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ACADEMIC ENTITY LICENSE AGREEMENT

EFFECTIVE DATE:​






AGREEMENT NUMBER:



This Academic Entity License Agreement (“AELA” or “Agreement”) is entered into between Citrix Systems International GmbH Rheinweg 9, CH-8200 SCHAFFHAUSEN, Switzerland (“Citrix”), and the undersigned qualified Customer.

CUSTOMER INFORMATION
Please provide the following contact and delivery information. The Technical Point of Contact listed below will receive the User Licenses and will be responsible for Subscription Advantage renewals.

	Company Name (“Customer”)


	Corporation formcheckbox 

  Partnership formcheckbox 
  Other formcheckbox 

Charity Registration Number:

	Address:



	City/State:


	Country:

United Kingdom
	Zip/Postal Code:



	Contract Administrator Name:



	Telephone:


	Fax:
	E-mail:

	Technical Point of Contact:



	Telephone:


	Fax:
	E-mail:




1. In order to participate in the Academic Entity Licensing Program, Customer must be a school organized and operated exclusively for educational purposes, such as a correspondence school, junior college, college, university, scientific or technical institution, which is accredited by associations recognized by the Department of Education and/or the local Education Authority, and that teaches students as its primary focus or the district, regional, or state administrative office of the foregoing, if the office is organized and operated exclusively for educational purposes.  All schools and libraries under the exclusive governance of Customer are eligible to participate.  By way of example, the law school, business school, or library of a university meeting the requirements would be part of the Customer for purposes of this Agreement.  Any administrative office or Board of Directors that controls, administers, or is controlled by or administered by Customer and which has completed and delivered a duly executed Customer Affiliate Agreement in the form of the attached as Exhibit A may also participate in the Academic Entity Licensing Program.

Non-profit registered charities, voluntary organizations, museums and public libraries may also participate in the Academic Entity Licensing Program.
2. Citrix and Customer enter into this Agreement to license to Customer certain Citrix Software in accordance with the terms of this Agreement. This Agreement is for a twelve (12) month term beginning on the date Customer is notified that Citrix has accepted this Agreement (“Effective Date”). Subject to the terms and conditions of this Agreement, Citrix grants to Customer the following worldwide, non-exclusive, perpetual, and non-transferable right and license to the Citrix Software Products listed on Customer’s “AELA Worksheet” provided by the CSN Reseller (“Software”), including modifications, enhancements and upgrades (“Updates”), end-user manuals and other documentation ordinarily distributed with by Citrix with such Software. 

3. Orders. All orders for Citrix Software during the term of this Agreement shall be placed pursuant to a purchase order submitted to a Citrix Solution Network Reseller (“CSN Reseller”), and are subject to acceptance by a CSN Reseller.  Citrix provides the CSN Reseller with the suggested retail price for Software. The CSN Reseller determines Customer’s Software price and payment terms. The CSN Reseller determines Customer’s program discount level during the Term based on Customer’s initial order. Subsequent orders must be for a minimum of one hundred (100) points. Customer may increase the discount during the Term by placing an order qualifying for a higher program discount. The level of discount for Customer and each Customer Affiliate shall be based on their individual initial purchase order. The level of discount rights granted to Customer or an Affiliate is not transferable to other Affiliates entities.  
4. Delivery of Software. Upon acceptance of this Agreement by Citrix and receipt of the initial purchase order by a CSN Reseller on behalf of Customer, Citrix will provide to Customer a Government Entity Licensing Program Media Kit containing the Software, end-user manuals and other documentation ordinarily distributed by Citrix with such Software.  Customer understands that there may be a fee for the Licensing Program Media Kit in addition to the license fee for the Software. All deliveries of the Software shall be Ex Works Citrix distribution facilities (Incoterms 2000). Customer will be notified when Software license keys (“User Licenses”) are available for download. 

5. Grant of License.  MetaFrame Presentation Manager, MetaFrame Secure Access Manager and MetaFrame Conferencing Manager are licensed only on a concurrent user basis.  MetaFrame Password Manager is licensed either on a concurrent user or a named user basis.  The license model for MetaFrame Password Manager must be elected at the time of purchase.

Concurrent User License:


Server Software.  Unless otherwise stated below in the Product Specific Rights and Limitations Section, Customer may install and use the Server Software on one or more computers (“Server(s)”).  Each User License for the Server Software may only be installed and used within a single production Server farm and a single disaster recovery Server farm.   The Server Software may only be used to support up to the allowable number of connections within each Server farm based on Customer’s total purchases of User Licenses for each Server farm.  Each User License, which is installed on both a production Server farm and a disaster recovery Server farm may only be used on one of the farms at any one time, except for duplicate use during routine testing of the disaster recovery Server farm.  Additional User Licenses for other than the installed product may not be used to increase the number of allowable connections for the product (e.g., if the installed product is MetaFrame Presentation Server for Windows XPe, additional User Licenses for MetaFrame XPs or MetaFrame XPa do not increase the number of allowable connections for MetFrame XPe). 

Client Software.  The Client Software, if any, may be installed on an unlimited number of Client Devices.  Customer may use the Client Software to access the Server Software for the number of User Licenses.

Product Specific Rights and Limitations. Notwithstanding the foregoing, the following shall apply: Citrix MetaFrame XPe Component Limitations on Use:  Customer may install and use the "Installer" component of the XPe Server Software only on a Server on which MetaFrame XPe is installed.  Customer may install and use the "Packager" component of the MetaFrame XPe Server Software only with a Server on which MetaFrame XPe is installed, or with Microsoft Windows NT Server 4.0. Terminal Server edition, Microsoft Windows 2000 or 2003 Server & Advanced Server, Windows 2000 or 2003 Datacenter Server or their successors.  The Citrix "Installer" component may be installed on a separate Server from the "Citrix Packager" component as recommended in the accompanying documentation. MetaFrame XP and MetaFrame 1.8: If Customer accesses terminal server functionality provided by Microsoft operating system products, Customer needs to purchase additional licenses to use such products. Consult the license agreements for the Microsoft operating system products you are using to determine which licenses you must acquire. If both MetaFrame XP and MetaFrame 1.8 are received in a platform transition kit, each User License may only be used on one or the other product at any one time.  MetaFrame Presentation Server for UNIX and MetaFrame 1.8: Server Software may only be installed on a single computer and a single disaster recovery computer. MetaFrame Presentation Server for UNIX, MetaFrame 1.8and MetaFrame Password Manager: Each User License for the Server Software may only be installed on a single computer and on a single disaster recovery computer.  MetaFrame Password Manager: Connection licenses may not be used to support mobile devices that are not connected to the Customer’s central data store of Software user credentials and user settings.  MetaFrame Secure Access Manager: Customer may use the Client Software only to access a MetaFrame XP Presentation server or internal Web server. MetaFrame Conferencing Manager: Customer may install the Conference Room Server Software and the Client Software, on as many computers running MetaFrame XP Presentation server as your needs require (the ‘‘Server(s)’’), but not on other computers. Customer may install the Conference Organizer Server Software on the Server(s) or on other computers.

Named User License: 



Customer may install the Software on as many computers as Customer’s needs require, including disaster recovery computers. The Software supports usage by more than one user at a time, but it may be used only to support up to the number of Named Users Customer is entitled to based on Customer’s initial purchase of User Licenses and any additional purchases of Citrix licenses for the same Software that increase the number of Named Users. For purposes of this license, “Named User” is an individual authorized by Customer to use the Software through Customer’s assignment of a single user ID, regardless of whether or not the individual is using the Software at any given time.  A non-human operated device is counted as a Named User in addition to all individuals authorized to use the Software, if such device can access the Software.  If multiplexing hardware, software, or a physical or logical user grouping is used, the number of Named Users must be measured at the multiplexing, software, or grouping front end.  Any attempt to use the Software in violation of these limitations is a breach of this Agreement. Named User licenses may be used to support mobile users who are not connected to the Customer’s central data store of Software user credentials and user settings, provided each such user initially establishes a connection for user setup.

6. Other Rights.  Customer may make the necessary number of copies of the Software in machine-readable form solely for back-up purposes, provided that Customer reproduces all proprietary notices on the copy. Customer may use the Server Software to provide application services to third parties, but usage shall be limited to the number of user licenses purchased. Customer may copy and distribute the Client Software, if any, to such third parties provided the electronic end user license is not modified or removed from the Client Software. 

7. License Restrictions.  Except as expressly provided in this Agreement, Customer may not (i) use, copy (except to the extent expressly permitted by applicable law and to the extent that Citrix is not permitted by that applicable law to exclude or limit such rights), or transfer the Software or any copy in whole or in part, or grant or assign any rights in the Software granted under this agreement or accompanying documentation to any third party; (ii) modify, translate, reverse engineer, decompile, disassemble, create derivative works based on, or copy the Software or the accompanying documentation; (iii) rent or lease the Software; or (iv) remove any proprietary or intellectual property notices, labels, or marks on the Software and accompanying documentation. To the extent that any applicable mandatory laws (such as, for example, national laws implementing EC Directive 91/250 on the Legal Protection of Computer Programs) gives Customer the right to perform any of the activities mentioned in sub-paragraphs (i) and  (ii) above without Citrix’ consent for purposes specified in the respective statutes, Customer agrees to provide Citrix with a written request detailing the information Customer is seeking to gain and the purpose for which Customer needs the information before exercising any such statutory rights.  Only if and after Citrix, at its sole discretion, partly or completely denies Customer's request, shall Customer exercise its statutory rights.  For information regarding software interoperability, please write to: Citrix at the address below, Attn.: Interoperability.

8. Property Rights.  Citrix and its licensors own and retain all right, title, and interest in: (i) the Software; and (ii) all intellectual property of any kind relating to the design, manufacture, operation or service of the Software. Customer shall keep written records of copies and distribution of the Software.

9. Subscription Rights.  Citrix grants to Customer the right to obtain Updates (the “Subscription”) if Subscription is ordered with the Software. Customer’s Subscription shall begin on the delivery date of the Software and shall continue for the term which is purchased, unless terminated sooner (the “Subscription Term”) and shall automatically renew annually unless Customer provides Citrix with 30 days notice of its intention not to renew. During the Subscription Term, Citrix may, from time to time, generally make Updates available for licensing to the public. Citrix shall notify Customer upon general availability of such Update during the Subscription Term.  Customer may install and use Updates in accordance with the licenses granted in this Agreement for the Software. Customer acknowledges that Citrix may develop and market new or different computer programs which use portions of the Software and which perform all or part of the functions performed by the Software.  Nothing contained in this Agreement shall give Customer any rights with respect to such new or different computer programs. All deliveries of Updates shall be Ex Works Citrix distribution facilities (Incoterms 2000). 

10. Limited Warranty.  Citrix warrants that, for a period of ninety (90) days from the date of delivery of the Software: (i) the media on which the Software is furnished will be free from defects in materials and workmanship and (ii) the Software will perform substantially in accordance with the Citrix product documentation included with the product.  Citrix’s and its suppliers’ entire liability and Customer’s exclusive remedy under this warranty (which is subject to Customer’s returning the Software to Citrix with a copy of Customer’s original purchase order) will be, at Citrix option, to replace the Software or to refund any license fees attributable to the defective products.

EXCEPT FOR THIS LIMITED WARRANTY, CITRIX, ITS SUBSIDIARIES, SUPPLIERS AND LICENSORS DISCLAIM WARRANTIES OR CONDITIONS, EXPRESS, IMPLIED, OR STATUTORY, INCLUDING THOSE FOR MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  CITRIX DOES NOT WARRANT THAT THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR FREE.  THIS WARRANTY GIVES CUSTOMER SPECIFIC LEGAL RIGHTS. CUSTOMER MAY HAVE ADDITIONAL RIGHTS THAT VARY FROM JURISDICTION TO JURISDICTION.
11. Customer’s Warranty.  Customer warrants that it has the authority to bind under this Agreement those of its Affiliates making any use of the Software.   Customer will be liable to Citrix in the event Customer transferred licenses to any Affiliate and this Affiliate fails to comply with any term or condition of this Agreement. In the event Customer Affiliate signs an Affiliate agreement and places an order, Customer Affiliate shall be liable for the compliance of the license terms and conditions. 

12. Ultrahazardous Activities.  The Software is not designed, manufactured or intended for use in any environment in which the failure of the Software could lead to death, personal injury, or severe physical or environmental damage, such as in the control of equipment in any hazardous environment requiring fail-safe performance (“Ultrahazardous Activities”). Citrix, its licensors and suppliers specifically disclaim any express or implied warranty of fitness for Ultrahazardous Activities. 

13. Limitation of Liability.  TO THE EXTENT PERMITTED BY APPLICABLE LAW, CUSTOMER AGREES THAT NEITHER CITRIX NOR ITS SUBSIDIARIES, SUPPLIERS OR LICENSORS SHALL BE LIABLE FOR ANY LOSS OF DATA, LOSS OF INCOME, LOSS OF OPPORTUNITY OR PROFITS, COST OF RECOVERY OR ANY OTHER SPECIAL, INCIDENTAL, CONSEQUENTIAL OR INDIRECT DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, OR THE USE OF THE SOFTWARE OR ACCOMPANYING DOCUMENTATION, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY.  THIS LIMITATION WILL APPLY EVEN IF CITRIX, ITS SUBSIDIARIES, SUPPLIERS OR LICENSORS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  IN NO EVENT SHALL THE LIABILITY OF CITRIX, ITS SUBSIDIARIES, SUPPLIERS OR LICENSORS EXCEED THE AMOUNT PAID FOR THE LICENSED SOFTWARE AT ISSUE.  CUSTOMER ACKNOWLEDGES THAT THE LICENSE FEE REFLECTS THIS ALLOCATION OF RISK.  SOME JURISDICTIONS DO NOT ALLOW THE LIMITATION OR EXCLUSION OF LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THIS LIMITATION OR EXCLUSION MAY NOT APPLY.  Citrix’ subsidiaries, suppliers and licensors are intended to be third party beneficiaries of this Agreement.

14. Defense or Settlement of Claims.  Citrix shall indemnify and defend, or at its option, settle, any claim, suit or proceeding brought against Customer based on an allegation that the Software infringes upon any US, Canadian, European Union, Japanese or Australian patent or copyright or violates any trade secret rights of any third party (“Infringement Claim”), provided Customer promptly notifies Citrix in writing of its notification or discovery of an Infringement Claim such that Citrix is not prejudiced by any delay in such notification.  Citrix will have sole control over the defense or settlement of any Infringement Claim, and Customer will provide reasonable assistance in the defense of same.  Following notice of an Infringement Claim, or if Citrix believes such a claim is likely, Citrix may at its sole expense and option: (i) procure for Customer the right to continue to use the alleged infringing Software; (ii) replace or modify the Software to make it non-infringing; or (iii) accept return of the Software and refund as appropriate. Citrix assumes no liability for any Infringement Claims or allegations of infringement based on: (i) Customer’s use of any Software after notice that Customer should cease use of such Software due to an Infringement Claim; (ii) any modification of the Software by Customer or at its direction; or (iii) Customer’s combination of Software with non-Citrix programs, data, hardware, or other materials, if such Infringement Claim would have been avoided by the exclusive use of the Software alone. THE FOREGOING STATES THE EXCLUSIVE REMEDY OF Customer WITH RESPECT TO ANY INFRINGEMENT CLAIM.

15. Audit.  Not more frequently than annually and at Citrix’ expense, Citrix may audit Customer’s use of the Software.  If an audit reveals that Customer has underpaid fees for any products, in addition to other remedies provided for herein, Customer shall be invoiced for such underpaid fees.  If the underpaid fees exceed five percent (5%) of the license fees paid, then Customer shall also pay Citrix’ reasonable costs of conducting the audit and shall owe interest on the deficiency to the CSN at an annual rate equal to the lesser of (i) the published rate of EURIBOR plus six per cent (6%) on the due date; or (ii) the maximum interest rate allowed under applicable law.

16. Termination. If Customer violates any grant of license, license restrictions or property right or otherwise engages in unauthorized copying or distribution of the Software or the accompanying documentation and Customer fails to correct such violation within thirty (30) days after notice by Citrix, Citrix may terminate all licenses to any Software granted hereunder. Upon termination of the licenses all rights to any Software granted hereunder shall immediately terminate and Customer must promptly cease use of the Software, and as soon as commercially reasonable (but in no event more than thirty (30) days following such termination), have returned to Citrix or destroyed, at Customer’s expense and as directed by Citrix, all Software and documentation and any copies thereof. 
17. Compliance with Laws.  Customer agrees to comply with all applicable export laws and regulations.

18. Governing Law and Jurisdiction. This Agreement will be governed by the laws of England and Wales without reference to Conflict of Laws principles, and excluding the United Nations Convention on Contracts for the International Sale of Goods, and in any dispute arising out of this Agreement, you consent to the exclusive personal jurisdiction and venue of the competent courts in England and Wales. Notwithstanding the foregoing, either party may seek injunctive relief in any court of competent jurisdiction to protect its intellectual property rights.

19. General Provisions. Termination or expiration of this Agreement shall not relieve either party of any payment obligation incurred prior to termination. Neither this Agreement nor any of the rights or obligations of Customer arising under this Agreement may be assigned or transferred, by operation of law or otherwise, without the prior written consent of Citrix unless assigned to a successor in interest, or pursuant to a merger, corporate reorganization, or a sale or transfer of all or substantially all of Customer’s assets.  Subject to this restriction, this Agreement will be binding upon and inure to the benefit of the parties hereto, their successors and assigns.  The license grants and restrictions contained in this Agreement and other sections, which are intended by the parties to survive, shall survive the expiration or termination of this Agreement; provided, however, that in the event of a termination by Citrix for breach, all rights and licenses granted to Customer shall immediately terminate.  All other rights and obligations of the parties shall cease upon expiration or termination of this Agreement.  If any provision of this Agreement is held to be invalid by a court of competent jurisdiction, the remaining provisions will nevertheless remain in full force and effect. Citrix and Customer agree to replace any invalid provision with a valid provision which most closely approximates the intent and economic effect of the invalid provision. Non-performance of either party shall be excused to the extent that performance is rendered impossible by Force Majeure. The waiver by a party of a breach of any provision of this Agreement by another party will not operate or be interpreted as a waiver of any other or subsequent breach. No waiver, modification or amendment to this Agreement shall be effective unless in writing and signed by a duly authorized representative of the parties.  This Agreement, including its Exhibits, as supplemented from time to time, constitutes the entire agreement between Citrix and Customer and supersedes any and all other agreements or discussions, oral or written, relating to the licensing of Software by Citrix to Customer.

To provide notice under this Agreement or to contact Citrix for any reason, write to Citrix Systems International GmbH, Rheinweg 9, CH-8200 Schaffhausen, Switzerland. 

Citrix® and MetaFrame® and MetaFrame XP™ are registered trademarks of Citrix Systems, Inc., in the U.S. and other countries.  Microsoft® and Windows® are registered trademarks of Microsoft Corporation in the U.S. and other countries.

Customer has read, understands and agrees to the terms and conditions of this Agreement and the undersigned is qualified as an Academic Entity and duly authorized to execute this Agreement on behalf of Customer.  

CITRIX SYSTEMS INTERNATIONAL GMBH.


CUSTOMER:_____________________







                
     (Print Name of Company)

Signed By:___________________________



Signed By:______________________

Name: ______________________________



Name:__________________________

Title:_______________________________



Title:___________________________

Date:_______________________________



Date:___________________________

AELA (EMEA-E-E) 7 Oct 03, updated 28Nov03
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