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[bookmark: _Ref129338934]User License Agreement
1.1. 
[Customer business name], incorporated and registered in [Nation], whose registered office is at [Company address] ("Customer"); and [Your business name], incorporated and registered in [Nation], whose registered office is at [Company address] ("TomTom Distributor").

While TomTom and Distributor are jointly referred to as "Parties" and each of them individually as "Party".

WHEREAS:

1.1.1.1. TomTom Distributor is an authorised distributor of TomTom Global Content BV and its affiliates (“TomTom”) for the Licensed Products;
1.1.1.2. Customer wishes to obtain a license to the Licensed Products and TomTom Distributor shall grant such license subject to the terms and conditions of this Agreement.

PRODUCTS LICENSED

The Licensed Products selected below are licensed to Customer in accordance with this Agreement:
Map Data
[INSERT PACKAGES]

Geographical Coverage: [INSERT]
Format: |_| Pdf 	|_| Multinet-R     |_| Classic
Updates: Updates to the Map Data licensed under the above table shall be supplied as follows where they are made generally commercially available by TomTom:
|_| Weekly	|_| Monthly	|_| Quarterly 
Live Services
|_| Traffic Incidents Intermediate Feed
|_| Traffic Flow Intermediate Feed
|_| Traffic Flow Detailed Intermediate Feed
|_| Route Monitoring
|_| Junction Analytics

Format of the intermediate feeds: |_| OpenLR |_| TMC
Geographical Coverage: [INSERT]
Updates: Updates to the Live Services licensed under the above tables shall be supplied where made generally commercially available from time to time provided that it shall not include any products which are priced or marketed separately by TomTom from the products identified above. 
Maps APIs

|_| Map Display API
|_| Search API
|_| Geocoding API
|_| Reverse Geocoding API
|_| Routing API
|_| Traffic API 
|_| EV Charging Stations Availability API
|_| Batch Search API
|_| Matrix Routing V2 API
|_| Waypoint Optimization API
|_| Long Distance EV Routing API
|_| Geofencing API
|_| Location History API 
|_| Notification API
|_| Snap to Roads API

SDKs for Maps APIs:
|_| Maps SDK for Android
|_| Maps SDK for iOS
|_| Maps SDK for Web

TomTom Navigation SDK

|_| TomTom Navigation SDK with the following feature enabled:
|_| Maps APIs:	
                                  |_| Map Display API
|_| Search API
|_| Geocoding API
|_| Reverse Geocoding API
|_| Routing API
|_| Waypoint Optimization API
|_| Traffic API (including Traffic Incidents tiles and Traffic Incidents non	tiles but excluding Traffic Flow tiles and Traffic Flow non-tiles)
|_| Extended Routing API (Calculate Route with Extended Guidance only) 
|_| Navigation Tile API

|_| Offline NDS Map Data

|_| Live Services:	
                                  |_| Traffic Incidents End User Feed
|_| Safety Cameras Service

Traffic Analytics Products

|_| Traffic Stats
|_| O/D Analysis

TERM:

Effective date: [INSERT]
Term: [INSERT] years

PERMITTED SOLUTIONS
Permitted Solutions created by using the Non-Traffic Analytics Products other than Maps APIs:
Customer shall be entitled to use the Non-Traffic Analytics Products other than the Maps APIs to create the following Permitted Solutions where indicated below:

	|_| Asset Management Solution

Default permitted functionalities:
|X| Display     
|X| Geocoding/Reverse Geocoding
|X| Standard Routing
|X| Advanced Routing     
|X| Route Optimisation     
|X| Tracking   
|X| Send Route

Prohibited functionalities:
· Standard Navigation 
· User Based Insurance Solution

	|_| Asset Management Solution – Tracking
Only
Default permitted functionalities:
|X| Display    
|X| Reverse Geocoding
|X| Tracking    

Prohibited functionalities:
· Geocoding               
· Standard Routing
· Advanced Routing
· Route Optimization  
· Send Route
· Standard Navigation           
· User Based Insurance Solution


	|_| Asset Management Solution – Planning and Scheduling Only

Default permitted functionalities:
|X| Display      
|X| Geocoding/Reverse Geocoding
|X| Standard Routing 
|X| Advanced Routing       
|X| Route Optimisation     
|X| Send Route

Prohibited functionalities:
· Tracking
· Standard Navigation 
· User Based Insurance Solution


	|_| Asset Management Solution with B2B Driver Navigation Solution

Default permitted functionalities:
|X| Display    
|X| Geocoding/Reverse Geocoding
|X| Standard Routing  
|X| Advanced Routing   
|X| Route Optimisation     
|X| Tracking 
|X| Send Route

Prohibited functionalities:
· User Based Insurance Solution

In respect of the Navigation Solution Element, the following applies:

Default permitted functionalities:
|X| Display    
|X| Geocoding/Reverse Geocoding
|X| Standard Routing
|X| Advanced Routing 
|X| Route Optimisation     
|X| Tracking 
|X| Send Route
|X| Standard Navigation
|X| Lane Navigation

Additionally licensable functionalities (additional fees apply):

|_| Screen Replication


	|_| B2B Driver Navigation Solution

Default permitted functionalities:
|X| Display    
|X| Geocoding/Reverse Geocoding
|X| Standard Routing  
|X| Advanced Routing   
|X| Route Optimisation     
|X| Tracking  
|X| Send Route
|X| Standard Navigation
|X| Lane Navigation

Additionally licensable functionalities:

|_| Screen Replication

	|_| User Based Insurance Solution

Default permitted functionalities:
|X| Display   
|X| Reverse Geocoding
|X| Tracking

Prohibited functionalities:
· Geocoding
· Standard Routing
· Advanced Routing
· Route Optimisation
· Standard Navigation 



	|_| Location Analytics Solution

Default permitted functionalities:
|X| Display    
|X| Geocoding/Reverse Geocoding
|X| Standard Routing
|X| Advanced Routing 

Additionally licensable functionalities:

|X| Standard Routing
|X| Advanced Routing 

Prohibited functionalities:
· Route Optimisation
· Tracking
· Standard Navigation 

	|_| Real Time Traffic Monitoring Solution

Default permitted functionalities:
|X| Display   
|X| Geocoding/Reverse Geocoding
|X| Standard Routing

Prohibited functionalities:
· Route Optimisation
· Tracking
· Standard Navigation 





Permitted Solutions created by using the Maps APIs:
Customer shall be entitled to use the Maps APIs for any use case excluding Standard Navigation or Lane Navigation functionality, a Line Fit Device and/or an Aftermarket Device.

Permitted Solution definitions:
Asset Management Solution: The Permitted Solution is a system (whether SaaS or on-premise) designed for the management of Assets. 

Asset Management Solution – Tracking Only: The Permitted Solution is system (whether SaaS or on-premise) designed for the management of Assets.

Asset Management Solution – Planning and Scheduling Only: The Permitted Solution is system (whether SaaS or on-premise) designed for the management of Assets.

Asset Management Solution with B2B Driver Navigation Solution: The Permitted Solution comprises two elements: i) a system (whether SaaS or on-premise) designed for the management of Assets (the “Asset Management Solution Element”); and ii) a smartphone or tablet or a dedicated hardware device (not being a Line Fit Device or After Market Device) that offers navigation functionality and which may only be used on conjunction with an asset management solution (the “Navigation Application Element”). The Navigation Application Element may be designed in a way that specifically allows it to be tracked by such asset management solution.

B2B Driver Navigation Solution: The Permitted Solution is either an application for smartphone or tablet or a dedicated hardware device (not being a Line Fit Device or After Market Device) that offers navigation functionality and which may only be used on conjunction with an asset management solution. The Permitted Solution may be designed in a way that specifically allows it to be tracked by such asset management solution.

Location Analytics Solution: The Permitted Solutions is an information system designed to analyze, process and present geographical information for the internal business purposes and which specifically includes using such geographical data to model business data and facilitate decisions related to sales activities, including: customer analysis based on their geographical markets and locations, segmentation of customers based upon their geographical location, retail site selection and customer prospecting.

Real Time Monitoring Solution: The Permitted Solution is a system designed for monitoring the real time traffic situation for designated areas or specific routes and which includes the right to publish such traffic status to road users via road signs, websites, mobile applications or other public news broadcast methods along with advice and other travel options designed to avoid congestion.

User Based Insurance Solution: The Permitted Solution is a system that is designed to determine a policy-holder's risk profile based on driving behaviour.

General definitions relating to the Permitted Solutions:
Advanced Routing: Means an extension to the Standard Routing functionality that allows the planning of routes also considering road characteristics like gradient, elevation, lane Information, curvature and speed restrictions. Advanced routing functionalities may include the calculation of the most fuel and/or energy efficient path and may take into consideration the battery status of an electric or hybrid vehicle in connection with such calculations. Advanced routing also specifically includes route calculations made which consider specific emission zoning restrictions such as low emission zones or multi-stop long distance EV routing.

After Market Device: Means any product that is installed in a vehicle by an automotive OEM, dealer or other third party at any time other than during the production of a vehicle.

Asset: Means (i) any commercial or non-commercial vehicle of any type including, but without limitation, vehicles used in connection with goods and materials delivery services, commercial and consumer lease or consumer owned vehicles, taxis, trailers and any other means of transportation used for moving around goods, materials and people and (ii) any storage or transport container (such as shipping or trucking containers)​.

Assisted Driving (L1): Means a system providing L1 automated driving functionality (as specified and defined by SAE International). The foregoing specifically excludes Supervised Driving (L2), Automated Driving (L3), Automated Driving (L4) and Autonomous Driving (L5) functionalities.

Automated Driving (L3): Means a system providing L3 automated driving functionality (as defined by SAE International). The foregoing specifically excludes Automated Driving (L4) and Autonomous Driving (L5) functionalities.

Automated Driving (L4): Means a system providing L4 automated driving functionality (as specified and defined by SAE International). The foregoing specifically excludes Autonomous Driving (L5) functionalities. 

Autonomous Driving (L5): Means a system providing L5 automated driving functionality (as specified and defined by SAE International).

Display: The visual display of a map, which may include any of the following attributes: street network, road conditions, topography, land use, real-world imagery, 2D and 3D imagery, traffic, speed camera, and elevation information.

Driver Warning (L0): Means a system providing L0 driver functionality (as defined by SAE International). The foregoing specifically excludes Assisted Driving (L1), Supervised Driving (L2), Automated Driving (L3), Automated Driving (L4) and Autonomous Driving (L5) functionalities.

Geocoding: Means the assigning of a longitude/latitude coordinate to an address or location.

Lane Navigation: Means the ability to determine in which lane the car is located during navigation and/or indicate to the human driver in which lane the vehicle should be in to take and upcoming merge, exit or turn. The foregoing specifically excludes Driver Warning (L0), Assisted Driving (L1), Supervised Driving (L2), Automated Driving (L3), Automated Driving (L4) and Autonomous Driving (L5) functionalities.

Line Fit Device: Means any product installed in a vehicle by or on behalf of an automotive OEM as part of the manufacturing process of said vehicle. 

ODD Management: Means the operational design domain (ODD) that defines when to enable and/or to disable an ADAS function according to the specific operating conditions of the vehicle, such as geography or road infrastructure or other definitions as set out in the operational design domain standard SAE J3016 or J3259. This includes the enabling and/or disabling of a lane keeping assist type function according to road class and presence of physical separation with oncoming traffic, or other boundary conditions stipulated in UN regulation 79 or UN regulation 157. The foregoing specifically excludes Driver Warning (L0), Assisted Driving (L1), Supervised Driving (L2), Automated Driving (L3), Automated Driving (L4) and Autonomous Driving (L5) functionalities.

Reverse Geocoding: Means the assigning an address or location to a longitude/latitude coordinate.

Route Optimization: Means the planning of Routes for multiple Assets to multiple locations with the aim of maximizing the efficiency of such Assets.

Standard Navigation: The ability to follow and be guided through a calculated Route based on the real-time geographic location of an asset, including the ability to re-Route when the asset deviates from the calculated Route. Standard Navigation explicitly excludes Lane Navigation.

Standard Routing: The calculation of a path between two (2) or more points including the generation of that path (a highlighted polyline that can be shown on a map). This calculation can use the real-time geographic position of an asset as a starting point for a route but cannot allow for Navigation functionality. Standard Routing specifically excludes those functions described under Advanced Routing.

Screen Replication: Means any automotive-specific technology (or an automotive specific variant of a technology) which enables a device (such as for example a smart phone or tablet) to interact with the interface of a Line Fit Device or After-Market Device.  Without limitation, examples of Screen Replication Technology include Android Auto, MirrorLink, SDL, and Apple Car-Play.

Send Route: Means the ability to transfer or generate a Route via 1) a smartphone or tablet to a navigation system of a vehicle (whether a Line Fit Device or After Market Device) in order for such in-vehicle system to provide Navigation of such Route or 2)  a back-end asset management solution to a smartphone, tablet or a dedicated hardware device (not being a Line Fit Device) in order for such device to provide Navigation of such Route. 

Sign Warnings: Means the alerting of a driver of a vehicle of potential hazards related to observable road signs. The foregoing specifically includes alerting as to speed limits, stop signs, overtaking restrictions but excludes ADAS Speed Assist, ADAS Speed Control and ADAS Lane Control functionalities.

Supervised Driving (L2): Means a system providing L2 driving functionality (as specified and defined by SAE International). The foregoing specifically excludes Automated Driving (L3), Automated Driving (L4) and Autonomous Driving (L5) functionalities.

Tracking: Determining the location and or status of an Asset.

FEES 
[INSERT]

TERMS AND CONDITIONS

2. [bookmark: 24531]INTERPRETATION
2.1. The definitions and rules of interpretation in this Clause apply in this Agreement.
Active Community Input means any feedback reported by the End User via the Permitted Solution, including but not limited to hazard events and safety cameras, which may be location-referenced. 
Applications means those applications specified under Clause F of the Specific Provisions.
Application Analytics Data means App Usage Data and Search Usage Data. 
App Usage Data means user behaviour interactions, system events, system logs and application properties (e.g., app version, language) relating to the use of the TomTom Navigation SDK in the Permitted Solution by the End User. 
Complimentary Layer means the layer and data elements identified as such by TomTom in the Map Data itself and which contains unmodified ODbL Data from OSM. The foregoing only applies to Map Data delivered in Pbf format.
Copyleft License means a license that requires, as a condition of use, modification and/or distribution of software or materials, that such software or materials, or other software or materials incorporated into, derived from, used, or distributed with such software or materials: (i) in the case of software, be made available or distributed in a form other than binary (e.g., source code form), (ii) be licensed for the purpose of preparing derivative works, (iii) be licensed under terms that require the licensor to allow the other materials or interfaces therefor to be reverse engineered, reverse assembled, or disassembled, or (iv) be redistributable at no license fee.
Data means together the Probe Data, Device Properties Data, Application Analytics Data, and Active Community Input. 
Device means any type of hardware, including but not limited to a head unit, mobile phone or vehicle, on which the Permitted Solution is either installed or used in connection with. 
Device Properties Data means consistent Device properties, including but not limited to the Device brand and model, Device type, engine type and battery capacity. This specifically excludes any personal identifiable information (PII) such as a vehicle identification number (VIN) or registration number. 
End User means any entity or person who uses the Permitted Solutions for its own internal use.
GDPR means the European Regulation 2016/679 on the protection of individuals with regard to the processing of Personal Data and on the free movement of such data as may be updated or amended.
Intellectual Property Rights means all inventions, patents, utility models, designs (both registered or unregistered and including rights relating to semi-conductor topographies), database rights, copyright and trade marks (both registered and unregistered), together with all rights to the grant of and applications for the same and including all similar or analogous rights and all other rights in the nature of intellectual and industrial property throughout the world and all future rights of such nature.
Non-Traffic Analytics Products means all the Licensed Products other than the Traffic Analytics Products.
Personal Data means as defined under the GDPR.
Probe Data means any positional or location information data, signal or ping collected on or transmitted or downloaded from a global positioning satellite, device, software program, mobile phone, application or other system or technology, capable of producing or using automatic location detection data regardless of accuracy.
Reseller means: i) a third party which distributes the Permitted Solutions for Customer; or ii) a third party which uses the Permitted Solutions for incorporation into another application or solution, which will be provided to further third parties who distribute the combined application or solution and/or End Users. A Reseller shall not be a Competitor. For these purposes, distribution via the Google Play store or Apple Store shall not be deemed to be distribution via a Competitor.
Search Usage Data means search queries, results and interaction events relating to the use of the TomTom Navigation SDK in the Permitted Solution by the End User. 
3. GRANT OF LICENSE 
3.1. [bookmark: 24532][bookmark: _Ref116996739]In consideration of Customer paying to TomTom Distributor the Fees, TomTom Distributor hereby grants to Customer, from the Effective Date, a non-exclusive, revocable, license during the Term to use the Non-Traffic Analytics Products for the creation of Permitted Solutions. Specifically, Customer shall be entitled:
3.1.1. [bookmark: 24649]To use the Non-Traffic Analytics Products to develop, manufacture and produce the Permitted Solutions; and
3.1.2. [bookmark: 24650]To distribute, promote and advertise such Permitted Solutions to End Users, including by means of Resellers, in accordance with the provisions of this Agreement.
3.2. [bookmark: 24654]This Agreement contains the full and complete grant of rights by TomTom Distributor to Customer in respect of the Licensed Products and any other use of the same other than expressly permitted in this Agreement is strictly prohibited.
4. TRAFFIC ANALYTICS PRODUCTS
4.1. Customer shall be entitled to use the Traffic Stats Licensed Product solely for the purpose of performing travel time analysis for internal use and/or publication in traffic related studies. The foregoing specifically includes analysis of traffic on congested intersections or areas, measurements of road performance, “before and after” studies to assess the effectiveness of road improvements, impact assessments and traffic modelling. To the Customer publishes such studies or otherwise disclose them to third parties, such studies may only contain a summary of the data delivered via the Traffic Stats Licensed Product and shall never contain the actual data output delivered by the Traffic Stats Licensed Product.
4.2. Customer shall be entitled to license the use of the O/D Analysis Licensed Product solely for the purpose of performing Location Analytics for its internal use and/or publication in as part of related studies. “Location Analytics” for these purposes shall mean using the data delivered by the O/D Analysis Licensed Product to understand and model business data in combination with geolocation data for the purpose of the planning and implementation of marketing, sales and revenue generation decisions and activities, including specifically the selection of locations for retail sites. To the extent Customer wishes to publish such studies or otherwise disclose them to third parties, such studies may only contain a summary of the data delivered via the O/D Analysis Licensed Product and shall never contain the actual data output delivered by the O/D Analysis Licensed Product.
4.3. This Agreement contains the full and complete grant of rights by TomTom Distributor to Customer in respect of the Traffic Analytics Products and any other use of the Traffic Analytics Products other than expressly permitted in this Agreement is strictly prohibited.
5. ODBL DATA
5.1. The Map Data available in Pbf format includes data sourced from the OpenStreetMap Foundation along with Derivative Databases which have been derived from such data (together the “OSM Data”). The OSM Data provided under this Agreement is licensed under the terms of the Open data Commons Open Database License v 1.0, a copy of which is available here: https://opendatacommons.org/licenses/odbl/1.0/index.html (the “ODbL Data”). No restrictions under this Agreement apply to such OSM Data other than those restrictions and obligations as included in the ODbL itself. A “Derivative Database” for the purposes of the foregoing means as defined under the ODbL. All such ODbL Data shall be referenced in the summary notes file provided within each version of the Map Data released along with the specific feature and attributes being marked as ODbL within the Map Data itself. 
5.2. Customer acknowledges that the ODbL is a share-alike license. Any advice provided by TomTom Distributor or TomTom to Customer in connection with Customer’s use of additional data sources with the ODbL data is provided on a strictly no liability basis and Customer acknowledges the same. 
5.3. [bookmark: _Hlk170908956]In respect of the Complimentary Layer, Customer acknowledges that TomTom does not deliver the Complimentary Layer in accordance with its specification, provide quality control for the Complimentary Layer or otherwise actively manage such Complimentary Layer unless specifically stated to the contrary.
5.4. TomTom Distributor shall not, as part of any Update to the Map Data:
5.4.1. Replace any non-ODbL data element of the Map Data with ODbL Data or vice versa without first providing six months’ prior written notice;
5.4.2. [bookmark: _Hlk170908993]Move data elements to or from the Complimentary Layer without first providing six months’ prior notice. The method for providing such notice shall be at TomTom’s discretion and shall be communicated to Customer upon request.
5.5. TomTom Distributor shall provide 6 months’ prior written notice of any non-backwards compatible specification changes to the Map Data including ODbL Data. 
5.6. Customer warrants that it will not: 
5.6.1. Combine the non-ODbL data contained within the Map Data with the ODbL Data or any other data or software in a manner that would result in the non-ODbL Data becoming subject to the terms of the ODbL or any other Copyleft License 
5.6.2. Combine the ODbL Data with any third-party data in a manner that results in such third-party data becoming subject to the terms of the ODbL unless otherwise approved by the rightful owner of such third-party data.
5.7. The Licensed Products other than Map Data may utilize ODbL Data. To the extent this is the case, the following shall apply:
5.7.1. Such use shall be identified in the documentation relating to such Licensed Product or otherwise be communicated to Customer upon Customer’s request;
5.7.2. Upon request, Distributor shall deliver to Customer within a reasonable period all such ODbL Data or direct Customer to a location where such ODbL Data is available. To the extent provided, Distributor may charge to Customer its reasonable production costs for delivering a physical distribution. For the avoidance of doubt, all such ODbL Data delivered shall continue to be licensed under the ODbL.
5.8. THE ODBL DATA IS PROVIDED ON AN “AS IS” AND WITH ALL FAULTS BASIS” AND TOMTOM EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY, SATISFACTORY QUALITY, ACCURACY, TITLE AND FITNESS FOR A PARTICULAR PURPOSE.
6. UPDATES
Any Updates supplied by TomTom Distributor shall be deemed to be subject to the terms of this Agreement.
7. [bookmark: 24537]DISCONTINUATION
7.1. [bookmark: _Ref130197552]TomTom Distributor shall have the right to discontinue or amend the terms relating to any Partner Product on providing Customer with three (3) months prior written notice. The foregoing shall apply only to the extent that the licensor of such Partner Product revokes TomTom’s right to sub-license and resell such Partner Product or amends the terms related thereto. Upon notice of any discontinuation of a Partner Product, Customer shall cease all use of such Partner Product as per the terms of such notification by TomTom Distributor. “Partner Product” for the purposes of the foregoing shall mean any Licensed Product or any part thereof owned by a third party which TomTom is licensed to resell under the terms of a non-perpetual license.
7.2. Without Prejudice to Clause 6.1 above, TomTom Distributor may discontinue support for any of the Map Data (or any part, territory or region thereof) and cease the provision of Updates in respect of the same. In such event, nothing shall prohibit Customer from continuing to use, in accordance with the terms of this Agreement, Licensed Products which have already been delivered to Customer.
7.3. TomTom Distributor may discontinue any of the Licensed Products which are hosted on providing Customer with twelve (12) months prior written notice. 
7.4. TomTom Distributor may discontinue or make backward incompatible changes to the TomTom Navigation SDK or any other SDK licensed (or any component thereof) on providing three (3) months written notice. In the event of such discontinuation, nothing shall prohibit the continued use by a Customer, of any Licensed Products already delivered to Customer prior to such termination.
8. SECURITY TERMS
8.1. Customer shall: 
8.1.1. Utilize industry security standard practices to safeguard, secure and prevent piracy and unauthorized access of the Licensed Products and the Permitted Solution;
8.1.2. Ensure that Customer’s environments used for storing and accessing the Licensed Products and the Permitted Solution are monitored in such a manner designed to identify security incidents. Customer shall inform TomTom Distributor as soon as reasonably possible of any potential security incidents relating to the Licensed Products and the Permitted Solutions of which it becomes aware;
8.1.3. Notify TomTom Distributor of any vulnerabilities relating to the Licensed Products of which Customer becomes aware;
8.1.4. Use suitable encryption techniques for protection of the information of TomTom. Where encryption cannot be implemented, appropriate compensating controls must be implemented to reduce the risk of unauthorized disclosure.
9. [bookmark: 24538]DATA PROCESSING
9.1. [bookmark: 23720]Customer acknowledges that TomTom shall collect, via the Licensed Products, the Personal Data specified under https://www.tomtom.com/en_gb/thirdpartyproductterms/dataprocessingschedule/  and shall process such Personal Data in accordance with the terms set out under https://www.tomtom.com/en_gb/thirdpartyproductterms/dataprocessingschedule/. In addition, Customer acknowledges that TomTom collects, compiles, stores and uses, and generally processes aggregated and non-aggregated data and system usage information to maintain and improve the Licensed Products, including for technical diagnostics, to detect fraud and abuse, to create usage reports and for the creation of new products. To the extent this data includes Personal Data, TomTom shall process such data in accordance with the foregoing or shall use such data without any identification of individuals involved or shall anonymize such Personal Data.
9.2. [bookmark: 23721]To the extent Customer uses the Licensed Products in a manner that would result in the Licensed Products constituting Personal Data, Customer shall be fully and independently responsible for compliance with all obligations arising under the GDPR.
10. [bookmark: _Ref130197281][bookmark: 24539]GENERAL FURTHER OBLIGATIONS OF CUSTOMER
10.1. Any use, manufacturing, sale, license, distribution and promotion by Customer of the Permitted Solution and Licensed Products shall be in accordance with all applicable laws and regulations (including on data protection).
10.2. The Non-Traffic Analytics Products must be integrated in the Permitted Solution in a manner that technically prevents their extraction or use other than as embedded in such Permitted Solution.
10.3. Any enhanced and/or adapted Permitted Solution by a Reseller shall conform to the definition of the Permitted Solution.
10.4. Customer may not use the Licensed Products or part thereof (including any content delivered via the Licensed Products) to create any derivative work, product or service other than the Permitted Solutions. This prohibition includes, without limitation, compiling a competing database or service to the Licensed Products by using, extracting or reutilizing the data contained within the Licensed Products or a substantial part thereof or use the Licensed Products for the creation of any secondary or derived database populated wholly or partially with Customer’s data and/or data supplied or created by any third party. Customer may not copy or use the structure and arrangement of the Licensed Products or the content or data delivered therein for the creation of the same.
10.5. Customer shall not apply any machine learning, AI algorithm or other software related process to the Licensed Products, the output of which would render Customer’s use of the Licensed Products (or any products similar to the Licensed Products) redundant.
10.6. Customer shall not use or permit the Licensed Products to be used in connection with any machine learning, AI algorithm or other software related process where the Licensed Products or any information contained within the Licensed Products would be stored or retained in any Public Reference Data Set by such machine learning, AI algorithm or other software related process. “Public Reference Data Set” for these purposes means any data set from which a machine learning, AI algorithm or other software related process may generate results or other output for delivery to queries made by parties other than the Customer.
10.7. Customer may layer third party data on top of the Licensed Products, provided that:
10.7.1. The third-party data always remains identifiable and separable from the Licensed Products;
10.7.2. Customer shall not use any third party data in a manner that would result in the Licensed Products becoming subject to the terms of a third party license or Copyleft License;
10.7.3. In no event shall Customer make any additions, modifications, adaptations, or other alterations that in any manner materially reduces, impairs, or otherwise negatively impacts upon the accuracy, completeness, integrity, or safety of the Licensed Products or undertake any action which would reasonably be expected to damage the reputation or goodwill of TomTom.
10.8. Customer shall not reverse engineer or disassemble the Licensed Products or otherwise attempt to gain access to the source code of any of the Licensed Products. In addition, Customer shall not attempt to decompile any object code into source code in respect of the Licensed Products.
10.9. Customer shall not defeat, avoid, by-pass, remove, deactivate or otherwise circumvent any software protection mechanisms in any of the Licensed Products (or part thereof).
10.10. Customer shall not upload or knowingly introduce in connection with the Licensed Products any files that contain viruses, Trojan horses, worms, time bombs, cancelbots, or any other similar software or programs that may damage the operation of another’s computer or property.
10.11. Customer shall not use the Licensed Products or any derivatives thereof for the purpose of enforcement of traffic laws including but not limited to the selection of potential locations for the installation of speed cameras, speed traps or other speed tracking devices.
10.12. Customer shall not use the Licensed Products for in-flight or drone navigation or in connection with any high-risk systems, devices, products or services that are critical to the health and safety or security of people and property.
10.13. Customer shall not use the Licensed Products in any way that is unlawful, fraudulent, dishonest, unethical, offensive, obscene, pornographic, harassing or libelous.
10.14. Customer shall not, other than as expressly permitted under this Agreement, rent, lease, sell, transfer, assign, sublicense, disassemble, modify or alter any part of the Licensed Products.
10.15. To the extent licensed, the product specific restrictions set out under Annex 1 shall apply.
11. [bookmark: 24549]REGULATION OF QUERIES AND SUSPENSION OF SERVICES 
11.1. Customer acknowledges that restrictions may be placed on the number of queries or requests which Customer makes to Licensed Products delivered to Customer by servers for the purposes of managing the load placed on TomTom’s server infrastructure (the “Query Volume Restrictions”). Customer therefore understands and agrees that any request made to the TomTom servers beyond the Query Volume Restrictions shall be rejected by the TomTom servers and neither TomTom Distributor nor TomTom shall have any liability for such rejection. Upon request, TomTom Distributor shall inform Customer of any Query Volume Restrictions and shall increase such Query Volume Restrictions upon the reasonable request of Customer to a level reasonably necessary to meet the needs of Customer’s demands.
11.2. TomTom Distributor and TomTom reserve the right to suspend Customer’s access to the Licensed Products in the event Customer’s use of the Licensed Products adversely affects, limits or impairs other customers’ use of the Licensed Products or TomTom Distributor or TomTom, acting reasonably, believes the same may occur.
12. PROBE DATA
[bookmark: 24714]Depending on the method of implementation, Customer’s use of the: (i) Maps APIs may automatically deliver Probe Data to TomTom; and (ii) TomTom Navigation SDK may automatically deliver Data to TomTom. Therefore, Customer shall: (a) implement the telemetry module of the TomTom Navigation SDK to allow such automatic delivery of Data; and (b) ensure that the collection of Data by means of the telemetry module within the TomTom Navigation SDK is done in accordance with the applicable privacy laws and regulations.. In respect of all such Data (regardless of the method of delivery), Customer grants to TomTom and its affiliates, subject to third party rights and restrictions, a perpetual, irrevocable, royalty-free license to use such Probe Data for use in connection with its current and future products and services, including for improvement and development of such products and services. TomTom shall process the Data on behalf of and for the benefit of Customer to provide the Licensed Products and further use it in accordance with this Clause. 
13. [bookmark: 24550]END USERS
13.1. [bookmark: 24715]Before allowing use of the Permitted Solution by an End User, Customer shall require the End User to accept the terms of a legally binding end user license agreement (“End User License Agreement”). Such End User License Agreement shall not permit the End User to take any actions with respect to the Licensed Products which, if made by Customer, would constitute a breach of the terms of this Agreement and in particular the restrictions set out under Clause 9. In addition, the End User License Agreement will contain an exclusion of TomTom’s liability materially similar to the below. To the extent an End User License Agreement incorporates terms materially similar to the below but covering all suppliers whose products or services are utilized in the Permitted Solution, it shall not be required to specifically name TomTom: 
THIS APPLICATION USES DATA AND OR SERVICES SUPPLIED BY TOMTOM. NEITHER TOMTOM NOR ITS SUPPLIERS SHALL BE LIABLE TO THE UNDERSIGNED FOR ANY INCIDENTAL, CONSEQUENTIAL, SPECIAL, INDIRECT OR EXEMPLARY DAMAGES ARISING OUT OF THIS AGREEMENT, INCLUDING LOST PROFITS OR COSTS OF COVER, LOSS OF USE OR BUSINESS INTERRUPTION OR THE LIKE, REGARDLESS OF WHETHER THE PARTY WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, NEITHER TOMTOM NOR ITS SUPPLIERS SHALL HAVE ANY MONETARY LIABILITY TO THE UNDERSIGNED FOR ANY CAUSE (REGARDLESS OF THE FORM OF ACTION).
THE TOMTOM DATA AND SERVICES ARE PROVIDED ON AN “AS IS” AND “WITH ALL FAULTS BASIS” AND TOMTOM AND ITS SUPPLIERS EXPRESSLY DISCLAIM ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY, SATISFACTORY QUALITY, ACCURACY, TITLE AND FITNESS FOR A PARTICULAR PURPOSE.

14. [bookmark: 24561]COPYRIGHT AND ATTRIBUTION
14.1. Customer will not remove, obscure, mask or change any logo and/or copyright notice placed on or in the Licensed Products by TomTom.  In addition, Customer shall display the following copyright notices in the Permitted Solutions:
14.1.1. On any hard copy or electronic map images generated include the following notice: “©TomTom” or, to the extent the TomTom Map Data incorporates ODbL Data licensed from the Open Street Map Foundation, “©TomTom/©OpenStreetMap”. The ©OpenStreetMap element must be hyperlinked to the following url: https://www.openstreetmap.org/copyright . Where applicable, Customer shall implement the TomTom Copyright API to generate the applicable attribution.
14.1.2. In the “about box” or equivalent section for legal notices of the Permitted Solutions, state: This application uses data, products and services that have been supplied by TomTom subject to the following: “©TomTom. All rights reserved. This material is proprietary and the subject of copyright protection, database right protection and other intellectual property rights owned by TomTom or its suppliers. Any unauthorized copying or disclosure of this material will lead to criminal and civil liabilities.” Additional specific copyright notices and terms apply to third party content included in the TomTom data, products and services as set out under https://www.tomtom.com/legal/product-attributions.” To the extent the Licensed Products use any ODbL Data, Customer will include the additional following sentence: “Specifically, certain Map Data delivered by TomTom is copyright of the OSM Foundation. Such data is made available under the Open Database License which is available here: https://opendatacommons.org/licenses/odbl/1.0/index.html”.
14.2. The obligations contained under this Copyright Notices section may be updated on providing written notice to the extent the OSM Community updates or amends it requirements for attribution. Customer shall implement any such updates under this Clause as soon as reasonably practicable
15. INTELLECTUAL PROPERTY RIGHTS
15.1. All Intellectual Property Rights in the Licensed Products shall belong to TomTom and its licensors.
15.2. Without limiting the foregoing, Customer acknowledges that the Licensed Products are the result of substantial investments and protected by database rights as meant in the European Union Database Directive 96/9/EC, and Customer acknowledges that the Licensed Products may be protected by similar rights in other jurisdictions outside the European Union and that, without limiting the foregoing, TomTom shall have the right to enforce such rights as contractual rights arising under this Agreement.
15.3. If Customer is a US state, US federal or other US public entity (“US Government”), Customer agrees to protect TomTom’s Intellectual Property Rights (“TomTom IPR”) from public disclosure. In the event that Customer is required to disclose the TomTom IPR under any law or regulation that permits public access and/or reproduction or use of the TomTom IPR, Customer shall notify TomTom in writing prior to such disclosure and if TomTom is unable to comply with such disclosure, this Agreement shall be automatically terminated.  Under such circumstances, TomTom shall immediately be entitled to revoke any access code. Any data, software, and/or documentation delivered hereunder is subject to the terms of this Agreement.  Any computer software, data, database, documentation and/or technical data delivered hereunder to the US Government, either directly under a prime contract, or indirectly through subcontract, is subject to the terms of this Agreement.  In no event shall the US Government acquire rights greater than LIMITED or RESTRICTED rights as described in any applicable DFAR or FAR. In case of conflict between any of the FAR and/or DFARS that may apply to the TomTom IPR, the construction that provides greater limitations on the US Government’s rights shall control.
16. [bookmark: 24567]WARRANTIES
16.1. [bookmark: _Ref130199024]Customer warrants that it will not combine the Licensed Products with any open source software or other data in any manner which may result in the Licensed Products becoming subject to the terms of a Copyleft License.
16.2. THE LICENSED PRODUCTS ARE PROVIDED ON AN “AS IS” AND WITH ALL FAULTS BASIS” AND TOMTOM EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY, SATISFACTORY QUALITY, ACCURACY, TITLE AND FITNESS FOR A PARTICULAR PURPOSE. 
17. [bookmark: 24568]LIABILITY OF TOMTOM
OTHER THAN TO THE EXTENT THIS AGREEMENT IS TRANSFERRED TO TOMTOM IN ACCORDANCE WITH CLAUSE 18 BELOW, TOMTOM SHALL HAVE NO LIABITLITY TO CUSTOMER UNDER THIS AGREEMENT. TO THE EXTENT THIS AGREEMENT IS TRANSFERRED TO TOMTOM, AND FOR THE DURATION OF SUCH TRANSFER ONLY, OTHER THAN IN RESPECT OF ANY LIABILITY THAT CANNOT BE EXCLUDED UNDER APPLICABLE LAW, TOMTOM’S TOTAL AGGREGATE LIABILITY IN RESPECT OF ALL CLAIMS ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT IN ANY CONTRACT YEAR SHALL NOT EXCEED 100% OF THE AMOUNTS PAID BY CUSTOMER TO TOMTOM IN RESPECT OF SUCH CONTRACT YEAR.
18. TERMINATION AND EFFECT OF TERMINATION
18.1. Either Party shall be entitled to terminate this Agreement by written notice to the other Party immediately in the event the other Party is in material breach of this Agreement and either that breach is incapable of remedy or such Party shall have failed to remedy that breach within thirty (30) days from the date of a written notice requiring it to remedy that breach. Termination of this Agreement due to breach shall not prejudice the right of either Party to claim damages from the other Party.
18.2. Without prejudice to any other rights and obligations, either Party may terminate this Agreement with immediate effect, by notifying the other Party in writing, if in the country in which the other Party is established or in any country in which any property or debtor of the other Party is located one of the following events occurs: i) the other Party’s business has been discontinued; ii) The other Party has ceased to exist or has been dissolved or liquidated other than for the sole purpose of a scheme for a solvent amalgamation of a Party with one or more other companies or the solvent reconstruction of such other Party; or iii) The other Party ceases to do business in the ordinary course, makes a general assignment for the benefit of creditors or commences or has commenced against it any insolvency, bankruptcy or receivership proceedings.
18.3. After expiration or termination of this Agreement, all rights granted under this Agreement shall cease and Customer shall: i) immediately discontinue all use of the Licensed Products; and ii) destroy within thirty (30) days of such expiration or termination all copies in its possession of the Licensed Products.
19. [bookmark: _Ref129943446]TERMINATION OR EXPIRY OF TOMTOM DISTRIBUTOR’S AGREEMENT WITH TOMTOM
Upon the termination or expiry of the agreement between TomTom Distributor and TomTom, this Agreement shall be transferred to TomTom, for the remainder of the Term. Customer shall pay to TomTom all applicable fees and TomTom shall deliver to Customer the Licensed Products as specified under this Agreement. TomTom shall be entitled upon providing written notice to Customer to transfer this Agreement to an alternative TomTom authorised distributor. Customer explicitly consents to the transfers described under this Clause being made.
20. [bookmark: 24584]GOVERNING LAW AND DISPUTE RESOLUTION
20.1. If Customer is incorporated in the United States, then this Agreement and any dispute arising under or in connection with it, including any non-contractual claims and disputes, shall be governed by and construed in accordance with the laws of the State of New York. The applicability of the United Nations Convention on Contracts for the International Sale of Goods is explicitly excluded. The Parties hereby irrevocably submit to the exclusive jurisdiction of the courts of the State of New York in New York, New York in respect of any dispute arising under or in connection with this Agreement, including any non-contractual claims or disputes. 
20.2. If Customer is incorporated in the European Union, then this Agreement and any dispute arising under or in connection with it, including any non-contractual claims and disputes, shall be governed by and construed in accordance with the laws of the Netherlands. The applicability of the United Nations Convention on Contracts for the International Sale of Goods is explicitly excluded. The Parties hereby irrevocably submit to the exclusive jurisdiction of the courts of Amsterdam, the Netherlands in respect of any dispute arising under or in connection with this Agreement, including any non-contractual claims or disputes.
20.3. If Customer is incorporated outside of the United States or European Union, then this Agreement and any dispute arising under or in connection with it, including any non-contractual claims and disputes, shall be governed by and construed in accordance with the laws of the Netherlands. All disputes arising in connection with the Agreement, including any non-contractual claims or disputes, shall be settled in accordance with the Arbitration Rules of the Netherlands Arbitration Institute. The arbitral tribunal shall be composed of three arbitrators. The place or arbitration shall be Amsterdam and the language of the arbitration shall be English. Consolidation of the arbitral proceedings with other arbitral proceedings, as provided for in Article 1046 of the Dutch Code of Civil Procedure and Article 39 of the Arbitration Rules of the Netherlands Arbitration Institute, is excluded.
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