Applied Business Solutions Ltd
Standard Terms for the Supply and Licensing of Software

we warrant the media (as opposed to
any programs or data which the
media may contain) to be free from
transcription errors or defects in
manufacture for [one year] from the
date we supply it. During the
warranty period, we will repair or
replace (at our option) the media
with media not containing the
transcription
error
or
defect,
provided that you have not abused it
and you are not in breach of any of
your obligations to us or to any
licensor of the software or data
contained on the media. This
warranty is in addition to any rights
you may have by law.

These terms are supplemental to the General
Terms and Conditions of Software Hardware
and Consultancy Supply (the “General Terms”)
1.

Agreement to Supply

1.1.

We agree to supply the software
(other
than
custom
software)
referred to in the proposal subject to
the General Terms and these terms
and conditions at the price set out in
it (“supply” in this Agreement means
“to grant a non-exclusive licence
license and (if appropriate) provide
with media”).

1.2.

Custom
software
means
any
software which we have written for
you at your request. The supply of
custom software is governed by our
Standard Terms for the Development
of Software

1.3.

Nothing in this agreement is intended
to pass the title in any copyright or
other intellectual property to you,
and any right which you gain to use
intellectual property is obtained
solely either under our core licence
agreement a copy of which is
available on request or under the
licence agreement applicable to the
software in question.

2.

Payment of Licence Fee

2.1.

You agree to pay the licence fee
contained in the proposal in
accordance with the payment terms
set out in it.

2.2.

If the licence fee is a periodic licence
fee, you agree to pay each periodic
fee promptly in accordance with the
terms of payment set out in the
proposal. If it states in the proposal
that you are to pay by direct debit,
you authorise us to deduct relevant
payments from the appropriate bank
account in accordance with the direct
debit rules in force from time to time.

2.3.

If you fail to pay any periodic fee
due, your licence to use the software
is terminated. You are warned that
there may be disabling devices in the
software which prevent its further
use while you remain unlicensed.

3.

Media Warranty

3.1.

If we supplied the software on
magnetic, electronic or optical media,
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4.

Specification

4.1.

Unless it states in the proposal that
we specified the software we shall
not be liable for the software’s
fitness
for
any
purpose
or
satisfactory quality, and we expressly
exclude all other liability for
warranties, whether express or
implied, except as follows. We
warrant only that it complies with its
description as set out in the
proposal.

4.2.

Where it states on the proposal that
we specified the software we shall
not be liable for any failure of the
software except as otherwise set out
in this agreement, or to the extent
that
no
reasonable
computer
professional in our position, and
based on what you have told us, and
in the circumstances would have
specified that software at the time
we specified it.

5.

Software Licensed By Us

5.1.

This clause refers to software (“our
software”) of which we own the
copyright, or to which we have been
granted a right to sub-license.

5.2.

Where we supply you with our
software, it is on the following terms:

5.2.1.

We supply it to you under the terms
of our core software licence, (a copy
of which is available on request) and
which is incorporated in this
agreement.

5.2.2.

We warrant that it complies
substantially with its description and
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functions substantially in accordance
with the documentation (if any)
supplied with it.
5.2.3.

5.2.4.

5.3.

We undertake to correct by patch or
new release (at our option) that part
of it which does not comply, so long
as you notify us (with details) of the
non-compliance
within
90 days,
PROVIDED THAT the non-compliance
has not been caused by any
modification, variation or addition to
the Software not performed by or
authorised by us, or is caused by the
incorrect use, abuse or corruption of
the Software or by use of the
Software on equipment other than
the Equipment specified in the
Specification.
Except as otherwise provided in this
clause,
we
make
no
other
representations or warranties and
expressly exclude them whether
express,
implied,
statutory
or
otherwise especially as to quality or
fitness of the Software for any
particular purpose.
If we supply you with upgrades, or
patches those upgrades or patches
become
incorporated
into
the
Software and are covered by this
agreement and the core software
licence. New releases are also
covered by this agreement and the
core software licence. Your licence

to use or transfer any of Our
Software ceases as soon as we have
supplied you with an upgrade or new
release.
5.4.

You agree that you will comply in all
respects with the terms of the core
software licence and that if you fail
to comply with those terms, or any
term of this agreement then we may
terminate the licence.

5.5.

You agree that you will keep up-todate and accurate details of the
location of all copies of the Software.

5.6.

You agree to keep details of any
assignment of the software licence
(and only to assign it in accordance
with the licence) and to give us
details of any assignee. Upon valid
assignment of the software you
agree to destroy all copies of the
Software which remain in your
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possession or under your control.

You should note that any assignment
of the software only assigns a bare
licence to it to the assignee. The
assignee, if it wishes any further
rights in relation to the software (for
example, the right to bug-fixes,
maintenance or support) will have to
re-register the software with us, for
which an administration fee will be
required.
5.7.

You agree to ensure that our
copyright
notice
is
faithfully
reproduced on all copies you make of
all or any part of the Software.

5.8.

You acknowledge that the Software
is not (unless specified specifically in
the proposal) designed for missioncritical or safety-related purposes
and should not be used in any such
context.

5.9.

Where we supply Our Software to
you, you confirm that you have
received adequate demonstration of
it prior to entering into this
agreement.

5.10.

We confirm that we have used
commercially reasonable efforts to
scan Our Software for viruses prior to
delivery to you but that you are
ultimately
responsible
for
implementing virus checking on your
own equipment.

5.11.

You acknowledge that the terms on
which the Software is supported and
licensed prohibit the use or
installation of unnecessary software
on the system. This includes games,

novelty
programs,
desktop
enhancement products and most
shareware, programs from magazine
cover disks or downloaded from the
internet. They also prohibit you from
making changes to the configuration
of the operating system or software
(e.g. by using the control panel or
registry editors).
6.

Software
Parties

Licensed

by

Third

6.1.

We do not provide any warranties in
relation to software licenced by third
parties ("Third Party Software") and
we exclude all liability for loss,
damage or claims caused by such
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6.1.1.

6.1.2.

software as far as permitted by law,
except:
where you have ordered the Third
Party software independently (without
advice from us) we shall be liable only
for any direct loss attributable to our
failure to supply software which
complies with your order, but not for
(late delivery or) any consequential
loss as defined in Clause 11 of the
General Terms);
where the Third Party software has
been recommended to you by one of
our qualified consultants to fulfil a
specific function or purpose, we
accept responsibility for direct loss
attributable to the Third Party
software failing to fulfil that specified
function or purpose, but only to the
extent set out in Clause 9 of the
General Terms.

6.2.

Other than in the circumstances set
out in clause 7, we shall be under no
further liability to you in respect of
that software.

6.3.

If we decide that it is not practical to
obtain replacement software or a
valid licence in accordance with
clause 7, this constitutes “unusual
circumstances” referred to in clause
10 of the General Terms.

6.4.

You agree to comply with the terms
of any licence relating to Third Party
software which will, unless stated
otherwise in the quotation, be on the
supplier’s standard terms and (if
applicable to that software) you
authorise us to act as your agent to
enter into such licence agreement
with the third party on your behalf.
We make no representation or
warranty relating to the terms and
effect of such third party licence or
licence agreement.

7.

7.2.

If you discover a material error which
substantially affects your use of the
Software and you notify us of the
error within [90 days] from the date
of delivery of the software (the
“warranty period”) we shall at our
sole option either refund the licence
fee or use all reasonable endeavours
to correct by patch or new release (at
our option) that part of the Software
which does not comply PROVIDED
THAT the non-compliance has not
been caused by any modification,
variation or addition to the Software
not performed by us (or with our
authorisation) or is caused by its
incorrect use, abuse or corruption of
the Software caused by third party
software.

7.3.

Our warranty in relation to the
functioning
of
the
Software
(including, if applicable, the dongle)
on any particular system only applies
where the System complies with our
hardware and software compatibility
list as issued from time to time

7.4.

To the extent permitted by the
applicable law, and subject to clause
7 below, the we disclaim all other
warranties with respect to the
Software, either express or implied,
including but not limited to any
implied warranties of merchantability
or fitness for any particular purpose.

7.5.

You acknowledge that the software is
not designed for use in mission- or
safety-critical
situations.
[the
algorithms upon which it is based
may involve statistical and other
methods
of
interpolation
and
extrapolation and visual or other
output which it may produce are
therefore liable to artefacts and errors
inherent in the use of these
techniques. Output from the software
should always be confirmed and
verified in accordance with recognised
scientific and experimental practice].
We may be prepared to create a
specially modified or re-written
version of the software at extra cost
to comply with any safety or missioncritical requirements.

7.6.

Although we do not warrant that the
Software is free from all known
viruses we have used commercially

Software Warranty
The following Warranty is applicable
only to Our Software:

7.1.

You acknowledge that software in
general is not error-free and agree
that the existence of such errors shall
not constitute a breach of this Licence
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reasonable efforts to check for the
most commonly known viruses prior
to packaging. You are solely
responsible for virus scanning the
Software.
7.7.

You acknowledge that there may be
disabling programs or devices in the
Software designed to inhibit licence
infringement.

7.7.1.

Provided that the dongle has
been mal-treated we will, if
dongle fails, at our option, and at
time during the currency of
Licence either

not
the
any
this

paid for the Software over the course
of the twelve months immediately
prior to the event (or omission) giving
rise to the liability;
9.4.

We do not exclude liability for death
or personal injury which arises as a
result of our negligence or the
negligence of our employees, agents
or authorised representatives and for
which we are liable responsible, or for
fraud or wilful deceit.

10.

Configuration of Software

10.1.

You
acknowledge
that
the
configurations or arrangements of
software or data which we have
installed may be subject to copyright
(and in the absence of our written
permission) you are granted no
licence to copy that configuration or
arrangement onto any system other
than the one on which we installed
the software.

11.

Termination

11.1.

We may terminate this agreement in
respect of all or any of the licences
granted under it at any time if:

7.7.1.1. replace the dongle; or
7.7.1.2. replace the Software with a version of
identical or enhanced functionality but
which is not protected by a dongle or
is protected by an alternative dongle.
8.

Unlicensed Software

8.1.

You acknowledge that it is illegal to
use unlicensed software and you
hereby grant us permission to enter
any of your premises where we
reasonably suspect that unlicensed
copies of our Software are located
and seize and/or delete them.

9.

Our Liability

9.1.

We shall not be liable to you for any
loss or damage whatsoever or
howsoever caused arising directly or
indirectly in connection with the
Licence, the Software, its use or
otherwise, except to the extent that
such liability may not be lawfully
excluded under the applicable law.

9.2.

9.3.

Notwithstanding the generality of 9.1
above, we expressly exclude liability
for indirect, special, incidental or
consequential loss or damage which
may arise in respect of the Software,
its use, the Systems or in respect of
other equipment or property, or for
loss of profit, business, revenue,
goodwill or anticipated savings unless
we have explicitly agreed to accept
increased liability in the quotation.
If any exclusion contained in this
Agreement shall be held to be invalid
for any reason and we become liable
for loss or damage that may lawfully
be limited, that liability shall be
limited to the licence fee which you
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11.1.1. You are in breach of any of the terms
of this agreement between us;
11.1.2. You are (or any subsequent
transferee is) in breach of the terms
of any licence granted under it;
11.1.3. (if a licence granted hereunder is a
periodic licence)
we give you
notice before renewal of that licence
that we do not wish to renew it;
11.2.

If we terminate this agreement or any
licence, that termination shall not
affect the rights or obligations of the
parties which accrued prior to
termination.

12.

Compliance with Instructions

12.1.

You agree to comply with all
reasonable instructions regarding the
use of the software, and to provide
adequate training to all operators of
it.

12.2.

You will ensure that the system on
which the software is running:

12.2.1. is and continues to be well and
adequately maintained;
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12.2.2. is and continues to be contained in
the hardware compatibility lists of all
suppliers of software intended to be
running on that system and in respect
of that software;
12.2.3. is and continues to be within the
hardware
and
performance
specifications
required
by
the
suppliers of all software running on
the system; and
12.2.4. does not contain any extraneous
programs, data or hardware which
are not reasonably necessary for the
use of the system for its intended
purpose (this includes most software

to be converted as specified in the
proposal;
13.2.3.2. You agree to check the integrity of
data both before and after the
conversion process;
13.2.3.3. You acknowledge that certain aspects
of the data may not be amenable to
conversion.
14.

Parties to this contract

14.1.

“We” and “us” means Applied
Business Solutions Ltd of Zealley
House, Greenhill Way, Kingsteignton,
NEWTON ABBOT, Devon, TQ12 3SB
(company registered in England, No
3272968, whose registered office is at
Sigma House, Oak View Close,
Edginswell Torquay TQ2 7FF).

14.2.

“You” means the person (which
includes a company or other
business) contracting to obtain goods,
software licences or services from us

14.3.

Where “you” means more than one
person, each one of you is
responsible, individually, for each of
the obligations of all of you under this
agreement.

downloaded from the internet or
contained on magazine cover disks or
any games).
12.3.

You agree to install patches and
upgrades to all software supplied
under this agreement (or reasonably
necessary for the functioning of
software
supplied
under
this
agreement) as and when we notify
you to do so. You are warned that
there may be charges for these
patches or upgrades.

12.4.

You
agree
to
maintain
a
comprehensive log of all faults or
problems encountered in running the
software and agree to allow us to see
it on request.

13.

Installation

13.1.

Unless explicitly stated on the
proposal, we do not agree to install or
configure the software.

13.2.

Where we have agreed to install the
software:
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13.2.1. You will ensure that you have taken a
full backup of all programs and data
on the equipment before installation;
13.2.2. You will ensure that the equipment
(and, as or if appropriate, operating
system and other support software) is
of a suitable specification for the
software;
13.2.3. We do not agree to convert or input
data unless explicitly agreed in the
proposal in which case:
13.2.3.1. You agree to ensure that the data to
be converted are in a suitable format
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