
Hexagon Geospatial Luciad® Software 

License Agreement 

Luciad Portfolio Software License Agreement 

This Agreement is a legal agreement between “you” (either an individual or a single legal entity, 

referred herein as “Licensee”) and Luciad NV doing business as Hexagon Geospatial 

(“Hexagon”) (each a “Party” and collectively the “Parties”) for your use of Luciad® Software 

Products. It is important that you ensure that you purchased this license from an approved source 

(either Hexagon directly or an authorized reseller, distributor or other system integrator). For the 

sake of clarity, if you purchased this license from an approved source (such as a Value-Added 

Reseller), you are the Licensee under the terms of this Agreement. Any amendments to this 

Agreement shall be in writing and in accordance with the terms and conditions contained herein. 

By paying any applicable license fee(s) and by downloading, installing or using the software you 

agree that this Agreement is enforceable against you the same as any written, negotiated contract 

signed by you.  If you do not agree to the terms of this Agreement, you are not authorized to, and 

you shall not, download, install or use any Luciad® Software Products. 

Definitions. 

Any definition described in the singular shall also apply to the plural. 

”Agreement” shall mean the Quotation signed by Licensee, the present Luciad Portfolio 

Software License Agreement, and any exhibits and addenda duly and expressly referenced in the 

aforementioned Quotation. In case of conflict between the Quotation and the present Luciad 

Portfolio Software License Agreement, the Quotation, including its exhibits and addenda, shall 

have precedence. 

“Luciad Software Product” or “Product” shall mean any Luciad portfolio Software programs 

identified in the Quotation, and includes all related materials, documentation and information 

received by Licensee from Hexagon together with and as part of the software program, and all 

corrections, modifications and improvements of any of the foregoing that Hexagon may provide 

to Licensee. 

“Development” shall mean use of Product to develop Systems, either directly by making use of 

the Application Programming Interface (“API”) of Product, or indirectly by making use of 

another System that itself accesses the API of Product. 

”Developer” shall mean any employee (with the express exclusion of subcontractors) of 

Licensee who uses Product for Development at Licensee’s premises. 

“System” shall mean any software which has been or will be developed by Licensee and that 

incorporates in any manner any portion of Product. 



“End User System” shall mean a specific System developed by Licensee that is intended for 

deployment to and use by the End User. The End User Systems to which this Agreement applies 

are described in the Quotation. 

“End User Organization” shall mean an entity receiving End User System from Licensee. The 

End User Organization for a given End User System is described in the Quotation. 

“End User” is any individual of End User Organization using End User System. 

“Territory” is the geographical area in which End User System may be deployed and used. The 

Territory for a given End User System is described in the Quotation. 

“Perpetual License” shall mean an authorization to use Product pursuant to Section 3 for a 

defined period of time (the “License Term”). Unless a deviating duration is specified in the 

Quotation, a Perpetual License on the Product shall last for the entire duration of Hexagon’s 

Intellectual Property Rights on said Product. 

“Subscription License” shall mean the combination of (i) an authorization to use Product 

pursuant to Section 3 for a defined period of time (the “License Term”), and (ii) Maintenance on 

said Product for the same period of time. Unless a deviating duration is specified in the 

Quotation, a Subscription License shall last for 12 months. 

“Intellectual Property Rights” shall mean any intellectual property right of whatever nature 

applicable in any portion of the world, whether registered or not, including but not limited to 

patents or rights on inventions, copyright or associated rights including copyright on software, 

design rights, trademarks, database rights and/or trade secrets and confidential know-how. 

“Per Seat License” shall mean an authorization to use Product pursuant to Section 3 for a 

defined number (the “Seats”) of identified or identifiable individual End Users accessing Product 

at any given time, either directly or indirectly, and either concurrently or at separate times. 

“Per Core License” shall mean an authorization to use Product pursuant to Section 3 and to run 

and install said Product on a defined number (the “Cores”) of CPU cores. The minimum number 

of Cores shall always be four (4), with increments of four (4). The total number of Cores equals 

the sum of available cores for all server instances that run the Product. 

“Per Device License” shall mean an authorization to use Product pursuant to Section 3 and to 

run and install said Product on a defined number (the “Devices”) of physical hardware devices 

such as laptops, mobile phones, smartphones, tablets or watches. 

“Tier” shall mean a tier of Product (including, but not necessarily limited to the tiers named 

“Essential”, “Advanced”, and “Pro”) as defined by Luciad, each tier containing a combination of 

Product functionality, non-functional features and options to extend the Product (“Options”). 

Specific details of each Tier are set forth in Hexagon’s generally available commercial 

documents as modified from time to time at Hexagon’s discretion.  



License. 

1              Intellectual Property/Reservation of Rights. All right, title and interest in and to the 

Software Product and all proprietary rights thereto and any copy or derivative of the Software 

Product, remains in Hexagon or its third party licensors. Hexagon and its third party licensors 

reserve all rights not expressly granted by it to Licensee under this Agreement. 

Software Products are licensed, not sold pursuant to this Agreement. All rights not expressly 

granted to you by this Agreement or other applicable third party software license agreement or 

terms and conditions are reserved by Hexagon and such third parties. 

The source code of Product (other than included demonstration code) and design documentation 

are never considered part of Product and are neither delivered to Licensee nor under any 

circumstances licensed to Licensee hereunder. Any Product source code escrow to any trusted 

third party to the benefit of Licensee shall in no event imply a transfer of any Intellectual 

Property Rights on said source code to Licensee. 

Hexagon may from time to time and at its own discretion make available to Licensee separate 

materials such as source code of application samples or templates. The License granted on 

Product shall not automatically extend to such separate materials and usage thereof shall be 

determined by the use policy or license contained in such separate materials. 

2              License Grant and Term. For the consideration of payment in full of the applicable 

License Fee, Hexagon hereby grants to Licensee a non-exclusive and non-transferable license, 

without rights of sublicense, (1) to use Product for Development by Developers, and (2) to 

distribute End User System to End Users, as provided in this Agreement (3) for the License Term 

only, and (4) for the authorized number of Seats, Cores or Devices only as detailed in the 

applicable License.  

No other licenses, express or implied, are granted hereunder. 

3              Authorized Use. 

3.1           Licensee is authorized to use Product, as identified in the Quotation, as follows: 

(i) The number of Developers that may use Product for Development may not exceed the 

number of Developers as licensed in the Quotation. 

(ii) Distribution of End User System to End Users is restricted to the Territory described 

in the Quotation. 

(iii) The number of Seats, Cores or Devices as licensed in the Quotation determines the 

maximum usage. 

(iv) Licensee is authorized to make copies of Product for backup or archival purposes. 



3.2  Licensee will not permit End User System and/or software end user licenses to be 

used for Development, and/or permit Development Licenses to be used by End Users. 

4             Title and Ownership.  

4.1  Hexagon represents, and Licensee recognizes and accepts, that Luciad Software 

Product and all portions, reproductions, corrections, modifications and improvements 

thereof provided to Licensee hereunder are: 

(i) considered by Hexagon to be trade secrets; 

(ii) provided to Licensee in confidence; and 

(iii) the exclusive and proprietary property of Hexagon. 

4.2 For specific Tiers or specific publicly accessible End User Systems, Hexagon may 

require that Licensee shall not make the Application Programming Interface (API) of 

Luciad Software Product accessible to End Users through End User System, or otherwise 

expose any API of Product. Protection may be implemented through obfuscation of the 

Product API or through any other method agreed in writing between Hexagon and 

Licensee. 

4.3  Title and full ownership rights in Luciad Software Product and such portions, 

reproductions, corrections, modifications, improvements, and all related patent rights, 

copyrights, trade secrets, trademarks, service marks, related goodwill and confidential and 

proprietary information, are reserved to and shall remain with Hexagon. 

4.4 Licensee agrees not to remove or destroy any copyright, trademark, trade secret, 

proprietary or confidential legends or markings placed upon or contained within Luciad 

Software Product; and Licensee will reproduce and include all such legends and markings 

within copies of Luciad Software Product made by Licensee, in whole or in part, for 

Licensee’s own use. Except if this obligation is waived by Hexagon under a specific 

Product Tier, End User Systems that have at least one graphical user interface component 

shall include a dialog that can be activated from the graphical user interface by End User, 

e.g., an “About” Dialog, containing a copyright notice reading “Contains Hexagon 

Geospatial® Software© by Luciad®, Leuven (Belgium). All Rights Reserved.” 

4.5  Luciad Software Product may from time to time be supplied together with other 

third party software. The terms and conditions of use of these components by Licensee 

and/or by End Users may be found in the user documentation supplied together with 

Product. Licensee is entitled to use such third party software to the extent Licensee 

complies with those terms and conditions contained or referred to in the user 

documentation, and shall hold Hexagon harmless for all costs and damages incurred as a 

consequence of non-compliance. 

5              License Restrictions. 



5.1           Licensee shall not modify, reverse engineer, decompile, disassemble or decode the 

Luciad Software Product, or otherwise derive or attempt to derive any source code or 

algorithms from the Luciad Software Product.  Except as explicitly permitted in this 

Agreement, Licensee shall not translate or make any derivative works of the Luciad Software 

Product. 

5.2           Unless authorized in writing from Hexagon, the License granted in an order does 

not extend to any Licensee affiliate or third party, or any business or operation of a third party 

that acquires or is acquired by Licensee by merger, consolidation, purchase, operation of law 

or otherwise, either before or after the effective date of the corresponding order, unless and 

until (i) Hexagon is notified in writing of the acquisition, (ii) Hexagon consents in writing to 

the license extension, and (iii) Hexagon and Licensee agree in writing as to appropriate 

increases, if any, in the License and corresponding payments that will be required. 

5.3           Licensee may make copies of the Luciad Software Product for backup purposes, but 

the Luciad Software Product may not be used unless it has been properly licensed, and fees 

have been paid by the Licensee. Licensee may only distribute the Luciad Software Product 

with prior written permission from Hexagon or if permitted under provision of this 

Agreement. 

5.5           Third party software supplied together with Luciad Software Product may not be 

used as full-use or stand-alone software. 

6              Acceptance and Delivery. Unless otherwise defined in an Order, Acceptance of a 

Luciad Software Product occurs upon the delivery of the applicable Software Product to the 

Licensee.  

6.1           Delivery. Delivery shall be made by electronic download. The effective date of 

Delivery shall be the day on which the Luciad Software Product is made available to the 

Customer for download by Hexagon. Hexagon will notify the Customer when the Luciad 

Software Product is available for download via electronic mail at the e-mail address provided 

on the Order.  

7              Termination. Hexagon may terminate this Agreement and all rights granted to 

Licensee hereunder effective upon delivery of a written termination notice if (i) Licensee assigns 

the License without the written consent of Hexagon and if (ii) Licensee breaches one or more of 

its material obligations under this Agreement, including, but not limited to any applicable export 

control or anti-corruption laws.  

Either party may terminate this Agreement and all rights granted to Licensee hereunder effective 

upon delivery of a written termination notice upon the institution of any proceedings by or 

against either party seeking relief, reorganization or arrangement under any of the laws relating to 

insolvency, which proceedings are not dismissed within sixty (60) days, (2) the assignment for 

the benefit of creditors, or the appointment of a receiver, liquidator, or trustee, of any of either 

party’s property or assets, or (3) the liquidation, dissolution or winding up of either party’s 

business, then and in any such events Agreement may immediately be terminated by the other 

party upon written notice.  



In the event of a termination, Hexagon shall not be under any obligation to refund any monies to 

Licensee. Upon the termination of Agreement, Licensee shall destroy all copies of the Luciad 

Software Product and Related Materials, and all other information and documentation provided 

by Hexagon to Licensee. 

8              Limited Warranties. 

8.1           Hexagon warrants that it has the right to grant Licensee the License and rights 

granted under this Agreement and the applicable Order. Licensee's sole and exclusive remedy 

for a breach of this warranty is the Hexagon obligations set forth in this Agreement. 

8.2  If Licensee does not pay the applicable Maintenance Fee Luciad Software Product 

is distributed “as is”, with no warranty whatsoever. Hexagon makes no warranties, either 

expressed or implied, as to any matter whatsoever, and disclaims all implied warranties, 

including, without limitation, the condition of Luciad Software Product, its merchantability, 

its fitness for any particular purpose or non-infringement. As an accommodation to Licensee, 

Hexagon may supply Licensee with pre-production releases Product, labelled “Alpha” or 

“Beta”. These releases are not suitable for production use. Hexagon does not warrant pre-

production releases; these releases are distributed “as is.”  

8.3  To the extent third party products of any nature are supplied by Hexagon, such 

third party products are provided with a pass-thru-warranty from the original manufacturer, if 

any. To the extent authorized by initial supplier Hexagon does not independently warrant 

third party products of any nature. 

9              Warranty Remedies. Licensee's sole and exclusive remedy for a breach of this 

warranty is that, subject to receipt of written notice from Licensee during the Warranty Period of 

material nonconformance with the Documentation, Hexagon will use commercially reasonable 

efforts to correct a Defect in the Luciad Software Product. If Hexagon is unable to correct a 

Defect, Hexagon, solely at its option, shall be entitled to immediately terminate the License of 

such Luciad Software Product upon written notice to Licensee and refund to Licensee (a) the 

License Fee paid by Licensee for such Luciad Software Product, plus (b) any Maintenance Fee 

that may have been pre-paid by Licensee for such Luciad Software Product. This refund shall be 

Licensee’s sole and exclusive remedy for Hexagon’s termination of the License pursuant to this 

provision. 

10            Disclaimer of Warranties. 

10.1         HEXAGON MAY SHARE INFORMATION FROM TIME TO TIME RELATED 

TO ITS EXPECTED DIRECTION, ROADMAP, OR VISION FOR ITS PRODUCTS AND 

SERVICES, ALL OF WHICH IS SUBJECT TO CHANGE AT ANY TIME IN 

HEXAGON’S SOLE DISCRETION. LICENSEE SHOULD NOT RELY UPON 

STATEMENTS, PRESENTATIONS, OR INFORMATION REGARDING FUTURE 

FEATURES, FUNCTIONS, OR PRODUCTS FOR ANY PURPOSE IN ABSENCE OF 

HEXAGON’S FORMAL AND EXPRESS CONTRACTUAL COMMITMENT TO 

DELIVER THE SAME. LUCIAD SOFTWARE PRODUCT MAY INCLUDE LIBRARIES, 

CLASSES AND METHODS THAT ARE NOT PART OF THE DOCUMENTED USE OF 



THE PRODUCT API (“API REFERENCE”). HEXAGON RESERVES THE RIGHT TO 

MODIFY, RENAME, REMOVE CLASSES AND METHODS NOT INLCUDED IN THE 

API REFERENCE. LIBRARIES, CLASSES AND METHODS THAT ARE NOT PART OF 

THE API REFERENCE ARE PROVIDED ON AN “AS-IS” BASIS WITHOUT 

GUARENTEE ON FUNCTIONALITY, COMPATIBILITY OR EVOLUTION OF THESE 

LIBRARIES. 

10.2         HEXAGON MAKES NO REPRESENTATIONS AND EXTENDS NO 

WARRANTIES OF ANY KIND (OTHER THAN THOSE EXPRESSLY SET FORTH 

ABOVE) AND ASSUMES NO RESPONSIBILITY OR LIABILITY WITH RESPECT TO 

(I) THE USE, SUFFICIENCY, OR ACCURACY OF THE LUCIAD SOFTWARE 

PRODUCT, OR (II) ANY SERVICES FURNISHED WITH RESPECT TO IT. HEXAGON 

SHALL NOT BE LIABLE UNDER THIS AGREEMENT TO THE EXTENT THAT A 

WARRANTY BREACH RESULTS FROM ANY ADDITION TO OR MODIFICATION OF 

THE SOFTWARE PRODUCT WHICH IS NOT IN ACCORDANCE WITH THE EXPRESS 

WRITTEN DIRECTIONS OF HEXAGON.  THIRD PARTY SOFTWARE AND OPEN 

SOURCE SOFTWARE IS PROVIDED ON AN “AS-IS” BASIS.  THE FOREGOING 

WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES, EITHER EXPRESS OR 

IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF 

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, EVEN IF 

HEXAGON HAS BEEN MADE AWARE OF SUCH PURPOSE, WARRANTIES 

ALLEGED TO ARISE AS A RESULT OF CUSTOM AND USAGE, AND THE 

WARRANTY AGAINST INFRINGEMENT OF PATENTS OR OTHER INTELLECTUAL 

PROPERTY RIGHTS. TO THE EXTENT PERMITTED BY APPLICABLE LAW, 

LICENSEE SHALL MAKE NO CLAIM AGAINST THE OWNER OF ANY THIRD 

PARTY SOFTWARE OR OPEN SOURCE SOFTWARE FOR ANY DAMAGES OR LOSS 

OF ANY KIND, WHETHER SPECIAL, DIRECT, INDIRECT, INCIDENTAL, OR 

CONSEQUENTIAL, ARISING FROM THE USE OF OPEN SOURCE SOFTWARE OR 

THIRD PARTY SOFTWARE. 

11            Indemnification.  

11.1 Hexagon shall indemnify Licensee for the material and/or physical damage 

directly caused by a fault proven by Licensee to be the responsibility of Hexagon within 

the frame of this Agreement. In any case the amount of compensation shall be limited to 

the amount of the total License fee paid under Agreement, with a maximum of 50.000 € 

(fifty thousand Euro). In excess of that amount, Hexagon shall be released of its liability. 

Hexagon can never be held liable for indirect damage such as financial damage, 

commercial damage, profit or income loss or loss of information. Licensee is responsible 

for safeguarding its information by (for example) taking frequent back-ups. Each claim 

for compensation of damages has to be notified in writing to Hexagon within thirty (30) 

days after the damage was caused. 

11.2 Licensee shall indemnify and hold harmless Hexagon from and against any claim, 

proceeding, action, fine, loss, cost and damages arising out of or relating to any non-

compliance with export control and anti-corruption regulations by Licensee, and Licensee 

shall compensate Hexagon for all losses and expenses resulting thereof. 



12            Patent and Copyright Indemnification. 

12.1 Licensee shall defend, indemnify and hold Hexagon harmless against any claim, 

suit, or proceeding brought against Hexagon by any Third Party to the extent that such 

claim, suit, or proceeding is based on a claim that the use or possession by Hexagon of 

information (including software and Customer created modifications) provided by 

Licensee to Hexagon infringes any United States, European Union, or Canadian patent, 

copyright, or other intellectual property right of such Third Party or was misappropriated 

from such Third Party. 

12.2 Hexagon agrees to indemnify Licensee and to hold it harmless from any and all 

claims of infringement of United States, Canadian or European (EPO-issued) patents 

pertaining to software, issued as of the effective date of this Agreement, and of 

copyrights, trademarks, trade secrets or other proprietary rights of third parties asserted 

against Licensee by virtue of Licensee’s use of Luciad Software Product as delivered and 

maintained by Hexagon, provided that Hexagon is given prompt notice of any such claim 

and the right to control and direct the investigation, preparation, defense and settlement of 

each such claim, and further provided that Licensee reasonably cooperates with Hexagon 

in connection with the foregoing and provides Hexagon with all information in Licensee’s 

possession related to such claim and further assistance as reasonably requested by 

Hexagon. Hexagon will have no obligation to indemnify Licensee to the extent any such 

claim is based on the use of Product with software or equipment not supplied or expressly 

included within this indemnification in advance and in writing by Hexagon. 

12.3 Should Luciad Software Product as delivered and maintained by Hexagon 

become, or in Hexagon’s opinion be likely to become, the subject of any such claim, 

Hexagon may at its option procure for Licensee the right to continue to use Luciad 

Software Product as contemplated hereunder or may replace or modify Luciad Software 

Product to make its use non-infringing, or should such option not be available at 

reasonable expense, then Hexagon may terminate Agreement upon ninety (90) days prior 

written notice to Licensee without further obligation. 

13            Customer Obligations. 

13.1         Licensee is responsible, at its sole cost and expense, for procuring, purchasing 

and/or licensing, installing, configuring, testing, and making the standard operating 

environment (including hardware and third party software) available prior to the delivery and 

installation of any Release of the Luciad Software Product. 

13.2         Upon any termination or expiration of a license and rights granted to Licensee, 

Licensee shall promptly return to Hexagon all Luciad Software Product, including all full and 

partial copies, and any associated License File and shall purge all copies of the Luciad 

Software Product from all computers and storage media on which Licensee has maintained 

them. If requested, Licensee shall certify in writing to Hexagon as to such destruction or 

return. 



14            Government Restrictions. The Luciad Software Products are commercial items, 

developed at private expense, provided to Licensee under this Agreement. If Licensee is a US 

government entity or US government contractor, Hexagon licenses the Luciad Software Products 

to Licensee in accordance with this Agreement under FAR Subparts 12.211/12.212 or DFARS 

Subpart 227.7202.  Hexagon data and online services are licensed under the same DFARS 

Subpart 227.7202 policy as commercial computer software for acquisitions made under 

DFARS.  The Luciad Software Products are subject to restrictions, and this Agreement strictly 

governs the use, modification, performance, reproduction, release, display, or disclosure of 

Luciad Software Products.  License provisions that are inconsistent with federal law will not 

apply.  A US government Licensee or End User Organization may transfer Luciad Software 

Products to any of its facilities to which it transfers the computer(s) on which such Software is 

installed. If any court, arbitrator, or board holds that Licensee has greater rights to any portion of 

Products under applicable public procurement law, such rights shall extend only to the portions 

affected. 

15            Export Restrictions. This Agreement is made subject to any restrictions concerning 

the export of Luciad Software Product or technical information from any country that may be 

imposed on the Licensee from time to time. Licensee agrees that it will not export, directly or 

indirectly, the Luciad Software Product, or any technical information acquired from Hexagon 

under this Agreement or any products using such technical information to a location or in a 

manner that at the time of export requires an export license or other governmental approval, 

without first obtaining the written consent to do so from the appropriate agency or other 

governmental entity in accordance with applicable law. 

Licensee represents that it is not a sanctioned party due to Licensee’s or Licensee direct and 

indirect owners’ listing on any country’s Denied/Restricted Parties List, e.g., SDN, EU 

Designated Persons List. 

Products delivered hereunder, including any technology related to the Products (collectively 

referred to "Items") are subject to the export control laws and regulations of the EU.  

Hexagon will not knowingly support and is not obligated to support any exports, reexports or 

transfers (in-country) of Items: 

(i) in connection with any corrupt business activities, including bribery or extortion;  

(ii) in support, directly or indirectly, of terrorist activities, financing terrorist activities or 

money laundering;  

(iii) for use in connection with the development, production, handling, operation, 

maintenance, storage, detection, identification or dissemination of chemical, biological or 

nuclear weapons or other nuclear explosive devices or the development, production, 

maintenance or storage of missiles capable of delivering such weapons; 

(iv) for end-use in territories where there is a high risk of the activities described in points (i), 

(ii), and (iii), i.e., Iran, North Korea, Syria, Cuba, Yemen and the Crimea Region of Ukraine; 



(v) for a military end use in a country subject to an arms embargo as defined in Article 4(2) of 

the EU Dual-Use Regulation No. 428/2009 (currently: Armenia, Azerbaijan, Belarus, Eritrea, 

Iraq, Iran, Congo, North Korea, Lebanon, Libya, Myanmar (Burma), Russia, Zimbabwe, 

Somalia, Sudan, South Sudan, Venezuela, Central African Republic); 

(vi) for any end-user targeted individually by sanctions of the United Nations Security 

Council, United States or European Union to the extent such sanctions are applicable to 

[Hexagon Entity] or any of its affiliated entities in the Hexagon Group; or 

(vii) in any manner that would expose Hexagon, its affiliated entity or their personnel to 

possible violations of applicable law, including US laws. 

Hexagon is excused from performance and may suspend or terminate any applicable contract or 

agreement with the immediate effect if Hexagon determines that an export, reexport or transfer 

(in-country) of Items would involve Hexagon supporting any of the above-described activities or 

determines that it has inadvertently supported such activities without being informed that the 

export, reexport or transfer (in-country) of Items was in support of such activities. 

Any questions regarding export or re-export of the Products should be addressed to 

Intergraph’s™ Export Compliance Department at 305 Intergraph Way, Madison, Alabama, 

United States 35758, or at exportcompliance@intergraph.com.  

Reseller’s and Agent’s shall implement policies and internal controls intended to ensure 

compliance with the foregoing provisions.  

15.1 Territorial Use Restriction. Unless otherwise specifically permitted in writing by 

Hexagon, use of the Software Product outside the country in which it is licensed is strictly 

prohibited. 

16           Upgrades and Updates. The terms of this Agreement shall apply to subsequent 

versions of the Luciad Software Products. Notwithstanding the foregoing, new or updated 

versions of the Luciad Software Products may require additional or revised terms of use under the 

then-current Software License Agreement. A Software License Agreement delivered with any 

subsequent version of a Luciad Software Product supersedes the prior Agreement for said 

Software Product.  

17            Audit. 

17.1         Licensee shall keep complete, clear and accurate records with respect to Licensee’s 

and End User Organizations use of all Software Products. If the license of the Luciad 

Software Product is subject to limitations as to usage, such as usage based on subscribers, 

concurrent connections, orders, users or any other metric (a “Usage Threshold”), it is a 

condition of the license granted herein that Licensee’s or End User Organization’s usage not 

exceed the Usage Threshold set out in the applicable Order. Licensee is responsible to 

monitor usage of the Software Product, and to report compliance with the applicable Usage 

Threshold to Hexagon on a quarterly basis at the end of each calendar quarter.  If agreed upon 
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between Hexagon and Licensee, Licensee will establish and maintain Hexagon’s connectivity 

to Licensee or End User Organization’s System by following the procedures stated in the 

Software Product Documentation to allow Licensee or End User Organization’s license usage 

information to be sent to Hexagon for license compliance purposes. Licensee acknowledges 

and agrees that Hexagon may monitor Customer’s usage remotely, provided that in no event 

shall Customer be relieved from its obligation to self-monitor, report and pay incremental 

License Fees hereunder.  

17.2         Upon reasonable written notice, Hexagon shall have the right to make an 

examination, during normal business hours, of all records and accounts bearing upon the 

extent of Licensee’s use of the Luciad Software Product and the amount of fees payable to 

Hexagon under the applicable Order.  Licensee shall promptly pay Hexagon any additional 

License or Maintenance fees that are due to Hexagon for any increased use of the Luciad 

Software Product at the then current Hexagon rates, unless such additional fees are specified 

in the applicable Order. Licensee shall pay Hexagon its expenses for any such examination 

which discloses underpayment of fees due to Hexagon greater than ten percent (10%) of the 

then current License Fee and applicable Maintenance fees in addition to the increased usage 

fees and late payment charges as described in this Agreement. 

18            Confidential Information. Licensee agrees that: (a) the Luciad Software Product, all 

related information and materials received by Licensee from Hexagon under this Agreement are 

and will be treated as the confidential property of Hexagon; (b) all ideas, algorithms, techniques, 

methods and processes used in the Product are and will be treated as the confidential property of 

Hexagon; (c) Licensee will exercise all reasonable efforts to safeguard the confidentiality of all of 

the foregoing; (d) none of the foregoing nor any part thereof may be duplicated or in any way 

disclosed to others, or used as part of any System of Licensee’s in whole or in part, other than 

described in Section 3. Licensee agrees to indemnify Hexagon for all damages, costs and 

expenses (including court costs and reasonable attorney’s fees) incurred by Hexagon in 

connection with any failure of Licensee or its employees or agents to comply with Licensee’s 

obligations under this Section. The obligations of Licensee set forth above, however, shall not 

apply to confidential property which (i) is now or hereafter becomes publicly known; (ii) is 

disclosed to Licensee by a third party which Licensee has no reason to believe is not legally 

entitled to disclose such information; (iii) is known by Licensee prior to its receipt of the 

confidential property; (iv) is subsequently developed by Licensee independently of any 

disclosures made hereunder by Hexagon; or (v) is disclosed with Hexagon consent. 

The parties agree to treat as confidential the terms of this Agreement and the parties agree to use 

their reasonable efforts to prevent disclosure thereof to any third party except with the prior 

written consent of the other party, or as required by law. This obligation of confidentiality shall 

extend for a period of one (1) year following termination or expiration of Agreement. 

Notwithstanding the generality of the foregoing, either party may disclose the existence of 

Agreement. 

Subject to any express confidentiality obligations further to the above or further to any separate 

confidentiality agreements concluded between the Parties, Licensee agrees that Hexagon is at 

liberty to mention Licensee and End User System as a customer reference in its standard 



marketing materials, website, brochures and other materials. Licensee also grants to Luciad a 

license to use Licensee’s brand name and/or logo in relation to such customer reference. 

19           Third Party Rights. Third party software suppliers are intended third party 

beneficiaries under this Agreement and independently may protect their rights in the Software 

Product in the event of any infringement of their licenses 

20            Injunctive Relief. Customer acknowledges and agrees that a breach of this Agreement 

by Licensee could cause irreparable harm to Hexagon for which monetary damages may be 

difficult to ascertain or may be an inadequate remedy. Licensee agrees that Hexagon will have 

the right, in addition to its other rights and remedies, to seek and obtain injunctive relief for any 

breach of this Agreement by Licensee, and Licensee expressly waives any objection that 

Hexagon has or may have an adequate remedy at law with respect to any such breach. The rights 

and remedies set forth in this Agreement are cumulative and concurrent and may be pursued 

separately, successively, or concurrently. 

21.           General. 

21.1            Entire Agreement. You acknowledge that you have read this Agreement, 

understand it and agree to be bound by its terms and conditions. You further agree that this 

Agreement is the complete and exclusive statement of the agreement between you and 

Hexagon relating to the subject matter of this Agreement and that this Agreement supersedes 

any proposal or prior agreement, oral or written, and any other communications between you 

and Hexagon relating to the subject matter of this Agreement. This Agreement may be 

amended only by a written instrument signed by both you and Hexagon; provided however, 

certain Luciad Software Product and Upgrades may be subject to additional, or different, as 

applicable, terms and conditions contained in a Software License Addendum or separate 

Software License Agreement that is delivered with the applicable Luciad Software Product or 

Upgrade. Any reproduction of this Agreement made by reliable means (for example, printed, 

photocopy or facsimile) will be deemed an original. 

21.2            Severability.  Whenever possible, each provision of this Agreement shall be 

interpreted in such a manner as to be effective and valid under applicable law.  However, if 

any provision of this Agreement shall be prohibited by or invalid under applicable law, such 

provision shall be ineffective only to the extent of such prohibition or invalidity without 

invalidating the remainder of such provision or the remaining provisions of this Agreement. 

21.3            No Waiver.  Any failure by either party to enforce performance of this 

Agreement shall not constitute a waiver of, or affect said party’s right to avail itself of, such 

remedies as it may have for any subsequent breach of the terms of this Agreement. 

21.4            Notices.  Any notice or other communication (“Notice”) required or permitted 

under this Agreement shall be in writing and either delivered personally or sent by electronic 

mail, facsimile, overnight delivery, express mail, or certified or registered mail, postage 

prepaid, return receipt requested. A Notice delivered personally shall be deemed given only if 

acknowledged in writing by the person to whom it is given. A Notice sent by electronic mail 

or facsimile shall be deemed given when transmitted, provided that the sender obtains written 



confirmation from the recipient that the transmission was received. A Notice sent by 

overnight delivery or express mail shall be deemed given twenty-four (24) hours after having 

been sent. A Notice that is sent by certified mail or registered mail shall be deemed given 

forty-eight (48) hours after it is mailed. If any time period in this Agreement commences 

upon the delivery of Notice to any one or more parties, the time period shall commence only 

when all of the required Notices have been deemed given. Hexagon’s address for Notices is 

Hexagon Geospatial, 305 Intergraph Way, Madison, Alabama 35758, Attn: Legal 

Department, 256-730-2333. 

21.5            Assignment.  Unless otherwise provided in writing, neither party shall have the 

right to assign any of its rights nor delegate any of its obligations under this Agreement 

without the prior written consent of the other party, except that Hexagon may assign its rights 

and obligations under this Agreement, without your approval, to (i) an entity which acquires 

all or substantially all of the assets of Hexagon or the Hexagon division providing a product 

or service subject to this Agreement; (ii) an entity which acquires all or substantially all of the 

product or product line assets subject to this Agreement; or (iii) any subsidiary, affiliate or 

successor in a merger or acquisition of Hexagon. Any attempt by you to sublicense, assign or 

transfer the license or the Luciad Software Product, except as expressly provided in writing, 

is void and immediately terminates the license. 

21.6            Governing Law; Venue and Jurisdiction.  Agreement shall be governed by and 

construed in accordance with Belgian material law, excluding any provisions on conflict of 

laws and international private law, and excluding the provisions of the Vienna Convention of 

the sale of Goods, and the parties hereby submit to the exclusive jurisdiction of the courts of 

Leuven. 

21.7            Governing Language.  The controlling language of this Agreement is English. If 

you received a translation of this Agreement into another language, it has been provided for 

your convenience only. If you are located outside the United States, then the provisions of 

this section shall also apply: (i) Les parties en présence confirment leur volonté que cette 

convention de même que tous les documents y compris tout avis qui s’y rattachent, soient 

redigés en langue anglaise (Translation: “The parties confirm that this agreement and all 

related documentation is and will be in the English language.”); and (ii) You are responsible 

for complying with any local laws in your jurisdiction which might impact your right to 

import, export or use the Luciad Software Product, and you represent that you have complied 

with any and all regulations or registration procedures required by applicable law to make this 

Agreement fully enforceable. 

21.8            Survival.  The provisions of this Agreement which require or contemplate 

performance after the expiration or termination of this Agreement shall be enforceable 

notwithstanding said expiration or termination. 

 


