
 

 

SCHEDULE “A” 

(to Quote/Proposal with General Terms and Conditions) 

End User Licensing Agreement (“EULA”) 

1. DEFINITIONS.  As used herein, each of the following words and expressions, 
whenever capitalized, shall have the meanings set forth in Article 1 or as defined 
elsewhere in the Agreement. 

“Affiliate” of a company or other entity means a company or other entity that 
directly or indirectly, controls or is controlled by, or is under common control with, 
such first company or entity.  

“Confidential Information” means the Software, Modifications and 
Documentation, together with such other materials, data and information that the 
Licensee has access to or receives from CarteNav, either in writing, orally or 
through observation. 

“Documentation” means written materials, in any form, including electronic, 
printed and diskette, relating to the Software, including operation and user 
manuals, and other written materials supplied by CarteNav. 

“Demonstration License” means a time limited, non-transferable, non-exclusive 
license to use the Software on the computer systems owned, leased or otherwise 
controlled by the Licensee for the sole purposes of demonstrating the capabilities 
of the Software and evaluating whether the Software meets or may be able to be 
modified to meet the requirements of the Licensee. 

“Derivative Work” means any work that is based upon one or more pre-existing 
works, such as a revision, modification, translation, abridgment, condensation, 
expansion, or any other form in which such pre-existing works may be recast, 
transformed, or adapted, and that if prepared without the authorization of the owner 
of the copyright in such pre-existing work, would constitute a copyright 
infringement, including any compilation that incorporates such pre-existing work, 
and Derivative Work includes any work that contains any element contained in the 
Software.  

“Licensee” means the party who has executed this Agreement or accepted the 
click-wrap Agreement, as the case may be, and includes any Subsequent Users 
to whom a transfer, assignment or sublicense of rights and obligations has been 
made as permitted herein. 

“Modifications” means modifications, additions, enhancements, improvements, 
adjustments, replacements, revisions, fixes, patches, corrections, repairs and 
changes in features, complexity or nature of the Software or any component 
thereof, from time to time.  



 

 

“Software” means the executables of the software programs described in the 
Quote/Proposal, applications and related materials, whether taken alone or in 
combination, and all images, video, audio, text, scripts, examples and applets 
incorporated therein, and all Modifications thereto which CarteNav provides to 
Licensee from time to time. 

“Source Code” means all versions of programming statements and instruction 
codes of any programming language or dialect that may be converted into 
executables of the Software, and any full or partial copies of any of the foregoing, 
in all forms, including hard copies or recorded on magnetic or other media, but in 
all cases excluding such statements and codes of any third-party software.   

“Subsequent User” means a person to whom the Software and Documentation 
has been transferred, assigned or sublicensed by the Licensee. 

“Warranty Period” means three hundred and sixty-five (365) days from the date 
of availability for download of the Software by the Licensee. 

2. SOFTWARE LICENSE AND USE RESTRICTIONS  

2.1 Subject to section 2.2, and in consideration of full compliance with the terms and 
conditions of the Agreement including the payment of the license fee identified in 
the Quote/Proposal, CarteNav grants to the Licensee a non-exclusive perpetual 
license to use the Software for the internal business operations of the Licensee on 
computers owned, leased or otherwise controlled by the Licensee. If the license is 
provided as a temporary Demonstration License, CarteNav grants to the Licensee 
the right to use the Software under the terms and conditions of this Agreement for 
a period of thirty (30) days, unless otherwise agreed in writing, after which  all rights 
and obligations of the parties set out herein (other than confidentiality obligations) 
shall automatically expire. 

2.2 Licensee shall be entitled to use only one (1) copy of the Software for each license 
fee paid, and each copy can be installed and used on one (1) device only. A copy 
or adaptation may be used if required as an essential step in the authorized use of 
the Software, provided that use of such backup copy is discontinued when the 
original or replacement product becomes operable.  All copies remain the property 
of CarteNav. The Licensee shall maintain a record of the location of all copies of 
Software and shall make those records available to CarteNav upon request.  

2.3 Licensee may not, and shall not permit its employees or any other third party, 
including its independent contractors, representatives, agents or Affiliates, to (a) 
create, develop or install any Modifications, (b) reverse engineer, decompile, 
decrypt  or disassemble the Software or any portion thereof, or otherwise attempt 
to derive Source Code from the Software, in whole or in part, (c) distribute, resell, 
rent, lend, sublicense or otherwise transfer the Software or Documentation to any 
party, except as expressly permitted by Article 8 of this  EULA or (d) recast, 
transform or adapt the Software or any portion thereof so as to create a Derivative 
Work. 



 

 

2.4 The Licensee will not remove, modify or alter any copyright, trademark or patent 
notice from any part of the Software or Documentation or from any materials made 
available to the Licensee. The Licensee shall not knowingly undertake any action 
that will interfere with or diminish CarteNav’s right, title or interest in its trademarks, 
trade names or its rights under patent, trademark or copyright law. 

3. TITLE AND PROPRIETARY RIGHTS 

3.1 The Software and Documentation are licensed to the Licensee and not sold. The 
Licensee agrees that all rights, title and interests, including copyrights, patent and 
trade secret rights in and to the Software, Source Code, Documentation, 
Modifications and all related materials, and all media on which they are recorded 
or printed, are owned exclusively by CarteNav, and the Licensee is not granted 
and does not acquire any rights therein other than the license rights granted in 
Article 2.0. Source Code shall not be provided to Licensee under any 
circumstances. 

3.2 The Licensee agrees that any Modifications that CarteNav conceives or makes 
during or subsequent to this Agreement, including those based partly or wholly on 
the feedback of the Licensee or others, is the exclusive property of CarteNav, and 
CarteNav will have exclusive rights, title and interests in all such Modifications and 
all related intellectual property rights. 

4. CONFIDENTIALITY OBLIGATIONS 

4.1 The Licensee shall take appropriate action to protect and keep strictly confidential 
the Confidential Information contained with the Software and Documentation and 
ensure that any person permitted access to Software and Documentation does not 
disclose it or use it except as permitted by this Agreement. The Licensee shall not 
(a) publish, copy, upload, post or transmit the Software or Documentation, (b) loan, 
sell, rent, lend or sublicense the Software or Documentation, or (c) transfer the 
Software or this Agreement to any third party. 

4.2 Notwithstanding section 4.1 of this Agreement, a Licensee may sublicense or 
transfer the Software and Documentation as expressly permitted by Article 8 of 
this Agreement.    

5. AUDIT RIGHTS 

5.1 Upon request by CarteNav, with reasonable advance notice and conducted in such 
a manner as to not unduly interfere with Licensee’s operations, CarteNav reserves 
the right to audit Licensee’s use of the Software to ensure Licensee is in 
compliance with its usage rights under this Agreement. 

6. NOT A SOURCE OF NAVIGATION 

6.1 THE LICENSED SOFTWARE IS NOT TO BE USED AS A SOURCE OF 
NAVIGATION.  It is a situational awareness tool and the map and terrain data 



 

 

displayed is NOT for the purposes of navigation or terrain avoidance.  At all times, 
safe navigation practices should be performed by qualified personnel on certified 
equipment designed for navigation. 

7. LIMITED WARRANTIES 

7.1 CarteNav warrants to the Licensee during the Warranty Period that the Software 
conforms in all material respects to [the specifications set out in the 
Quote/Proposal] or [written specifications for the Software applicable at the 
time the license was acquired, which the Licensee hereby acknowledges 
receipt thereof].  CarteNav shall use all reasonable efforts to rectify such non-
conformities that arise throughout the Warranty Period or alternatively at 
CarteNav’s option, shall re-supply such Software. 

7.2 The warranties set out in section 7.1 shall be void if Licensee fails to use or 
maintain the Software in accordance with CarteNav’s specifications or instructions, 
or if the Software or any part thereof has been subject to any unauthorized 
modifications, improper operation, user negligence, service by unauthorized 
person, company or association, use with any unauthorized attachment, device or 
feature, accident, neglect, misuse, tampering, acts of God, or any event other than 
ordinary use. 

7.3 In the event that any suit, action, or other proceeding is asserted or brought against 
the Licensee alleging a violation of any intellectual property rights of a third-party 
based upon the use of the Software, the Licensee will promptly notify CarteNav 
and provide it with a copy of all relevant documentation. In the event the Software 
is held by a court, administrative body or arbitration panel of competent jurisdiction 
to constitute an infringement or its use is enjoined, CarteNav will, at its option, 
either: (i) procure for the Licensee the right to continue use of the Software; (ii) 
provide a modification to the Software so that its use becomes non-infringing; or 
(iii) replace the Software with software which is substantially similar and continues 
to meet the functionality and performance of the Software as set out in the Software 
documentation and specifications.  

7.4 Except with respect to the warranties set out in Article 7, the Software, and 
Documentation are provided "as is" without warranty of any kind, whether express 
or implied, including any implied warranties of merchantability or fitness for a 
particular purpose. CarteNav disclaims any warranty or condition arising by 
statute, operation of law, course of dealing or performance, or usage or trade. 
CarteNav does not warrant that the functions contained in the Software shall meet 
Licensee’s requirements or that the operation of the Software shall be 
uninterrupted or error free. Licensee shall be solely responsible for the selection, 
use, efficiency and suitability of the Software and any hardware on which it will run, 
and CarteNav will have no liability therefor. 



 

 

8. ASSIGNMENT, SOFTWARE TRANSFERS AND SUBLICENSES  

8.1 Subject to section 8.2 below, Licensee shall not sell any assets which contain 
copies of the Software or the Documentation, or release or transfer the Software 
or Documentation to any Subsequent User, unless prior to such action (a) 
CarteNav consents to the sale or transfer and (b) the Subsequent User expressly 
takes assignment of and agrees to comply with, the terms and conditions of this 
Agreement. The Licensee agrees to provide CarteNav with full contact information 
for the Subsequent User and a copy of the express assignment agreement, in 
advance of the sale, release or transfer. 

8.2 Notwithstanding section 8.1, a Licensee who has been expressly designated by 
CarteNav as an “Intermediary” in the Quote/Proposal has the right to sublicense 
or transfer the Software and Documentation to a Subsequent User, or sell assets 
containing copies of the Software and Documentation to a Subsequent User, 
without first complying with the requirements of section 8.1, but in all such cases, 
the Licensee accepts liability for the acts and omissions of all Subsequent Users 
which are in breach of this Agreement, and the Licensee shall be liable to CarteNav 
accordingly, as if the Licensee were the party in breach.  

8.3 Notwithstanding the above, in no circumstances shall Licensee be permitted to 
release or transfer the Software or Documentation, or sell assets with embedded 
Software or Documentation, to a competitor of CarteNav (“competitors” to be 
determined by CarteNav in its sole discretion). If a sale of assets with embedded 
Software or Documentation to a competitor is contemplated, the Software and 
Documentation shall be removed from the assets by Licensee prior to such sale. 

8.4 In no event shall a Licensee have the right to assign, transfer or sublicense a 
Demonstration License to any other party. 

9. TERMINATION 

9.1 Upon termination of the EULA, or the Agreement as a whole, for whatever reason, 
Licensee shall immediately cease all use of the Software and Documentation and 
all portions thereof, and shall immediately destroy all copies of Software and 
Documentation in any form, and shall certify to CarteNav in writing that such 
destruction has been fully accomplished. A termination of the EULA, or the 
Agreement as a whole, does not negate any obligations, such as payment of fees, 
that arose prior to the termination. 

 


