
Licence

1. Parties: Mitsubishi HC Capital UK PLC trading as “Novuna Consumer Finance” a company

incorporated in England and Wales under number 01630491 whose registered office is at

Novuna House, Thorpe Road, Staines-Upon-Thames, Surrey TW18 3HP (Licensor) and the

person named in Schedule 1 (Licensee).

2. Property of Licensor: The Licensee may obtain a copy of the software product as specified

in Schedule 1 (Software) by downloading it using the information supplied to it by the Licensor.

The copyright, database rights and any other intellectual property rights in the programs and

data which constitute the Software, together with the hard media (if applicable) (Materials) on

which the Software supplied to the Licensee are and remain the property of the Licensor. The

Licensee is licensed to use the Software and the Materials provided it accepts the terms and

conditions of this Licence Agreement.

3. Licence Acceptance Procedure: By downloading and/or installing the Software the

Licensee indicates its acceptance to use the Software and the Materials in accordance with and

subject to the terms and conditions of this Licence Agreement.

4. Licence Rejection Procedure: The Licensee should read this Licence Agreement carefully

before downloading and/or installing the Software. If the Licensee does not accept these terms

and conditions, the Licensee should not install the Software and either return or securely

destroy the Materials.
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5. Licence Grant: Subject to complying with the terms of this Licence Agreement the Licensor

grants the Licensee a limited, non-assignable, non-transferable and perpetual licence to install

the Software and use the Materials for the purposes of:

1. running the Software on the Licensee’s websites and servers to enable the Licensee to

fulfil the permitted purpose set out in Schedule 1;

2. allowing 3rd parties to run the Software on the Licensee’s websites and servers to fulfil

the permitted purpose set out in Schedule 1; and

3. modify the Software to suit the Licensee’s needs and specifications.

The right granted under this Licence Agreement permits the Licensee to create (including

amending the Software’s source code) but not distribute derivative works which are based on

the Software. Derivative works created by the Licensee shall be done so in accordance with the

terms set out in this Licence Agreement and any other legal restrictions set forth in any third

party software used by the Licensee to run the Software or the create the derivative works.

6. Limitations on use: Limitations on use are set out in Schedule 1. In addition, the Licensee

may not assign or transfer its rights and duties under this Licence Agreement. The Licensee

may create derivative works based on Software, including amending Software’s source code,

modifying it, integrating it into a larger work or removing portions of Software, as long as no

distribution of the derivative works is made.

7. Intellectual Property Rights: The Licensor’s copyright, rights in inventions, patents,

know-how, trade secrets, trademarks and trade names, service marks, design rights, rights in

get-up, database rights and rights in data, semiconductor chip topography rights, utility models,

domain names and all similar rights and, in each case subsisting anywhere in the world and

whether registered or not and including all renewals and extensions of such rights in the

Software and the Materials (IPRs) shall vest solely in the Licensor. The Licensee shall not

acquire any title to or rights of ownership in the IPRs and no IPRs are transferred or licensed to

the Licensee as a result of this Licence Agreement.
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8. Term and Termination: Subject to the Licensor’s right to earlier termination as set out below,

this Licence Agreement and the right to use the Software and Materials is perpetual. The

Licensor may terminate this Licence Agreement immediately on giving written notice where the

Licensee:

1. fails to comply with any term and condition of this Licence Agreement; or

2. is unable to pay its debts as they fall due within the meaning of section 123 of the

Insolvency Act 1986 or becomes the subject of a voluntary arrangement under the

Insolvency Act 1986; or

3. has a receiver, manager, administrator or administrative receiver appointed over all or

any part of its assets or income; or

4. uses the Software and/or the Materials in any territory outside of the territories listed in

Schedule 1; or

5. is in material breach of any the terms and conditions of this Licence Agreement and such

breach (if capable of remedy) is not remedied, within 30 days of receipt of written

notification from Licensor requesting the Licensee remedy the breach. For the avoidance

of doubt, breaches of clauses 5 and 6 shall constitute a material breach of this Licence

Agreement not capable of remedy; or

6. otherwise entered into any arrangement which causes the Licensor to be unable to

enforce its rights under this Licence Agreement.

9. Consequences of termination: On the termination of this Licence Agreement (for any

reason) by the Licensor, the licence of the Software granted under this Licence Agreement

terminates with immediate effect. On termination of this Licence Agreement the Licensee will

stop using the Software and uninstall the Software. Termination of this Licence Agreement shall

not affect any rights and liabilities of either the Licensor or the Licensee accrued at any time up

to the date of termination of this Licence Agreement. Any provision of this Licence Agreement

that expressly or by implication shall survive the termination of this Licence Agreement.

3



10. Support and maintenance: The Software and the Materials are provided to the Licensee

on an “AS-IS basis” and without any support, updates or maintenance. Nothing in this Licence

Agreement shall require the Licensor to provide the Licensee with support or fixes to any bug,

failure, mis-performance or other defect in the Software or the Materials. In respect of bug

notifications, the Licensee may provide Licensor of details regarding any bug, defect or failure in

the Software. The Licensee shall comply with Licensor's reasonable request for information

regarding bugs, defects or failures and furnish it with information, screenshots to enable

Licensor reproduce such bugs, defects or failures. The Licensee may request additional

features in the Software, provided, however, that (i)the Licensee shall waive any claim or right in

such feature should the feature be developed by Licensor; (ii) the Licensee shall be prohibited

from developing the feature, or disclose such feature request, or feature, to any 3rd party

directly competing with Licensor or any 3rd party which may be, following the development of

such feature, in direct competition with Licensor; (iii) the Licensee to the best of its knowledge

agrees that the feature does not infringe any 3rd party patent, trademark, trade-secret or any

other intellectual property right; and (iv) the Licensee developed, envisioned or created the

feature solely by himself.

11. Limitation of Liability: The extent of the Licensor’s liability under or in connection with this

Licence Agreement (regardless of whether such liability arises in tort, contract or in any other

way and whether or not caused by negligence or misrepresentation is set out in this clause 11.

The Software and the Materials are provided on an as-is basis. The Licensor shall not be liable

for any damage cost, expense suffered by or any other payment incurred by the Licensee as a

result of the installation or use of the Software, any failure of the Software, any bugs that are

apparent in the Software following installation of the same by the Licensee and/or any other

interaction between the Software and the Licensee’s end-equipment, computers, other software

or any 3rd party, end-equipment, computer or services. The Licensor shall never be liable for

any defect in the source code written by Licensor where the Licensee relies on the Software or

uses source code embedded in the Software. Notwithstanding this, the Licensor’s shall not be

entitled to limit its liability for losses arising from death, personal injury, fraud or fraudulent

misrepresentation or for any loss which cannot be excluded or limited by applicable law.

4



12. Warranties The Software and the Materials are provided without any warranty as their

performance or compatibility with software or hardware used by the Licensee. The Licensor

gives no guarantee or warranty that the operation of the Software shall not be without minor

errors or defects. The Licensee shall be solely liable for loss it suffers as result of any damage,

defect or loss incurred as a result of using the Software and the Materials and the Licensee

accepts the risks contained in this clause 12 when running the Software on the Licensee’s

servers, hardware and websites. Subject to clause 11, all warranties, conditions, terms,

undertakings obligations (whether express or implied) and including any implied terms relating

to quality, fitness for any particular purpose, reasonable skill and care or ability to achieve a

particular result are excluded to the fullest extent possible allowed by applicable law.

13. Waiver and severance: No failure, delay or omission by either party in exercising any right,

power or remedy provided by law or under this Licence Agreement shall operate to waive that

right, power or remedy not shall it preclude or restrict any future exercise of that or any other

right, power or remedy. If any provision of this Licence Agreement (or a part of any provision) is

or becomes illegal, invalid or unenforceable, the legality, validity or enforceability of any other

provision if this Licence Agreement shall not be affected.

14. Entire Agreement: This Licence Agreement constitutes the entire agreement between the

parties and supersedes all previous agreements, representations and arrangements between

them in respect of the Software and the subject matter of this Licence Agreement, whether in

writing or made orally. The Licensee agrees that it has entered into this Licence Agreement

without reliance on and shall have no remedies in respect of any representation or warranty that

is not expressly set out in this Agreement. Nothing in this Licence Agreement shall limit or

exclude a party’s liability for fraud.

15. Governing Law and Jurisdiction: This Licence Agreement and any dispute arising under

or in connection with it, its subject matter or formation (including any non-contractual dispute or

claim) shall be governed by and construed in accordance with the laws of England and Wales.

The parties irrevocably agree that the courts of England and Wales shall have exclusive

jurisdiction to settle any dispute or claim arising out of, or in connection with this Licence

Agreement, its subject matter or formation (including non-contractual disputes or claims) shall

be governed by and construed in accordance with the laws of England and Wales. The parties

irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle
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any dispute or claim arising out of, or in connection with this Licence Agreement, its subject

matter or formation (including non-contractual disputes or claims).
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SCHEDULE

1. Licensee
The licence is granted to the contracting party named on the current approved supplier

agreement with Novuna (Agreement).

2. Description of the Software
Mitsubishi HC Capital UK PLC PaybyFinance Magento Plugin.

3. Delivery method:
Download

4. Licence Term
Perpetual provided that there remains in place an approved supplier agreement between

the Licensee and Novuna. If the Agreement ends (for any reason), the Licence will

terminate with immediate effect and the Licensee will not be permitted to use the

Software for any reason after the Agreement ends.

5. Territory
England, Wales, Scotland, Northern Ireland, the Channel Islands and the Isle of Man.

6. Licence Restrictions
Sites: The Software may only be installed on the Licensee’s websites and servers.

7. Permitted Purpose
The permitted purpose is to promote and permit finance applications for Mitsubishi HC

Capital UK PLC trading as “PaybyFinance” only
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