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CASI Software and Firmware Licensing Agreement 
 
The Software and Firmware ("Program(s)") license terms applicable to the products sold 
("Products") to Customer ("Customer") are shown below and shall be passed through to the 
Customer, hereinafter, "Licensee". 
 

• Firmware. "Firmware" is defined as the ladder logic programming, flow chart programming, 
machine code, and similar control software embedded within the controls of any CASI 
Products sold to Customer. Firmware shall not be modified, copied, or used for any purpose 
except as approved in writing by CASI. 

 
• Software. "Software" is defined as the source and binary code version of the software and 

interfaces licensed to Licensee by CASI for use in the Product, including any subsequently 
released Updates (as defined herein), as delivered and/or installed by CASI. 

 
• Update. "Update" is defined as a subsequent release of the Programs which CASI makes 

generally available to other like-situated customers at no additional license fee, provided all 
applicable licensing or support fees associated with the Programs are paid in full; an 
"Update" specifically excludes any Program release, option, or future Product functionality 
which CASI licenses separately. 

 
• Third-Party Software. "Third-Party Software" is defined as software, updates, and 

documentation developed by a third-party, which CASI sub-licenses or assigns to Licensee. 
 
License Terms and Conditions. Subject to the foregoing definitions, the following License terms and 
conditions govern CASI's grant to Licensee of Program licenses with respect to the Product: 
 

o License Grant. CASI grants to the party purchasing the Product from an authorized CASI 
Licensee, a limited, non-transferable, non-sublicensable, and non-exclusive right to use 
the Software and Firmware for Customer's internal use in connection with the Product 
("License") during the Term. The Programs may be used only in connection with the 
Product sold to Customer in a manner consistent with the terms of the applicable 
Proposal, Agreements, User Guide, and / or specification requirements document 
("SRD") and shall include the right of Licensee to use a CASI-approved third party 
integrator install and integrate the Programs and Products, provided the integrator 
adheres to the scope of the License. 
 

CUSTOMER ACKNOWLEDGES AND AGREES THAT THE LICENSE IS NECESSARY FOR 
OPERATION AND ENJOYMENT OF THE PRODUCT. IN THE EVENT THAT CUSTOMER DOES NOT 
RENEW THE LICENSE AND PAY THE LICENSE FEE, THE SOFTWARE AND FIRMWARE IS 
CONFIGURED TO LOCK AND WILL BE INACCESSIBLE FOR USE, RENDERING THE PRODUCT 
INACCESSIBLE FOR USE UNTIL THE LICENSE IS RENEWED.  

 
o Programs Ownership. All Programs are a proprietary product of CASI and is protected by 

various patents and copyrights, both domestic and international. CASI retains all right, title, 
and interest in the Programs, and all copies of the Programs, regardless of the media or 
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form on or in which the Programs or other copies may exist, including copies which are 
made in violation of the terms of this License. Nothing contained in the Proposal shall 
constitute a sale, or any transfer or rights, title, or interest by CASI of any rights in the 
Programs. 
 

o Restrictions on Use. Licensee may not:   
 

 Transfer the Programs to multiple Products or third-party machinery. 

 Distribute copies of the Programs, or accompanying materials or documentation, to 
others. 

 Copy, modify, adapt, translate, reverse-engineer, decompile, disassemble, or create 
derivative Programs based upon the Programs. 

 Copy, modify, adapt, translate, or create derivative documentation based upon 
CASI's written documentation accompanying the Programs, including without 
limitation the User Guide and SRD; or 

 Assign, rent, lease, sell, sub-license, pledge, encumber, or otherwise transfer the 
Programs without the prior written consent of CASI. 

 Remove any proprietary rights notices from the Programs or written documentation 
accompanying the Programs, including without limitation the User Guide and SRD. 

 Using the Programs for purposes of (i) benchmarking or competitive analysis of the 
Products; (ii) developing, using, or providing a competing product or service, or (iii) 
violation of any applicable law. 

 
o Term; Termination of License. The term of the License shall begin on the delivery of the 

Product to Customer and shall continue in effect for one (1) year (the "Initial Term), where 
the term shall automatically renew for additional one (1) year terms (each a "Renewal Term," 
where the Initial Term and Renewal Term are collectively referred to as the "Term") unless 
notice of non-renewal is provided by either party at least thirty (30) days in advance of the 
end of the Initial or any Renewal Term. The License may be terminated upon written notice 
to Customer by CASI for Customer's breach of or failure to comply with the terms outlined 
herein, including without limitation, continued timely payment of CASI's annual Licensing 
fees. Upon termination, Licensee shall immediately return all Software, all copies thereof, 
and all printed and written materials to CASI at Licensee's expense. 
 

o License Fees. Customer shall pay CASI the license fees ("Fees") in advance of the Initial or any 
Renewal Term as set forth in an invoice without offset or deduction. Customer shall make all 
payments hereunder in US dollars on or before the due date set forth in an invoice. If 
Customer fails to make any payment when due, without limiting Provider's other rights and 
remedies: (i) Provider may charge interest on the past due amount at the rate of 1.5% per 
month, or the highest rate permitted under applicable law; (ii) Customer shall reimburse 
CASI for all costs incurred by CASI in collecting any late payments or interest, including 
attorneys' fees, court costs, and collection agency fees; and (iii) if such failure continues for 
past the invoice due date, CASI may suspend Customer's access to any portion or all of the 
Software and Firmware until such amounts are paid in full. All Fees and other amounts 
payable by Customer under this agreement are exclusive of taxes and similar assessments. 
Customer is responsible for all sales, use, and excise taxes, and any other similar taxes, 
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duties, and charges of any kind imposed by any federal, state, or local governmental or 
regulatory authority on any amounts payable by Customer hereunder, other than any taxes 
imposed on CASI's income. CASI reserves the right to modify Fees for any Renewal Term at 
its discretion. 

 
o Modifications. In the event Licensee alters, modifies, translates, or adapts, in whole or in part, 

the Programs ("Modifications") in violation of the License, CASI shall own all right, title, and 
interest in and to the Modifications, and Licensee shall and does hereby assign its entire 
right, title, and interest in and to the Modifications to CASI. Licensee shall require all of its 
authorized users to assign any right, title, and interest each may have in and to any 
Modifications to Licensee in order for Licensee to fully effectuate this section.  
 

o Updates. Updates may be created or issued by CASI from time to time. Any such Updates 
made during the Warranty period or during time period of active enrollment in of CASI's 
Premier support plans shall be made available to the Licensee. Retrofitting of updates due to 
breaks in Premier support continuity could be subject to additional fees and services. 
 

o Special Function Software and Firmware, Extensions to Product Programs. CASI may provide 
additional program services to modify the then existing Product functionality or to add 
additional functionality not contained in the Program ("Special Function Programs"). Special 
Function Programs shall be provided at an additional cost and subject to the License and any 
additional terms as mutually agreed upon between the parties prior to installation. Special 
Function Programs are subject to the warranty terms and support terms applicable to 
Programs. CASI shall own all right, title, and interest in and to the Special Function Programs. 
 

o Third-Party Software. Unless otherwise agreed to in writing by the parties, the use in the 
Products of any Third-Party Software will be governed by the terms and conditions set forth 
by the supplier of such Third-Party. 

 
o Acceptance. Immediately upon installation, Licensee shall review the Programs and Products 

(collectively, the "Solution") during the "Customer Acceptance Test" to ensure that it 
performs in accordance with the SRD. Acceptance shall occur on the first business day 
following Customer Acceptance Testing; provided, however, Licensee, may in good faith 
reject the Solution if the Solution fails to perform in accordance with the SRD, in which case 
acceptance shall be deemed not to have occurred. In such event, Licensee shall promptly 
notify CASI in writing describing specifically the reason for rejection (the "Notice of 
Rejection"). Within five business days following receipt by CASI of the Notice of Rejection 
from Licensee, CASI shall either correct the failure or submit to Licensee in writing a plan for 
correcting such errors which shall describe in detail how CASI intends to correct the errors 
and the time required for such correction (the "Correction Plan"). Upon completion of the 
Correction Plan, Licensee shall conduct its acceptance testing again for another Acceptance 
Period in accordance with the procedure set forth above. In the event the Solution fails 
Licensee's second acceptance test, upon mutual agreement of CASI and Licensee, the 
Solution may undergo another round of correction acceptance or the parties may terminate 
the Agreement and CASI shall refund to Licensee an amount equal to all sums previously 
paid to CASI in connection with the Solution. If Licensee provides written notice to CASI that 
the Solution has been accepted or if the Licensee fails to reject the Software during the 



Page | 4  

Acceptance Testing Period then the Software will be deemed to be "Accepted" and the date 
upon which such Acceptance is deemed to occur is the "Warranty Date." 
 

 
o Support. During the Term, CASI will provide support and maintenance to the Customer 

pursuant to the CASI Service and Support Pricing and CASI Extended Support Options 
attachments. 
 
CASI DOES NOT WARRANT THAT THE OPERATION OF THE SOLUTION SUPPLIED HEREUNDER 
WILL BE ERROR OR "BUG" FREE. EXCEPT AS EXPRESSLY PROVIDED IN THIS LICENSE GRANT, 
THE SOLUTIONS ARE PROVIDED WITH NO OTHER WARRANTIES, EXPRESS OR IMPLIED, 
STATUTORY, OR OTHERWISE, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF 
MERCHANTABILITY OR FITNESS OR SUITABILITY FOR A PARTICULAR PURPOSE, TITLE, AND 
NON-INFRINGEMENT, AND ALL WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, 
OR TRADE PRACTICE. CASI MAKES NO WARRANTY OF ANY KIND THAT THE SOLUTION AND 
DOCUMENTATION OR RESULTS OF THE USE THEREOF, WILL MEET LICENSEE'S OR ANY 
OTHER PERSON'S REQUIREMENTS, OPERATE WITHOUT INTERRUPTION, ACHIEVE ANY 
INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY SOFTWARE, SYSTEM OR OTHER 
SERVICES, OR BE SECURE, ACCURATE, COMPLETE, FREE OF HARMFUL CODE, OR ERROR FREE. 
 
CASI SHALL NOT BE HELD RESPONSIBLE OR LIABLE IN ANY EVENT FOR INDIRECT, SPECIAL OR 
CONSEQUENTIAL DAMAGES OF ANY KIND OR NATURE WHATSOEVER, TO PERSONS, 
PROPERTY OR OTHERWISE, ARISING OUT OF OR IN CONNECTION WITH THE PERFORMANCE 
OR USE OF THE SOLUTIONS, PRODUCTS OR PROGRAMS SOLD HEREUNDER, OR ITS USE BY A 
RESELLER, RESELLER'S CLIENT, OR AN END USER OF THE SOLUTION, OR THE EMPLOYEES OR 
AGENTS OF ANY OF THEM, WHETHER OR NOT CASI HAS ACTUAL KNOWLEDGE REGARDING 
THE POSSIBILITY OF SUCH LOSS OR DAMAGE. 

 

CASI MAY UPDATE THIS SOFTWARE AND FIRMWARE LICENSING AGREEMENT, WHICH IS EFFECTIVE 
UPON POSTING AT https://www.casiusa.com/casiterms.  CUSTOMER IS RESPONSIBLE TO REVIEW 
THE WEBSITE FOR UPDATES. 
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