Software Licence and User Support Maintenance Agreement
THIS SOFTWARE LICENCE AND USER SUPPORT MAINTENANCE AGREEMENT (the "Agreement") dated this ________ day of ________________, ________ (the "Execution Date") 
BETWEEN:
_________________________ of _________________________
(the "Vendor") 
OF THE FIRST PART
- AND - 
_________________________ of _________________________
(the "Licensee") 
OF THE SECOND PART
BACKGROUND:
The Vendor wishes to licence computer software and the maintenance of that software to the Licensee and the Licensee desires to acquire the rights to use the software licence and to benefit from the software user support maintenance under the terms and conditions stated below. 
IN CONSIDERATION OF the provisions contained in this Agreement and for other good and valuable consideration, the receipt and sufficiency of which is acknowledged, the parties agree as follows: 
Licence
1. Under this Agreement the Vendor grants to the Licensee a non-exclusive and non-transferable licence (the "Licence") to use BLUELINE-SQL (the "Software").
2. "Software" includes the executable computer programs and any related printed, electronic and online documentation and any other files that may by necessity accompany the product.
3. Title, copyright, intellectual property rights and distribution rights of the Software remain exclusively with the Vendor. Intellectual property rights include all source code information plus the look and feel of the Software. This Agreement constitutes a licence for use only and is not in any way a transfer of ownership rights to the Software.
4. The Software shall be installed within a single computer supplied by the Vendor and shall not be installed within additional computers. 
5. The rights and obligations of this Agreement are rights granted to the Licensee only. The Licensee may not transfer or assign any of the rights or obligations granted under this Agreement to any other person or legal entity. The Licensee may not make available the Software for use by other locations or third parties.
6. The Software may not be modified, reverse-engineered, or de-compiled in any manner through current or future available technologies.
7. Failure to comply with any of the terms under the Licence and Maintenance parts of this Agreement will be considered a material breach of this Agreement.
Licence Fee
8. The Annual Licence Fee of $1,850.00 plus GST to be paid by the Licensee to the Vendor will constitute the entire licence fee for each consecutive 12-month interval relative to a single location that the Licensee deploys the use of the software and comprises the full consideration under the terms of this Agreement.
8.1 The Vendor reserves the right to review the value and cost of the Licence Fee at each two-year interval of the Licence date in order to have scope to recover the cost of further product development considered beneficial or occurring as a result of conforming to market trends. The cost shall not exceed the aggregate value of the Consumer Price Index (CPI) increase during that period. 
Payment Arrangements
9. The Vendor will issue to the Registered Head-Office of the Licensee an Invoice for the payment of each Licence Fee payment one month prior to the anniversary date of that Licence. The Licensee shall pay that amount in full on or before that expiry date.
Limitation of Liability
10. The Software is provided by the Vendor and accepted by the Licensee "as is" and as may be updated by adjustments as deemed necessary by the Vendor under the terms relating to the User Support Maintenance part of this Agreement. The Vendor will not be liable for any general, special, incidental or consequential damages including, but not limited to, loss of profits, loss of revenue, loss of data, or any other business, economic or personal disadvantage suffered by the Licensee arising out of the use, failure to use or failure of the Software.


11. The Vendor does not warrant that use of the Software will be uninterrupted or error-free. The Licensee accepts that all software in general is prone to bugs and flaws within an acceptable level as determined within the industry. The Vendor understands the obligation to remedy or to provide a work around solution to those bugs or flaws at no cost to the Licensee under the provisions of the User Support Maintenance part of this Agreement.
Warrants and Representations
12. The Vendor warrants and represents that it is the copyright holder of the Software. The Vendor warrants and represents that granting the licence to use this Software is not in violation of any other agreement, copyright or applicable statute.
Acceptance
13. All terms, conditions and obligations of this Agreement will be deemed to have been accepted by the Licensee ("Acceptance") upon execution of this Agreement. Such acceptance will alternatively be considered binding between the parties by the Licensee allowing the supply of the software as also to be evidenced by the Vendor issuing an invoice identifying that particular Software program and its supply to the Licensee. Such date of invoice shall become the anniversary date for subsequent Licence Fee payments. 
User Support- Maintenance
14. Under the User Support-Maintenance part of this Agreement user support-maintenance is identified as detailed below: 
 13.1 For the Vendor to ensure the availability of a 24-hour 356-day access to the Vendor’s telephone line Help-Line facility intended to accept phone calls from a Licensee who does so having perceived a need for technical assistance. Such access shall be free of cost to the Licensee where the purpose of the call is to remedy a software fault and shall also be free of cost if made during the Vendors gazetted normal business working days and hours. The vendor reserves the right to charge a fee for such work carried out beyond those normal working days and hours or for work that is considered not to be software fault maintenance related.  
13.2   For the Vendor to set-up and instruct the Licensee Staff in the delivery of emailed or direct access   to pre-scheduled activity reports.        
13.3   For the Vendor to automatically upload to a secure Cloud resource a preconfigured and monitored daily back-up of all call history, configuration settings and maintenance logs in addition to the long-term backup of log files.
13.4   For the Vendor at its discretion to upload to the existing operating software any improvements or corrections to that existing software with no additional cost to the Licensee. 
13.5   For the Vendor to have the right to charge the Licensee a separate installation cost for any additional ancillary software modules that may be required at the request of the Licensee or a servant of the Licensee.    
13.6  For the Licensee to ensure the permanent connected availability of a suitably configured and reliable Internet connection to the Server that contains the software at no cost to the Vendor in order for User Support Maintenance to be provided.
Term
15. The term of this Agreement will begin on Acceptance and is perpetual.
Termination
16. This Agreement will be terminated and the Licence forfeited where the Licensee has failed to comply with any of the terms of this Agreement and is therefore in breach of this Agreement. On termination of this Agreement for any reason, the Licensee will promptly destroy the Software or return the Software to the Vendor.
15.1 The remedy for a breach of this Agreement by the Licensee shall at the discretion of the Vendor be a four-tiered remedy in order to avoid inadvertent termination. Such non-compliance advice will occur at the following monthly milestone intervals (a) The Licence Fee Invoice issued one month prior to anniversary date (b) Text messages appearing on various display devices (c) disabling of all reporting functions (d) disabling of all text messaging to display devices. During all or any such non-compliance intervals the Vendor will cease to provide the Licenced User Support Maintenance functions. 
Force Majeure
17. The Vendor will be free of liability to the Licensee where the Vendor is prevented from executing its obligations under this Agreement in whole or in part due to Force Majeure, such as earthquake, typhoon, flood, fire, and war or any other unforeseen and uncontrollable event where the Vendor has taken any and all appropriate action to mitigate such an event.
Governing Law
18. The Parties to this Agreement submit to the jurisdiction of the courts of the State of Victoria for the enforcement of this Agreement or any arbitration award or decision arising from this Agreement. This Agreement will be enforced or construed according to the laws of the State of Victoria.
Miscellaneous
19. This Agreement can only be modified in writing signed by both the Vendor and the Licensee.
20. This Agreement does not create or imply any relationship in agency or partnership between the Vendor and the Licensee.
21. Headings are inserted for the convenience of the parties only and are not to be considered when interpreting this Agreement. Words in the singular mean and include the plural and vice versa. Words in the masculine gender include the feminine gender and vice versa. Words in the neuter gender include the masculine gender and the feminine gender and vice versa.
22. If any term, covenant, condition or provision of this Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, it is the parties' intent that such provision be reduced in scope by the court only to the extent deemed necessary by that court to render the provision reasonable and enforceable and the remainder of the provisions of this Agreement will in no way be affected, impaired or invalidated as a result.
23. This Agreement contains the entire agreement between the parties. All understandings have been included in this Agreement. Representations which may have been made by any party to this Agreement may in some way be inconsistent with this final written Agreement. All such statements are declared to be of no value in this Agreement. Only the written terms of this Agreement will bind the parties.
24. This Agreement and the terms and conditions contained in this Agreement apply to and are binding upon the Vendor's successors and assigns.
Notices
25. All notices to the parties under this Agreement are to be provided at the following addresses, or at such addresses as may be later provided in writing:
_________________________: 			_________________________
_________________________:			 _________________________
 IN WITNESS WHEREOF the parties have duly affixed their signatures under hand and seal on this ________ day of ________________, ________. 

	_______________________________
______________________(Vendor) 
	  
	  
	_______________________________
______________________(Licensee) 
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