
IP License T&C

 Phiphase Limited Intellectual Property License TERMS and 

CONDITIONS

Definitions

These Terms and Conditions apply to the provision of the License detailed in our

quotation by PHIPHASE LIMITED a company registered in England and Wales under

number 10417745 whose registered office is at 10, Broome Close, Yateley,

Hampshire GU46 7SY, (Licensor, we, our or us) to the company buying the License

(Licensee, you, your).

Intellectual Property (IP) shall mean any intellectual property the title of which is

held by us including trade secrets, moral rights, goodwill, drawings, plans,

specifications, data, documentation, software, hardware (including Hardware

Description Language), models and patents rights. We reserve the right to take any

appropriate action to restrain or prevent the infringement of such intellectual

property rights.

License shall mean a license for you to use our IP as detailed in the Quotation.

The headings in these Terms and Conditions are for convenience only and do not

affect their interpretation.

Words imparting the singular number shall include the plural and vice-versa.

Parties shall mean you and us together.

Contract shall mean the Quotation and these Terms and Conditions together.

Use, application and the entire Agreement

The License shall be non-transferable.

The IP shall not be given by you to any third party including your subsiduaries

unless agreed in writing by the Parties.

You are deemed to have accepted these Terms and Conditions when you accept

our quotation (purchase order or other notice) or from the date of any use of the

License (whichever happens earlier). These Terms and Conditions and our

quotation (the Contract) constitute the entire agreement between the parties.

You acknowledge that you have not relied on any statement, promise or

representation made or given by us or on our behalf. This Agreement applies to

the Contract to the exclusion of any other terms that you try to impose or

incorporate, or which are implied by trade, custom, practice or course of dealing.

You acknowlege that you will use reasonable endeavors that the Licensed IP will

only be used by suitably qualified staff.

You are not automatically entitled to any improvement or corrections to the IP

made by us.
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Interpretation and Warranty

We warrant that we have used reasonable care and skill in the development of our

IP. We can make changes and improvements to the IP at any time without notice.

We make no representations or warranties expressed or implied that the IP is free

from error. You use the IP entirely at your own risk.

We accept no liability for errors contained herein or for incidental or consequential

damages which may occur from the use or performance of the IP.

We accept no liability for the correctness of support including our support and/or

updates to the IP (if applicable), or for incidental or consequential damages which

may arise from such support if provided.

We make no representations or warranties as to the availability of support

including updates to the IP.

In no event will we be liable for any loss of profit or any other commercial damage

of any kind.

We disclaim all implied warranties of merchantability or fitness for a particular

purpose. (Some countries do not allow the exclusion of implied warranties.

Therefore this clause may not apply to some licensees. In such cases the liability of

Phiphase Limited is strictly limited to the purchase price of the License.)

Termination

We reserve the right to terminate the Contract after 30 days for any breach of the

Contract, whereupon you agree to return to Phiphase Limited all copies of the

licensed IP along with all archival copies. You will not be entitled to any refund of

amounts paid for the IP license.

If payment of Fees for the License is late, without limiting any other right or

remedy we have for statutory interest, if you do not pay within the period set out

in the Quotation, we may charge you interest at the rate of 8% per annum above

the base lending rate of the Bank of England from time to time on the amount

outstanding until payment is received in full.
We can terminate the Contract immediately if you:

a.       fail to make payment of any Fees due under the Contract on the due date 

for payment; or

b.       are or become, or, in our reasonable opinion, are about to become, the 

subject of a bankruptcy order or take advantage of any other statutory 

provision for the relief of insolvent debtors; or
c.       enter into a voluntary arrangement under Part 1 of the Insolvency Act 

1986, or any other scheme or arrangement is made with its creditors; or
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d.       convene any meeting of your creditors, enter into a voluntary or 

compulsory liquidation, have a receiver, manager, administrator or 

administrative receiver appointed in respect of your assets or undertakings or 

any part of them, any documents are filed with the court for the appointment 

of an administrator in respect of you, notice of intention to appoint an 

administrator is given by you or any of your directors or by a qualifying floating 

charge holder (as defined in para. 14 of Schedule B1 of the Insolvency Act 

1986), a resolution is passed or petition presented to any court for your 

winding up or for the granting of an administration order in respect of you, or 

any proceedings are commenced relating to your insolvency or possible 

insolvency.

Communications

All notices under these Terms and Conditions must be in writing and signed by, or

on behalf of, the party giving notice (or a duly authorised officer of that party).

Notices shall be deemed to have been duly given:

a.       when delivered, if delivered by courier or other messenger (including 

registered mail) during the normal business hours of the recipient;

b.       when sent, if transmitted by fax or email and a successful transmission 

report or return receipt is generated;

c.       on the fifth business day following the mailing, if mailed by national 

ordinary mail; or
d.       on the tenth business day following mailing, if mailed by airmail.

All notices under these Terms and Conditions must be addressed to the most

recent address, email address or fax number notified to the other party.

Severance

If one or more of these Terms and Conditions is found to be unlawful, invalid or

otherwise unenforceable, that/those provisions will be deemed severed from the

remainder of these Terms and Conditions (which will remain valid and

enforceable).

Governing Law

This agreement shall be construed in accordance with and shall be governed by the

laws of England and Wales and shall benefit us, our successors and assigns.

Copyright

The IP shall remain the property of Phiphase Limited, and is protected by both the

Copyright laws of England and Wales and by International provisions.

Trademarks

Where applicable, trademarks are the property of their respective owners and are

used for identification purposes only.
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