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SOFTWARE LICENSE AGREEMENT  
 

FOR ITEXT AND ITEXTSHARP SOFTWARE VERSION [5.X] 

 
This License Agreement is entered into between iText Software BVBA (“ISB”), a Belgian limited liability corporation, 
with registered office at Adolf Baeyensstraat 121, 9040 Sint-Amandsberg, Belgium, VAT BE0838.649.627 and 
[insert licensee name and corporation type] (“You”, “Your” or “Yours”), [insert licensee’s registered office address], 
[insert state/country] for the purpose of granting You a license, governed by this License Agreement and in the 
number and type as described in a separate quotation provided by ISB. TO ACCESS OR USE THE SOFTWARE, 
YOU MUST AGREE TO BE LEGALLY BOUND BY THE TERMS AND CONDITIONS OF THIS LICENSE 
AGREEMENT. 
 
 
1. LICENSE. 
 

1.1. DEFINITIONS. 
 

SOFTWARE. “Software” means iText and iTextSharp Software, Version [5.x], in source or binary form, any 
other machine readable materials (including, but not limited to, libraries, source files, header files, and data 
files) and any end user manuals, programming guides and other documentation provided under this License 
Agreement, including any Updates and excluding any Upgrades. 
 

XFA WORKER. “XFA Worker” means a closed source product built on top of iText (add-on) which flattens 
dynamic and static XFA forms, commonly created with Adobe Lifecycle Designer, to regular static PDFs or 
archivable (PDF/A compliant) PDFs. 

 
1.2. LICENSE TYPE & SCOPE.  

 

1.2.1.  GENERAL PROVISIONS. 
 

1.2.1.1. Only You, as indicated above, are a party to this License Agreement. Invoices, orders or other 
documents sent to or by any other party, whether or not affiliated to You, do not create any license rights 
for such party.  
 
1.2.1.2. The license rights granted to You under this License Agreement are strictly limited to the number 
of licenses confirmed in writing by ISB or its authorized resellers or distributors. 

 
1.2.1.3. Products in which the Software is incorporated must use or be supported by the Software and 
may not in reality compete with the Software in any market worldwide. 

 
1.2.1.4. XFA Worker is only included when purchased and paid for in addition to the licenses as described 
hereunder and when confirmed in writing in a separate invoice by ISB or its authorized resellers or 
distributors. 
 
1.2.1.5. The Standard OEM License and the Capacity Rental License, as specified hereunder, solely cover 
one application as identified in a separate quotation provided by ISB or its authorized resellers or 
distributors, whereas a Commercial License may cover various applications. 
 
1.2.1.6. In order to allow You to continue using the Software, ISB may provide or require You to install 
certain reparations or corrections (e.g.: a hotfix) of bugs or other errors, flaws, failures or malfunctions in 
the Software. 

 
1.2.2.  COMMERCIAL LICENSE (SERVER/DESKTOP) . 
 
A Commercial License grants You a limited-scope, non-exclusive, non-transferable, non-sublicensable, fee 
bearing and worldwide license to install, access, use or modify the Software in support of or integrated in 
any of Your software products or Your software applications (“Products”). The Software or works derived 
therefrom may only be installed, accessed, used or modified on Your desktop(s) or on an internal cloud, 
web- or other server as an integrated part of Your Products or in support of Your Products. You may not 
incorporate the Software into products manufactured and/or distributed by You.  

 
1.2.3.  STANDARD ORIGINAL EQUIPMENT MANUFACTURER LICENSE (“ STANDARD OEM LICENSE”). 
 
A Standard OEM License grants You a limited-scope, non-exclusive, non-transferable, fee bearing, non-
sublicensable (other than as described herein) license to:  
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- install, access, use or modify the Software only in order to incorporate it into products manufactured 
and/or distributed by You (“OEM Products”); 

 
- grant the right to use the Software incorporated into OEM Products to Your end customers or to Your 

distributors of the OEM Products.  
 
A Standard OEM License is valid for the territory confirmed in writing by ISB or its authorized resellers or 
distributors.  
 
You shall only grant end customers and distributors of OEM Products the right to use the Software as part 
of the OEM Products. You shall not grant them the right to install or use the Software on any other 
devices/products and You shall in general not grant Your distributors or end customers any rights on the 
Software that exceed the rights granted to You in this License Agreement. The terms and conditions of Your 
agreements with Your distributors and end customers may not be less restrictive than the terms and 
conditions of this License Agreement.  

 
1.2.4.  CAPACITY RENTAL LICENSE. 
 
A Capacity Rental License grants You a limited-scope, non-exclusive, non-transferable, non-sublicensable 
(other than as described herein), fee bearing and worldwide right to install, access, use or modify the 
Software on a hosted server (or partition thereof) in order to allow Your customers to generate, modify, 
adapt, stamp, fill in, inspect or otherwise process PDF files. The Software or works derived therefrom may 
only be used as an integrated part of or in support of the services You provide. A Capacity Rental License 
includes support and maintenance services governed by the terms and conditions of a separate support and 
maintenance agreement (SMA). Unless agreed upon otherwise in writing and without prejudice to the 
provisions of articles 4.1.4 and 5 hereunder, a Capacity Rental License is granted for a twelve month period. 
Within fifteen (15) days after the end of each calendar year, You shall deliver to ISB a listing, as of the first 
day of the then-current calendar year, including (a) Your corporate name and (b) the quantity of PDF files 
generated, modified, adapted, stamped, filled in, inspected or otherwise processed during the month of the 
relevant one year period in which You processed the largest number of PDF files. With regard to the initial 
twelve month period and before any license rights are granted to You, You shall deliver to ISB an estimate 
of the quantity of PDF files You shall normally process during the busiest month of the initial calendar year.  

 
1.3. DOCUMENTATION. ISB may provide or make available to You additional documentation for the Software 

without charge, including instructions or operations manuals (“Documentation”).  
 

1.4. DISCLOSURE AND USE RESTRICTIONS. The Software is licensed to You, not sold. The Software and any 

intellectual property rights in and to the Software, shall at all times remain with ISB and/or its licensors. In 
the event that ISB obtains or is granted additional intellectual property rights (e.g. a patent) relating to the 
Software or its use or the combined use of the Software with any other software, system, business method, 
process or product, this License Agreement shall automatically grant You the further use of the Software as 
foreseen in this License Agreement notwithstanding the protection obtained under any such additional 
intellectual property rights. You may not remove, erase or tamper with any copyright or proprietary notice 
printed or stamped on, affixed to, or encoded or recorded in the Software. 

 
2.   LICENSE FEE. 
  

2.1.   Unless agreed upon otherwise, any license rights granted to You in this License Agreement are subject to 

You paying the license fee(s) as specified in a separate quotation or invoice provided by ISB or its authorized 
resellers or distributors. License fees shall be due and payable under the terms of this article 2 and shall not 
be dependent or contingent in any way upon the performance or completion of any separate, agreed upon 
support and/or maintenance services.  

 
2.2.   The license fees for the Commercial License and Standard OEM License must be fully paid up in advance 

by You to obtain any license rights.  
 

2.3.   For the Capacity Rental License, ISB shall in principle invoice You an advance on license fees up-front for 

each year on the basis of twelve times the quantity of PDF files generated, modified, adapted, stamped, 
filled in, inspected or otherwise processed during the month of the previous one year period in which You 
processed the largest number of PDF files. With regard to the initial calendar year, the advance on license 
fees shall be determined on the basis of the estimate provided by You to ISB in accordance with article 1.2.4. 
above. After the initial calendar year and for each following year, ISB will evaluate the actual number of 
processed PDF files in order to determine if You have to pay additional license fees based on the actual 
number of processed PDF files during that year. If so, additional license fees will be invoiced to You. In case 
specific circumstances (e.g. development of a new product) cause You not to process PDF files or to do so 
numbers not reflecting Your actual use of the Software, Parties agree that ISB shall be entitled to invoice 
You a reasonable additional licensee fee taking into consideration all relevant factors.  
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2.4.   Any purchase order or other document You have transmitted shall not alter nor prevail over the terms of this 

License Agreement, unless explicitly accepted by ISB in writing. Unless otherwise agreed, all payments must 
be made EURO, as indicated by ISB or its authorized resellers or distributors on its invoice. The license fee 
is exclusive of all local, state, federal and foreign taxes, levies or duties of any nature and You are 
responsible for payments of all such taxes, excluding only Belgian taxes on ISB’s income. If ISB or its 
authorized resellers or distributors have the legal obligation to pay or collect such taxes for which You are 
responsible pursuant to this section, the appropriate amount shall be invoiced to and paid by You unless 
You provide ISB or its authorized resellers or distributors with a valid tax exemption certificate authorized by 
the appropriate taxing authority. All invoices for the licensed Software will be delivered to You or sent via e-
mail. Unless agreed upon otherwise or unless the invoice foresees a longer payment term, You must pay all 
invoices within thirty (30) calendar days following the invoice date. Unless agreed upon otherwise, paid 
license fees are not refundable. Any arrears in payment will automatically cause You to be indebted to paying 
to ISB or its authorized resellers or distributors a late payment interest equal to 10% per year (or part of 
year) as well as a minimal compensation for administrative and other costs equal to 10% of arrears and will 
by operation of law suspend all your license rights under this License Agreement. You shall be solely 
responsible for obtaining payment from Your customers and may not delay your payment of license fees on 
the basis of Your customers’ non-payment.  

 
2.5. You are not entitled to annul nor to request a refund of orders communicated to ISB. 

 
3. SUPPORT AND MAINTENANCE. Except for the Capacity Rental License, this License Agreement does 

not include any support or maintenance services by ISB. Support and maintenance services are subject to 
a separate support and maintenance agreement.  
 
When available and in accordance with the separate support and maintenance agreement, ISB may provide 
You or make available to You (i) an error correction, minor modification, revision, enhancement or release 
to the Software which is designated by a change in the number to the right of the decimal point (e.g. from 
version 5.4 to version 5.5) (“Update” or “Minor Release”) or (ii) a release, modification or enhancement to 
the Software which is designated by a change in the number to the left of the decimal point (e.g. from version 
5.5 to 6.1) (“Upgrade” or “Major Release”) in order to allow You to continue using the Software. ISB will only 
provide Upgrades if You entered into a separate support and maintenance agreement with ISB. 

 
4. WARRANTIES, DISBLAIMERS AND LIMITATION OF LIABILITY. 
 

4.1.  WARRANTIES. 

 
4.1.1.  Both You and ISB represent and warrant that (a) the execution, delivery and performance of this 
License Agreement are within its powers and have been duly authorized by all necessary action by You or 
ISB and (b) that the execution, delivery and performance of this License Agreement will not violate any 
agreement to which You or ISB are a party or by which You or ISB are bound. 
 
4.1.2.  ISB warrants that the functionality of the Software will not be materially decreased during the 
Term. 
 
4.1.3.  ISB warrants and represents that there are no pending or known third party claims related to the 

Software. 
 
4.1.4.  ISB shall, within the constraints of article 4.3 of this License Agreement, defend and hold You and 
Your directors and employees harmless and will defend or settle any claim, suit or proceeding brought 
against You, Your directors or employees, that is based upon a claim that the Software infringes an 
intellectual property or proprietary right protected by the laws of the United States or the European Union or 
their member states (“Claim”) but only to the extent that the Claim is directly based upon the use of the 
Software itself (for example not on Your modifications or combination with other products). The foregoing 
undertaking of ISB is conditional to You notifying ISB in writing of any Claim within ten (10) business days 
after You first receive notice of the Claim, and You shall provide to ISB at no cost such assistance and 
cooperation as ISB may reasonably request from time to time in connection with the defense of the Claim. 
ISB shall have sole control over any Claim (including, without limitation, the selection of counsel and the 
right to settle on Your behalf on any terms ISB deems desirable in the sole exercise of its discretion). You 
may, at Your sole cost, retain separate counsel and participate in the defense or settlement negotiations. 
When entering into a settlement on your behalf, ISB will only do so after duly consulting You or Your counsel. 
ISB shall, only within its obligation under this clause, pay actual damages and costs awarded against You 
(or payable by You pursuant to a settlement agreement) in connection with a Claim to the extent such 
damages and costs are not reimbursed to You by insurance or a third party. Actual damages and costs to 
be paid by ISB are limited to the fees actually paid by You under this License Agreement. If the Software or 
its use becomes the subject of a Claim or its use is enjoined, or if in the opinion of ISB the Software is likely 
to become the subject of a Claim, ISB shall attempt to resolve the Claim by using commercially reasonable 
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efforts to modify the Software or obtain a license to continue using the Software. If in the opinion of ISB, the 
Claim, the injunction or potential Claim cannot be resolved through reasonable modification or licensing, 
ISB, at its own election, may terminate this License Agreement without penalty, and will refund to You on a 
pro rata basis any license fee(s) paid in advance by You to ISB (no refund will apply as from the 5th year 
after the effective date of this License Agreement). THE FOREGOING CONSTITUTES ISB’S SOLE AND 
EXCLUSIVE LIABILITY FOR INTELLECTUAL PROPERTY INFRINGEMENT. ISB may, at its own 
discretion, have its obligations under this section performed through another entity or affiliate of the iText 
group. 

 
4.2.  DISCLAIMER OF WARRANTY. 

 

 ISB ONLY OFFERS THE WARRANTIES EXPLICITLY PROVIDED IN THIS LICENSE AGREEMENT. ALL 

OTHER WARRANTIES, REPRESENTATIONS OR CONDITIONS, WHETHER IMPLIED OR OTHERWISE, 
GIVEN ORAL OR IN WRITING, ARE DISCLAIMED. THE SOFTWARE, DOCUMENTATION, UPDATES AND 

SUPPORT (WHERE APPLICABLE) ARE PROVIDED “AS IS” AND “WITH ALL FAULTS”. ISB DOES NOT 

GUARANTEE NON-INTERFERENCE, NON-INFRINGEMENT, ACCURACY, MERCHANTIBILITY, 
QUALITY, SYSTEM INTEGRATION NOR FITNESS FOR A PARTICULAR PURPOSE. WARRANTIES THAT 

ARE GIVEN ARE SOLELY FOR YOUR BENEFIT AND NOT FOR THE BENEFIT OF ANY THIRD PARTY. 
 

4.3 LIMITATION OF LIABILITY. 
 

 THE LIMITATION OF LIABILITY AND EXCLUSIONS OF CERTAIN DAMAGES STATED HEREIN SHALL 
APPLY REGARDLESS OF THE FAILURE OF ESSENTIAL PURPOSE OF ANY REMEDY. TO THE 
EXTENT NOT PROHIBITED BY MANDATORY LAW, AND EXCEPT FOR THE SITUATION OF WILLFUL 
MISBONDUCT OR FRAUD BY ISB, ISB SHALL IN NO EVENT BE LIABLE FOR LOST REVENUES, LOST 
PROFITS, LOSS OF BUSINESS, LOSS OF DATA, OR ANY INCIDENTAL, INDIRECT, EXEMPLARY, 
CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES OF ANY KIND, INCLUDING SUCH DAMAGES 
ARISING FROM ANY BREACH OF THIS AGREEMENT OR ANY TERMINATION OF CONTRACT, TORT 
OR OTHERWISE AND WHETHER OR NOT FORESEEABLE, EVEN IF ISB HAS BEEN ADVISED OR WAS 
AWARE OF THE POSSIBILITY OF SUCH LOSS OR DAMAGES. ISB’S AGGREGATE LIABILITY IN 
CONNECTION WITH THIS AGREEMENT, THE LICENSED SOFTWARE OR PROPRIETARY ITEMS 
SHALL, UNDER NO CIRCUMSTANCES, EXCEED THE FEES PAID UNDER THIS AGREEMENT TO ISB. 

 
5. TERM AND TERMINATION. 
 

5.1. TERM. 
  

5.1.1.  Without prejudice to what is foreseen in articles 4.1.4 and 5, of this License Agreement, the Term 
of the license granted to You in this License Agreement is as follows: 
 
 Commercial License: subject to You having fully paid up the license fees, You obtain a perpetual license 
on the Software. 
 
 Standard OEM License: subject to You having fully paid up the license fees, You and/or Your end 
customers or Your distributors of the OEM Products obtain a perpetual license strictly limited to the scope 
described under 1.2.3 above.  

 
 Capacity Rental License: unless stated or agreed upon otherwise in writing, the Term of Your license is a 
period of 12 months. 

 
5.1.2.  You may however, upon request and subject to ISB’s written confirmation, obtain from ISB a 
temporarily right to use the Software under this License Agreement for the time between Your 
communication of a valid order and Your payment of ISB’s license fee invoice. Such temporarily right to use 
the Software will in each case terminate automatically if the license fee is not fully paid within the payment 
terms foreseen in ISB’s separate quotation or invoice. 

 
5.2. TERMINATION FOR CAUSE. 
  

ISB may terminate this License Agreement for cause if You breach any material provision of this License 
Agreement (e.g. breach of Your payment obligations) and do not cure the breach within thirty (30) days after 
receiving written notice thereof. No thirty (30) days cure period will need to be respected by ISB for a breach 
which by its nature cannot be cured. Termination for cause will be effective immediately upon ISB serving 
notice by registered letter of its decision to terminate this License Agreement for cause.  

 
 
5.3. EFFECTS OF TERMINATION. 
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Upon termination of this License Agreement for any reason, You must immediately destroy all copies, partial 
or complete, and wherever stored or available, of the Software, of products in which the Software was 
incorporated and of all Documentation and other tangible or intangible data relating to the Software. 

 
6. MISCELLANEOUS. 
 

6.1. NOTICE. All notices, consents and other communications under this License Agreement shall be in writing 

and shall be deemed to have been received on the earlier of the date of actual receipt or the third Belgian 
business day after being sent by registered mail. ISB’s address for notices is: iText Software BVBA, Business 
Center “De Punt”, Kerkstraat 108, 9050 Ghent, Belgium, attention: Johan Heyrman. Your address for notices 
is: [provide contact]. Both ISB and You may communicate a new address for notices by serving notice thereof 
in accordance with the provisions of this article. 

 
6.2. ASSIGNMENT. You may not assign or delegate this License Agreement or any or all of Your rights or 

obligations under this License Agreement, in whole or in part, by operation of law or otherwise, to any party 
or entity without the prior written consent of ISB.  

 
6.3. INSPECTION. You will permit ISB, its representatives or a third party appointed by ISB, to review Your books 

and inspect Your facilities (including Your computers or servers) to ensure compliance with this License 
Agreement. ISB will give You at least five (5) business days prior notice of any such inspection and will 
conduct same during normal business hours in a manner that does not unreasonably interfere with Your 
normal operations. You shall render all necessary assistance and cooperation to facilitate such review or 
inspection. Costs of inspections will be at ISB’s charge unless such inspections allow to conclude that You 
have provided information to ISB that is incorrect or incomplete. 

 
6.4. PRESS RELEASE. Upon the execution of this License Agreement, each party may issue a press release 

announcing that the parties have entered into this License Agreement, subject to the other party’s prior 
review and approval of the content of any such press release, which shall not be unreasonably delayed or 
withheld.  

 
6.5. GOVERNING LAW AND JURISDICTION. This License Agreement shall be construed and enforced in accordance 

with Belgian law. The application of the Belgian conflict of laws rules is excluded. This License Agreement 
shall not be subject to the United Nations Convention on Contracts for the International Sale of Goods. 
The courts of Ghent, Belgium, shall have exclusive jurisdiction to adjudicate any dispute arising out of or 
with regard to this License Agreement. Each party hereby expressly consents to such exclusive jurisdiction.  

 
6.6. GENERAL. Except as specifically agreed to in writing, the parties shall operate as and for all purposes be 

considered independent contractors and not partners, joint ventures, principals, agents, franchisees or 
employees of each other in performing their obligations under this License Agreement, and neither party 
shall have authority to bind or otherwise obligate the other in any manner whatsoever.  
This License Agreement states the entire understanding between the parties with respect to its subject 
matter, and supersedes all prior proposals, negotiations and other written or oral communications between 
the parties with respect to its subject matter. By entering into this License Agreement, You waive the right 
to invoke any provisions of a non-professional license on the Software that conflict with the provisions of this 
License Agreement. 
No modification of this License Agreement, and no waiver of any breach of this License Agreement, shall be 
effective unless in writing and signed by an authorized representative of the party against whom enforcement 
is sought. No waiver of any breach of this License Agreement, and no course of dealing between the parties, 
shall be construed as a waiver of any subsequent breach thereof. A determination that any term of this 
License Agreement is invalid or unenforceable shall not affect the other terms thereof. Neither party shall be 
liable for, nor shall either party be considered in breach of this License Agreement due to, any failure to 
perform its obligations under this License Agreement (other than a failure to pay amounts due) as a result 
of a cause beyond its control, including any natural calamity, act of God or a public enemy, act of any military, 
civil or regulatory authority, change in any law or regulation, disruption or outage of communications, power 
or other utility, failure to perform by any supplier or other third party, or other cause which could not have 
been prevented with reasonable care. The parties do not intend, nor shall any clause be interpreted, to 
create any obligations of ISB under this License Agreement in favor of any third party.  
All provisions in this License Agreement that are intended to have effect thereafter, will survive termination 
of this Agreement.  
You shall not, directly or indirectly, export, re-export, or transfer (to the extent permitted by this License 
Agreement) the licensed Software or any components or copies thereof in such a manner as to violate the 
export laws and regulations of the United States which are in effect from time to time. You shall indemnify 
and hold harmless ISB from and against any and all losses incurred by ISB as a result of Your breach of this 
provision. This License Agreement may be executed in two or more counterparts, including by electronic 
delivery, each of which shall be deemed to be an original, and all of which together shall constitute one and 



iText Software License Agreement 03/03/15 

the same agreement. When used herein, the words “includes” and “including” and their syntactical variations 
shall be deemed followed by the words “without limitation”. 

 
 
Authorized by iText Software BVBA 
Represented by Bruno Lowagie 
[insert date] 
 
 


