
IMPORTANT – READ CAREFULLY 
Unless it is superseded by a signed License Agreement between You and Spatial Dimension, Spatial 
Dimension is willing to license Software, Data or Documentation to you only on condition that you accept 
all the terms and conditions contained in this Spatial Dimension License Agreement.  If you do not agree to 
the terms and conditions of this Agreement, do not install or use the Software, Data or Documentation. 
 
 

SPATIAL DIMENSION LICENSE AGREEMENT 
 
This Spatial Dimension License Agreement (hereafter referred to as “Agreement”) is between You 
(hereafter referred to as “Licensee”) and Spatial Dimension (Pty) Ltd (hereafter referred to as “Spatial”), a 
South African company, with its principal place of business at Unit 5, Technosquare, 42 Morningside, 
Pinelands, Cape Town, 7405, South Africa. 
 
DEFINITIONS 
 
As used herein, the following words, phrases, or terms in this Agreement shall have the following 
meanings: 
 

1. "Software" means the actual copy of all or any portion of Spatial’s proprietary software 
technology, computer software code, components, dynamic link libraries (DLLs), and programs 
delivered on any media, including, but not limited to, alpha, beta, prerelease, restricted version(s), 
or final commercial release provided in source, object, or executable code format(s), inclusive of 
backups, updates, service packs, sample code, or merged copies permitted hereunder or 
subsequently supplied under this Agreement. 

2. “Data” means any Spatial or third party vendor data supplied under this Agreement.  
3. "Documentation" means all of the printed and digital materials including, but not limited to, user 

documentation, training documentation, or technical information and briefings supplied under this 
Agreement. 

4. “Production License” means the software license required to install and use the Software in a 
production environment. 

5. “Development License” means the software license required to install and use the Software in a 
testing or development environment. 

 
INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP 
 
The Software, Data and Documentation are owned by Spatial. Spatial retains all rights, title, and ownership 
not granted herein to all copies of the Software, Data and Documentation licensed under this Agreement. 
From the date of receipt, Licensee agrees to use reasonable effort to protect the Software, Data and 
Documentation from unauthorised use, reproduction, distribution, or publication. All rights not specifically 
granted in this Agreement are reserved to Spatial. 
 
GRANT OF LICENSE 
 
Grant of License—In consideration of the mutual promises provided herein and for other good and 
valuable consideration, and conditioned upon compliance with all of the terms and conditions set forth in 
this Agreement, Spatial grants to Licensee a personal, non exclusive, nontransferable license to use the 
Software, Data and Documentation for Licensee's own internal use only.  
 
SCOPE OF USE 
 
Permitted Uses 

1. Licensee may install and use one (1) copy of the Software, Data or Documentation for internal use 
only during the term of the Agreement. 

2. Licensee may make copies of the Software, Data or Documentation for backup and archival 
purposes during the term of this Agreement.  



3. Licensee may use, copy, or prepare derivative works of the Documentation supplied in digital 
format and thereafter reproduce, display, and redistribute the customised documentation only for 
Licensee's own internal use. 

 
Uses Not Permitted 

1. Licensee shall not sell; rent; lease; sublicense; lend; assign; time-share; or act as a service bureau 
or Application Service Provider (ASP) that allows third party access to the Software, Data and 
Documentation except as provided herein; or transfer, in whole or in part, access to prior or 
present versions of the Software, Data or Documentation, any updates, or Licensee's rights under 
this Agreement. 

2. Licensee shall not redistribute the Software registration number/license authorisation file(s). 
3. Licensee shall not redistribute the Software, in whole or in part, including, but not limited to, 

extensions, components, or DLLs without the prior written approval of Spatial. 
4. Licensee shall not reverse engineer, decompile, or disassemble the Software or Documentation. 
5. Licensee shall not make any attempt to circumvent the technological measure(s) that controls 

access to or use of the Software, Data and Documentation, except to the extent that such activity is 
expressly permitted by applicable law notwithstanding this restriction. 

6. Licensee shall not use the Software to transfer or exchange any material where such transfer or 
exchange is prohibited by copyright or any other law. 

7. Licensee shall not remove or obscure any Spatial copyright, trademark, or proprietary rights 
notices contained in or affixed to the Software, Data or Documentation. 

8. After a reasonable transition period for updating to the most current version of the Software, 
Licensee shall cease using all prior version(s) of the Software that Licensee has elected to update 
to the most current version(s) of the Software.  When the transition to the most current version(s) 
of the Software is complete, the quantity of Software licenses in use by Licensee at any given time 
shall not exceed the total quantity licensed to the Licensee. 

 
MAINTENANCE 
 
Maintenance consists of Software, Data or Documentation updates and access to technical support. 
Maintenance for one (1) year is included with the initial Purchase of the Software, Data or Documentation. 
On each anniversary of the initial purchase, the Licensee will be required to pay the yearly Maintenance 
Fee in accordance with the then applicable price list to continue receiving Maintenance for that following 
year. 
 
TERM AND TERMINATION 
 
The license granted to Licensee by this Agreement shall commence upon the acceptance of this Agreement 
and shall continue until such time that (i) Licensee elects in writing to discontinue use of the Software, Data 
or Documentation and terminates this Agreement or (ii) either party terminates this Agreement for a 
material breach that is not cured within ten (10) days of written notice to the other party, except that 
termination is immediate for a material breach of a nature that it is impossible to cure. Upon termination of 
this Agreement, Licensee shall uninstall, remove, and destroy all Software, Data and Documentation, and 
any whole or partial copies, modifications, or merged portions in any form. 
 
LIMITED WARRANTIES AND DISCLAIMERS 
 
Limited Warranties—For a period of ninety (90) days from the date of delivery of the Software, Data or 
Documentation to Licensee, Spatial represents and warrants that (i) the unmodified Software will 
substantially conform to the published Documentation and (ii) the media upon which the Software and 
Documentation is provided will be free from defects in materials and workmanship under normal use and 
service. 
 
High Risk Activities 

1. The Software, Data and Documentation are not fault-tolerant and are not designed, manufactured, 
or intended for use or resale for insurance underwriting or with critical health and safety or online 
control equipment in hazardous environments that require fail-safe performance, such as in the 



operation of nuclear facilities, aircraft navigation or communication systems, air traffic control, 
emergency response, terrorism prevention or response, life support, or weapons systems ("High 
Risk Activities").  Spatial specifically disclaims any express or implied warranty of fitness for 
high risk activities. 

2. To the extent permitted by law, Licensee agrees to indemnify, defend, and hold Spatial, its 
directors and employees harmless from and against any and all liability, losses, claims, expenses 
(including attorneys' fees), demands, or damages of any kind, including direct, indirect, special, 
punitive, incidental, or consequential damages, arising out of or in any way connected with 
Licensee's use or permitting the use by others of the Software, Data or Documentation. 

 
General Disclaimer—Except for the above express limited warranties, Spatial disclaims all other 
warranties of any kind, either express or implied, including, but not limited to, the implied warranties of 
merchantability, fitness for a particular purpose, noninterference, system integration, and non infringement.  
Spatial does not warrant that the software or documentation will meet Licensee's needs, or that Licensee's 
operation of the same will be uninterrupted or error free, or that all nonconformities can or will be 
corrected. 
 
Licensee expressly acknowledges and agrees that alpha, beta, prerelease, restricted version, sample code 
and evaluation software are delivered "as-is" without warranty of any kind, either express or implied, 
including, but not limited to, the implied warranties of merchantability, fitness for a particular purpose, 
noninterference, system integration, and non infringement.  Licensee assumes all risk as to the quality and 
performance of the beta and evaluation software. 
 
LIMITATION OF LIABILITY 
 
Disclaimer of Certain Types of Liability—In no event shall Spatial be liable to Licensee for costs of 
procurement of substitute goods or services; lost profits; lost sales or business expenditures; investments; or 
commitments in connection with any business, loss of any goodwill, or for any indirect, special, incidental, 
or consequential damages arising out of or related to this Agreement or use of the Software, Data or 
Documentation, however caused, on any theory of liability, and whether or not Spatial or its Licensor(s) 
has been advised of the possibility of such damage.  These limitations shall apply notwithstanding any 
failure of essential purpose of any limited remedy. 
 
General Limitation of Liability— In no event will Spatial's total cumulative liability hereunder, from all 
causes of action of any kind, including, but not limited to, contract, tort (including negligence), strict 
liability, breach of warranty, misrepresentation, or otherwise, exceed the amounts paid to Spatial by 
Licensee for Software, Data or Documentation pursuant to this Agreement. 
 
Applicability of Disclaimers and Limitations—Licensee agrees that the limitations of liability and 
disclaimers set forth in this Agreement will apply regardless of whether Licensee has accepted the Software 
Data, or Documentation or any other product or service delivered by Spatial. The parties agree that Spatial 
has set its prices and entered into this Agreement in reliance upon the disclaimers and limitations set forth 
herein, that the same reflect an allocation of risk between the parties (including the risk that a contract 
remedy may fail of its essential purpose and cause consequential loss), and that the same form an essential 
basis of the bargain between the parties. 
 
INFRINGEMENT INDEMNITY 
 
Spatial shall defend, indemnify, and hold harmless Licensee from and against any loss, liability, cost, or 
expense, including reasonable attorneys' fees, which may be incurred by Licensee against any claims, 
actions, or demands by a third party alleging that the Software, Data or Documentation infringes a patent, 
copyright, or trademark provided 
 

1. Licensee promptly notifies Spatial in writing of the claim thereof; 
2. Spatial has sole control of the defense of any actions and negotiations related to the defense or 

settlement of any claim; and 
3. Licensee cooperates fully in the defense of the claim. 

 



If Spatial believes that the Software, Data or Documentation is or will become the subject of an 
infringement claim, or in the event that use of the Software, Data or Documentation is enjoined, Spatial, at 
its own expense, may either (i) obtain the right for Licensee to continue using the Software, Data or 
Documentation or (ii) modify the Software, Data or Documentation to make it noninfringing while 
maintaining substantially similar software functionality or informational content.  If neither of such 
alternatives is commercially reasonable, the infringing items shall be returned to Spatial and Spatial's sole 
liability shall be to refund license fees paid by Licensee prorated on a five (5) year, straight line 
depreciation basis beginning from the initial date of delivery. 
 
Spatial shall have no obligation hereunder to defend Licensee or to pay any resulting costs, damages, or 
reasonable attorneys' fees for or with respect to any claims, actions, or demands alleging (i) infringement 
that arises by reason of combination of noninfringing items, however acquired, with any items not supplied 
by Spatial; (ii) infringement to the extent arising from material alteration of the Software or Documentation 
by anyone other than Spatial, its agents, or its contractors; (iii) the direct or contributory infringement of 
any process patent by Licensee through the use of the Software, Data or Documentation other than a 
process patent that is necessarily infringed by the internal processes executed within the Software itself 
when the Software is executed for its intended purpose; (iv) continued allegedly infringing activity by 
Licensee after it has been notified of the possible infringement; or (v) continued allegedly infringing 
activity by Licensee to the extent it arises from failure of Licensee to use the updated or modified Software, 
Data or Documentation provided by Spatial for avoiding infringement. 
 
The foregoing states the entire obligation of Spatial with respect to infringement or allegation of 
infringement of intellectual property rights of any third party. 
 
GENERAL PROVISIONS 
 
Taxes and Fees, Shipping Charges—License fees quoted to Licensee are exclusive of any and all taxes or 
fees including, but not limited to, sales tax, use tax, value-added tax (VAT), customs, duties, or tariffs, and 
shipping and handling charges. 
 
No Implied Waivers—The failure of either party to enforce any provision of this Agreement shall not be 
deemed a waiver of the provisions or of the right of such party thereafter to enforce that or any other 
provision. 
 
Severability—The parties mutually agree that if any provision of this Agreement is held to be 
unenforceable for any reason, such provision shall be reformed only to the extent necessary to make the 
intent of the language enforceable. 
 
Successor and Assigns—Licensee shall not assign, sublicense, or transfer Licensee's rights or delegate its 
obligations under this Agreement without Spatial’s prior written consent, and any attempt to do so without 
consent shall be void.  This Agreement shall be binding upon the respective successors and assigns of the 
parties to this Agreement. 
 
Equitable Relief—Licensee agrees that any breach of this Agreement by Licensee may cause irreparable 
damage and that, in the event of such breach, in addition to any and all remedies at law, Spatial shall have 
the right to seek an injunction, specific performance, or other equitable relief in any court of competent 
jurisdiction to prevent violation of these terms and without the requirement of posting a bond or 
undertaking or proving injury as a condition for relief. 


