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Copyright licence agreement, any purpose
This agreement is dated:
 [date]
It is made between [Ben Jonson] 
Of
 [Cambridge, Edinburgh and London]




(“Jonson”) 

And

[James R / Licensee’s name]
 Of 
[Hampton Court Palace, Richmond upon Thames / Address]

(“The Licensee”)

1 Definitions

These definitions apply unless the context requires a different interpretation:

“Jonson Articles”
means a series of articles on the subject of human rights already written or to be written by Jonson.

2 Interpretation

In this agreement unless the context otherwise requires:

2.1 A reference to one gender shall include any or all genders and a reference to the singular may be interpreted where appropriate as a reference to the plural and vice versa.

2.2 A reference to a paragraph or schedule (if any) is to a paragraph or schedule to this agreement unless the context otherwise requires. The schedules (if any) form part of this agreement.

2.3 The headings to the paragraphs and schedules (if any) to this agreement are inserted for convenience only and do not affect the interpretation.

2.4 Any agreement by any party not to do or omit to do something includes an obligation not to allow some other Person to do or omit to do that same thing.
2.5 All money sums mentioned in this agreement are calculated net of VAT, which will be charged when payment is due.

2.6 This agreement is made only in the English language. If there is any conflict in meaning between the English language version of this agreement and any version or translation of this agreement in any other language, the English language version shall prevail. If a version of this agreement has been supplied to you in some language other than English, that is a courtesy only and that translated version is of no legal effect.

3 Entire agreement

3.1 This agreement contains the entire agreement between the parties so that neither rely on any previous agreement or understanding.

3.2 Each party acknowledges that, in entering into this agreement, he does not rely on any representation, warranty, information or document or other term not forming part of this agreement.

3.3 No express or implied licence is granted to the Licensee other than the express licences granted in this agreement.

4 Jonson’s representations as to the Jonson Articles

Jonson represents and warrants that as of today:

4.1 Jonson is the owner of the entire right, title and interest in and to the Jonson Articles;

4.2 use of the Jonson Articles by the Licensee does not infringe any right of any other Person;

4.3 Jonson shall not be responsible for any loss caused to the Licensee by a failure of any Person to comply with the terms of any agreement between that third party and Jonson.

5 The Licence of the Jonson Articles 

5.1 the Licensee acknowledges that Jonson owns all right, title and interest in and to the Jonson Articles and that the Licensee has no right to use any of it outside the express terms of this agreement.

5.2 For the licence fee of £ [100,000], [receipt of which Jonson now acknowledges] and to the other terms of this agreement, Jonson grants to the Licensee a licence to publish the Jonson Articles is any publication owned by the Licensee, throughout the World, in perpetuity.

5.3 the Licensee shall not promote or sell any product or service connected with or derived from the Jonson Articles.
5.4 The Licensee must not sub-license the Jonson Articles [except as specified in this agreement].

5.5 the Licensee may not allow any other Person to use the Jonson Articles except as a contractor or customer or sales agent of the Licensee.

5.6 This grant includes the right to create and sell Derived Products. [Add further specification or limitation of terms if necessary]
5.7 The Licence may not be assigned nor transferred, except on the following conditions:

5.7.1 that Jonson approves the assignee (and Jonson may disapprove without giving a reason);

5.7.2 that the assignee enters into an agreement directly with Jonson in similar terms to this agreement, but changed to match any other agreement to license The Jonson Articles made by Jonson after this agreement;
5.7.3 the sub-licence is non-assignable.

5.8 So far as any goodwill is generated by the Licensee's use of the Jonson Articles it shall accrue to the benefit of Jonson.

5.9 Every publication of any H R Article shall carry an attribution “This [article/story] is derived from the Jonson Articles written by [your name]” 

6 Protection of Jonson Articles

The Licensee agrees that it will:

6.1 not claim nor register any intellectual property right in the Jonson Articles nor cause or permit anything which may damage or endanger Jonson’s title to them;

6.2 not use in its own business, any name or mark similar to or capable of being confused with a name or mark of Jonson;

6.3 not represent that the Licensee is the owner or originator of any HR Article nor take any action that is inconsistent with Jonson’s ownership of them;
6.4 use its best endeavours to notify all Persons who may aware of the Jonson Articles, that all Intellectual Property rights are owned by Jonson and not by the Licensee;
6.5 not publish any words or take any action whatever, which tend to:

6.5.1 denigrate Jonson;

6.5.2 reduce the value of Jonson’s business or the reputation or of his intellectual property. 

7 Third party infringement

7.1 If either party becomes in any way aware of any infringement or potential infringement of any right relating to the Jonson Articles, it shall immediately notify the other of them.

7.2 Jonson shall have the first right, but not the obligation, to take action against others, at its own cost, in whatever way it chooses, to protect the Jonson Articles.

7.3 Jonson must notify the Licensee within [28] days of any action it decides to take, specifying its proposed heads of claim and the damages and other remedies claimed.

7.4 The Licensee agrees to co-operate with Jonson in any litigation or other enforcement action that Jonson may undertake to enforce or protect any of the Jonson Articles. Such co-operation includes provision of documents, witness statements and data and for the Licensee to be named as a party to proceedings if that is reasonably required.

7.5 All reasonable lawyers’ fee and other expenses incurred by the Licensee in connection with such co-operation shall be reimbursed by Jonson within four weeks of submission to it by the Licensee of proof of payment.

7.6 The Licensee shall have the right to participate and be represented in any such action, suit or proceeding by its own legal team at its own expense.

7.7 The Licensee shall have no recourse against Jonson arising out of Jonson's handling of or decisions concerning any such proceeding or settlement of it. However, Jonson shall not agree any settlement or compromise of any claim which might affect the business of the Licensee without its consent. That consent shall not be withheld unreasonably.

7.8 If Jonson fails to take action on a matter which affects or may affect the business of the Licensee, then the Licensee may do so. If that happens the above provisions apply, pari passu, the alternative way around.

7.9 The Licensee may at any time discontinue or settle its action or claim if it so decides, without reference to Jonson.

7.10 If a party brings an action under this paragraph and subsequently ceases to pursue or withdraws from that action, it shall immediately inform the other party whereupon that other party may substitute itself for the withdrawing party under the terms of this paragraph.

7.11 All money recovered through any proceeding or claim, or from any settlement of it, shall belong to the party that brought the proceeding or claim. However, if both parties have been involved in bringing or continuing a claim, the sum recovered shall be divided between them, in approximate proportion to their losses or potential losses had the claim not been brought?
8 Indemnity by Licensee

The Licensee agrees to indemnify Jonson against all costs, claims and expense arising directly or indirectly from:

8.1 its failure to comply with the law of any country;

8.2 its breach of this agreement;

8.3 any act, neglect or default by any of its agents, employees, licensees or customers;

8.4 a contractual claim arising from its use of the Jonson Articles;

8.5 a breach of the intellectual property rights of any Person;

8.6 This paragraph (and any other paragraph which excludes or restricts liability or provides an indemnity to Jonson) applies to Jonson’s directors, officers, employees, subcontractors, agents and affiliated companies (who may enforce this clause under the Contracts (Rights of Third Parties) Act 1999), as well as to Jonson.

9 Miscellaneous matters

9.1 A party to this agreement shall not be liable for his default if caused by the action of any judicial authority provided it uses its best endeavours lawfully to circumvent the prohibition and comply with this agreement.

9.2 The expiry of any registration or statutory right shall not affect this agreement or be a cause of action.

9.3 No amendment or variation to this agreement is valid unless in writing, signed by each of the parties or his authorised representative.

9.4 The parties acknowledge and agree that this agreement has been jointly drawn by them and accordingly it should not be construed strictly against either party.

9.5 So far as any time, date or period is mentioned in this agreement, time shall be of the essence.

9.6 If any term or provision of this agreement is at any time held by any jurisdiction to be void, invalid or unenforceable, then it shall be treated as changed or reduced, only to the extent minimally necessary to bring it within the laws of that jurisdiction and to prevent it from being void and it shall be binding in that changed or reduced form. Subject to that, each provision shall be interpreted as severable and shall not in any way affect any other of these terms.

9.7 The rights and obligations of the parties set out in this agreement shall pass to any permitted successor in title.

9.8 Any obligation in this agreement intended to continue to have effect after termination or completion shall so continue.

9.9 No failure or delay by any party to exercise any right, power or remedy will operate as a waiver of it nor indicate any intention to reduce that or any other right in the future.

9.10 The parties agree that electronic communications satisfy any legal requirement that such communications be in writing.

9.11 Any communication to be served on either of the parties by the other shall be delivered by hand or sent by first class post or recorded delivery or by fax or by e-mail.

It shall be deemed to have been delivered:

if delivered by hand: on the day of delivery;

if sent by post to the correct address: within [three days] of posting;

If sent by fax to the correct number: within 24 hours;

If sent by e-mail to the address from which the receiving party has last sent e-mail: within 24 hours if no notice of non-receipt has been received by the sender. [Take care before agreeing to accept service by e-mail. It may be convenient, but you could miss or accidentally delete the message]

9.12 In the event of a dispute between the parties to this agreement, then they undertake to attempt to settle the dispute by engaging in good faith with the other in a process of mediation before commencing arbitration or litigation.

9.13 This agreement may be executed in multiple counterparts each of which shall be considered an original and all or any one of which constitute one and the same instrument.

9.14 The validity, construction and performance of this agreement shall be governed by the laws of [England and Wales / Scotland / Northern Ireland] and the parties agree that any dispute arising from it shall be litigated only in [England and Wales / Scotland / Northern Ireland].

Signed by Jonson personally

Signed by [personal name] on behalf of [Licensee name] as its / his representative who personally accepts liability for the proper authorisation by [Licensee name] to enter into this agreement.

Explanatory Notes:
Copyright licence agreement, any purpose
General Notes
1 This agreement


This agreement is drawn in general terms without specific reference to any industry. We suggest that you should give careful thought to any industry-specific terms you might require.

This agreement has been drawn to protect you as far as possible. It follows that it is tough on your counter party. However, that is relative. If you are entering into a joint venture agreement you will not expect to put your future partner at a disadvantage. On the other hand, if you are licensing software, you do need to take a very strong line.

It follows that the agreement will contain provisions which you regard as too strong. We have drawn it that way because it is very easy for you to assess our words and decide what you should delete. It would not be so easy if it was necessary for you to become your own legal draftsman to insert text.

2 What does a legal agreement do?

A legal agreement serves two prime purposes: first, it sets out the terms under which you have agreed to accept business. Everyone can see the details of the contract between you and your contract party can decide whether or not to enter into a contract on these terms. Secondly, the document affirms the legal rights of the parties, so that either can sue the other in court for a breach of these terms. You will hope of course, that by setting out your terms precisely, you will never be in dispute!

3 It is your document

There is a great psychological advantage in “presenting” the document for a deal. Your counter party may want additions, deletions and conditions, but he is still working on your document. It is rather like playing a new board game where the referee insists on the rules but you have the only rule book. It is very rare indeed for a counter party to say “Sorry, I do not like your document. Use mine.” That is tantamount to a declaration of war and challenges you to turn your back and walk away.

We also consider whether your counter party is here in your jurisdiction or in some other. Our documents are based on the law where you are. However, there are surprisingly few occasions where fundamental issues arise from an international element. Basic common law, like the rules in contract and negligence, apply everywhere.

4 Why are some terms duplicated?

What is valid in one jurisdiction may be invalid in another. So we provide both because if one alternative is void, you may be protected by the other.

5 Why use defined terms?


Just in case you are new to legal agreements: defined terms are given cap initial letters so that you are aware, as you read and come across caps, that the meaning of a word or phrase is "special" to your document. Terms are defined for three reasons:

· so that you know what technical or obscure phrases mean, and

· to give a limited meaning to words or phrases which may otherwise have broad meanings, and

· to enable a necessarily long definition to be given, so that when you come the word in the document, you are spared reading another 50 words of definition.

6 What you should delete


This document protects and favours you strongly. We do not know who your clients are or what their demands will be. We have given you a framework suitable for presentation to your counter-party. If you serve a small business clientele, you may wish to delete or “tone down” more than if you expect to be negotiating with an FTSE 100 Client.

However, we do sometimes make provision for matters which may not help you, but which your counter party will insist on. We are trying to make your life easy, not saddle you with arguments when you first start to negotiate. More help on this is provided for each paragraph.

In general, a good rule to follow for commercial provisions is that you shouldn't delete a provision if you do not understand the reason for inclusion. For legal provisions the similar rule is that you shouldn't delete the provision unless you understand the legal meaning and the reason for inclusion. In summary, if in doubt, leave it in. The document is well considered and has been drawn by expert draftsmen. Nothing is included here without good reason.

7 Brackets, blue font and changes


Words in square brackets are mere suggestions for your consideration. Blue markings in the text indicate places where text or figures are for your choice or insertions are required. However, there are also places where you may decide which of two alternative paragraphs you want. However, for many documents, everything can be changed. The blue markings are merely pointers. Change what you need to change. When you have edited the document, make sure you read it carefully to check that the text still runs and that the para numbering is correct.

8 Double check your terms


This template document is intended to form the basis of the appropriate terms for your business. To make it "work" for you, it is essential that you check every sentence and make sure it does apply to what you want from your deals.

Paragraph Specific Notes:

Notes referring to specific paragraphs
1
Definitions


You should first decide on the contents of the document, then return to check what definitions are needed and whether they really fit the text you have left in place.

The definition relating to the subject matter of the agreement requires particular care on your part. You have selected this document because the deal you want is right here. But we have no idea what is the subject matter of your deal.

We have provided for a separate deal in respect of supporting IP from that relating to the main subject of your licence. That is because either you may not want to grant a licence in the same terms, or you may not be able to do so. The way the agreement is worded, you are saying: “Pay me for the rights in my special creation, but I know you will also need these extra rights too. You can have them, just as long as you use them only with my special creation and not in some other way.”

Only you know whether you need to make different provisions for some part of your licensed system. We have given a name to the main product, “Animalia Rights” and used “Supporting IP” to cover stuff that has be licensed but not exclusively. Then we put them both together sometimes and call them “Jonson Articles”.

In UK law, “person” includes corporations with a legal identity, but not quangos, partnerships, associations, government departments, trustees and more. So we have defined it to be safe.

By all means use the search/replace function in your word processor to change a defined term. If you do, make sure it applies to every use of it in the document.

2
Interpretation


Leave these items in place unless there is a good reason to edit or remove. Each of these items has been carefully considered in the context of this agreement and has been included for a purpose. Many of them strengthen the framework within which the agreement operates.

3
Entire agreement


This paragraph prevents a party from later saying he was relying on some other document or web site or what was said. These provisions are more important in an international trade agreement, when another country may have slightly different law on, for example, implied conditions. If other documents are to be relied on, let them be listed here, so that both parties know the basis of the deal.

4
Jonson’s representations as to the Jonson Articles

This is your document. You do not have to offer anything more than the barest of licences. However, we assume that your counter party is as intelligent and well advised as you are. If so, it will require confirmation of some of these points. You can edit now, or take them out and put some back only after your counter party has told you his requirements. These points are necessary for the proper protection of the licensee. They are not important to you.

5
The Licence of the Jonson Articles 

This is the most important paragraph in the agreement because it records the essence of your deal. A licence may be limited in time, space, product, use and many more. Please do not rely on our having covered every possibility. We have given you what we regard as a sensible set of parameters.

A limitation on sale outside the specified Products and Territory is difficult to enforce. You should use it only where your product makes it possible for you to identify a breach.

We have given you no fewer than four different alternatives for the licence terms. However, they are not intended to be straight alternatives. You can mix terms from each so as to come up with your perfect solution. Throughout this document we have tried to preserve your options for the future. You should also remember that you need as much freedom as possible to maximise the value you ultimately receive from your creation or event.

6
Protection of Jonson Articles

When you grant the licence, you specify exactly what it covers. This paragraph places restrictions on the licensee in many areas. We suggest that you should treat this paragraph as a menu of option. Where alternatives are not shown, you can include all, but you may prefer to delete some.

We now mention the last sub-paragraph. As the law stands at 01 05 2013, it is an absolute defence to a defamation claim that the words complained of are true. However, this might charge; it may not be the same in all jurisdictions; there may be arguments over what is true; and the law of defamation does not yet control social media. So it is by far best to have a contractual promise on the lines of the text here.

7
Third party infringement

It is not only your licensee who may cause problems for you. Infringements leading to litigation are not common, but when they happen, the usual short notes found in legal agreements are hopelessly inadequate. When litigation happens, the parties have to move fast. We have provided you with a complete procedure. We suggest you check it out and edit to your requirements, but do not delete.

8
Indemnity by Licensee


Very widely worded to give strong protection to licensor. The party protected is the party to the agreement. We have added the last sub paragraph to protect individuals in your company too.

9
Miscellaneous matters


A number of special points. We have identified each of these as important to protect you. Some are relevant to particular paragraphs in the document, some apply more generally. Some are included to strengthen your position generally. Do not delete unless you are quite sure of the legal effect of doing so.

End of notes
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