
 

SOFTWARE LICENSE AND SERVICE AGREEMENT 

 

This Software License and Service Agreement (hereinafter “Agreement or License”), is made and 
executed as of the later of the two signature dates below, by and among Carousel Software Company, 
LLC, a limited liability company organized and existing under the laws of Washington State 
(hereinafter “Licensor”) and _________________________________, a [corporation/limited 
liability company/partnership/limited liability partnership/proprietorship] organized and/or existing 
under the laws of the State of ____________________________. 

IN CONSIDERATION OF THE VALUES AS OUTLINED BELOW, AND IN EXCHANGE 
FOR THE RECIPROCAL BENEFIT TO BE PROVIDED BY BOTH UNDER THE 
PROVISIONS OF THIS AGREEMENT, THE PARTIES HERETO AGREE AS FOLLOWS 
AND ENTER THIS AGREEMENT— 

1. Acceptance— 

BY DOWNLOADING, INSTALLING, COPYING, OR OTHERWISE USING THE 
SOFTWARE PRODUCT, YOU AGREE TO BE BOUND BY OR OTHERWISE 
ACCEPT THE TERMS OF THIS END USER LICENSE AGREEMENT.  IF YOU DO 
NOT AGREE TO THE TERMS OF THIS AGREEMENT, DO NOT INSTALL OR 
USE THE SOFTWARE PRODUCT.   

2. Grant of License— 

This License grants the Licensee the following rights: 

2.1. General Use—The Licensee may use the software on any of the computers 
at the Licensee facility.  The permitted number of computers for this 
agreement are:  ______________ computers.  The data base file shall only 
be installed on a single server and all associated computers shall point their 
CarouselCars ODBC Data Set Name to that single server.   

2.2. Server Use—The Licensee through Licensor may install one copy of the 
software on its computer file server for the purpose of downloading and 
installing the software onto other computers within its internal network up 
to the permitted number of computers as indicated in paragraph 2.1.  No 
other network use is permitted, including but not limited to, using the 
software either directly or through commands, data or instructions from or 
to a computer not part of your internal network, for internet or web hosting 
services or by any user not licensed to use this copy of the software through 
a valid license from the Licensor.   

2.3. Backup Copy—The Licensee may not create a Backup Copy of the 
software program.  Licensee agrees that should any problem arise with the 
use of the Software, the Licensor shall be contacted and the Licensor shall 
have full authority over the maintenance and logistical issues that may arise 
with the use of the software.  Further, no tangible copies of the software 
program or any portions thereof may be made by the Licensee or any 



 

person under the Licensee’s authority, except as otherwise provided in this 
Agreement. 

2.4. Nonexlusivity—The Licensee maintains the right to use the software 
program with the understanding that this grant is nonexclusive. 

2.5. Disable Capabilities – As condition of this license, the Licensee is aware 
and agrees that the software will disable itself after a certain time, which is 
displayed in the about box of the Deal Screen.  Licensor will monthly 
provide a module patch or updated license key to keep the program alive 
for another time period upon receipt of the service fee.   Licensee agrees 
that if the Licensee fails to pay in accordance to the consideration in 
Section 3 as provided in this License Agreement as well as the terms of the 
Service Agreement or if the Licensee is in breach of these agreements the 
software program will automatically disable itself and render itself and any 
use of the software inoperable to the Licensee. 

2.6. Service Agreement – This License is made contingent to and integrated 
with a Service Agreement between Licensee and Licensor. 

2.7. Breach – Failure to comply with any terms of this Agreement or any terms 
of the Service Agreement will be considered a material breach of the 
License. 

3. Consideration 

Licensor agrees to maintain the operability and utility of the software program provided fees 
are properly paid to the Licensor.  Licensee agrees that should this obligation be delinquent, 
the “disable capabilities” conditions in Section 2.5 will automatically be instituted.  Licensee 
agrees to hold Licensor harmless of any damage(s) that may arise as provided in Paragraphs 
5.2 and 5.3.   

4. Intellectual Property Rights 

4.1. The software and any copies that the Licensee are permitted to make are 
the intellectual property of and are owned by Carousel Software Company, 
LLC.  The structure, organization, and code of the software are the valuable 
trade secrets and confidential information of the Licensor.  The software is 
protected by copyright, including without limitation by United States 
Copyright Law (Title 17 of the United States Code) and any relevant 
international treaty provisions. 

4.2. This software can also not be for use other than for the intended 
commercial use of the program.  No home use or personal use is permitted 
under this agreement. 

4.3. The Licensee further agrees not be reverse engineer, decompile, 
disassemble or otherwise attempt to discover the source codes of the 
software. 



 

5. Additional License Responsibilities   

5.1. Transfer.  You may not rent, lease, sublicense or authorize all or any 
portion of the software to be copied onto another users computer except as 
may be expressly permitted herein.  You may, however, transfer all your 
rights to use the software to another person or legal entity provided that:  
(a) you also transfer each this agreement, the software and all other software 
or hardware bundled or pre-installed with the software, including all copies, 
updates, and prior versions, to such person or entity; (b) you retain no 
copies, including backups and copies stored on a computer; and (c) the 
receiving party accepts the terms and conditions of this Agreement and any 
other terms and conditions upon which you legally purchased a license to 
the software. 

5.2. NO WARRANTY.  THE SOFTWARE IS BEING DELIVERED TO 
YOU “AS IS” AND CAROUSEL MAKES NO WARRANTY AS TO ITS 
USE OR PERFORMANCE.  CAROUSEL AND ITS SUPPLIERS DO 
NOT AND CANNOT WARRANT THE PERFORMANCE OR 
RESULTS YOU MAY OBTAIN BY USING THE SOFTWARE.  
EXCEPT FOR ANY WARRANTY, CONDITION, 
REPRESENTATION OR TERM TO THE EXTENT TO WHICH THE 
SAME CANNOT OR MAY NOT BE EXCLUDED OR LIMITED BY 
LAW APPLICABLE TO YOU IN YOU JURISDICITON, CAROUSEL 
AND ITS SUPPLIERS MAKE NO WARRANTIES CONDITIONS, 
REPRESENTATIONS, OR TERMS (EXPRESS OR IMPLIED 
WHETHER BY STATUTE, COMMON LAW, CUSTOM, USAGE OR 
OTHERWISE) AS TO ANY MATTER INCLUDING WITHOUT 
LIMITATION NONINFRINGEMENT OF THIRD PARTY RIGHTS, 
MERCHANTABILITY, INTEGRATION, SATISFACTORY QUALITY, 
OR FITNESS FOR ANY PARTICULAR PURPOSE. 

5.3. LIMITATION OF LIABILITY.  IN NO EVENT WILL CAROUSEL 
OR ITS SUPPLIERS BE LIABLE TO YOU FOR ANY DAMAGES, 
CLAIMS OR COSTS WHATSOEVER OR ANY CONSEQUENTIAL, 
INDIRECT, INCIDENTAL DAMAGES, OR ANY LOST PROFITS OR 
LOST SAVINGS, EVEN IF A CAROUSEL REPRESENTATIVE HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS, 
DAMAGES, CLAIMS OR COSTS OR FOR ANY CLAIM BY ANY 
THIRD PARTY.  CAROUSEL’S AGGREGATE LIABILITY AND 
THAT OF ITS SUPPLIERS UNDER OR IN CONNECTION WITH 
THIS AGREEMENT SHALL BE LIMITED TO THE AMOUNT PAID 
FOR THE SOFTWARE. 

6. General Provisions 

6.1. Termination.  Carousel may terminate this License Agreement at any time if 
Licensee is in breach of any of its terms and conditions.  Upon termination, 
Licensee shall immediately destroy the software or return the software to 
Carousel along with any copies thereof.  Carousel may also terminate this 



 

License Agreement in accordance with the Termination provisions of the 
Service Agreement. 

6.2. Applicable Law and Notice.  Any claim arising under or relating to this 
License Agreement shall be governed by the internal substantive laws of the 
State of Washington or the federal courts in the State of Washington, 
without regard to principles of conflict of laws.  Each party hereby agrees to 
jurisdiction and venue in the courts located in the State of Washington for 
all disputes and litigation arising under or relating to this License 
Agreement. 

6.3. Attorney Fees.  Should Carousel be required to purse protection of its 
interests under this License, Licensee agrees to and will be responsible for 
all fees and costs, including but not limited to Attorney fees, courts costs 
and the like. 

6.4. Severability.  The terms and conditions stated in this License are declared to 
be severable.  If any paragraph, provision, or clause in this License shall be 
found or be held to be invalid or unenforceable in any jurisdiction in which 
this Agreement is being performed, the remainder of this License 
Agreement shall be valid and enforceable and the parties shall use good 
faith efforts to negotiate a substitute, valid, and enforceable provision 
which most nearly effects the parties intent in entering into this Agreement. 

6.5. Integration.  Throughout this License Agreement, the reference to License, 
Agreement, License Agreement, document shall be interchangeable in 
meaning this document, the License Agreement.  Additionally, the terms of 
this License Agreement are incorporated into the Service Agreement 
referenced above. 

 

Agreed to this ______ day of ___________, 2001 

 

Carousel Software, LLC _______________________________ 

 

Client:  Name  _______________________________ 


