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SOFTWARE LICENSE – IMAGENAV™ VISUAL NAVIGATION 

SOFTWARE (OBJECT CODE ONLY) 

 

This software license agreement (“Agreement”) is entered into as of the date of 

delivery of the ImageNav™ Visual Navigation Software or components thereof 
(including but not limited to ImageNav™ Functional Software family, 

ImageNav™ FTS software, ImageNav™ Terrain Suitability Tool family, and 

other components of the ImageNav™ suite that may be developed from time to 
time) by and between Scientific Systems Company, Inc. (SSCI), a 

Massachusetts corporation with its principal place of business at 500 West 

Cummings Park, Suite 3000, Woburn, MA 01801 (“Licensor”), and the licensee 
of SSCI’s ImageNav™ Visual Navigation Software (“Licensee”). 

 

1.0 License Grant. 
 

1.1 Licensor hereby grants to Licensee a nonexclusive, non-transferable 

license, without right to sublicense, to use ImageNav™ Visual Navigation 
Software, including but not limited to associated media, printed materials or 

other documentation (collectively “Licensed Software”) for the term of this 

Agreement subject to the provisions contained herein. No license, express or 

implied, is granted except as provided herein. 

 

1.2 Licensee may use the Licensed Software only for the weapon system that 
the ImageNav™ Visual Navigation Software is tailored or configured, inclusive 

of any mission planning or control systems that may apply to the weapon 

system. 
 

1.3 Any reference to sale or purchase notwithstanding, title to the Licensed 
Software and all copies thereof shall be and remain with Licensor, and no title 

to or ownership of the Licensed Software or any portion thereof is conveyed or 

transferred to the Licensee. Licensee acknowledges that the Licensed Software 
constitutes confidential and proprietary information and trade secrets of 

Licensor, whether or not the Licensed Software, or any portion thereof are or 

may be copyrighted or copyrightable and/or patented or patentable, and that 
disclosure of the Licensed Software to Licensee is on the basis of the 

confidential relationship between the Licensee and the Licensor under this 

Agreement. This obligation survives termination of this Agreement. 
 

2.0 Limitations on Use 

 
2.1 The Licensee’s use and disclosure of the Licensed Software is restricted 

solely to employees of the Licensee. 

 
2.2 Licensee shall not have the right under this Agreement: (i) to reverse 

engineer, decompile, disassemble, re-engineer or otherwise create or attempt to 

create or permit, allow, or assist others to create the source code of the Licensed 
Software, or its structural framework; or (ii) to use the Licensed Software in 

whole or in part for any purpose except as expressly provided under this 

Agreement. 
 

2.3 Licensee may not grant any sublicenses or assign any of its rights under 

this Agreement without prior written consent of Licensor, which Licensor may 
withhold at its sole discretion. Moreover, Licensee may not rent, lease or lend 

the Licensed Software. 

 
2.4 Except for one backup copy, licensee shall not duplicate the Licensed 

Software onto any media, including, without limitation, paper, magnetic tape, 

paper tape, disk or electronic memory. All such copies shall be prominently 

labeled with the following copyright notice: “© Scientific Systems Company, 

Inc. 2003-2018. Copy made by permission of Scientific Systems Company, 

Inc.” The full text of this Agreement shall conspicuously appear with all 
backup, archival and installed copies of the Licensed Software. 

 

2.5 Except as expressly permitted herein, Licensee shall not disclose or 
otherwise make available the Licensed Software, or any portion thereof, to any 

third party or to any employee of Licensee who is not of necessity authorized 

by Licensee to use the Licensed Software in Licensee’s business. Licensee shall 
take all other reasonable steps necessary to ensure the Licensed Software, or 

any portions thereof, are not disclosed or otherwise made available by Licensee 

(or employees of Licensee) to any third party. 

 

2.6 The Licensee agrees that a modification or enhancement to the Licensed 
Software developed by the Licensee with or without advice or support by 

Licensor or by Licensor for the Licensee, whether or not reimbursed by the 

Licensee and whether or not developed in conjunction with the Licensee’s 
employees, agents or contractors shall be the property of Licensor, with the 

enhancement or modification granted to Licensee under the terms described in 

this Agreement. The Licensee further agrees that modified or enhanced versions 
of the Licensed Software do not constitute a program different from the 

Licensed Software, and as such, fall under the other terms and conditions of the 

Agreement. 
 

2.7 This Software License does not authorize Licensee to use Licensor’s 

name or any of Licensor’s trademarks or logos. Licensee acknowledges that 
Licensor owns the “ImageNav” trademarks. Licensee agrees to not do anything 

harmful to or inconsistent with Licensor’s rights in the ImageNav trademark 

and to assist Licensor in protecting those rights. 
 

2.8 U.S. GOVERNMENT RIGHTS. The ImageNav™ software product is a 

“Commercial Item,” as that term is defined in 48 C.F.R. 2.101 and 48 C.F.R. 

Part 12, and is comprised of “commercial computer software” and “commercial 

computer software documentation.” By accepting delivery of this software, the 

Government agrees this software qualifies as “commercial” computer software 
within the meaning of the acquisition regulations applicable to this 

procurement. If acquired by or on behalf of a civilian agency, the U.S. 

Government acquires this commercial computer software and commercial 
computer software documentation subject to the terms of this licenses as 

specified in 48 C.F.R. 12.212 (Computer Software) and 12.211 (Technical 
Data) of the Federal Acquisition Regulations (“FAR”) and its successors. If 

acquired by or on behalf of any agency within the Department of Defense 

(“DOD”), the U.S. Government acquires this commercial computer software or 
commercial computer software documentation subject to the terms of this 

License as specified in 48 C.F.R. 227.7202-3 and 48 C.F.R. 227.7202-4 of the 

DoD FAR Supplement (“DFARS”) and its successors, and consistent with 48 
C.F.R 12.212 and 48 C.F.R. 227.7202 is in lieu of, and supersedes, any other 

FAR, DFARS, or other clause or provision that addresses Government rights in 

computer software, computer software documentation or technical data related 
to ImageNav™ under this Agreement and in any Subcontract under which this 

commercial computer software and commercial computer software 

documentation is acquired or licensed. No Government funds given in 
connection with this Agreement were, shall be or shall be deemed to have been 

paid for development of the ImageNav™ software product. If this license fails 

to meet the Government’s needs or is inconsistent in any respect with Federal 
law, the Government agrees to return this software, unused, to the seller. 

 

3.0 Confidentiality 
 

3.1 Each of Licensor and Licensee shall hold in confidence and not disclose 

(except on a confidential basis to its employees who need to know and who are 
bound in writing to preserve the confidentiality thereof) all proprietary 

information received from the other party in the same manner and to the same 

extent as it holds in confidence its own proprietary information, and shall not 
use any such proprietary information except for purposes contemplated by the 

Agreement. 

 
3.2 Licensee hereby acknowledges that the Licensed Software and any 

documentation licensed thereunder is a valuable trade secret of Licensor and 

hereby agrees to maintain it in the strictest confidence. 

 

3.3 The obligations to the Licensee set forth above, however, shall not apply 

to the Licensed Software, or any portion thereof, which: (1) is now or hereafter 
becomes publicly known; (2) is disclosed to the Licensee by a third party which 

the Licensee has no reason to believe is not legally entitled to disclose such 

information; (3) is known by the Licensee prior to its receipt of the Licensed 
Software; (4) is subsequently developed by the Licensee independently of any 

disclosures made hereunder by Licensor; or (5) is disclosed with Licensor’s 

prior written consent. 
 

4.0 Representations, Disclaimer of Warranty, Limitation of Liability 
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4.1 Representations 

 
4.1.1 Subject to the rights granted to the Licensee pursuant to this Agreement, 

all right, title and interest in and to the Licensed Software and all related 

materials are and shall at all times remain the sole and exclusive property of 
Licensor. Licensor may use, sell, assign, transfer and license copies of and 

rights relating to the Licensed Software to third parties free from any claim of 

the Licensee. 
 

4.1.2 Licensor does not warrant that the Licensed Software will meet the needs 

of Licensee. 
 

4.1.3 The Licensed Software is not qualified for operational aircraft or weapon 

guidance. The Licensed Software is not designed or intended for use in on-line 
control of aircraft, air traffic, or aircraft communications; or in the design, 

construction, operation or maintenance of any nuclear facility. Licensee 

warrants that it will not use or redistribute the Licensed Software for such 
purposes. 

 

4.2 Disclaimer of Warranty 

 

4.2.1 Disclaimer of Warranty on ImageNav™ Visual Navigation Software. 

You expressly acknowledge and agree that use of the ImageNav™ Software is 
at your sole risk. The ImageNav™ Software is provided "AS IS," “WITH ALL 

FAULTS” and without warranty of any kind.  

 
4.2.2 You, not SSCI, shall have sole responsibility for the safe and reliable 

operation of any system that ImageNav™ Software may be installed in, and 
SSCI shall not be responsible or liable for any adverse actions, operation, or 

movement of that system whether or not they cause harm to persons or property. 

It is your responsibility to ensure that all safety precautions are in place 
(including safety pilots/riders, physical barriers or restraints, flight termination 

systems, etc.) and are functioning properly before any operation of the system 

with ImageNav™ software installed is attempted. 
 

4.2.3 SSCI EXPRESSLY DISCLAIMS ALL WARRANTIES, EXPRESS OR 

IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED 
WARRANTIES THAT THE IMAGENAV™ SOFTWARE AND SERVICES 

DISTRIBUTED BY SSCI ARE MERCHANTABLE, OF SATISFACTORY 

QUALITY, ACCURATE, TIMELY, FIT FOR A PARTICULAR PURPOSE 
OR NEED, OR NON-INFRINGING. SSCI DOES NOT WARRANT THAT 

THE FUNCTIONS CONTAINED IN THE IMAGENAV™ SOFTWARE 

WILL MEET YOUR REQUIREMENTS, OR THAT THE OPERATION OF 
THE IMAGENAV™ SOFTWARE WILL BE UNINTERRUPTED OR 

ERROR-FREE, OR THAT DEFECTS IN THE IMAGENAV™ SOFTWARE 

WILL BE CORRECTED. FURTHERMORE, SSCI DOES NOT WARRANT 
OR MAKE ANY REPRESENTATIONS REGARDING THE USE OR THE 

RESULTS OF THE USE OF THE IMAGENAV™ SOFTWARE OR 

RELATED DOCUMENTATION OR SUPPORT IN TERMS OF THEIR 
CORRECTNESS, ACCURACY, RELIABILITY, OR OTHERWISE. NO 

ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY SSCI OR 

AN AUTHORIZED REPRESENTATIVE OF SSCI SHALL CREATE A 
WARRANTY OR IN ANY WAY INCREASE THE SCOPE OF THIS 

WARRANTY. SHOULD THE IMAGENAV™ SOFTWARE PROVE 

DEFECTIVE, YOU (AND NOT SSCI OR AN AUTHORIZED 
REPRESENTATIVE OF SSCI) ASSUME THE ENTIRE COST OF ALL 

NECESSARY SERVICING, REPAIR OR CORRECTION. SOME 

JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF IMPLIED 

WARRANTIES, SO THE ABOVE EXCLUSION MAY NOT APPLY TO 

YOU. 

 
4.2.4 Limitation of Liability. YOUR EXCLUSIVE REMEDY REGARDING 

ANY MEDIUM CONTAINING THE IMAGENAV™ SOFTWARE 

PROVIDED BY SSCI SHALL BE THE REPLACEMENT OF ANY SUCH 
MEDIUM FOUND TO BE DEFECTIVE. SSCI AND ITS SUPPLIERS 

SHALL NOT BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, 

CONSEQUENTIAL OR EXEMPLARY DAMAGES ARISING FROM 
YOUR USE OF, INABILITY TO USE, OR RELIANCE UPON THE 

IMAGENAV™ SOFTWARE. THESE EXCLUSIONS APPLY TO ANY 

CLAIMS FOR LOST PROFITS, LOST OR MISDIRECTED DATA, LOSS 

OF GOODWILL, WORK STOPPAGE, COMPUTER FAILURE OR 

MALFUNCTION, OR ANY OTHER COMMERCIAL DAMAGES OR 
LOSSES, EVEN IF SSCI KNEW OR SHOULD HAVE KNOWN OF THE 

POSSIBILITY OF SUCH DAMAGES. BECAUSE SOME STATES OR 

JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR THE 
LIMITATION OF LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL 

DAMAGES, IN SUCH STATES OR JURISDICTIONS, SSCI’S LIABILITY, 

AND THE LIABILITY OF ITS SUPPLIERS, SHALL BE LIMITED TO THE 
EXTENT PERMITTED BY LAW. In no event shall SSCI's total liability to 

you for all damages exceed the amount paid for the ImageNav™ Software. 

 
5.0 Default and Termination 

 

5.1 Licensee may terminate this License at any time by destroying all copies 
of Licensed Software. Upon termination for any reason whatsoever, Licensee 

must destroy all copies of Licensed Software 

 
6.0 Other Provisions 

 

6.1 Neither this Agreement nor any rights or licenses granted herein may be 

assigned or delegated without the written consent of Licensor, provided that 

Licensee shall be entitled to assign this Agreement to an entity which purchases 

substantially all of its assets or purchases a majority interest in the voting stock 
or otherwise assumes the business of Licensee. This Agreement shall inure to 

the benefit of and be binding upon any permitted successor or assign of the 

parties. 
 

6.2 If any provision of this Agreement or the application of any such 
provision shall be held by a tribunal of competent jurisdiction to be contrary to 

law, the remaining provisions of this Agreement shall remain in full force and 

effect. 
 

6.3 This Agreement and any applicable Subcontract, Purchase Order or 

similar instrument accepted by Licensee constitutes the entire agreement 
between the parties in connection with the subject matter hereof and supersedes 

all prior and contemporaneous agreements, understandings, negotiations and 

discussions, whether oral or written, of the parties, and there are no warranties, 
representations and/or agreements among the parties in conjunction with the 

subject matter hereof except as specifically set forth or referred to herein. 

 
6.4 Software, including associated technical data, is subject to U.S. export 

control laws, including the U.S. Export Administration Act and its associated 

regulations, and may be subject to export or import regulations in other 
countries. Licensee agrees to comply strictly with all such regulations and 

acknowledges that it has the responsibility to obtain licenses to export, re-

export, or import Licensed Software. Licensed Software may not be 
downloaded, or otherwise exported or re-exported (i) into, or to a national or 

resident of, Cuba, Iraq, Iran, North Korea, Libya, Sudan, Syria or any country 

to which the U.S. has embargoed goods; or (ii) to anyone on the U.S. Treasury 
Department’s list of Specially Designated Nations or the U.S. Commerce 

Department’s Table of Denial Orders. 

 
6.5 This License does not constitute and shall not be construed as 

constituting a partnership or joint venture between Licensor and Licensee. 

Licensee shall have no right to obligate or bind Licensor in any manner 
whatsoever, and nothing herein contained shall give or is intended to give any 

rights of any kind to third parties. 


