Schneider Automation SINGLE USER Software License

§ 1 General Terms

This License Agreement ("Agreement”) is entered into by and between
Schneider Automation Inc., ("Licensor') One High Street, North Andover
Massachusetts 01845 USA, and the contracting party of the licensor ("Licensee")
to this Software License Agreement.

THIS IS A CONTRACT. CAREFULLY READ THIS AGREEMENT BEFORE
ACCEPTING TO INSTALL THE SOFTWARE LICENSED UNDER THIS
AGREEMENT. IF YOU DO NOT AGREE WITH THESE CONTRACTUAL
TERMS THEN CANCEL INSTALLATION AND RETURN THE PRODUCT FOR A
REFUND ACCORDING TO THE TERMS OF THIS AGREEMENT UNDER
RETURN POLICY.

The parties hereto agree to the following sections:
1.1.1 English is the official language of this Agreement.

1.1.2 This software license agreement is the complete and exclusive statement
between the Licensor and the Licensee with respect to the terms contained
herein may not be contradicted by evidence of any previous agreement or of a
contemporaneous oral agreement.

1.1.3 Licensee accepts this Agreement upon installing the opened Software
Product media containing the software program on the Single CPU machine.

1.1.4 The Software Product consists of the computer program, informational
content, and any information obtained from the Licensor concerning the software
product sold under this Agreement.

1.1.5 The computer program comprises the programs and data stored on the
data media enclosed. Informational content means the documents and manuals
enclosed or any information obtained from the Licensor on the Software Product.

1.1.6 In communications with the Licensor, the Licensee must have available
the Software Product serial number and the Software Product number that the
Licensee has on a label on the software media.

1.1.7 No handwritte n changes will be accepted.
1.1.8 Licensee is subject to the latest version of this Agreement.

1.1.9 THE ACCEPTANCE OF ANY PURCHASE ORDER PLACED BY YOU IS
EXPRESSLY MADE CONDITIONAL ON YOUR ASSENT TO THE TERMS SET
FORTH HEREIN, AND NOT THOSE CONTAINED IN YOUR PURCHASE
ORDER.

§ 2 License

Licensor grants to Licensee once the invoiced license fee is paid, a non-
exclusive license to use the Software Product subject to the following terms,
conditions, and restrictions:

2.1.1 Single User license applies when the affixed label on this Agreement or on
the software media itself states "Single User License".

2.1.2 Licensee can only use the single-user Software Product on a single CPU
machine at a time, for a Maximum Machine Installation of one (1), with no
duplication of the Software Product in any manner for multiple use.

2.1.3 The Licensor retains a copyright over the Software Product including any
unauthorized copy or derivative work created by Licensee or a third party.

2.1.4 Only the Licensor owns the Intellectual Property Rights to this Software
Product.

22 A Licensee causes an unauthorized copy when the Licensee transmits,
reproduces, makes a derivative, decompiles, revises, updates, enhances, or
translates into machine language, or otherwise copies any portion of the
Software Product.

2.2.1 Licensee shall not alter, remove, hide, or modify copyright notices, serial
numbers or other trademarks serving to identify this Software Product.

2.2.2 Licensee is liable to the Licensor for causing an unauthorized copy of its
copy.

2.2.3 The right of the Licensee to use the Software Product shall continue until
the Licensee discontinues use, at which time the Licensee shall:

2.2.4 Contact the Licensor within two (2) weeks to Return the Software Product
at the Licensee's expense; and

2.2.5 Remove the Software Product from ALL machine(s) on which the
Software Product is installed and destroy ALL copies and backups.
§ 3 Rights of Reproduction and Protection of Access

3.1.1 Licensee can make one copy for back-up purposes only.

3.1.2 Licensee shall be obligated to prevent unlawful access to the copy on the
single user CPU machine and to the single back up by a third party. This
includes documentation, manuals, or any information obtained about the
Software Product.

32 Licensee shall not make further reproductions, including the output of
program codes to a printer as well as making photocopies of the manual.

§ 4 Multiple Utilization and Network application

4.1.1 Licensee may use the software on any hardware at the Licensee's Site
provided it is a single CPU machine, but Licensor does not warrant use on any
hardware not stated in the Informational Content.

42  This license prohibits simultaneous use on more than a single CPU
machine of the same copy.

4.2.1 This license prohibits use on a network or any other multi-station computer
system that allows simultaneous use of a single copy of software by more than
one user at a time.

8 5 Resale, Sublease and Use

5.1.1 Licensee shall not sell or provide, not even for a limited time period, to a
third party any portion of the Software Product.

5.1.2 Licensee shall not lease or rent the Software Product.

5.1.3 Licensee shall not allow use or access to the Software Product in any
manner by any person not employed by the Licensee or under the direct
supervision of the Licensee.

§ 6 Requirement of Examination and of Complaining

6.1 Licensee shall examine the software media and software documentation
within eight (8) business days after Licensor delivery, in particular with a view to
the completeness of the data media and documentation, as well as to the
operation of basic program functions.

6.1.1 Replacement period starts seven (7) business days after the actual ship
date of the software product and ends ninety (90) business days later.

6.1.2 Licensor may invoice any replacement software, at the current list price, if
a Licensee fails to return the alleged defective software media or software
documentation within thirty (30) business days of the Licensor shipping the
replacement product.

6.1.3 Licensor reserves the right to audit a Licensee, using a third-party auditor,
for the purpose of discovering illegal copying of the Software Product.

§ 7 Duration of License Agreement

7.1.1 This Agreement shall become effective when the Licensee accepts
delivery of the Software Product at the Licensee's place of business, home, or
address given to the Licensor's agent for shipment.

7.1.2 This Agreement survives the useful life of the Software Product as the
Intellectual Property of the Licensor and its assigns.

7.1.3 Licensee's warranty period begins once the Licensee accepts delivery.

§ 8 Consideration

8.1.1 Licensee's consideration is payment of the license fee upon receipt, as set
forth on the Licensor's invoice, and then the Licensee can use the Software
Product subject to the terms of this Agreement.

§ 9 Termination of License

9.1  Licensor reserves the right to terminate the Licensee's license with thirty
(30) days written notice to Licensee's last known address for the following
reasons:

9.1.1 Termination may occur if the License neglects or fails to provide or
observe any of its obligations under this Agreement, or

9.1.2 if the Licensee fails to promptly pay the invoice for this Software Product,
or

9.1.3 if any assignment shall be made of the Licensee's business for the benefit
of its creditors; or

9.1.4 if a receiver, trustee in bankruptcy or if the Licensee is adjudge bankrupt
and such condition(s) is not remedied with ten (10) business days after written
notice thereof has been given to Licensee, this Agreement shall immediately
terminate.



9.1.5 Within two (2) weeks after any such termination, the Licensee shall return
the Software Product at the Licensee's expense to the Licensor.

§ 10 Return Policy
10.1 Prior to Licensor issuing a return number the License must have:
10.1.1 signed and returned the User License Agreement to Licensor; and

10.1.2 pre-registered with Licensor having updated address, contact, license
type, and Software Product serial number.

10.1.3 Licensee contacts Licensor's Customer Service organization to obtain a
Return Material Authorization (RMA) number.

10.2 Licensee returns the defective portion of the Software Product within thirty
(30) business days of RMA issue; otherwise, Licensor can invoice Licensee for
replacement User License at current list price.

§ 11 Errors and Warranty

11.1 The Licensor provides the Software Product with no warranty and no
guarantee, expect as set forth in section 12 below. Both the Licensee and
Licensor recognize that there may exist errors, omissions, or discrepancies in
any software product.

11.2 Licensor warrants the media on which the Software Product is located has
no faults or defects in material or workmanship during the first nine (9) months of
the license's effective date, but subject to section 10.

11.3 Licensor warrants that the Software Product is only operational on the
hardware listed in the supplied informational content.

Licensor warrants to the Licensee that the Licensor has title to the Software
Product, or the Licensor is authorized by the owner of the Software Product to
create a non-exclusive license with the Licensee.

11.4 Licensor warrants that the Software Product shall be free of any rightful
claim of infringement of a United States patent, copyright, or trademark.
However, this warranty expressly excludes any infringement arising from use by
the Licensee or any third party of the Software Product in combination withlgefns
(hardware, software, or firmware) where infringement would not have occurred
from normal use of the Software Product.

This warranty shall not extend to any portion of the installation or to
modifications; revisions or improvements made by the Licensee or a third party
whether made with or without the assistance of the Licensor.

§ 12 Limitation of Liability and LIMITED WARRANTY

12.1 The Licensor's obligation and liability under Section 12 are expressly
limited to the reimbursement to the Licensee by Licensor of resulting costs or
damages to Licensee finally awarded (exclusive of losses, costs or damages
resulting form loss) arising out of an infringement of any United States patent,
copyright, or trademark.

Licensor's obligation hereunder is conditioned upon Licensor being notified
promptly in writing, not less than thirty (30) business days from alleged harm, and
given full and complete authority, information, and assistance (at Licensor's
expense) for defense of same.

In addition, Licensor shall have the full discretion at any time to remove, replace,
or modify the Software Product so it is non-infringing or to procure the right of the
Licensee to continue to use the infringing Software Product or as a last resort,
upon Return of the Software Product, refund to the Licensee the licensee fee
paid.

12.2 The Licensor does not grant a license to a Licensee who distributes or
uses in commerce this intangible Software Product for personal, family, or
household purposes or applies this license in a tangible consumer product
normally used for personal, family, or household purposes.

12.3 The licensee agrees the Software Product licensed under this Agreement
is not a consumer product according to 15 USC section 2301, and the licensee
agrees to use this licensed Software Product exclusively for commercial use and
not as a consumer good used customarily by the ordinary person.

12.4 The Licensor shall not be responsible or liable for any damages suffered
by Licensee or others resulting from use of the Software Product, including but
not limited to, special, indirect, incidental or consequential damages arising out of
or in connection with any errors in the Software Product or with the operation,
use or performance of the Software Product.

Licensor's warranty is limited as set forth above in section 12, and the Software
Product is provided "AS IS" WITH NO WARRANTIES WHATSOEVER,
WHETHER EXPRESS, IMPLIED, STAUTORY OR OTHERWISE, AND THE
PARTIES EXPRESSLY DISCLAIM ANY WARRANTY OF MECHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, OR ANY WARRANTY
OTHERWISE ARISING OUT OF ANY PROPOSAL, SPECIFICATION, OR
SAMPLE.

In particular, the Licensor shall not be liable for data loss or its consequential
damages, and the Licensor does not assume liability for the fitness of the
Software Product for the task(s) planned by the Licensees.

§ 13 Liquidation of Damages

13.1 A Licensee who provides a third party with any portion of the Software
Product, without the written consent of the Licensor or under the terms of this
Agreement, the Licensor may liquidate its damages in an amount not to exceed
ten (10) times the invoiced amount for each occurrence, or an amount
reasonable in light of the actual or anticipated difficulties of proving the loss to the
Licensor.

13.2 Licensee electing to prove actual damages because of unauthorized third
party use of the Licensee's license shall indemnify the Licensor for intellectual
property or any other claims whatsoever arising from said third party use and
attorney fees and costs.

§ 14 Duty of proper care

14.1 The Licensee shall keep the Software Program secure against
unauthorized access by third parties, and Licensee shall instruct his/her
employees, agents, subcontractors, and assigns to comply with this agreement,
and the Intellectual Property associated with the Software Product.

§ 15 Governing Law and Forum Selection Clause

15.1 This Agreement shall be construed and controlled by laws of the
Commonwealth of Massachusetts without reference to conflict of law principles.

15.2 Any part of this Agreement may be severable, if found to violate a law by a
court of competent jurisdiction in Massachusetts

15.3 The parties agree that all disputes arising in any way out of this
Agreement, regarding its subject matter, shall be heard exclusively in, the State
and Federal Courts of Massachusetts.

15.4 The application of the United Nations Convention of Contracts for the
International Sale of Goods is expressly excluded.

§ 16 Licensor's Intellectual Property

This product and the factory automation equipment that
connects to it are covered by one or more patents:

4491946, 4499610, 4506360, 4506362, 4536699, 4558914, 4570217, 4575806
4577271, 4578763, 4648064, 4680490, 4683530, 4692842, 4701839, 4712106
4722071, 4736340, 4751405, 4774656, 4799239, 4827366, 4864531, 4874960
4910416, 4910659, 4912623, 4969083, 4992926, 5038318, 5062072, 5119013
5131092, 5148433, 5151978, 5159673, 5163151, 5222135, 5225975, 5245704
5249268, 5251302, 5253343, 5283781, 5287353, 5302136, 5311508, 5313372
5370548, 5372521, 5398025, 5398243, 5423005, 5431581, 5432945, 5434799
5440695, 5511225, 5517487, 5519586, 5528460, 5558525, 5583731, 5598328
5600542, 5603035, 5611059, 5657052, 5675756, 5687063, 5694298, 5706455
5707249, 5777496, 5802321, 5804995, 5805442, 5914971, 5923903, 5929855
5953226, 5963022, 5975737, 5982362, 5991774, 5992681, 6013892, 6016523
6061603, 6064629, 6084372, 6104612, 6107769, 6135787, 6151625, 6151640
6152789, 6160528, 6188321, 6205513, 6233626, 6282454, 6321272, 6327511
D400509, D400510, D409155, D409157, D413572, D425488, D427151
D442554, RE36263

16.2 One or more of the following trademarks cover the Software Product and
the factory automation devices that connect to the Software Product: Schneider
Electric, Schneider Automation, Merlin Gerin, Modicon, Square D, and
Telemecanique.

§ 17 Signature of Licensee

17.1 Licensee agrees to mail a signed copy of this two page Agreement to:
Schneider Automation Inc, Julie Dean, One High Street, North Andover, Mass
01845-2699 Attn: MS 36-A, or Fax 978-975-9425

Licensee Signature Date

SCHNEIDER AUTOMATION COPYRIGHT 2/5/2002 Version 1.0
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