
RUSSELL PARTNERSHIP TECHNOLOGY LTD - SIMULATION  LICENSE  - TERMS & CONDITIONS

The Licensor is the sole and exclusive owner of the Software referred to in the foregoing Schedule and 
upon execution of this License Agreement, the Licensor hereby grants and the Licensee hereby accepts a 
non-exclusive, non-transferable License to "Use" (as hereinafter defined) the Software (as defined in the 
main body of the Agreement) selected by The Licensee at the Location, all as specified in the foregoing  
Schedule and upon the terms and subject to the conditions contained herein.  

This License entitles the Licensee to:

(a) access  the Software, via the internet.
(b) use the Software as only as designated on the payment invoice. 
(c)        use The Software in accordance with the provisions of Clause 2 of The License Agreement; 
(d)        receive upgraded versions of the Software and documentation subject to payment of the applicable  

License or Support Fee for subsequent years.. 

For   the   purposes   of   this   License   Agreement,   upgraded   versions   of   the   Software   shall   mean 
enhancements, improvements or modifications to the Software made by or for the Licensor. 

1. Parties

This License Agreement is made between Russell Partnership Ltd., which is located in the United with its 
main office at 17 Cavendish Square, London, W1G 0PH, UK. (the "Licensor" which expression shall include 
its subsidiaries, agents and assigns) and the "Licensee" who has accepted the license by using the simulation. 

2. Issue and Use of Software

Licensee has provided the Licensor with a designated URL and log in code.   Such code may be used 
only by the users and only for uses designated on the payment invoice. 

3. License Fee

(a) The License Fee is payable 30 days after invoice date unless otherwise agreed in writing by a 
Director of the Licensor.  

(b) A separate License Fee is payable for any  use other than the one designated on the invoice.

(c) Licensees   are  responsible   for  any   taxes,  fees,   or duties   which  may   apply   unless  Licensee 
produces evidence of tax exempt status. 



4. Software Enhancement and Other Services

(a) The Licensor offers information on any upgrades to and enhancements of the Software not 
included in the Annual Fee at such cost (if any) as may be provided from time to time to the 
Licensee.

(b) The  Licensor  shall  charge   for  other  software  services   and  other  services  requested   by   the 
Licensee which are not specifically covered by this License Agreement.

5. Licensee undertakes and specifically agrees:

(a) Not to copy, reproduce, translate, reverse engineer, disassemble, decompile, adapt, vary or 
modify the Software, except for customization as described in the COPYRIGHT PARTICIPANTS 
MATERIALS section set forth on the first page of the License Agreement, nor to communicate the 
same to any third party without the Licensor's prior written consent;

(b) To maintain accurate and up-to-date records of the number of users (for event licenses only) of 
the Software and to provide such records on request from the Licensor;

(c) To supervise and control use of the Software in accordance with the terms of this License 
Agreement;

(d) To reproduce and include the copyright notice of the Licensor on all and any copies, whether in 
whole or in part, in any form;

(e) Not to provide or otherwise make available the Software in whole or in part, in any form to any 
person   other   than   the   Licensee's   employees   for   use   in   the   Licensee’s   business,   school   or 
institution without prior written consent from the Licensor;

6. Licensor's Liability

(a) The Licensor shall not be liable to the Licensee for any loss or damage whatsoever or however 
caused arising directly or indirectly in connection with this License Agreement, the License, the 
Software, its use or otherwise, except that which it is unlawful to exclude.

(b) Notwithstanding the generality of (a) above, the Licensor expressly excludes liability for incidental 
and consequential loss or damage which may arise in respect of the Software, its use, or in 
respect of other equipment or property, or for loss of profit, business, revenue, goodwill or 
anticipated savings.

(c) In the event that any limitation or provision contained in the License Agreement shall be held to 
be   invalid   for   any   reason   and   the   Licensor   becomes   liable   for   loss   or  damage   that   would 
otherwise have been lawful to exclude, such liability shall be subject to other provisions limiting 
the Licensor's liability to the one time License fee.  

(d) The Licensor does not disclaim liability for death or personal injury to the extent that the same 
arises   solely   as   a   result   of   the   gross   negligence   or   wilful   misconduct   of   the   Licensor,   its 
employees, agents or authorized representatives.

7. Patents, Trademarks, Copyright and Intellectual Property Rights

(a) The Licensee acknowledges that any and all of the trademarks, trade names, copyrights, patents 
and   other   intellectual   property   rights,   including,   but   not   limited   to,   images,   photographs, 



animation, video, audio, music and text used or embodied in, or in connection with The Software, 
shall be and remain the sole property of the Licensor or licensed to Licensor.  The Licensee shall 
not during or at any time after the expiration or termination of this License Agreement in any way 
question, dispute or take any actions that would impact the ownership by the Licensor of any such 
rights. 

(b) In the event that new inventions, designs, or processes evolve in performance of or as a result of 
this License Agreement, the Licensee acknowledges that the same shall be the property of the 
Licensor unless otherwise agreed in writing by the Licensor.

(c)      Each party hereby permits the other party to advise the general public of the licensed collaboration. 

8. Indemnity

(a) The Licensor agrees to protect and save harmless and defend at its own expense the Licensee 
from and against any and all claims of infringements of patents, trade marks, industrial designs, 
copyrights or other property rights affecting The Software PROVIDED THAT:

(i) The Licensee shall not have done, permitted or suffered to be done anything which may 
have been or become an infringement of any rights in any patent, trade mark or other rights 
as provided in this License Agreement, and

(ii) The Licensee shall have exercised a reasonable standard of care in protecting the same.

(b) The Licensee shall represent that the Licensor be given prompt notice of any claim specified in 
(a) above that is made against the Licensee.  The Licensor shall have the right to defend any 
such claims and make settlements thereof at its own discretion, and the Licensee shall give such 
assistance as the Licensor may reasonably require to settle or oppose any such claims.  

(b) In the event that any such infringement occurs or may occur, the Licensor may at its sole option 
and expense:
(i) procure for the Licensee the right to continue using the Software or infringing part thereof; or
(ii) modify or amend the Software or infringing part thereof so that the same becomes non-

infringing; or
(iii) replace the Software or infringing part thereof by other software of similar capability.

9. Confidential Information

(a) All information, data, drawings, specifications, documentation, software listings, source or object 
code which the Licensor may have imparted and may from time to time impart to the Licensee 
relating to the Software, is proprietary and confidential to the Licensor.   The Licensee hereby 
agrees   that   it   shall   use   the   same   solely   in   accordance   with   the   provisions   of   this   License 
Agreement and that it shall not at any time during or after expiry or termination of this License 
Agreement,   disclose   the   same   whether   directly   or   indirectly,   to   any   third   party   without   the 
Licensor's prior written consent.

(b) The Licensee further agrees that it shall not itself or through any subsidiary, agent or third party 
modify, vary, enhance, copy, sell, lease, license, sub-license or otherwise deal with the Software 
or any part or parts or variations, modifications, copies, releases, versions or enhancements 
thereof or have any software or other program written or developed for itself based on any 
confidential information supplied to it by the Licensor.



10. Force  Majeure

The Licensor shall be under no liability to the Licensee in respect of anything which, apart from this 
provision, may constitute breach of this License Agreement arising by reason of force majeure, namely, 
circumstances beyond the control of The Licensor which shall include (but shall not be limited to) acts of 
God, perils of the sea or air, fire, flood, drought, explosion, sabotage, accident, embargo, riot, civil 
commotion,   including   acts   of   local   government   and   parliamentary   authority;   inability   to   supply   the 
Software, materials, breakdown of equipment, inadequate Internet connectivity, and labor disputes of 
whatever nature whether between either of the parties hereto and any or all of its employees and/or any 
other employer and any or all of its employees and/or between any two or more groups of employees 
(and whether of either of the parties hereto or any other employer).

11. Termination

(a) The Licensor may by notice in writing to the Licensee terminate this License Agreement and the 
corresponding License if any of the following events shall occur, viz.:

(i) If the Licensee is in breach of any term, condition or provision of this License Agreement or 
any requirement under applicable law.

(ii) If the Licensee, being a body corporate, shall present a petition or have a petition presented 
by a creditor for its winding up, or shall convene a meeting to pass a resolution for voluntary 
winding up, or shall enter into any liquidation (other than for the purposes of a bona fide 
reconstruction of amalgamation); shall call a meeting of its creditors, or shall have a receiver 
of all or any of its undertakings or assets appointed, or shall be deemed by virtue of Section 
123 of the Directors Act 1986 to be unable to pay its debts. 

(iii) If the Licensee, being an individual shall die or, being a firm or partnership, shall be dissolved 
or in any case, shall commit any act of bankruptcy or have a receiving order made against 
him/it or shall make or negotiate for any composition or arrangement with or assignment for 
the benefit of his/it creditors.  

(b) Termination, however or whenever occurring, shall not negate or modify any rights and remedies 
the Licensor may have under this License Agreement or in law or equity.

12. Waiver

Failure or neglect by the Licensor to enforce at any time any of the provisions hereof shall not be 
construed nor shall be deemed to be a waiver of the Licensor's rights hereunder nor in any way affect the 
validity of the whole or any part of this License Agreement nor prejudice the Licensor's rights to take 
subsequent action. 

13. Headings

The headings of the terms and conditions herein contained are inserted for convenience of reference only 
and are not intended to be part of or to affect the meaning or interpretation of any of the terms and  
conditions of this License Agreement.

14. Severability

In the event that any of these terms, conditions or provisions shall be determined invalid, unlawful or 
unenforceable to any extent, such term, condition or provision shall be severed from the remaining terms, 
conditions and provisions which shall continue to be valid to the fullest extent permitted by law.  

15. Governing Law



This Agreement and the parties’ performance under it are governed by the laws of the state in which the 
Licensee  location is situated.  

16. Assignment and Delegating  

Licensee’s rights and obligations under this License Agreement may not be assigned, delegated, or 
subcontracted by Licensee in whole or in part without the prior written consent of Licensor.

17.  Notices

Any notices required or permitted to be given under this Agreement shall be in writing and shall be served 
personally, delivered by certified mail or commercial overnight delivery, postage prepaid with a return 
receipt requested, and addressed to the other party at the addresses set forth on page one of this License 
Agreement (or to such other persons or places as a party may designate in writing):

18.  Successors, Heirs and Assigns

This License Agreement shall be binding upon, and shall inure to the benefit of, the parties hereto and 
their respective successors, heirs and assigns.

19. Additional Provisions Specific to this Agreement.  

¨  If the box is marked, the parties have agreed to additional provisions specific to this Agreement.  Such 
provisions are set forth in an Amendment to this Agreement signed by both parties.

20.  Entire Agreement

This License Agreement constitutes the entire agreement of the parties and supersedes and merges all 
prior proposals, understandings, and all other agreements, oral and written between the parties relating to 
such subject matter, and the terms hereof may not be changed, altered, amended or modified in any 
respect except upon the written consent of the parties hereto.
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