
LETTER OF INTENT 
 
 

Dated this ___ day of _____________, 2008. 
 
FROM: LICENSOR 
 [street address] 
 [city, province, postal code] 
 
TO: LICENSEE 
 [street address] 
 [city, province, postal code] 
 
Further to our various letters, discussions and meetings, Licensor wishes to express its interest in 
licensing certain software to Licensee on the basis set forth in this Letter of Intent. Certain references in 
this Letter of Intent will reference Licensee, its subsidiaries, affiliates, directors, officers, customers, 
consultants, licensees, contractors, agents and employees, all of whom shall be referred to as its 
“Partners”. 
 
1. Software – Licensor is the sole owner of certain ____________________ software and 

corresponding source code, the most current version of which is called ___________ (the 
“Software”). Licensor is prepared to grant Licensee a perpetual licence (the “Licence”) to use and 
sublicense the Software. The licence of the Software does not include any upgrades, 
modifications, derivatives or new versions of the Software. Each party shall be entitled to modify 
the Software which modification includes, but is not limited to, upgrades, maintenance, new 
versions and derivations thereof (the “Modifications”). Neither Licensor nor Licensee, however, 
is entitled to any rights, interest or ownership in the other party’s Modifications. 
Notwithstanding the execution of this Letter of Intent, and subject to any other site or user 
licences purchased by Licensee, Licensee shall not have any rights or interest whatsoever in the 
Software until a final licence agreement is executed and specifically none arising out of this Letter 
of Intent.  

 
2. Purchase Price – The price for the Licence is the sum of CAN ___________________ Dollars (CAN 

$__________) plus any applicable taxes, including without limiting the generality of the 
foregoing, any applicable sales taxes and GST. Payment shall be made by Licensee by way of 
certified cheque or bank draft upon closing of the final licence agreement. 

 
3. Restriction – Licensor agrees not to further directly or indirectly license or sublicense the 

Software in a manner directly competitive with Licensee’s _____ system in ___________ for a 
period of _____ months/years from the date of execution of the final licence agreement. Licensee 
agrees not to directly or indirectly license or sublicense or sell the Software to anyone in the 
world, except as the Software may be incorporated by Licensee in its integrated ____ system, for a 
period of ____ months/years from the date of execution of the final licence agreement. 

 
4. Confidentiality – Licensor and Licensee agree to exchange confidentiality agreements in respect 

of the subject matter of this transaction. Licensor agrees to allow Licensee to examine all 
computer programs, algorithms, specifications, flow charts, listings, source code, object code, 
manuals and technical data relating to the Software (the “Confidential Information”). Licensee 
agrees that it shall not copy the Confidential Information and in the event the transaction 
contemplated by this Letter of Intent is not completed, Licensee shall not disclose or make 
available the Confidential Information to any other person, firm or company and shall return all 
Confidential Information to Licensor. Licensee agrees to cause its Partners to comply with this 
paragraph 4. 
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