
ABB Inc. 
SOFTWARE LICENSE 

AND USE AGREEMENT 
This Software License and Use Agreement (“Agreement”) applies to the proprietary software program (“Licensed Software”) and any 
associated printed or electronic documentation and manuals (“Licensed Documentation”) (collectively “Software Product”) in this Sealed 
Package. The Licensed Software and Licensed Documentation are the property of ABB Inc. and/or its third party software vendors, and are 
protected by copyright laws and international treaties. 
 
PLEASE READ THIS AGREEMENT BEFORE OPENING THIS SEALED PACKAGE. THIS AGREEMENT IS A LEGAL CONTRACT BETWEEN 
YOU AND ABB INC. (THE “LICENSOR”).  THE ABB OPERATING UNIT OR RESELLER FROM WHICH YOU ORDERED THIS SOFTWARE 
PRODUCT IS AN AUTHORIZED DISTRIBUTOR OF ABB INC. (“DISTRIBUTOR”).  THIS AGREEMENT GOVERNS YOUR USE OF THE 
SOFTWARE PRODUCT.  BY OPENING THIS SEALED PACKAGE, YOU ARE AGREEING TO BE BOUND BY THE TERMS OF THIS 
AGREEMENT.   IF YOU DO NOT AGREE TO THE TERMS OF THIS AGREEMENT, PROMPTLY RETURN THE SEALED PACKAGE TO 
YOUR DISTRIBUTOR. IF YOU RETURN THIS SEALED PACKAGE TO YOUR DISTRIBUTOR WITHIN 30 DAYS OF RECEIPT, THE INVOICE 
FOR THE LICENSE FEE WILL BE CANCELED OR, IF ALREADY PAID, THE LICENSE FEE WILL BE RETURNED. 
 
1.  PURCHASE ORDERS AND PRODUCT SPECIFICATIONS 

   The term “Purchase Order” means the purchase order covering this Software Product issued by you and accepted by Distributor. The term “Product 
Specifications” shall mean the specifications for the Licensed Software contained within the Licensed Documentation. 

 
2.  INTERMEDIATE AND END USER LICENSEES 

2.1   If you purchased this Software Product for integration into a control system or a project that includes a control system to be sold to an end user, then you shall 
hereinafter be referred to as the “Intermediate Licensee”. 

 
2.2   The end user of the Licensed Software and Licensed Documentation who uses the Licensed Software and Licensed Documentation for its own process automation 

purposes shall hereinafter be referred to as the “End User Licensee”.  
 
2.3   The term “Licensee” means the Intermediate Licensee and/or the End User Licensee.  
 
3.  GRANT OF LICENSE(S) 

3.1   End User License - Subject to the condition set forth below, Licensor hereby grants to End User Licensee a non-exclusive, non-transferable license (the “End User 
License”), to: 

 
i.)  install and use the Licensed Software on no more than the permitted number of processors designated for the Licensed Software which processors are owned or 

leased by End User Licensee at the end user site set forth in the Purchase Order (the “End User Site”);  
 
ii.)  have no more than the permitted number of users/clients designated for the Licensed Software simultaneously use and/or access the Licensed Software on a network 

at the End User Site at any one time;  
 
iii.)  use no more than the permitted number of copies of the Licensed Documentation designated for the Software Product only in conjunction with the installation and use 

of the Licensed Software; and 
 
iv.)  make one copy of the Licensed Software and Licensed Documentation for archival purposes, provided the proprietary legend and copyright notice are included on 

each such copy. 
 

 If the Intermediate Licensee has purchased the Software Product, the End User License shall not take effect until (i) the End User receives the Licensed Software and 
Licensed Documentation from the Intermediate Licensee, including this Agreement, and (ii) the End User agrees to the terms of this Agreement. 

 
3.2   Intermediate License  - Licensor hereby grants to Intermediate Licensee a temporary and non-exclusive license (“Intermediate License”) to: 
 
i.)  use no more than the permitted number of installs of the Licensed Software designated for that software on the permitted number of processors designated for the 

Licensed Software owned or leased by Intermediate Licensee at the intermediate site set forth in the Purchase Order (the “Intermediate Site”) for the limited purpose 
of integrating the Licensed Software into a system to be sold to the End User Licensee;  

 
ii.)  use no more than the permitted number of copies of the Licensed Documentation designated for the Software Product only in conjunction with the use of the Licensed 

Software; and 
 

iii.)  make one copy of the Licensed Software and Licensed Documentation for temporary archival purposes, provided the proprietary legend and copyright notice are 
included on each such copy.  
 

3.3   Restrictions - Licensee shall not: 
 
i.)  sublicense, rent or lease the Licensed Software or Licensed Documentation; or 

 
ii.)  reverse engineer, decompile, or disassemble the Licensed Software; or 

 
iii.)  use the Licensed Software in equipment not specified by Licensor or in a network unless such use is by the End User Licensee and such use is expressly permitted by 

the Purchase Order and/or the Product Specifications; or 
 

iv.)  copy, transfer, or use the Licensed Software or Licensed Documentation except as set forth in this Agreement.  
 

3.4   License Fee - As consideration for Licensor’s grant of the foregoing license(s) and/or distribution of Third Party Software (defined below in Subsection 6.1), you agree 
to pay, when due, the license fee set forth in the Purchase Order (the “License Fee”).  

 
4.  TERMINATION OF LICENSE(S) AND SURVIVORSHIP 

4.1   End User License - The End User License shall terminate upon any of the following events: 



 
i.) your failure to pay the License Fee when due;  
 
ii.) when the specified equipment is no longer used by the Licensee; or 

 
ii.)  breach by the Licensee of the terms and conditions of this Agreement.  

 
Such termination of Licensee's rights, however, shall not terminate or otherwise affect the duties and obligations of the Licensee set forth herein. In the event of termination, 
the Licensee shall promptly remove all installs of the Licensed Software from Licensee’s processors and return the Licensed Software and Licensed Documentation, and all 
copies made therefrom, to Distributor. 
   
4.2   Intermediate License - The Intermediate License shall terminate upon any of the following events: 
 
i.)  Intermediate Licensee’s transfer of the Licensed Software and Licensed Documentation to End User Licensee in accordance with Section 5; or  

 
ii.)  breach by the Intermediate Licensee of the terms and conditions of this Agreement, including, but not limited to, Intermediate Licensee’s failure to pay the License Fee 

when due; or 
 

iii.)  one year from the date this Software Product was shipped to Intermediate Licensee.  
 

Such termination of Intermediate Licensee’s rights, however, shall not terminate or otherwise affect the duties and obligations of the Intermediate Licensee set forth herein. In 
the event of termination under this Subsection 4.2, Intermediate Licensee shall promptly remove all installs of the Licensed Software from Intermediate Licensee’s processors 
and return the Licensed Software and Licensed Documentation, and all copies made therefrom, to Distributor.  
 
4.3   Survival – The parties expressly agree that Sections 7, 8.4, 12 and 13 shall survive termination of this Agreement and remain enforceable in accordance with their 

terms. 
 
5.  TRANSFER OF THE LICENSED SOFTWARE AND LICENSED DOCUMENTATION 

 Upon completion of the integration, setup and/or installation of a system for an End User Licensee, the Intermediate Licensee may only transfer the Licensed Software 
and Licensed Documentation to the End User Licensee provided (i) the Intermediate Licensee does not retain any copies of the Licensed Software and Licensed 
Documentation, and (ii) the End User Licensee agrees to the terms of this Agreement.  

 
6.  THIRD PARTY SOFTWARE 

6.1   The Licensed Software and Licensed Documentation may contain software and documentation which is provided to Licensor by a third party (“Third Party Software”). 
Licensor represents and warrants that it has the right to sublicense and/or distribute all Third Party Software.   

 
6.2   Licensor's right to sublicense some of the Third Party Software may be conditioned upon Licensor sublicensing the Third Party Software under terms in addition to, or 

in lieu of, the terms contained in this Agreement. Any such required additional or substitute terms will be contained in a third party license agreement (“Third Party 
License Agreement”) included with this Software Product.  For such distributed Third Party Software, the terms of the Third Party License Agreement shall supersede 
the terms of this Agreement, excluding Subsection 3.4, Section 5 and this Section 6.  The Third Party License Agreement may contain its own warranty.  NOTHING 
CONTAINED IN THIS AGREEMENT SHALL EXTEND OR EXPAND ANY WARRANTY FOR ANY THIRD PARTY SOFTWARE BEYOND THAT WHICH IS 
PROVIDED BY THE THIRD PARTY LICENSOR TO THE LICENSEE AND LICENSOR MAKES NO WARRANTY OF ANY SORT WITH RESPECT TO ANY THIRD 
PARTY SOFTWARE. 

 
6.3   PLEASE READ THE THIRD PARTY LICENSE AGREEMENT, IF ONE IS INCLUDED WITH THIS SOFTWARE PRODUCT, BEFORE INSTALLING, COPYING OR 

USING THE LICENSED SOFTWARE AND LICENSED DOCUMENTATION.  THE THIRD PARTY LICENSE AGREEMENT IS A CONTRACT BETWEEN THE 
THIRD PARTY SOFTWARE VENDOR AND THE LICENSEE.  BY INSTALLING, COPYING OR USING THE LICENSED SOFTWARE AND LICENSED 
DOCUMENTATION OR BY RETAINING THE SOFTWARE PRODUCT FOR MORE THAN THIRTY (30) DAYS, WHICHEVER FIRST OCCURS, THE LICENSEE IS 
AGREEING TO BE BOUND BY THE TERMS CONTAINED IN THE THIRD PARTY SOFTWARE LICENSE. If the Licensee does not agree to these terms, promptly 
return the Licensed Software and Licensed Documentation to Distributor. If the Licensee returns the Licensed Software and Licensed Documentation to Distributor 
within thirty (30) days of receipt, Distributor will cancel the invoice for the License Fee or return the License Fee if already paid. 

  
7.  CONFIDENTIALITY 

 Title to the Licensed Software and Licensed Documentation and to all copies made in whole or in part therefrom remains with Licensor and/or Licensor's Third Party 
Software vendors. Licensee acknowledges that the Licensed Software and Licensed Documentation contain confidential information which is proprietary to, and a 
trade secret of, Licensor and/or its Third Party Software vendors and that any publication or disclosure to third parties of the confidential information may cause 
immediate and irreparable harm to Licensor.  Licensee will take all reasonable steps to maintain the confidentiality of the Licensed Software and Licensed 
Documentation. The Licensee shall not, without Licensor's prior written consent, disclose, provide, or make available any of the Licensed Software or Licensed 
Documentation in any form to any person, except to employees of Licensee whose access is necessary to enable the Licensee to exercise its rights under this 
Agreement. The Licensee shall require any employee having such access to agree to maintain the confidentiality of the Licensed Software and Licensed 
Documentation.   Licensee’s obligations under this Section 7 shall survive termination of this Agreement by five (5) years. 

 
8.  WARRANTY 

8.1 Licensor warrants that for a period of one (1) year from shipment of the Software Product (the “Warranty Period”), the Licensed Software, except as specified below, 
shall when operating in the environment specified by Licensor, function substantially in accordance with the Product Specifications when properly installed.  If during 
the Warranty Period, Licensee provides Licensor with written notice of a nonconformity to the foregoing warranty promptly after such a nonconformity is discovered 
and within that period, including a description of the nonconformity and complete information about the manner of its discovery, Licensor shall, at no additional charge 
to the Licensee, correct the nonconformity by, at its option, either (1) modifying or making available to the Licensee instructions for modifying any erroneous program; 
or (2) making available at Licensor's facility necessary corrected or replacement programs. Due to the complex nature of the Licensed Software, Licensor does not 
warrant that functions contained in the Licensed Software will operate in combinations which may be selected by the Licensee, or that the Licensed Software is free 
from errors in the nature or what is commonly categorized by the computer industry as “bugs” or that all such errors therein will be corrected.  Licensee agrees to 
return the defective Licensed Software to Licensor freight collect. 

 
8.2 The foregoing warranties shall not apply to Licensed Software which (1) have been improperly modified or altered or modified without authorization; (2) have been 

subjected to misuse, negligence or accident; (3) have been used in a manner contrary to Licensor’s instruction, including instructions concerning appropriate 
environmental specifications; (4) are used in combination with equipment, components or products not specified by Licensor; and/or (5) where the damage is 
attributable to external factors, including, without limitation, failure or fluctuation of electrical power or air conditioning or nonconformities arising from Licensee supplied 



software or interfacing. 
 
8.3 If a problem reported by Licensee to Licensor is the result of any Licensee modification, improper use, or is unrelated to the functionality set forth in the Product 

Specifications, Licensee shall be charged for the reasonable cost of Licensor’s diagnosis and repair/replacement of the Licensed Software.  Any use other than as 
explicitly set forth in the Product Specifications and/or Licensed Documentation, or modification to the Licensed Software shall void the express warranties set forth 
above. 

 
8.4   THE WARRANTIES STATED IN SUBSECTION 8.1 ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES OF QUALITY AND PERFORMANCE, 

WHETHER WRITTEN, ORAL OR IMPLIED, AND ALL OTHER WARRANTIES INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE OR USAGE OF TRADE ARE HEREBY DISCLAIMED. THE REMEDIES STATED HEREIN CONSTITUTE LICENSEE’S 
EXCLUSIVE REMEDIES AND LICENSOR’S ENTIRE LIABILITY FOR ANY BREACH OF WARRANTY. 

 
9.  UPDATES 

 Any changes, revisions, workarounds, patches, upgrades and enhancements to the Licensed Software (“Updates”) provided to Licensee shall be subject to the 
provisions of this Agreement. Licensee shall be responsible for the installation of the Licensed Software and Updates. All new Updates are provided upon the 
assumption that Licensee has installed all prior Updates.  

 
10.  PATENT INDEMNITY 

10.1 Licensor shall defend at its own expense any actions brought against the Licensee alleging that the Licensed Software manufactured by Licensor directly infringes any 
claim of a patent of the United States of America and to pay all damages and costs finally awarded in any such action, provided that Licensee has given Licensor 
prompt written notice of such action, all necessary assistance in the defense thereof and the right to control all aspects of the defense thereof including the right to 
settle or otherwise terminate such action in behalf of Licensee.   

 
10.2 Licensor shall have no obligations hereunder and this provision shall not apply: (1) to any other software, including Licensed Software supplied hereunder by Licensor 

or a Distributor which have been modified or combined with other software; (2) any software supplied according to a specification, other than a Licensor specification, 
required by the Licensee; (3) to any products or articles manufactured by any software; (4) to any patent issued after the date hereof; and (5) in the event any of said 
actions are settled or otherwise terminated without the prior written consent of Licensor. 

 
10.3 If in any action hereunder, the Licensed Software is held to constitute infringement and the use thereof is finally enjoined, Licensor shall, at its own expense, and at its 

option, either procure for the Licensee the right to continue using the Licensed Software, or modify or replace it with non-infringing software, or remove the Licensed 
Software and refund the License Fee.  Licensor shall have no responsibility or liability for patent or copyright infringement (or any claim or allegation thereof) arising 
from the use of the Licensed Software in combination with equipment, devices or software not provided by Licensor or arising from the use of the Licensed Software in 
a manner for which it was not intended.  

 
10.4 THE FOREGOING PARAGRAPHS STATE THE ENTIRE LIABILITY OF THE LICENSOR WITH RESPECT TO PATENT INFRINGEMENT. 
 
10.5 To the extent that the Licensed Software or any part thereof is modified by Licensee, or combined by Licensee with equipment or processes not furnished hereunder 

(except to the extent that Licensor is a contributory infringer) or the Licensed Software or any part thereof is used by Licensee to produce an article, and by reason of 
said modification, combination or production, an action is brought against Licensor, Licensee shall defend and indemnify Licensor in the same manner and to the same 
extent that Licensee would be obligated to indemnify Licensor under this "Patent Indemnity" provision. 

 
11.  EXPORT RESTRICTIONS 

11.1 The Licensee acknowledges that the Licensed Software and the Licensed Documentation is subject to export controls imposed by the United States Export 
Administration Act of 1979, as amended (the “Act”), and the regulations promulgated thereunder by the Department of Commerce. Licensee agrees that it will not, 
directly or indirectly, export or reexport, or knowingly permit the export or reexport of, the Licensed Software or Licensed Documentation to any country for which the 
Act, any regulation thereunder, or any similar United States law or regulation, requires an export license or other United States Government approval, unless the 
appropriate export license or approval has been obtained.   

 
11.2 Licensee agrees that it is solely responsible for obtaining any such export license or approval and for complying with the terms thereof. Licensee hereby indemnifies 

Licensor from any and all claims, fines, damages, liabilities, expenses, and costs (including attorneys’ fees) arising out of the export or reexport of the Licensed 
Software or Licensed Documentation.   Any delay in obtaining an export license or approval shall suspend performance of this Agreement by Licensor and if an export 
license or approval is not granted or, if once granted or given, is thereafter revoked or modified by the appropriate authorities, this Agreement may be canceled by 
Licensor without liability for damages of any kind resulting from such cancellation. 

 
12.  LIMITATION OF LIABILITY 

 12.1 In no event shall Licensor, its suppliers or subcontractors be liable for special, indirect, incidental or consequential damages, whether in contract, warranty, tort, 
negligence, strict liability or otherwise, including, but not limited to, loss of profits or revenue, loss of use of the Licensed Software, cost of capital, cost of substitute 
equipment, facilities or services, downtime costs, delays, and claims of customers of the Licensee or other third parties for any damages.  Licensor's liability for any 
claim whether in contract, warranty, tort, negligence, strict liability, or otherwise for any loss or damage arising out of, connected with, or resulting from this Agreement 
or the performance or breach thereof, or from the design, manufacture, sale, delivery, resale, repair, replacement, installation, technical direction of installation, 
inspection, operation or use of any software covered by or furnished under this Agreement shall in no case (except as provided in the section entitled "Patent 
Indemnity") exceed one-half (1/2) of the License Fee for the specific item which gave rise to the claim or liability. 

 
12.2  All causes of action against Licensor arising out of or relating to this Agreement or the performance or breach hereof shall expire unless brought within one year of the 

time of accrual thereof. 
 
12.3  In no event, regardless of cause, shall Licensor be liable for penalties or penalty clauses of any description or for indemnification of Licensee or others for costs, 

damages, or expenses arising out of or related to the Licensed Software. 
 
13.  TITLE 

 Nothing contained in this Agreement shall be deemed to convey and title to or ownership in the Software Product or the intellectual property contained therein in 
whole or in part to Licensee, nor to designate the Software Product a “work made for hire” under the U.S. Copyright Act, nor to confer upon any person who is not a 
named party to this Agreement any right or remedy under or by any reason of this Agreement. 
 



14.  GOVERNING LAW 

This Agreement shall be governed by the laws of the State of New York, U.S.A., but excluding the provisions of the United Nations Convention on Contracts for the 
International Sale of Goods (and any amendments thereto) and excluding New York law with respect to conflicts of law. Licensor agrees that all causes of action 
against Licensor under this Agreement shall be brought in the State Courts of the State of New York, or the U.S. District Court for the Southern District of New York.  
If any provision hereof, partly or completely, shall be held invalid or unenforceable, such invalidity or unenforceability shall not affect any other provision or portion 
hereof and these terms shall be construed as if such invalid or unenforceable provision or portion thereof had never existed. 
 

15. FORCE MAJEURE 
 

Licensor shall not be liable for loss, damage, detention, or delay, nor be deemed to be in default from clauses beyond its reasonable control or from acts of war 
(declared or undeclared), fire, strike, labor difficulties, acts or omissions of any governmental authority or of Licensee, compliance with government regulations, 
insurrection or riot, embargo, delays or shortages in transportation or inability to obtain necessary labor, materials, or manufacturing facilities from usual sources or 
form defects or delays in the performance of its suppliers or subcontractors due to any of the foregoing enumerated causes.  In the event of delay due to any such 
cause, the date of delivery will be adjusted as reasonably necessary to compensate for such delay. 

 
16. MISCELLANEOUS PROVISIONS 
 
16.1 Any assignment of this Agreement or any rights or obligations hereunder without prior written consent of Licensor shall be void. 
 
16.2 No waiver, alteration, consent or modification of any of the provisions of this Agreement shall be binding unless in writing and signed by a duly authorized 

representative of the party to be bound. 
 
16.3 The terms and conditions contained herein constitutes the entire agreement between the Licensor and the Licensee with respect to the Software Product and there are 

no agreements, understandings, restrictions, warranties, or representations between the Licensor and the Licensee other than those set forth herein provided for.  Any 
additional, inconsistent or different terms and conditions contained in Licensee’s purchase order or other documents supplied by Licensee are hereby expressly 
rejected. 

ABB Inc. 
29801 Euclid Avenue • Wickliffe, Ohio 44092 U.S.A. • (440) 585-8500 

Telefax: (440) 585-8756 or (440) 943-4609 


