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MANATEE WORKS LICENSE AGREEMENT 

 

LAST UPDATED: AUGUST 18, 2014 

 

READ THE TERMS OF THIS SOFTWARE LICENSE AGREEMENT (HEREINAFTER 

THE "AGREEMENT") CAREFULLY. BY DOWNLOADING, INSTALLING, 

IMPLEMENTING OR USING THIS SOFTWARE, YOU AGREE TO THE TERMS AND 

CONDITIONS OF THIS AGREEMENT. YOU AGREE THAT THIS AGREEMENT IS 

AN ENFORCEABLE WRITTEN AGREEMENT NEGOTIATED AND SIGNED BY YOU 

AND MANATEE WORKS, INC. (HEREINAFTER "MANATEE WORKS").  IF YOU DO 

NOT AGREE TO ALL OF THE TERMS, PROMPTLY RETURN THE UNUSED 

SOFTWARE WITHIN FIVE (5) BUSINESS DAYS AFTER RECEIPT TO YOUR PLACE OF 

PURCHASE FOR A REFUND AND DO NOT DOWNLOAD, INSTALL OR USE THE 

SOFTWARE. NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL 

PROMISES SET FORTH HEREIN, MANATEE WORKS AND YOU HEREBY AGREE 

AS FOLLOWS: 

 
DEFINITIONS: 

 
(a)  "You" means the individual using, implementing, downloading, or installing the 
underlying Software. In the event You are using, implementing, downloading, or installing the 

underlying Software on behalf of an Organization, all liability for a breach of this agreement 

shall be the responsibility of said Organization. 

 

(b)  "Licensee" means You together with any Organization You may be representing, or any 

related agent, employee, or representative of You that has downloaded, used, installed, or 

implemented the software package on Your behalf. 

 

(c)  “Licensee Application” means the software application (including all updates, 

upgrades, enhancements, modifications, revisions, new versions and bug fixes) that 

Licensee develops, owns or operates to interact with the Software that adds value to the 

Software and does not compete in any manner with the Software or any other product or 

service of Manatee Works.   

 

(d) “Authentication Files” means all files, algorithms, protocols and keys downloaded 

from the Manatee Works website or from any third party Website where Manatee Works 

or any of its employees or associates hold user accounts for the purposes of user and 

program authentication. 

 

(e) “SDK” or “Software Development Kit” means the Software and all other tools and 

information provided by Manatee Works to Licensee under the name “Manatee Works.” 

 

 



 

 
 

(f) "Software" means the components of the SDK that are identified in the SDK as 

distributable.  

 

(g)  "Developer" shall mean an individual who has a primary job function of developing 

software applications. 

 

(h)  "Server" shall mean a computer system that multiple users access or make use of, 

including but not limited to, terminal servers, file servers, application servers or web servers. 

 

(i)  "Effective Users" shall mean the number of users that are effective for software 

licensing, which is determined by the following method that returns the greatest number:  

 

(1) The number of users that have access to the Software,  

(2) The number of computers on which the Software is installed,  

(3) The number of printers that are being printed to with the Software, or  

(4) Where the Software is used on a Server or run from a Server, the number of users 

per week that have access to the Software on the Server, or  

(5) The number of users per week that have access to programs making use of the 

Software on the server. 

 

(j) "Organization" shall mean a single company, business unit, entity or individual. In this 

Agreement, each subsidiary of a company or business unit with a separate Tax Identification 

Number is considered a separate Organization. 

 

(k) "User" shall mean a single person that is making use of the Software. 
 

TERMS: 
 
1. License Grant 

 

In consideration for the applicable license fee timely paid, compliance with the terms and conditions 
of this Agreement, and other good and valuable consideration, Manatee Works grants to Licensee 
only, unless otherwise limited by the license purchased or granted, the limited, nonexclusive, 
nontransferable, perpetual, world-wide right to use, copy and integrate the Software solely to 
develop the Licensee Application, in accordance with this Agreement and the license defined herein 
that Licensee purchases ("License"). Licensee may not sublicense the foregoing 
License rights to any third party.   If You are installing, accessing or using this Software 
for Your employer, this Agreement also includes Your employer. Licensee may only use the 
Software according to the terms of this Agreement. Manatee Works offers several license 
packages to meet the needs of different Organizations and implementations. Particular license 
packages are offered depending on the intended use of the Software. Manatee Works offers some 
Licenses that are granted to Licensee by this Agreement and not purchased; these include the 
Optional Integration License, Evaluation License, Free License and the Beta License. Upon 
acceptance of this Agreement, Licensee will pay to Manatee Works the applicable listed amounts 
for the license package Licensee has specified in writing.  The following is a brief description of 
the license packages covered by this Agreement: 

 



 

 
 

A. Developer Licenses 

 

Developer License packages offer royalty free use of the Software internally 
(within the same Organization) and externally (outside the Organization bundled with an 
application developed by the Licensee, and subject to the terms of this Agreement) according to 
the “Developer License Distribution Terms” set forth below. This license package is licensed by 
the number of Developers that will be using or working with the Software. The following types 
of Developer License packages are available: 
 

(1).  Single Developer License 

 

The Single Developer License (“1DL”) allows royalty-free distribution 
and use of the Software internally (in the same Organization) and 
externally (outside the Organization) for a single Developer and up to 
25,000 user licenses according to Effective Users, provided Licensee 
adheres to the Developer License Distribution Terms. 

 

(2).  Four Developer License 

 

The Four Developer License (“4DL”) allows royalty-free distribution and 

use of the Software internally (in the same Organization) and externally 

(outside the Organization) for up to four Developers and up to 100,000 

user licenses according to Effective Users, provided Licensee adheres to 

the Developer License Distribution Terms. This license is also granted if 

four 1DLs are purchased. 

 

(3).  Ten Developer License 

 

The Ten Developer License (“10DL”) allows royalty-free distribution and 

use of the Software internally (in the same Organization) and externally 

(outside the Organization) for up to ten Developers and up to 250,000 user 

licenses according to Effective Users, provided Licensee adheres to the 

Developer License Distribution Terms. This license is also granted if ten 

1DLs are purchased. 

 

(4).  Enterprise Developer License 

 

Enterprise Developer License (“EDL”) allows royalty-free distribution and 

use of the Software internally (in the same organization) and externally 

(outside the organization) for an unlimited number of Developers and up 

to 1,000 user licenses according to Effective Users, provided Licensee 

adheres to the Developer License Distribution Terms. 

 

(5) Unlimited Developer License 

 

The Unlimited Developer License (“UDL”) allows complete royalty-free 

distribution and use of the Software internally (in the same Organization) 



 

 
 

and externally (outside the Organization) for an unlimited number of 

developers, servers and other user licenses, provided Licensee adheres to 

the Developer License Distribution Terms. 

 
ANY OTHER USE REQUIRES A PURCHASE FOR THE ASSOCIATED PRODUCT 

LICENSE, AFTER A PERIOD OF 30 DAYS, WHICH IS GRANTED TO LICENSEE FOR 

EVALUATION PURPOSES ONLY. 

 
B. Evaluation License 

 

Software that is distributed as shareware or a demo version may only be used for testing and 
evaluation purposes only for a period of 30 days, after which you must purchase a license. 

 

C. Beta License 

 

Software that is distributed as a beta version may be used during the beta testing period and up to 
30 days after the official release is available, after which you must purchase a license. 
 

D.       Community Edition License  

 

Community Edition License (CEL), restricted to the Universal Product Code and European 

Article Number decoders, allows complete royalty-free distribution and use of the Software 

internally (in the same Organization) and externally (outside the Organization) for an unlimited 

number of developers, servers and other users, provided a valid copyright notice is included 

within the user documentation, start-up screen or in the “help-about” section of Licensee’s 

Application that specifies Manatee Works as the provider of the Software bundled with its 

application, for example: “<<your application name>> contains barcode components Powered 

by Manatee Works, Inc. These products may only be used as part of and in connection with 

<<your application name>>.” 

 

E. Developer License Distribution Terms 

 

As used in this section, the term User Licenses shall mean the number of Users that the specific 
License package Licensee has purchased allows according to the definition of Effective Users. 

The Developer License allows 25,000 Effective Users. The 4 Developer License allows 100,000 

Effective Users. The 10 Developer License allows 250,000 Effective Users. The Enterprise 

Developer License allows 1,000 Effective Users.  The Unlimited Developer License allows an 

unlimited number of Effective Users. 
 

(a). Internal Distribution: 

 

Allows use of the Software in Licensee’s Organization, provided Licensee does 
not exceed its User Licenses and Licensee adheres to the following terms: 

 
(1) If distribution of Licensee’s application exceeds its User Licenses, additional 

Developer Licenses are required; each Developer License purchased will allow 

distribution of an additional 25,000 Effective Users. Royalty-free, unlimited 



 

 
 

distribution is granted after purchasing fifteen Developer Licenses or the 

Unlimited Developer License. 

 
(2) If more than one Developer is developing with the Software, an additional 

Developer License is required. Up to 4 Developers may use or develop with the 

Software after purchasing three additional Developer License or the 4 Developer 

License. Up to 10 Developers may use or develop with the Software after 

purchasing nine additional Developer Licenses or the 10 Developer License. 

Unlimited Developer use is granted after purchasing twenty-five Developer 

Licenses, the Enterprise Developer License or the Unlimited Developer License. 

 
(3) The Software may be used on any number of Servers, provided that 

the number of users accessing all of the servers does not exceed 

Licensee’s User Licenses. 

 

 

(b). External Distribution: 

 

Allows Licensee to rent, lease or distribute the Software outside its Organization 
solely as bundled with a Licensee Application, provided Licensee does not 
exceed its User Licenses and Licensee adheres to the following terms: 
 
(1) If more than one Developer is developing with the Software, an 

additional Developer License is required. Up to 4 developers may develop 

with the Software after purchasing an additional three Developer Licenses 

or the 4 Developer License. Up to 10 Developers may develop with the 

Software after purchasing an additional nine Developer Licenses or the 10 

Developer License. Unlimited Developer use is granted after purchasing 

twenty-five Developer Licenses, the Enterprise Developer License or the 

Unlimited Developer License. 

 
(2) Licensee may not resell, rent, lease or distribute the Software alone. The 

Software must be distributed as a component of an application and bundled 

with a Licensee Application or with the Licensee Application's installation 

files. The Software may only be used as part of, and in connection with, the 

bundled Licensee Application. If the Unlimited Developer License is 

purchased, Licensee may embed the Software into Licensee's firmware, 

provided a copyright notice is added in the firmware or documentation as 

detailed in subsection (5) of this section. 

 
(3) Licensee may not resell, rent, lease, distribute or otherwise use the 

Software for the License that was purchased, in any way that would 

compete with Manatee Works. If it is determined by Manatee Works or 

Licensee that Licensee's distribution or use of the Software competes with 

Manatee Works, a reasonable royalty fee for Licensee's distribution or use 

of the Software must be negotiated and agreed to by Licensee and Manatee 



 

 
 

Works and paid to Manatee Works each quarter or another agreed upon 

interval of time, failing which Manatee Works may terminate this 

Agreement by written notice to Licensee. 

 
(4) If Licensee uses the Software internally within its Organization, 

Licensee shall deduct the quantity of its User Licenses used within its 

Organization from the total number of its User Licenses that are distributed 

outside its Organization. For example, if Licensee has a One Developer 

License and uses 16,000 User Licenses internally, it may only distribute up 

to 9,000 User Licenses outside its Organization. 

 
(5) A valid copyright notice must be provided within the user 

documentation, start-up screen or in the “help-about” section of Licensee’s 

Application that specifies Manatee Works as the provider of the Software 

bundled with its application, for example: “<<your application name>> 

contains barcode components Powered by Manatee Works, Inc. These 

products may only be used as part of and in connection with <<your 

application name>>.” 

 

(6) Licensee’s User Licenses are counted by the number of users the 

Licensee Application is licensed for, with the exception that if its product is 

licensed for more than 500 users per copy, only 500 licenses of the 

Developer License are used per copy distributed. For example, if Licensee 

distributes 1 application licensed for 25 users, then that distribution used 25 

User Licenses. If Licensee distributes an application that is licensed to be 

used on a server or host system in such a way that 900 users use it, then that 

application only uses 500 of its User Licenses. 

 

(7) Licensee must enter into an end user agreement with each User (a “User 

Agreement”) that provides that Users may not create any derivative work of 

the Licensee Application, or decompile, reverse engineer or otherwise 

attempt to derive the source code, underlying ideas, algorithms, structure or 

organization of the Licensee Application, except to the extent required by 

applicable law.  Licensee’s User Agreement must further provide that any 

warranty, indemnification or liability offered or provided by Licensee to its 

Users comes solely from Licensee, not from Manatee Works. 

 
F. No Right to Resell.  Manatee Works does not grant to Licensee, and Licensee does 

not have under this Agreement, any right to resell or distribute the Software to any 

third party on a standalone basis. Any such resale or distribution of the Software on a 

standalone basis requires a separate written reseller and/or distribution agreement, 

which separate written agreement Manatee Works may grant, condition or deny to 

Licensee in Manatee Works’ sole discretion.  

 
 

 



 

 
 

2. Registration 

 

If Licensee purchases the License directly from Manatee Works, registration is automatic at the 
time of purchase. If Licensee purchases the License from an authorized reseller, Licensee must 
register the License by contacting sales@manateeworks.com before technical support or 
upgrades for the Software can be made available. 
 

3. Ownership and Restrictions 

By downloading, installing, using, or implementing this Software, Licensee acknowledges the 
validity and enforceability of Manatee Works’ copyright in the underlying software and code 
comprising the Software. The Software and the accompanying materials are licensed, not sold, 
to Licensee.  Manatee Works does not grant any implied licenses under this Agreement or 
otherwise, and Manatee Works reserves all rights not expressly granted to Licensee under this 
Agreement. Manatee Works retains all right, title and interest in and to the Software, including 
any derivative works based upon the Software, and all materials, concepts, inventions, works 
of authorship, ideas and information related to the Software. Licensee may not rent, lease, 
display, resell or distribute copies of the Software to others except as expressly set forth in, and 
subject to the conditions of, this Agreement. Unauthorized copying of the Software or 
accompanying materials even if modified, merged, or included with other software, or of the 
written materials, is expressly forbidden. Licensee may be held legally responsible for any 
infringement of intellectual property rights that is caused or encouraged by Licensee’s failure 
to abide by the terms of this Agreement. Licensee may make copies of the Software as needed 
for development and use consistent with the terms and conditions of this Agreement, provided 
that the number of copies made does not exceed the number of users allowed by the License 
purchased, as set forth in this Agreement. Licensee may also make a reasonable, limited 
number of archival copies of the Software solely for backup and recovery purposes. In any 
case, when a copy is created, any copyright notices included in the Software must be 
reproduced in their entirety on the copy. 

 
Neither the Licensee Application nor Licensee’s use of the Software shall (i) be false, inaccurate 

or misleading; (ii) infringe on any third party’s copyright, patent, trademark, trade secret or other 

intellectual property or proprietary rights; (iii) be offensive, defamatory, trade libelous, 

threatening or harassing; (iv) contain any viruses or other computer programming routines that 

may damage, detrimentally interfere with, surreptitiously intercept or expropriate any system or 

data; or (v) otherwise create any liability for Manatee Works. 

 

All Software Authentication Files, user names and passwords are the property of Manatee 

Works, and may be revoked by Manatee Works if Licensee shares them with a third party 

(except as expressly authorized under this Agreement), if they are compromised, if Licensee 

breaches any term of this Agreement, of upon any termination of this Agreement.  Licensee shall 

obfuscate the Software Authentication Files, user names and passwords to ensure that they are 

not accessible to, and cannot be decompiled by, any third party. 
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4. Agreement Duration and Termination 

 

Subject to the terms and conditions of this Agreement, this Agreement begins when the 
Software is downloaded, installed, used or when a License for Software is purchased or granted 
and is perpetual unless terminated. This Agreement shall supersede all older versions of this 
Agreement including any older Agreements that may be embedded in the Software. Licensee 
may terminate this Agreement at any time by returning the Software to Manatee Works and 
destroying all copies thereof. This Agreement shall terminate immediately upon notice from 
Manatee Works if Licensee fails to comply with any provision contained herein or if the funds 
paid for the license are refunded or are not received, and such failure or breach is not cured 
within thirty (30) days of such notice. Upon termination, Licensee must destroy the Software 
and all copies (in part and in whole, including modified copies, if any) in its possession or 
control and remove the Software from all computers in Licensee’s possession or control. 
Manatee Works reserves the right to terminate this Agreement if the use of Software by 
Licensee causes a loss of revenue for Manatee Works that exceeds ten (10) times the amount 
Licensee paid for the License. Termination of this Agreement shall not affect the Software 
bundled and distributed with a Licensee Application under the Developer License by Licensee 
prior to termination, provided Licensee has purchased a Developer License for the Software, 
the Licensee Application does not compete with Manatee Works in any way, and the applicable 
licensee fee for the Developer License was received in full by Manatee Works and not returned 
or refunded in any way. All restrictions prohibiting Licensee's use of the Software and 
intellectual property provisions relating to Software to the benefit of Manatee Works shall 
survive termination of this Agreement.  Licensee’s obligation to pay accrued charges and fees 
shall survive any termination of this Agreement. 

 
5. Disclaimer of Warranty 

 
ALTHOUGH EFFORTS HAVE BEEN MADE TO ASSURE THAT THE SOFTWARE IS 
DATE COMPLIANT, CORRECT, RELIABLE, TECHNICALLY ACCURATE AND WILL 
PERFORM IN ACCORDANCE WITH THE DOCUMENTATION, THE SOFTWARE IS 
LICENSED TO LICENSEE AS IS, WITH ALL FAULTS AND WITHOUT WARRANTIES 
OF ANY KIND, AND MANATEE WORKS HEREBY DISCLAIMS ALL WARRANTIES 
AND CONDITIONS WITH RESPECT TO THE SOFTWARE, WHETHER EXPRESSED, 
IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED 
WARRANTIES AND/OR CONDITIONS OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE OR USE, OF SATISFACTORY QUALITY, OF ACCURACY, OF 
QUIET ENJOYMENT, AND NON-INFRINGEMENT OF THIRD PARTY RIGHTS. 
MANATEE WORKS DOES NOT WARRANT AGAINST INTERFERENCE WITH 
LICENSEE’S ENJOYMENT OF THE SOFTWARE, THAT THE FUNCTIONS CONTAINED 
IN THE SOFTWARE WILL MEET LICENSEE’S REQUIREMENTS, THAT THE 
OPERATION OF THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR-FREE, OR 
THAT DEFECTS IN THE SOFTWARE OR SERVICES WILL BE CORRECTED.  
LICENSEE, ITS ORGANIZATION, AND ALL USERS OF THE SOFTWARE, ASSUME 
ALL RISKS WHEN USING THE SOFTWARE.  
 
 



 

 
 

6.  Limitation of Liability. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE 
LAW, IN NO EVENT SHALL MANATEE WORKS BE LIABLE FOR PERSONAL INJURY 
OR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, PUNITIVE OR SPECIAL 
DAMAGES WHATSOEVER UNDER THIS AGREEMENT, INCLUDING, BUT NOT 
LIMITED TO, DAMAGES FOR LOSS OF PROFITS, LOSS OF DATA, BUSINESS 
INTERRUPTION OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES, ARISING 
OUT OF THE USE OF OR INABILITY TO USE THE SOFTWARE OR THE PROVISION 
OF OR FAILURE TO PROVIDE SUPPORT SERVICES OR HOSTED SERVICES, 
REGARDLESS OF THE THEORY OF LIABLITY (CONTRACT, TORT OR OTHERWISE) 
AND EVEN IF MANATEE WORKS HAS BEEN ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGES. IN ANY CASE, MANATEE WORKS’ ENTIRE LIABILITY UNDER 
ANY PROVISION OF THIS AGREEMENT SHALL BE LIMITED TO THE AMOUNT 
ACTUALLY PAID BY LICENSEE FOR THE LICENSE FOR THE SIX MONTHS 
IMMEDIATELY PRECEDING THE INCIDENT, OR $10.00 USD IF NO LICENSE WAS 
PURCHASED.  THE FOREGOING LIMITATIONS WILL APPLY EVEN IF THE ABOVE 
STATED REMEDY FAILS OF ITS ESSENTIAL PURPOSE. 
 
IN NO EVENT SHALL MANATEE WORKS HAVE ANY LIABILITY WHATSOEVER 
RELATED IN CONNECTION WITH LICENSEE’S OR LICENSEE’S USERS’ OR 
CUSTOMERS’ USE OR MISUSE OF THE SOFTWARE THAT IS NOT EXPRESSLY 
PERMITTED UNDER THIS AGREEMENT. 
 
7. Technical Support and Product Upgrades 

 
Unless otherwise indicated in the documentation (“Documentation”) of the Software, Manatee 
Works offers a free Priority Support and Product Upgrade Subscription for a period of ninety 
(90) days from the date of purchase on all licensed Software. When Licensee’s Priority Support 
is active, Licensee may contact Manatee Works by email and through the Online Priority 
Support Request Form. Priority Support and Product Upgrades may be provided beyond ninety 
(90) days if the Priority Support and Upgrade Subscription is purchased. Support may be 
provided to the appropriate individual that (a) ordered the License; (b) is integrating the 
Software; (c) a Developer; or (d) the end user if each end user has a separate License for the 
Software. If one Developer License is purchased, technical support is provided for only one 
Developer. If the 4 Developer License is purchased, technical support is provided for up to 4 
Developers. If the 10 Developer License is purchased, technical support is provided for up to 
10 Developers. If the Unlimited Developer License is purchased, technical support is provided 
for an unlimited number of Developers. The Developers responsibilities may be transferred to 
another Developer within the Organization as necessary provided no more than 2 transfers 
occur within any ninety (90) day period. If Licensee’s Priority Support and Product Upgrade 
Subscription expires, Licensee may obtain free technical support by referring to support 
documents at the website or by renewing the Priority Support and Product Upgrade 
Subscription. Whenever any Software update, upgrade, or revision is provided to Licensee or 
Licensee purchases an additional License, all related Software from Manatee Works (including 
any Software that was acquired previously) shall be covered by the latest version of the 
Agreement that exists at the time the most recent update was provided to Licensee. 
 



 

 
 

8. Export Clause. Licensee agrees not to export or re-export the Software or any copy or 
adaptation except as authorized by United States law and the laws of the jurisdiction in which 
the Software was obtained.  In particular, but without limitation, the Software may not be 
exported or re-exported (a) into any U.S. embargoed countries or (b) to anyone on the U.S. 
Treasury Department’s list of Specially Designated Nationals or the U.S. Department of 
Commerce Denied Person’s List or Entity List. By using the Software, Licensee represents that 
it is not located in any such country or on any such list.  Licensee also agrees that it will not 
use the Software for any purposes prohibited by United States law, including, but not limited 
to, the design, development, manufacture or production of missiles, or nuclear, chemical or 
biological weapons. 
 
9. Indemnification.  The Software is an infrastructure tool intended for use with properly 
licensed applications, media and content supplied by Licensee (the “Materials”).  It is 
Licensee’s responsibility to ascertain whether any copyright, patent, trademark or other 
licenses are necessary and to obtain any such licenses to serve and/or create, compress or 
download such Materials.  Licensee agrees to hold harmless, indemnify and defend Manatee 
Works, its officers, directors, members, managers and employees, from and against any losses, 
damages, fines and expenses (including attorneys’ fees and expenses at the trial and appellate 
levels) arising out of or relating to (i) any claims that Licensee has used any Materials (other 
than materials provided to Licensee by Manatee Works) in connection with the Software in 
violation of another party’s rights or in violation of any law, (ii) an alleged or actual breach of 
any representation or warranty set forth in this Agreement by Licensee; (iii) Licensee’s or its 
users or customers’ use of the Software that is not expressly permitted under this Agreement, 
or (iv) any breach by Licensee of this Agreement or the License. 
 

10. Effect of Termination.  Upon termination of this Agreement, your Authentication Files (if 
any) will be revoked automatically, all licenses granted hereunder will terminate automatically, 
and Licensee will pay all outstanding fees due to Manatee Works.  Licensee must destroy the 
Software and all copies (in part and in whole, including modified copies, if any) in its  
possession or control and remove the Software from all computers in Licensee’s possession or 
control. The following provisions will survive termination of this Agreement: (i) any obligation 
of Licensee to pay for services rendered before termination; (ii) Sections 5, 6, 9, 10 and 13 of this 
Agreement; and (iii) any other provision of this Agreement that must survive termination to 
fulfill its essential purpose. 
 
11. Assignment.  Licensee may not assign all or part of this Agreement or any rights or 
obligations of Licensee under this Agreement without the prior written consent of Manatee 
Works.  Any assignment of all or part of this Agreement or of any rights or obligations of 
Licensee under this Agreement without Manatee Works’ prior written consent is null and void 
ab nitio.  Manatee Works may assign any and all of its rights under this Agreement and 
delegate any and all of its duties under this Agreement to any third party without Licensee’s 
consent. 
 
12. Software Audit. Manatee Works may audit Licensee’s use of the Software on 10 days’ 

advanced written notice. Licensee will cooperate with the audit, including by providing access to 

any books, computers, records, or other information that relate or may relate to use of the 

Software. Such audit will not unreasonably interfere with Licensee’s business activities. In the 



 

 
 

event that an audit reveals unauthorized use of the Software, Licensee will reimburse Manatee 

Works for the reasonable cost of the audit, in addition to such other rights and remedies as 

Manatee Works may have. Manatee Works will not conduct an audit more than once per 

calendar year during the term of this Agreement. 

 
13. Miscellaneous.  

 
This Agreement sets forth the entire understanding between Licensee and Manatee Works 

regarding its subject matter.  Manatee Works may amend this Agreement at any time by posting 

the amended terms on Manatee Works’ website.  Manatee Works’ right to modify this 

Agreement includes the right to modify, add to or remove terms in the Agreement.  Except as 

stated otherwise in this Agreement or elsewhere in writing, all amended terms shall 

automatically be effective thirty (30) days after they are initially posted to the Manatee Works’ 

website.  This Agreement may not otherwise be amended except in a writing signed by Manatee 

Works and Licensee. For purposes of this amendment provision, a “writing” does not include an 

email message and “signed” or a signature does not include an electronic signature.  No 

distributor, dealer, agent, salesperson or other person is authorized to modify this Agreement or 

to make any warranty, representation or promise which is different than, or in addition to, the 

warranties, representations or promises in this Agreement. Terms and conditions in any purchase 

order which differ from, conflict with, or are not included in this Agreement, shall not become 

part of this Agreement unless specifically accepted by Manatee Works in writing. If any 

provision of this License Agreement is held to be unenforceable for any reason, such provision 

shall be reformed only to the extent necessary to make it enforceable, and such decision shall not 

affect the enforceability of such provision under other circumstances, or of the remaining 

provisions hereof under all circumstances. This Agreement will be governed by and interpreted 

in accordance with the laws of the State of North Carolina without regard to its conflicts of laws 

provisions and Licensee hereby consents to the exclusive jurisdiction of the state and federal 

courts sitting in the State of North Carolina.  Any and all unresolved disputes relating in any way 

to, or arising out of, the Product, Licensee’s use of the Product or this License Agreement shall 

be submitted to arbitration in the Wake County or Durham County, North Carolina; except that, 

to the extent that Licensee has breached or has indicated its intention to breach this License 

Agreement in any manner which violates or may violate Manatee Works’s intellectual property 

rights, or may cause continuing or irreparable harm to Manatee Works (including, but not limited 

to, any breach that may impact Manatee Works’s intellectual property rights, or a breach by 

reverse engineering), Manatee Works may seek injunctive relief, or any other appropriate relief, 

in any court of competent jurisdiction.  Any arbitration of a dispute under this Agreement shall 

be conducted under the rules then prevailing of the American Arbitration Association.  The 

arbitrator’s award shall be binding and may be entered as a judgment in any court of competent 

jurisdiction. This Agreement will not be governed by the United Nations Convention of 

Contracts for the International Sale of Goods, the application of which is hereby expressly 

excluded. 

 

No delay or failure to take action under these terms and conditions will constitute a waiver by 

Manatee Works unless expressly waived in writing by a duly authorized officer of Manatee 

Works. 

   



 

 
 

The relationship between Manatee Works and Licensee under this Agreement is intended to be 

that of licensor and licensee. Nothing in this Agreement shall be construed to create any 

partnership, joint venture, employer-employee or agency relationship of any kind.  Neither party 

has any authority under this Agreement to assume or create any obligations on behalf of or in the 

name of the other party or to bind the other party to any contract, agreement or undertaking any 

third party.  

 

All License fee payments shall be made in U.S. dollars.  Licensee shall be responsible for and 

shall pay, and shall reimburse Manatee Works upon request if Manatee Works is required to pay, 

any sales, use, VAT, consumption or other tax (excluding any tax based on Licensee’s net 

income), assessment, duty, tariff, or other fee or charge of any kind that is levied or imposed by 

any governmental authority on the Software.  

 

Copyright© Manatee Works Inc. 

207 New Market Ctr, #160 

Boone, North Carolina 28607 

Email: support@ManateeWorks.com 


