[ Insert Date ]

[Insert Address of Customer to whom source code is to be provided]

Dear [

LICENSE FOR USE OF SOURCE CODE

This letter sets out the terms and conditions under which we will provide you with a copy of,
and a license to use, the Source Code for the Software described in the Schedule below ("the
License").

TERMS AND CONDITIONS

1.

In consideration of the granting of the License you agree to pay to us the License Fee
specified in the Schedule.

All copies of the Source Code are to be immediately returned to us if:

* You are in breach of any Agreement under which the Software was licensed
to you; or

* You breach the terms and conditions of this letter,

and you shall provide us with a Statutory Declaration of your Chief Executive Officer
which states that all such copies have been returned or destroyed.

You are granted a non-exclusive and non-transferable License to use the Source Code
for the purposes of you maintaining, modifying and enhancing your own licensed
copies of the Software for your own internal purposes only.

Where the License Fee is specified in the Schedule as a one-time fee your License is a
perpetual License (subject to 2. above). Where the License Fee is specified as a
periodical fee your License is a renewable License during the period to which it
relates (subject to the making of such periodical payment and to 2. above).

The Source Code shall at all times remain the proprietary and confidential property of
our company and you shall not disclose, copy, or permit any third party access to it
without our prior written consent, except to your employees or contractors to the
extent required to permit them to properly perform their duties and you shall instruct
your employees and contractors to treat it as confidential information.

All provisions of the Agreement under which the Software to which the Source Code



