavoidable accident, explosion, public mains 

electrical supply failure, sabotage, riot. civil disturbance, insurrection, epidemic. 

national emergency, act of terrorism or act of war (whether declared or not), but 

does not include a lack of funds for any reason or any other inability to pay. 



2 6 "Initial Invoice· means the original invoice Issued by SEATTLE SOFTWARE to 

Customer for the initial ficensing of lhe software. 

2.7 ·Licence- shall have the meaning set forth at Clause 3.1

2.8 ·Maintenance· means the maintenance service provided by SEATTLE SOFTWARE to

Customer in relation to the Software as further described at Clause S. 

2 9 ·Proprietary Materials· means the Software, Documents and any other information,

documents or materials of whatsoever nature provided or created by or on behalf of 

SEATTLE SOFTWARE in connection with this Agreement including (without limitation) 

as part of the Maintenance 

2.10 ·SEAffiE SOflWARE' means Seattle Software limited registered in England with

Company Number. 5196435, trading as ·orbus Software·. 

2.11 ·Sen,ices" means any sel'Vlces Customer engages SEATTLE SOFTWARE to provide,

and SEA TILE SOFTWARE shall provide the services described in the applicable 

Statement(s) of Work CSoW"). 

212 "Software· means the software product or products listed on the Initial Invoice i n

object code form only, including any modifications or releases to that Software. 

2.13 ·Software License Fee' means the license fee for the Software specified in the Initial

Invoice. 

3 GRANT OF LICENCE 

3 1 Subject to and in consideration of Customer paying the Software Licence Fee and the 

Annual Maintenance Fee and complying with all of the terms of this Agreement, 

SEATTLE SOFTWARE hereby grants to Customer a perpetual personal, worldwide, 

non·exclusive, non·transferab!e ficense to use the Software and Documentation on 

and subject to the terms of this Agreement (the ·Licence·). 

3.2 The licence shaU commence upon the delivery to Customer of the Software and shall 

terminate upon terminat!On of this Agreement (howsoever caused), including 

termination pursuant to Clause 16 

3.3 If Customer wishes to upgrade or change the Software then Customer must inform 

SEATTLE SOFTWARE ,n writing SEATTLE SOFTWARE will then issue a licence f()( the 

upgraded or changed Software after receiving payment of any applicable .,cence or

administrative fee from Customer. 

3.4 Customer may not use the Software or Documentation other than as specified in this 

Agreement without the prior written consent of SEATTLE SOFTWARE and Customer 

acknowledges that addit ronal fees may be payable on any change of use approved 

· by SEATTLE SOFTWARE.









5,8 If Customer terminates Maintenance. 1f subsequently Customer wants to reinstate 

Maintenance at a later date, Customer shall pay the Maintenance Fee payable from 

the dale of original termination. 

6 PRICE, PAYMENT AND EXPENSES 

6.1 SEATTLE SOFTWARE shall bill Customer the Software Licence Fee and the Annual 

Maintenance Fee in accordance with section 6.4. 

6,2 All sums payable under this Agreement are exclusive of VAT or any other apphcable 

local sales taxes, for which Customer shall be responsible 

6 3 Customer shall not be liable to SEATTLE SOFTWARE for any expenses paid or 

incurred by SEATTLE SOFTWARE unless reasonable and approved in advance in 

writing by Customer. SEATTLE SOFTWARE shall proVlde Customer with reasonable 

documentation evidencing all such approved reasonable expenses, and for such 

expenses. agree to abide by Customer's travel and expense reimbursement policies 

which shall be made available to SEATTLE SOFTWARE in connection with the 

execution of this Agreement 

6 4 Customer shall pay the undisputed amount on each invoice properly submitted 

hereunder within forty five (4S) of receipt thereof 

65 If Customer fatls to make any payment due to SEATTLE SOFTWARE under this 

Agreement by the due date for payment then, without prejud!Ce to any other right or 

remedy, Customer shafl pay interest on the overdue amount at the rate of one and 

one half per cent (1 5%) per annum above HSBC's base rate from time to time. Such 

interest shaU accrue on a daily basis from the due date until actual payment of the 

overdue amount and any accrued interest whether before or after judgment. 

6 6 SEATTLE SOFTWARE may elect to vary the Maintenance Fee by giving 10 the 

Customer not less than 30 days' wril\en notice of the vana11on exp1nng after the third 

anniversary of the date of execution of this Agreement prov ding that no such 

variation shall result in an aggregate percentage increase in the relevant element of 

the charges during the term that exceeds 2% over the percentage increase, during 

the same period. in the Retail Prices Index (all items) published by the UK Office for 

National Statistics 

6.7 Notwithstand.ng the above provisions for late payment, if any payment due to 

SEATTLE SOFTWARE under this Agreement is overdue or not paid, then after 

fourteen (14) days advance written notice to Customer of such. without prejudice to 

any other right or remedy it may have, SEATTLE SOFTWARE may terminate or 

temporarily suspend the provision of Maintenance. 
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13 2 Without prejudice to any other right or remedy. if a party recruits any individual that 

falls within the scope of the restriction at Clause 13.1. that party shall pay a

recruitment fee to the other party of a sum equal to twelve (12) months' of the total 

gross salary and benefits offered by the party to the relevant individual. 

LIMITATIONS OF LIABILITY 

A INTELLECTUAL PROPERTY & OPEN SOURCE; TITLE TO GOODS . 

i Definitions. As used in this Agreement, the following terms have the meanings set forth 

below: 

a. ·contractor Intel lectual Property• means any intellectual property owned by

SEATTLE SOFTWARE and developed independently from Services provided by 

SEATTLE SOFTWARE to Customer. 

b ·open Source Elements· means any Work Product subject to any open source 

1n1t1ative certified license, including Work Product based upon any open source 

in1t1ative certified licensed work 

c. ·Jrurd Party lnteUectuai Property· means any intelfectual property owned by

parties other than Customer or SEATTLE SOFTWARE 

d. 'Wort Product· means all Services and Goods SEAffiE SOFTWARE delivers or

1s  required to deliver to Customer pursuant to this Agreement under an 

apphcab!e and vatid Sow. 

ii. New Works Al l intellectual property rights in  any new Work Product created by

SEATTLE SOFTWARE under this Agreement and as described in accordance an Sow 

shall be the e,cclusive property of Customer. All new Work Products authored by 

SEATTLE SOFTWARE under this Agreement shall be deemed ·works made for hire· to 

the extent permitted by the United States Copyright Acl To the extent Customer is not 

the owner of the intellectual property rights in such Work Product. SEATTLE SOFTWARE 

hereby irrevocably assigns to Customer any and all or its rights. tide. and interest in 

suth Work Product. Upon Customer's reasonable request, SEA TILE SOFTWARE shat' 

execute such further documents and instruments reasonab!y necessary to fully vest 

such rights in Customer. SEA TILE SOFTWARE forever waives any and a11 rights relating 

to such new Work Product created under this Agreement. including without limitation, 

any and all rights arising under 17 USC § 106A or any other rights of identification of 

authorship or rights of approval, restriction or limitation on use or subsequent 
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15.6 

i. SEATTLE SOFTWARE lRREVOCABLY ASSIGNS TO STATE ANY CLAIM FOR RELIEF

OR CAUSE OF ACTION WHICH SEATTLE SOFTWARE NOW HAS OR WHICH MAY 

ACCRUE TO SEATTLE SOFTWARE IN THE FUTURE BY REASON OF ANY VIOLATION 

OF 15 U.S.C. § 1-15 OR ORS 646.725 OR ORS 646.730, IN CONNECTION WITH ANY 

GOODS OR  SERVICES PROVIDED TO SEATTLE SOFTWARE FOR THE PURPOSE OF 

CARRYING OUT SEATTLE SOFTWARE'S OBLIGATIONS UNDER THIS CONTRACT. 

INCLUDING, AT STATE'S OPTION, THE RIGHT TO CONTROL ANY SUCH LITIGATION 

ON SUCH CLAIM FOR RELIEF OR CAUSE OF ACTION 

ii SEATTLE SOFTWARE SHALL REQUIRE ANY SUBCONTRACTORS HIRED TO 

PERFORM ANY OF SEATTLE SOFTWARE'S DUTIES UNDER THIS CONTRACT TO 

IRREVOCABLY ASSIGN TO STATE. AS THIRD PARTY BENEFICIARY, ANY RIGHT, TITLE 

OR INTEREST THAT HAS ACCRUED OR WHICH MAY ACCRUE IN THE FUTURE BY 

REASON OF ANY VIOLATION OF 15 U.S.C. § l · 15 OR ORS 646 725 OR ORS 646 730, 

IN CONNECTION WITH ANY GOODS OR SERVICES PROVIDED TO THE 

SUBCONTRACTOR FOR THE PURPOSE OF CARRYING OUT THE SUBCONTRACTOR'S 

OBLIGATIONS TO SEATTLE SOFTWARE IN PURSUANCE OF THIS CONTRACT. 

INCLUDING, AT STATE'S OPTION. THE RIGHT TO CONTROL ANY SUCH LITIGATION 

ON SUCH CLAIM FOR RELIEF OR CAUSE OF ACTION 

16 TERMINATION 

161 Without prejudice to any other right or remedy available to it, either party may 

terminate this Agreement with immediate effect on written notice to the other party lf 

the other party: 

(a) commits a material breach of th,s Agreement which it fails to remedy (If capable

of remedy) within thirty (30) days of written notice of the breach. For the

avoidance of doubt a material breach includes failure by Customer to make any

payment due to SEATTLE SOFTWARE on a timely basis, failure to comply with the

pro\lisions of Clause 9 or Clause 12 and/or a failure to update the Software on a

timely basis after notification by SEATTLE SOFTWARE;

(b) becomes insolvent or is involved in any legal proceedings concerning its

solvency, or commences liquidation or winding up (except for purposes of a

voluntary and solvent reconstruction) or ceases or threatens to cease trading, or

1f serious doubt arises as to its solvency.










