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Conditions of Sale of Coda Octopus Products A/S  
(Denmark) 

 
These are the standard terms and conditions under which our companies (the Companies defined 
herein) sell their products and associated services.  Unless otherwise agreed in writing, these apply to 
all sales of products and their associated services.   
 
These Terms and Conditions apply to all our sales, unless we have a written agreement that we have 
waived these and accepted your terms and conditions for the purchase. These Terms and Conditions 
along with any other documents referred to herein and our Quotation followed by our Sales Order 
Confirmation constitute the Contract for the purchase of the product we have quoted you. 

Exclusions: All your rights under our contract are against the Company within the Group which sells 
you the product and/or associated services and enforcement of any obligation is against the selling 
company only and not any other company within the Coda Octopus group of companies.  

 
1. Definitions 
 
The definition and rules of interpretation in this provision apply to these Conditions.  
 
“Buyer”: the person, firm or company who purchases the product (s) from the Seller. 
 
“Condition” or “Conditions” (as the context requires): the terms and conditions set out in this 
document including schedules and appendices and which shall include (where applicable) our: 
 
 

Certificate of Entitlement All Electronic Perpetual Licenses are issued with 
a Certificate of Entitlement stating the user’s 
right to Annual License for the same software 
version in perpetuity.  

Seller Coda Octopus Products A/S a company 
established under the laws of Denmark with its 
principal place of business Gl. Strandvej 22C, st 
tv, 2990 Nivaa, Denmark  

End User License The End User License Agreement shall apply 
where the Coda deliverables include the supply 
of software.  
 

Floating License An Electronic-License for use of our Software 
which allows the user to move the License from 
one user or PC to another. 

Personnel Hire Personnel Hire Terms and Conditions apply 
where our deliverables include either sending 
our engineers to your site for training or 
providing product support around our products. 
This is an optional purchase 



 

 

Post-Sales Technical Support CodaOctopus® TEAM Program terms and 
conditions 

Through Life Support (TLS) These apply where you have optionally 
purchased TLS which covers: 
 

• Extended Hardware Warranty 

• Software Assurance 

• 2 return to base service and calibration 

• 24x7x365 technical support under 
CodaOctopus® TEAM Program 

TLS is available for purchase for either 3 years or 
5 years.  

 
 
 “Contract”: these terms and conditions of sale including our Quotation, End User License Agreement, 
TEAM terms and conditions, Personnel Hire terms and conditions (where applicable), Through Life 
Support terms and conditions (where applicable), Sales Order Confirmation and any other document 
expressly incorporated by reference by the Seller and which govern the sale and purchase of products 
from the Company. 
 
“End User License Agreement or EULA”: the terms and conditions which govern the use of our 
software products in place from time to time and which includes associated media, printed materials 
and other components and software modules.  The current terms of our EULA are set out at the back 
of this agreement.   
 
“Intellectual Property”: any patent, copyright, registered design, design right, trademark, trade name, 
know how, or other industrial or intellectual property right of similar nature whether unregistered, 
registered or registration has been applied for. For the avoidance of doubt, this includes all our 
Manuals, Product Specification and Method Statements which we share with you for use in 
conjunction with our products only.  
 
“Order/Purchase Order”: the Buyer’s order to purchase the Products defined in the Quotation and 
Sales Order Confirmation from the Company. 
 
“Products”: the product(s) which may be hardware or hardware and software or software alone and 
which is described in Seller’s Quotation and Sales Order Confirmation, and which are supplied to the 
Buyer by the Seller pursuant to the terms of this Contract.  
 
“Quotation”: the document supplied by the Seller to Buyer offering the sale of the items and which 
covers the description of the product, price and terms and conditions of sale.   
 
“Sales Order Confirmation” or “SOC”: The Company’s acknowledgment of the Buyer’s Order to 
purchase the Company’s Product(s). 
 
“Seller” or “Company”: Coda Octopus Products A/S with its principal place of business at Gl. Strandvej 
22C, st tv, 2990 Nivaa, Denmark. 
 
“Website”: the website located at www.codaoctopus.com and/or any replacement, successor or 
supporting URL. 
 

http://www.codaoctopus.com/


 

 

The headings in these Conditions are for convenience only and shall not affect their construction or 
interpretation.  
 
All references in this document to “You” or “Your” are references to the Buyer as is defined in these 
Conditions.  
 
2. Application of Terms 
2.1.  Subject to any variation under Condition 2.3, the Contract for the purchase and/or sale of the 

Product shall be on these Conditions to the exclusion of all other terms and conditions of the 
Buyer.  The Contract specifically excludes any terms and/or conditions which the Buyer purports 
to apply under any purchase order, confirmation of order, specification or other document 
issued to the Seller by the Buyer.  

2.2.  No terms or conditions endorsed on, imprinted on, delivered with or contained in the Buyer's 
purchase order, confirmation of order, specification or other document shall form part of the 
Contract with the Company simply as a result of such document being referred to in the 
Contract. 

2.3.  These Conditions apply to all the Company's sales and any variation to these Conditions and any 
representations about the Products and/or services shall have no effect unless expressly agreed 
in writing and signed by an authorized Company representative.  

2.4.  The Buyer acknowledges that it has not relied on any statement, promise or representation 
made or given by or on behalf of the Company which is not set out in the Contract. Nothing in 
this condition shall exclude or limit the Company's liability for fraudulent misrepresentation. 

2.5.  Each order or acceptance of a quotation for Products by the Buyer from the Company shall be 
constitute an acceptance of the Company’s offer in its Quotation, which shall be on the 
Conditions set out in this Contract.  

2.6.  The Buyer shall ensure that the terms of its order and any applicable specification are complete 
and accurate. 

2.7.  Our Quotation along with these Conditions constitute the Company’s offer to sell the Product(s) 
to the Buyer and the Buyer’s Order constitute an acceptance of the Company’s offer to sell.   

2.8.  Price lists, catalogues and any other promotional material supplied by the Company do not 
constitute contractual offers capable of acceptance.  Prices shown in any such materials may be 
subject to change at any time prior to the entry by the Company and the Buyer into a binding 
Agreement.  

 
3. Description 
3.1.  The quantity and description of the Products shall be as is set out in the Quotation or the 

Company’s sales order confirmation. 
3.2.  All samples, drawings, descriptive matter, specifications and advertising issued by the Company 

and any descriptions or illustrations contained in the Company's catalogues or brochures or 
demonstrations are issued or published for the sole purpose of giving an approximate idea of 
the Products described in them. They shall not form part of the Contract and this is not a sale 
by sample. 

3.3  The Seller reserves the right to make any changes in the specification of the Products which are 
required to conform to statutory or international requirements. The Seller reserves the right to 
add to or delete from its range or to change the Products without notice to the Buyer. 

 
4. Export License 
4.1.  Some products included in our Quotation are subject to Export Control Regulations (such as 

some of our real time 3D Sonars, the Echoscope® and/or Echoscope PIPE®, and our Motion 
Series such as F280 Series®). 



 

 

4.2.  The Seller and the Buyer will support each other in securing the export License (where 
applicable) or shipping the Products to the agreed consignee and place of consignment.  

4.3.  The Buyer will complete accurately the necessary End User Undertaking and provide this to the 
Seller in order for the Seller to submit the application for the Export License to the Export 
Control Organization.  

4.4.  Once the Export License approved the Seller can only ship the Product(s) to the Consignee 
Address in the Export License which has been granted.  

4.5  After the Products has been shipped, it is the Buyer’s responsible to ensure compliance with 
local Export License regulations (where applicable) including where the Buyer wants to ship the 
said product to a third country.  

 
5. Limitation of Liability 
5.1.  Subject to Condition 6 (“Quality and Warranty”), the following provisions set out the entire 

financial liability of the Company to the Buyer in respect of: (a) any breach by the Seller under 
the Contract (as is defined herein); (b) any use made or resale by the Buyer of any of the 
Products, or of any product incorporating any of the Products; and (c) any representation, 
statement or tortious act or omission (including negligence) arising under or in connection with 
the Contract. 

5.2.  All warranties, conditions and other terms implied by statute or common law are, to the fullest 
extent permitted by law, excluded from this Contract.  

5.3.  Nothing in these Conditions excludes or limits the liability of the Company: (a) for death or 
personal injury caused by the Company's negligence; or (b) under section 2(3), Consumer 
Protection Act 1987; or (c) for any matter which it would be illegal for the Company to exclude 
or attempt to exclude its liability; or (d) for fraud or fraudulent misrepresentation. 

5.4.  Subject to Conditions 5.2 and 5.3: (a) the Company's total liability in contract, tort (including 
negligence or breach of statutory duty), misrepresentation, restitution or otherwise, arising in 
connection with the performance or contemplated performance of the Contract shall be limited 
to the Contract price; and (b) the Company shall not be liable to the Buyer for loss of profit, loss 
of business, or in each case whether direct, indirect or consequential, or any claims for 
consequential  losses or damages whatsoever (howsoever caused) which arise out of or in 
connection with the Contract. 

 
6. Quality and Warranty  
6.1.  Subject to the other provisions of these Conditions, the Seller warrants that on delivery and for 

a period of 12 months from the date of delivery, the Products shall be of satisfactory quality 
and reasonably fit for purpose. 

6.2.  The Company shall not be liable for a breach of the warranty in Condition 6.1 unless: (a) the 
Buyer gives written notice of the defect to the Company, and, if the defect is as a result of 
damage in transit to the carrier, within 7 days of the time when the Buyer discovers or ought to 
have discovered the defect; and the Company is given a reasonable opportunity after receiving 
the notice of examining such Products and the Buyer (if asked to do so by the Company) returns 
such Products to the Company's place of business at the Company's cost for the examination to 
take place there.  

6.3.  The Company shall not be liable for a breach of the warranty in condition 6.1. if: (i) the Buyer 
makes any further use of such Products after giving such notice; or (ii) the defect arises because 
the Buyer failed to follow the Company's verbal or written instructions as to the storage, 
installation, commissioning, use or maintenance of the Products or (if there are none) good 
trade practice; or (iii) the Buyer alters or repairs or opens such Products without the written 
consent of the Company.  

6.4.  Subject to Conditions 6.2. and 6.3, if any of the Products do not conform with any of the 
warranties in Condition 6.1, the Company shall at its option repair or replace such Products (or 



 

 

the defective part) or refund the price of such Products at the pro rata Contract rate provided 
that, if the Company so requests, the Buyer shall, at the Company's expense, return the 
Products or the part of such Products which is defective to the Company.  

6.5.  If the Company complies with Condition 6.4, it shall have no further liability for a breach of the 
warranty in Condition 6.1 in respect of such Products.  

6.6.  Any Products replaced shall belong to the Company and the warranty shall remain 
unaltered (12 months from delivery of the original product). There shall be no re-set of 
the warranty period upon repair or replacement.  

 
7. Through Life Support (TLS) Product 
 

7.1. TLS is offered at an additional cost and operates to extend the warranty and after-
sales support for the agreed TLS Period. 

 
7.2. Unless otherwise agreed in our Quotation, TLS covers: 
 

(a) Extended hardware warranty for the agreed TLS Period (which is either 3 years or 5 years) 
depending on your purchase. 

(b) Software Assurance for the TLS Period entitling you to all software upgrade for the 
product purchased, whether minor or major version of the software. 

(c) Bi-Annual Service and Calibration of the product (all shipment costs shall be that of the 
Buyer). 

(d) Technical Support under our TEAM Program. 
 

7.3. The TLS Agreement is incorporated by reference herein, where such purchase is made 
by the Buyer.  

  
8.Price 
8.1. All prices provided in the Company’s Quotation for the Products are exclusive of Value Added 

Tax (VAT) (or its equivalent) and all costs or charges in relation to packaging, loading, carriage 
and insurance, all of which amounts the Buyer shall pay in addition when it is due to pay for the 
Products.  

 
9. Payment 
9.1.  Payment for the Products supplied under the Contract shall be payable in accordance with these 

Conditions. Unless otherwise specified in the Quotation, payment shall be prior to delivery of 
the Products.   

9.2.  Time for payment shall be of the essence. 
9.3.  If payment of the price or any part thereof is not made by the due date, the Seller shall be 

entitled: 
(i) to charge interest on the outstanding amount at the rate of 6% per annum above the base 

lending rate from time to time of HSBC UK notified in writing and accruing on a daily basis until 
payment in full is made of the appropriate payment: 
(ii) to require payment in advance of delivery of undelivered Products; 
(iii) to refuse to make delivery of any undelivered Products whether ordered under the Contract 
or not and without incurring any liability whatever to the Buyer for non-delivery or any delay in 
delivery: 
(iv) to terminate the Contract; 
(v) to appropriate any payment made by the Buyer to such of the Products as the Seller may 
think fit. 



 

 

9.4  The Buyer shall make all payments due under the Contract in full without any deduction 
whether by way of set-off, counter-claim, discount, abatement or otherwise unless the Buyer 
has a valid court order requiring an amount equal to such deduction to be paid by the Company 
to the Buyer. 

9.5  The Buyer is responsible for all bank charges when transferring the amounts due to the Seller’s 
designated account.  

 
10. Delivery 
10.1. Unless otherwise stated in the Quotation terms, delivery of the Products shall take place at the 

Company's place of business (Ex-Works terms).  The Buyer is therefore responsible for costs of 
shipping the Products to its designated place, for export and import clearance and for arranging 
transit insurance as the Buyer considers necessary.  On the Buyer’s request the Seller can assist 
the Buyer in arranging the shipment of the Products to the agreed place of consignment.  

10.2. Any dates specified by the Company for delivery of the Products in its Quotation or elsewhere 
are intended to be an estimate and time for delivery shall not be made of the essence by notice. 
If no dates are so specified, delivery shall be within a reasonable time from the Buyer placing its 
firm order.  

10.3. Subject to the other provisions of these Conditions, the Company shall not be liable for any 
direct, indirect or consequential loss (all three of which terms include, without limitation, pure 
economic loss, loss of profits, loss of business, depletion of goodwill and similar loss), costs, 
damages, charges or expenses caused directly or indirectly by any delay in the delivery of the 
Products (even if caused by the Company's negligence), nor shall any delay entitle the Buyer to 
terminate or rescind the Contract unless such delay exceeds 90 days without the consent of the 
Buyer.  

 
10.4. If for any reason the Buyer fails to accept delivery of any of the Products when they are ready 

for delivery, or the Company is unable to deliver the Products on time because the Buyer has 
not provided appropriate instructions, documents, licenses or authorizations: (a) risk in the 
Products shall pass to the Buyer (including for loss or damage caused by the Company's 
negligence); (b) the Products shall be deemed to have been delivered; and (c) the Company may 
store the Products until delivery, whereupon the Buyer shall be liable for all related costs and 
expenses (including, without limitation, storage and insurance). 

 
11. Risk and Title 
11.1. The Products are at the risk of the Buyer from the time of delivery. 
11.2. Ownership of the Products shall not pass to the Buyer until the Company has received in full (in 

cash or cleared funds) all sums due to it in respect of (a) the Products; and (b) all other sums 
which are or which become due to the Company from the Buyer on any account. 

11.3. Until ownership of the Products has passed to the Buyer, the Buyer shall (a) hold the Products 
on a fiduciary basis as the Company's bailer; (b) store the Products (at no cost to the Company) 
separately from all other Products of the Buyer or any third party in such a way that they remain 
readily identifiable as the Company's property; (c) not destroy, deface or obscure any 
identifying mark or packaging on or relating to the Products; and (d) maintain the Products in 
satisfactory condition and keep them insured on the Company's behalf for their full price against 
all risks to the reasonable satisfaction of the Company. On request the Buyer shall produce the 
policy of insurance to the Company. 

11.4. The Buyer may resell the Products before ownership has passed to it solely on the following 
conditions: (a) any sale shall be effected in the ordinary course of the Buyer's business at full 
market value; and (b) any such sale shall be a sale of the Company's property and the Buyer 
shall deal as principal when making such a sale and unless the contract price is paid in full, the 
proceeds of such sale shall belong to the Seller. 



 

 

11.5. The Buyer's right to possession of the Products shall terminate immediately if the Buyer has a 
bankruptcy order made against him or makes an arrangement or composition with his creditors, 
or otherwise takes the benefit of any statutory provision for the time being in force for the relief 
of insolvent debtors, or (being a body corporate) convenes a meeting of creditors (whether 
formal or informal), or enters into liquidation except a solvent voluntary liquidation for the 
purpose only of reconstruction or amalgamation, or has a receiver and/or manager, 
administrator or administrative receiver appointed of its undertaking or any part thereof, or 
documents are filed with the court for the appointment of an administrator of the Buyer or 
notice of intention to appoint an administrator is given by the Buyer or its directors or by a 
qualifying floating charge holder, or a resolution is passed or a petition presented to any court 
for the winding-up of the Buyer or for the granting of an administration order in respect of the 
Buyer, or any proceedings are commenced relating to the insolvency or possible insolvency of 
the Buyer; or is unable to pay its debts within the meaning of section 123 of the Insolvency Act 
1986 or the Buyer ceases to trade. 

11.6. The Company shall be entitled to recover payment for the Products notwithstanding that 
ownership of any of the Products has not passed from the Company. 

11.7. The Buyer grants the Company, its agents and employees an irrevocable License at any time to 
enter any premises where the Products are or may be stored in order to inspect them, or, where 
the Buyer's right to possession has terminated, to recover them.  

11.8. Where the Company is unable to determine whether any Products are the Products in respect 
of which the Buyer's right to possession has terminated, the Buyer shall be deemed to have sold 
all Products of the kind sold by the Company to the Buyer in the order in which they were 
invoiced to the Buyer.  

11.9. On termination of the Contract, howsoever caused, the Company's (but not the Buyer's) rights 
contained in this Condition 11 shall remain in effect.  

 
12. Assignments 
12.1 The Seller may assign the Contract or any part of it to any person, firm or company. 
12.2 The Buyer shall not assign the Contract and/or any of its rights or duties under the Contract 

without receiving the prior written consent of the Seller. 
 
13. Intellectual Property  
 
13.1. Nothing in this Contract gives the Buyer any rights to our Intellectual Property including 

transferring any of our Intellectual Property as a result of the sale of the product to you.  
13.1. Any drawings, specifications, computer programs, firmware, software, data, reports, tape, disk 

or other device or record embodying information in any form or other technical information 
(together “In-put Material”) supplied to the Buyer by the Seller in connection with this Contract 
are provided on the basis of this Contract including the End User License Agreement, the terms 
of which are incorporated herein by reference and form a part of the Contract between the 
Parties.    

13.2. All rights in the In-put Materials accompanying the Products including software, instruction 
manuals etc. remain vested with the Seller and the Buyer has a limited License to use the in-put 
Material but not for developing commercial offerings around the Seller’s products.   

13.3. The Company uses trademarks (both registered and unregistered trademark) to distinguish and 
protect its products (including its brands) in the market place. 

13.4. The Company’s trademark is marked on its products and/or on its product literature.  In selling 
the Buyer the product set out in the Quotation, the Company does not transfer any rights of 
use in its trade mark to the Buyer, and the Buyer is neither authorized to use the Seller’s 
trademarks or similar trade marks in connection with the said Buyer’s business activities nor in 
the course of the Buyer’s business.  A limited license is granted to the extent necessary to use 



 

 

the product as is intended.  The Seller’s trademarks, trade names or get-up which resemble the 
Seller’s trademarks, trade names or get-up and which would therefore be likely to confuse or 
mislead the public or any section of the public shall not be used by the Buyer in the course of 
its business.  

13.3. The Buyer must not remove, alter or otherwise tamper with any of the Seller’s trademarks, trade 
names, logos, numbers or other means of identification on the Products or the packaging which 
come into the Buyer’s possession, custody or control, and shall not place any trademark or trade 
name of its own on the Seller’s products or any packaging or other materials used in connection 
therewith.  

13.4. If the Buyer at any point in time sells the Products the Buyer shall ensure that provisions similar 
to this Condition 13 protecting the Company’s Intellectual Property is included in the 
contractual basis between the Buyer and its purchaser. 

 
14. Reverse Engineering 
14.1. The Buyer will not attempt to reverse engineer, de-encrypt, or otherwise derive, decompile or 

reconstruct the design, internal logic, structure or inner workings (including algorithms and 
source code) of any software, firmware, hardware, products, models, prototypes, or other items 
sold to the Buyer by the Seller.  

14.2. The Buyer acknowledges that breach of this Condition may cause the Seller to be irreparably 
harmed and as such in connection with a claim under this Contract for breach of this Condition, 
the Seller will be entitled to seek all remedies available in the appropriate court including 
equitable remedy of injunction, specific performance and other equitable relief, or any 
combination of these remedies, for any threatened or actual breach of this Condition and no 
proof of special damages will be necessary to enforce this Condition.  

 
15. Termination 
15.1. The Company shall be entitled to terminate the Contract, if: 

a) the Buyer makes any voluntary arrangement with its creditors or becomes subject to an 
administration order or (being an individual or a firm) becomes bankrupt or (being a 
company) goes into liquidation otherwise than for the purpose of amalgamation or 
reconstruction: or 

b) an encumbrancer takes possession of or a receiver is appointed over any of the property or 
assets of the Buyer; or 

c) the Buyer ceases, or threatens to cease, to carry on business; or 
d) the Seller reasonably believes that any of the events mentioned in clauses 13 and/or 14 are 

likely to occur in relation to the Buyer and notifies the Buyer accordingly. If this clause 
applies, without prejudice to any other right or remedy available to the Seller, the Seller 
shall be entitled to cancel the Contract or suspend any further deliveries under the Contract 
without any liability to the Buyer, and if the Products have been delivered but not paid for 
the price shall become immediately due and payable notwithstanding any previous 
agreement or arrangements to the contrary. 

e) the Buyer breaches the provision of Condition 13 and/or 14 (Intellectual Property and 
Reverse Engineering). 

 
16. Force Majeure 
16.1. The Company reserves the right to defer the date of delivery or to cancel the Contract or reduce 

the volume of the Products ordered by the Buyer (without liability to the Buyer) if it is prevented 
from or delayed in the carrying on of its business due to circumstances beyond the reasonable 
control of the Company including, without limitation, acts of God, governmental actions, war 
or national emergency, acts of terrorism, protests, riot, civil commotion, fire, explosion, flood, 
epidemic, lock-outs, strikes or other labour disputes (whether or not relating to either party's 



 

 

workforce), or restraints or delays affecting carriers or inability or delay in obtaining supplies of 
adequate or suitable materials, provided that, if the event in question continues for a 
continuous period in excess of 180 days, the Buyer shall be entitled to give notice in writing to 
the Company to terminate the Contract. 

 
17. Cancellation of Order 
17.1. The Buyer shall not be entitled to cancel any order for Products and/or services or any part 

thereof except upon terms which reimburse the Company for loss of profit and all costs, charges 
and expense incurred by the Company in respect of the Product(s) and/or services or any part 
thereof up to the date of receipt by the Company of written notification of cancellation. 
Notwithstanding, the Buyer shall be responsible for the full purchase price of the Product for 
any cancellation which occurs after 7 days of entering into this Contract.  

 
18. General 
18.1. Each right or remedy of the Company under the Contract is without prejudice to any other right 

or remedy of the Company whether under the Contract or not. 
18.2. If any provision of the Contract is found by any court, tribunal or administrative body of 

competent jurisdiction to be wholly or partly illegal, invalid, void, voidable, unenforceable or 
unreasonable it shall to the extent of such illegality, invalidity, voidness, voidability, 
unenforceability or unreasonableness be deemed severable, and the remaining provisions of 
the Contract and the remainder of such provision shall continue in full force and effect.  

18.3. Failure or delay by the Company in enforcing or partially enforcing any provision of the Contract 
shall not be construed as a waiver of any of its rights under the Contract.  

18.4. Any waiver by the Company of any breach of, or any default under, any provision of the Contract 
by the Buyer shall not be deemed a waiver of any subsequent breach or default and shall in no 
way affect the other terms of the Contract.  

 
19. Return of Products 

19.1. The terms and conditions of our RMA shall be deemed incorporated herein by reference.  
 
20 Data and Information 
 
20.1 The Buyer acknowledges that by seeking information on our products from the Company and/or 

its agents, including specification, capability, pricing, quotation, and order you acknowledge 
that the Company may obtain and retain in accordance with local applicable laws, including data 
protection regulations, data relating to your bank account, your identity (where individual) 
debit or credit card information and we may carry out credit and identity checks. 

20.2. The Seller will when handling information about the Buyer act in accordance with its Privacy 
Policy in force from time to time and is accessible from the Buyer’s website 
www.codaoctopus.com/privacy-policy which is incorporated by reference in these Terms and 
Conditions of Sales.  

20.3. By entering this Contract, the Buyer is deemed (to the fullest extent permissible under the 
applicable laws and regulations including those relating to data protection) to have consented 
to collecting and holding such data.  

 
21. Applicable Law and Jurisdiction 
21.1. The formation, existence, construction, performance, validity and all aspects of this Contract 

shall be governed by the laws of Denmark and the parties submit to the exclusive jurisdiction of 
the Danish Courts. 

 

 

http://www.codaoctopus.com/privacy-policy


 

 

 



 

 

 

CODA OCTOPUS END USER LICENSE AGREMENT 

 

 

 

TERMS AND CONDITIONS 

 

END USER LICENSE AGREEMENT (“EULA”) 

 

PUBLICATION DATE 20 March 2023 

 

SOFTWARE LICENSE TERMS AND CONDITIONS 

 

BY INSTALLING OR USING THE LICENSED SOFTWARE FROM CODA OCTOPUS, 

YOU ARE AGREEING TO BE BOUND BY THIS SOFTWARE LICENSE AGREEMENT 

(“AGREEMENT”). 

 

IF YOU DO NOT AGREE TO THIS AGREEMENT, YOU MAY NOT INSTALL OR USE 

THE LICENSED SOFWARE OR CODA OCTOPUS ENHANCEMENTS.  

 

THE “EFFECTIVE DATE” FOR THIS AGREEMENT IS THE DAY YOU INSTALL THE 

SOFTWARE (INCLUDING ANY DERIVATIVE THEREFROM SUCH AS UPDATES 

AND/OR UPGRADES). 

 

1. AGREED TERMS 

 

1.1. INTERPRETATION 

 

The definitions and rules of interpretation in this Clause apply in this Agreement or License 

(unless the context requires otherwise). 

 

Activation Key means collectively the specific Serial Number, 

code and authorization for each copy of the 

Licensed Software issued by Coda Octopus to You 

 

Agreement, License or License 

Agreement 

means this agreement under which the Licensor 

licenses the Software (as is defined hereinafter) 

 

Company Website means  

www.codaoctopus.com 

 

 

Documentation or User 

Documentation 

means the user manuals and supporting 

documentation in electronic form (or otherwise) 

provided by Coda with the Licensed Software 

and/or Enhancements under this Agreement.  

 

http://www.codaoctopus.com/


 

 

Dongle/Hard Key means the hardware device on which License key 

is loaded and which carries a unique Serial 

Number. 

 

Electronic License A copy of the software issued electronically and 

without hard key. 

Enhancements means files or enhancements to files in which the 

copyright is owned by Coda Octopus or distributed 

by Coda Octopus from time to time.  Coda 

Octopus Enhancements are not defined as Software 

(“Enhancements”).  

Floating License means an electronic software license which allows 

the user to use on different operating systems 

except that such licenses cannot be assigned, sub-

licensed, transferred outside of the Licensee’s 

business or used in the context of the Licensee’s 

rental business.    

 

Initial Warranty Period means the period which we warrant that the 

Product will be free from material defects and 

work in accordance with our specification provided 

in the Documentation. 

Installers Executable for the Licensed Software 

Licensor means Coda Octopus. 

 

Licensee means “You” and “Your” is also a reference to 

You. 

Licensed Software means the specific software licensed to You under 

the terms of this Agreement including any Updates 

or Upgrades but excludes Coda Octopus 

Enhancements.  

 

LAAK Means a License for the Software and Activation 

Key.  

LAD Means a License for the Software and Dongle  

Major Version/Major Upgrade A version of the software designated by the 

Licensor as “major” 

Minor Version/Minor Upgrade A version of the software designated by the 

Licensor as “minor” 

Serial Number means a unique set of characters associated with a 

specific copy of the Licensed Software issued by 

Coda Octopus (based on the specific configuration 

and release of the Licensed Software and the 

license type and term). 

Product means the Licensed Software including, if 

applicable, any Updates and Upgrades. 



 

 

TEAM means Coda Octopus technical support program.   

Terms and Conditions for TEAM can be accessed 

from Coda Octopus Website.  

 

Temporary License means a temporary License of the Licensed 

Software which Coda Octopus may supply to you 

for either trial purposes or such specific purpose as 

Coda Octopus may agree with you from time to 

time.  

 

Third Party Software means certain software supplied by third parties 

that Coda Octopus provides access to as part of the 

Licensed Software.  

 

Update means a revision or patch to the Licensed Software 

that improves the functionality of the Licensed 

Software and may contain new features or 

enhancements, which is not an Upgrade. 

 

Upgrade means a subsequent version of the Licensed 

Software that Coda Octopus designates as a new 

release and makes generally commercially 

available or a different variant of the Licensed 

Software that Coda Octopus makes generally 

commercially available. 

Version Number relating to the Software which is used to 

identify the Licensed Software of the user.  

 

The headings in this Agreement are inserted for convenience only and shall not affect its 

construction. 

A reference to a particular law is a reference to it as it is in force for the time being taking 

account of any amendment, extension, or re-enactment and includes any subordinate 

legislation for the time being in force made under it. 

A reference to one gender includes a reference to the other gender. 

Any schedule to this agreement forms part of (and is incorporated into) this Agreement. 

 

 

A G R E E M E N T 

 

This is a License. 

 

All warranties, representations and the like pertaining to the Software Products, Enhancements 

and Documentations are contained in this License Agreement.  

 

This License is a legal agreement between the Licensor and the Licensee for the use of the 

Licensed Software and the Documentation.   

 



 

 

This may include associated media, printed materials, and other components and software 

modules including but not limited to drivers that Licensor or its authorized agents may provide 

to You or make available to You either at the time of the License or thereafter ("Product").  

 

We have licensed the Product to You and not sold it.  The terms of the License are set out in 

this Agreement.  

 

The Product is protected by copyright laws as well as other intellectual property laws.  

 

2. LICENSE, DONGLE AND ACTIVATION KEY.  

2.1. Solely for use in accordance with the terms of this License, Coda shall issue You per 

Contract with You a LAAK or a LAD in accordance with the delivery mechanism agreed.  

 

2.2. The LAAK or LAD, as the context requires, are incorporated herein by reference into 

this Agreement.  

 

3. Single User License (SUL) Grant 

 

3.1. The type of License granted is dependent on your purchase agreement with the Licensor 

and is confirmed in the Contract. 

 

3.2. For SUL Purchaser, subject to the terms and conditions of this Agreement, Coda Octopus 

grants to You a non-assignable, non-transferrable license and non-exclusive License of 

the Software on a Single User Basis and without the right to sublicense, to use the 

Licensed Software in object-code form only and solely for Your business.   

 

3.3. The Grant specifically excludes You on a commercial basis hiring the Licensed Software 

to a third party.  If the Licensee purports to hire the Licensed Software to a third party, 

the License is deemed revoked and unsupported by the Licensor.  

 

3.4. Single User means that at any one time the Licensed Software may only be used by one 

user. 

 

3.5. You may transfer the Licensed Software from one computer to another owned by You.  

 

3.6. All Upgrades and Updates or Temporary License pertaining to this Product are licensed 

to You on these terms and conditions also and the grant of the License for such Upgrades 

or Updates are on a non-assignable, non-transferrable and non-exclusive basis.  Unless 

otherwise agreed, all Updates and Upgrades are released to You on these terms and 

conditions.  

 

3.7. During the Warranty Period, which is one year from the date we License You the 

Software, we will provide You with a TEAM subscription under which we will provide 

technical support for the Product including provision of minor releases of the Licensed 

Software and bug fixes.  

 

 



 

 

3.8. Unless You renew Your TEAM subscription after the first year, the Licensed Software 

will be classified as unsupported by Coda Octopus.  

 

3.9. All rights not expressly granted to You in this License are retained by the Licensor. 

 

4. Multiple User License (MUL) Grant 

 

4.1. The type of License granted is dependent on your purchase agreement with the Licensor 

and is confirmed in the Contract.   

 

4.2. A MUL allows user to activate the license for the software on multiple operating systems 

within the purchasers organization.   Notwithstanding, it does not allow simultaneous use 

of the activated license which can only be used consecutively and not simultaneously. 

 

4.3. For a MUL Purchaser, subject to the terms and conditions of this Agreement, Coda 

Octopus grants to You a non-assignable, non-transferrable license and non-exclusive 

License of the Product on a Multiple User Basis and without the right to sublicense, to 

use the Licensed Software in object-code form only and solely for Your business.   

 

4.4. Multiple User License is provided to you in the form of a Floating License in electronic 

form which grants You the right of activation of the License by multiple users on multiple 

machines, up to the limit determined by the type of the license purchased. The Licensee 

must at all time follow the guidelines on Multiple Use which the Licensor has in place 

from time to time.     

 

4.5. Nothing in the MUL Grant allows the License to be transferred, assigned, sublicensed 

outside of the purchaser’s organization.  It specifically excludes you on a commercial 

basis hiring the Licensed Software to a third party.  If the Licensee purports to hire the 

Licensed Software to a third party, the License is deemed revoked and unsupported by 

the Licensor and the Licensor reserves the right to take such action as it deems fit 

including seeking equitable relief in the form of injunctive relief.  

 

 

4.6. You may transfer the Licensed Software from one computer to another owned by You or 

in accordance with the MUL terms to another user within the Purchaser’s organization 

but not to third parties as part of a commercial arrangement including to rent/hire the 

Licensed Software.  

 

4.7. All Upgrades and Updates or Temporary License pertaining to this Software are licensed 

to You on these terms and conditions also and the grant of the License for such Upgrades 

or Updates are on a non-assignable, non-transferrable and non-exclusive basis.  Unless 

otherwise agreed, all Updates and Upgrades are released to You on these terms and 

conditions.  

 

4.8. During the Warranty Period, which is one year from the date we License You the 

Software, we will provide You with a TEAM subscription under which we will provide 

technical support for the Software including provision of minor releases of the Licensed 

Software and bug fixes.  

 



 

 

 

4.9. Unless You renew Your TEAM subscription after the first year, the Licensed Software 

will be classified as unsupported by Coda Octopus. All rights not expressly granted to 

You are retained by the Licensor. 

 

 

5. LICENSE TO CODA OCTOPUS ENHANCEMENTS 

5.1. Subject to the terms and conditions of this Agreement, Coda Octopus grants You a non-

assignable, non-transferrable and non-exclusive license without the right to sublicense to 

use Coda Octopus Enhancements solely with the Licensed Software for Your internal 

business.   

 

5.2. THE CODA OCTOPUS ENHANCEMENTS ARE PROVIDED TO YOU ON AN “AS 

IS” AND “WHERE IS” BASIS AND WITHOUT WARRANTY OF ANY TYPE OR 

KIND.  CODA OCTOPUS AND ITS THIRD-PARTY LICENSORS HEREBY 

EXPRESSLY DISCLAIM AND EXCLUDE ALL WARRANTIES AND 

CONDITIONS, WHETHER STATUTORY, EXPRESS OR IMPLIED OR 

OTHERWISE, WITH RESPECT TO THE CODA OCTOPUS ENHANCEMENTS, 

INCLUDING BUT NOT LIMITED TO ANY IMPLIED WARRANTY ON FITNESS 

FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT OF THIRD 

PARTY’S RIGHTS.  

 

6. RESTRICTIONS.  

6.1. Neither the Licensee nor his agents or affiliates may: 

f) reverse engineer, decompile, decrypt, disassemble or otherwise attempt to derive the 

source code of the Licensed Software or the Temporary License; or  

g) modify, translate or create derivative works of the Licensed Software, the Temporary 

License or the Updates or Upgrades; or 

h) remove, modify, or obscure any copyright notices or other proprietary notices or 

legends appearing on or in the Licensed Software, Temporary License or Coda Octopus 

Enhancements or any portion thereof; or 

i) rent, lease, lend, sell or transfer the Licensed Software; or 

j) embed the Licensed Software in any third-party application unless otherwise authorized 

in writing in advance by an authorized officer of Coda Octopus; or  

k) make unauthorized copies of the Licensed Software, Coda Octopus Enhancements or 

Temporary License (as the context requires); or 

l) apply any new release of software released to You under our TEAM program to any 

other Licensed Software which does not have the benefit of an active Coda Octopus 

TEAM subscription.  

 

7. THIRD PARTY SOFTWARE  

7.1. The Third-Party Software is subject to various other terms and conditions imposed by 

the licensors of such Third-Party Software.  A list of the applicable Third-Party Software 

license terms is provided at the end of this Agreement and on Coda Octopus website.  

Your use of the Third-Party Software is subject to, and governed by, the specified Third-

Party license terms.  You agree to comply with such Third-Party license terms (as are in 



 

 

force from time to time).  It is the Licensee’s responsibility to make himself aware of the 

Third-Party Licensor’s terms and conditions as in force from time to time. 

 

8. DOCUMENTATION 

8.1. Subject to the terms and conditions of this Agreement, Coda Octopus grants to You a 

non-assignable, non-transferrable and non-exclusive license, without right to sublicense, 

to use the Documentation in connection with Your authorized use of the Licensed 

Software.  You may not reproduce or distribute the Documentation in any manner, 

whether physically or electronically, without the express written permission of Coda 

Octopus.    

 

9. TECHNICAL SUPPORT (CODA OCTOPUS TEAM PROGRAM) 

9.1. The Licensed Software comes with a twelve (12) months warranty (Initial Warranty 

Period).  

9.2. During the Initial Warranty Period, you will have the benefits of a TEAM membership 

under which we will provide You with the support set forth in the terms and conditions 

for TEAM membership.  A summary of these terms and conditions are set out in Clause 

10. The full TEAM membership terms and conditions can be found on Coda Octopus 

Website.  

9.3. Upon the expiry of the Initial Warranty Period the Licensed Software will only benefit 

from the TEAM support set out in Clause 10 below, if You pay the membership fee 

quoted to You by the Licensor. 

9.4. If you have purchased Through Life Support,  the Licensed Software  will be covered for 

technical support and software upgrades (and any other rights provided for) during the 

Through Life Support period.  

 

10. TEAM SUPPORT MEMBERSHIP 

10.1. Subject to having an active TEAM membership or your Licensed Software is covered by 

Through Life Support and following our recommendations concerning the use of the 

Software, we will provide You with the following Support: 

10.2. The Licensor will provide email and telephone support to You for the current and the 

immediately preceding Versions of the Software.  

10.3. The Licensor will investigate problems or questions that You have relating to the 

Licensed Software promptly. 

10.4. You agree to provide adequate information to us to assist in the investigation and to 

confirm that any problems have been resolved.  

10.5. The Licensor does not provide guaranteed response time but will make good faith effort 

to answer emails and voice mails promptly. 

10.6. We will supply to You, at no additional charge, any improvements or modifications to 

the Licensed Software that we make generally available as a minor release including bug 

fixes. Any such improvements or modifications shall become part of the Software for all 

purposes of this Agreement. 

10.7. You acknowledge and agree that the Support to be provided by us hereunder is limited 

to the most current version of the Licensed Software and the immediately preceding 

version.  



 

 

10.8. If You lose Your Dongle we will be unable to replace this unless You pay the full License 

Fee for this.  During the Initial Warranty Period or where You renew Your TEAM 

membership or if you have purchased our Through Life Support package, we will replace 

damaged dongles (but not lost Dongles).  

 

11. EXCLUSIONS.  

11.1. The Licensor’s obligation to provide Support is contingent upon proper use of the 

Licensed Software and full compliance with this Agreement.  The Licensor shall be under 

no obligation to provide Support should such services be required due to:  

(a) failure to operate the Software within the systems requirements provided for the 

Software.  

(b) any modification or attempted modification of the Software by You or any third 

party; or  

(c) breach of the terms of the License including but not limited to any of the 

Restrictions set out in Clause 6 of the License. 

(d) Your failure or refusal to implement changes recommended by the Licensor in 

respect of the Licensed Software. 

11.2. Unless You have purchased our Through Life Support package to receive Updates and 

Upgrades (which are not minor releases) You must pay the applicable fee and agree to 

our standard terms and conditions governing the use of the Updates and Upgrades.  

 

12. INTELLECTUAL PROPERTY RIGHTS.  

12.1. The Licensed Software, Updates, Upgrades, Coda Octopus Enhancements and the 

Documentation contain copyrighted material and other proprietary material and 

information of Coda Octopus and/or its licensors. Coda Octopus and/or its licensors shall 

retain all right, title and interest, including all intellectual property rights in and over the 

Licensed Software, Updates, Upgrades, Coda Octopus Enhancements and 

Documentation.   

 

12.2. The Licensee will not remove, alter, or destroy any form of copyright notice proprietary 

markings, or confidential legends placed upon or contained within the Licensed 

Software, Updates, Upgrades, Coda Octopus Enhancements, Documentation or any 

component or part thereof.   

 

12.3. A limited right is granted to You to use the Licensed Software, Documentation and 

Enhancements in accordance with the terms of the License granted herein.   

 

13. WARRANTY.  

13.1. The Licensor warrants that for a period of twelve (12) months from the date of delivery 

(“Warranty Period”), under normal use, the Licensed Software will perform substantially 

in conformance with the specifications published in the Documentation.  

 

13.2. The Licensor warrants that it has taken reasonable steps and measures including in 

accordance with its ISO processes and cyber security processes to ensure that the 

Licensed Software is free from malware and other viruses.   

 



 

 

13.3. During the Warranty Period, the sole obligation of the Licensor (and Your sole remedy 

under the warranty in this Section), if You provide written notice of the Licensor’s failure 

to comply with the above Warranty, is that the Licensor will use reasonable commercial 

efforts to correct such nonconformity in the Licensed Software in accordance with Coda 

Octopus terms and conditions. In addition, if the Licensor determines it is not 

commercially reasonable to correct the nonconformity, the Licensor may elect to 

terminate License. In the event of such termination, the Licensor will deactivate the 

License. Upon deactivation of the License and removal of the Software Installers the 

Licensor will return to Licensee all license fees (and any unused support fees) paid to the 

Licensor by You for the Licensed Software. 

 

 

13.4. The Warranty set forth above in Clause 13.1 does not apply to, and the Licensor shall 

have no obligation with respect to, any non-conformity arising as a result of (i) use of the 

Licensed Software other than as specified under this Agreement and the related 

Documentation; (ii) any modification or alteration of the Licensed Software performed 

other than by the Licensor or its agents, or (iii) transfer of the Licensed Software to any 

computer system other than the ones on which the Software is authorized to be installed, 

except as permitted in this Agreement. 

 

13.5. Nothing in this Clause affects the Licensee’s statutory rights. 

 

14. DISCLAIMER.  

14.1. Other than the Warranty set forth in Clause 13 herein, and to the maximum extent 

permitted by applicable law, the Licensor, its authorized resellers and their subsidiaries 

provides the Software and any support services related to the Software ("Support 

Services") AS IS AND WITH ALL FAULTS, and hereby disclaim all other warranties 

and conditions, either express, implied or statutory, including, but not limited to, any 

implied warranties, duties or conditions of merchantability, of fitness for a particular 

purpose, of accuracy or completeness of responses, of results, of workmanlike effort, of 

lack of viruses, and of lack of negligence, all with regard to the Software, and the 

provision of or failure to provide support services. 

 

15. LIMIT OF LIABILITY AND EXCLUSION OF INCIDENTAL, 
CONSEQUENTIAL AND CERTAIN OTHER DAMAGES.  

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT 

SHALL THE LICENSOR, ITS AUTHORIZED RESELLERS OR THEIR SUBSIDIARIES 

BE LIABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE OR 

CONSEQUENTIAL DAMAGES WHATSOEVER (INCLUDING, BUT NOT LIMITED TO, 

DAMAGES FOR LOSS OF PROFITS OR CONFIDENTIAL OR OTHER INFORMATION, 

FOR BUSINESS INTERRUPTION, FOR PERSONAL INJURY, FOR LOSS OF PRIVACY, 

FOR FAILURE TO MEET ANY DUTY) ARISING OUT OF OR IN ANY WAY RELATED 

TO THE USE OF OR INABILITY TO USE THE LICENSED SOFTWARE OR 

DOCUMENTATION, THE PROVISION OF OR FAILURE TO PROVIDE SUPPORT 

SERVICES, OR OTHERWISE UNDER OR IN CONNECTION WITH ANY PROVISION 

OF THIS LICENSE.  

 



 

 

16. LIMITATION OF LIABILITY AND REMEDIES.  

16.1. Notwithstanding the foregoing, any damages that You might incur for any reason 

whatsoever (including, without limitation, all damages referenced above and all direct or 

general damages), the entire liability of the Licensor, its resellers and their subsidiaries 

under any provision of this License and Your exclusive remedy for all of the foregoing 

shall be limited to the amount actually paid by You for the Software. The foregoing 

limitations, exclusions and disclaimers shall apply to the maximum extent permitted by 

applicable law, even if any remedy fails its essential purpose. 

 

17. GENERAL.  

17.1. You may not assign this Agreement or any right or interest hereunder, by operation of 

law or otherwise, without the express prior written consent of the Licensor. Any attempt 

to assign this Agreement, without such consent, will be null and void and of no effect.  

 

17.2. Except as expressly set forth in this Agreement, the exercise by either party of any of its 

remedies under this Agreement will be without prejudice to its other remedies under this 

Agreement or otherwise.  

 

 

17.3. If for any reason a court of competent jurisdiction finds `any provision of this Agreement 

invalid or unenforceable, that provision of the Agreement will be enforced to the 

maximum extent permissible, and the other provisions of this Agreement will remain in 

full force and effect.  

 

18. COMPLIANCE WITH LICENSES.  

18.1. You agree that upon request from the Licensor or its authorized representative You will 

within thirty (30) days fully document and certify that the use of any the Licensed 

Software at the time of the request is in conformity with Your License. 

 

19. DISCONTINUING OR MODIFYING SERVICES.  

19.1. You acknowledge that the Licensor has the right to discontinue the development of the 

Software and the support for that Software, in its sole discretion at any time, including 

the distribution of older Versions, provided that the Licensor agrees not to discontinue 

the support for that Software during the current annual term of this Agreement, subject 

to the termination provisions herein.  

 

20. GOVERNING LAW AND JURISDICTION 

20.1. The formation, existence, construction, performance, validity and all aspects of 

Agreement shall be governed by the laws of Scotland and the parties submit to the 

exclusive jurisdiction of the Scottish Courts. 
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TRADEMARK ACKNOWLEDGEMENT AND THIRD-PARTY SOFTWARE 

 

 

SHOULD YOU HAVE ANY QUESTIONS CONCERNING THIS LICENSE, PLEASE 

CONTACT CODA OCTOPUS AT THE ADDRESS GIVEN BELOW. 

 

Coda Octopus Products Ltd, 

 

38 South Gyle Crescent,  

South Gyle Business Park,  

Edinburgh, EH12 9EB,  

United Kingdom 

 

Email: support@codaoctopus.com 

 

 

Fluent This is a trademark of Microsoft Corporation and the Fluent 

user interface is licensed from Microsoft Corporation. 

 

 

 

This software product is distributed with Microsoft SQL Server 20019 Express. A copy of the 

relevant License is reproduced below. 

 

MICROSOFT SOFTWARE LICENSE TERMS 

MICROSOFT SQL SERVER 2019 EXPRESS 

These license terms are an agreement between you and Microsoft Corporation (or one of its affiliates). 

They apply to the software named above and any Microsoft services or software updates (except to 

the extent such services or updates are accompanied by new or additional terms, in which case those 

different terms apply prospectively and do not alter your or Microsoft’s rights relating to pre-updated 

software or services). IF YOU COMPLY WITH THESE LICENSE TERMS, YOU HAVE THE RIGHTS 

BELOW. BY USING THE SOFTWARE, YOU ACCEPT THESE TERMS. IF YOU DO NOT ACCEPT THEM, 

DO NOT USE THE SOFTWARE. 

IMPORTANT NOTICE:  AUTOMATIC UPDATES TO PREVIOUS VERSIONS OF SQL SERVER.  If this 

software is installed on servers or devices running any supported editions of SQL Server prior to SQL 

Server 2019 (or components of any of them) this software will automatically update and replace 

certain files or features within those editions with files from this software.  This feature cannot be 

switched off.  Removal of these files may cause errors in the software and the original files may not be 

recoverable.  By installing this software on a server or device that is running such editions you consent 

to these updates in all such editions and copies of SQL Server (including components of any of them) 

running on that server or device. 

21. INSTALLATION AND USE RIGHTS. You may install and use any number of copies of the 

mailto:support@codaoctopus.com


 

 

software on any device including third party shared devices. 

22. ADDITIONAL LICENSING REQUIREMENTS AND/OR USE RIGHTS. 

Distributable Code. 

i. Right to Use and Distribute.  If you comply with the terms below: 

• You may copy and distribute the object code form of the software 

(“Distributable Code”) in programs you develop; 

• You may combine the object code form of the Distributable Code with your 

programs to develop a unified web solution and permit others via online methods 

to access and use that unified web solution, provided that the Distributable Code 

is only used as part of and in conjunction with your programs; and 

• You may permit distributors of your programs to copy and distribute the 

Distributable Code as part of those programs. 

ii. Distribution Requirements. For any Distributable Code you distribute, you must 

• add significant primary functionality to it in your programs; 

• for any Distributable Code having a filename extension of .lib, distribute only the 

results of running such Distributable Code through a linker with your program; 

• distribute Distributable Code included in a setup program only as part of that 

setup program without modification; 

• require distributors and external end users to agree to terms that protect it at 

least as much as this agreement;  

• display your valid copyright notice on your programs; and 

• indemnify, defend, and hold harmless Microsoft from any claims, including 

attorneys’ fees, related to the distribution or use of your programs. 

iii. Distribution Restrictions. You may not 

• alter any copyright, trademark or patent notice in the Distributable Code; 

• use Microsoft’s trademarks in your programs’ names or in a way that suggests 

your programs come from or are endorsed by Microsoft; 

• include Distributable Code in malicious, deceptive or unlawful programs; or 

• modify or distribute the source code of any Distributable Code so that any part 

of it becomes subject to an Excluded License. An Excluded License is one that 

requires, as a condition of use, modification or distribution, that 

• the code be disclosed or distributed in source code form; or 

• others have the right to modify it. 

Hosting.  You may use the software for commercial software hosting services, subject to 

the following terms: 

i. You are Fully Responsible. If you use the software for commercial hosting purposes, 

you will be legally responsible for all usage of the software by your end users. 

Indemnity. You must defend, indemnify and hold Microsoft harmless from any claim 

arising as a result of (1) your improper installation of the software; (2) any software virus 

introduced by you; (3) your violation of the terms of this agreement; and (4) 

unauthorized installation, use, access, copying, reproduction, and/or distribution of any 



 

 

portion of the software by an end user (or any third party providing services to the end 

user). 

No High Risk Use. The software is not fault-tolerant and is not guaranteed to be error free 

or to operate uninterrupted.  You must not grant the right to use the software in any 

application or situation where the software failure could lead to death or serious bodily 

injury of any person, or to severe physical or environmental damage or conducting e-

commerce transactions (exchange of goods or services by means of the Internet or 

other computer networks), including any shipping, credit card, monetary or other 

banking transactions. (“High Risk Use”).  Examples of High Risk Use include, but are not 

limited to: aircraft or other modes of human mass transportation, nuclear or chemical 

facilities, life support systems, implantable medical equipment, motor vehicles, or 

weaponry systems.  High Risk Use does not include utilization of software for 

administrative purposes, to store configuration data, engineering and/or configuration 

tools, or other non-control applications, the failure of which would not result in death, 

personal injury, or severe physical or environmental damage.  These non-controlling 

applications may communicate with the applications that perform the control but must 

not be directly or indirectly responsible for the control function.  You agree to indemnify 

and hold harmless Microsoft from any third-party claim arising out of end users’ use of 

the software in connection with any High Risk Use. 

Compliance with license requirements.  You must (1) inform the individuals who have 

access to the software that the software is licensed by Microsoft, and (2) bind 

individuals who have access to the software to terms that protect the software at least 

as much as the terms of this agreement.  You will use commercially reasonable efforts 

to prevent any unauthorized distribution, copying, use, or pirating of the software. 

Big Data Clusters (BDC). The SQL Server 2019 Express edition does not include BDC 

functionality.  For information about licensing BDC visit:  

https://go.microsoft.com/fwlink/?linkid=2102541 

23. BENCHMARK TESTING. You must obtain Microsoft's prior written approval to disclose to a 

third party the results of any benchmark test of the software.  

24. SCOPE OF LICENSE. The software is licensed, not sold. Microsoft reserves all other rights. Unless 

applicable law gives you more rights despite this limitation, you will not (and have no rights to):  

• work around any technical limitations in the software that only allow you to use it in 

certain ways; 

• reverse engineer, decompile or dissemble the software; 

• remove, minimize, block, or modify any notices of Microsoft or its suppliers in the 

software; 

• use the software in any way that is against the law or to create or propagate malware; 

• distribute the software excepts as permitted under Section 2.a. (“Distributable Code”) of 

this agreement; 

• make more copies of the software than specified in this agreement or allowed by 

applicable law, despite this limitation; 

• publish the software including any application programming interfaces included in the 

software, for others to copy; 

• share, or lend the software; 

• provide the software as a hosted solution for others to use or transfer the software except 

as permitted under Section 2.b. (“Hosting”) of this agreement; or 



 

 

• transfer this agreement to any third party. 

25. DATA COLLECTION. The software may collect information about you and your use of the 

software and send that to Microsoft. Microsoft may use this information to provide services and improve 

Microsoft’s products and services. Your opt-out rights, if any, are described in the product 

documentation. Some features in the software may enable collection of data from users of your 

applications that access or use the software. If you use these features to enable data collection in your 

applications, you must comply with applicable law, including getting any required user consent, and 

maintain a prominent privacy policy that accurately informs users about how you use, collect, and share 

their data. You can learn more about Microsoft’s data collection and use in the product documentation 

and the Microsoft Privacy Statement at https://go.microsoft.com/fwlink/?LinkId=521839. You agree to 

comply with all applicable provisions of the Microsoft Privacy Statement including the SQL Server 

privacy supplement: http://go.microsoft.com/fwlink/?linkid=868444. 

26. THIRD PARTY SOFTWARE. The software may include third party applications that are licensed 

to you under this agreement or under their own terms. License terms, notices and acknowledgements, 

if any, for the third-party applications may be accessible online at http://aka.ms/thirdpartynotices or in 

an accompanying notices file.  Even if such applications are governed by other agreements, the 

disclaimer, limitations on and exclusions of damages below also apply to the extent allowed by 

applicable law. 

27. UPDATES.  The software may periodically check for updates and download and install them for 

you. You may obtain updates only from Microsoft or authorized sources. Microsoft may need to update 

your system to provide you with updates. You agree to receive these automatic updates without any 

additional notice. Updates may not include or support all existing software features, services, or 

peripheral devices. 

28. DOCUMENTATION. Any person that has valid access to your computer or internal network 

may copy and use the documentation for your internal, reference purposes. 

29. EXPORT RESTRICTIONS. You must comply with all domestic and international export laws and 

regulations that apply to the software which include restrictions on destinations, end users and end use. 

For further information on export restrictions, visit www.aka.ms/exporting.  

30. SUPPORT SERVICES. Microsoft is not obligated under this agreement to provide any support 

services for the software.  Any support provided is “as is”, “with all faults”, and without warranty of any 

kind. 

31. ENTIRE AGREEMENT. This agreement, and any others terms Microsoft may provide for 

supplements, updates or third-party applications, is the entire agreement for the software. 

32. APPLICABLE LAW AND PLACE TO RESOLVE DISPUTES.  If you acquired the software in the 

United States or Canada, the laws of the state or province where you live (or, if a business, where your 

principal place of business is located) govern the interpretation of this agreement, claims for its breach, 

and all other claims (including consumer protection, unfair competition, and tort claims), regardless of 

conflict of laws principles. If you acquired the software in any other country, its laws apply. If U.S. federal 

jurisdiction exists, you and Microsoft consent to exclusive jurisdiction and venue in the federal court in 

King County, Washington for all disputes heard in court. If not, you and Microsoft consent to exclusive 

jurisdiction and venue in the Superior Court of King County, Washington for all disputes heard in court. 

33. CONSUMER RIGHTS; REGIONAL VARIATIONS. This agreement describes certain legal rights. 

You may have other rights, including consumer rights, under the laws of your state or country. Separate 

and apart from your relationship with Microsoft, you may also have rights with respect to the party from 

https://go.microsoft.com/fwlink/?LinkId=521839
http://go.microsoft.com/fwlink/?linkid=868444
http://aka.ms/thirdpartynotices
http://www.aka.ms/exporting


 

 

which you acquired the software. This agreement does not change those other rights if the laws of your 

state or country do not permit it to do so. For example, if you acquired the software in one of the below 

regions, or mandatory country law applies, then the following provisions apply to you: 

a) Australia. You have statutory guarantees under the Australian Consumer Law and 

nothing in this agreement is intended to affect those rights. 

b) Canada. If you acquired this software in Canada, you may stop receiving updates by 

turning off the automatic update feature, disconnecting your device from the 

Internet (if and when you re-connect to the Internet, however, the software will 

resume checking for and installing updates), or uninstalling the software. The 

product documentation, if any, may also specify how to turn off updates for your 

specific device or software. 

c) Germany and Austria. 

i. Warranty. The properly licensed software will perform substantially as described in 

any Microsoft materials that accompany the software. However, Microsoft gives no 

contractual guarantee in relation to the licensed software. 

ii. Limitation of Liability. In case of intentional conduct, gross negligence, claims 

based on the Product Liability Act, as well as, in case of death or personal or physical 

injury, Microsoft is liable according to the statutory law. 

Subject to the foregoing clause ii., Microsoft will only be liable for slight negligence if 

Microsoft is in breach of such material contractual obligations, the fulfillment of which 

facilitate the due performance of this agreement, the breach of which would endanger 

the purpose of this agreement and the compliance with which a party may constantly 

trust in (so-called "cardinal obligations"). In other cases of slight negligence, Microsoft 

will not be liable for slight negligence. 

34. DISCLAIMER OF WARRANTY. THE SOFTWARE IS LICENSED “AS IS.” YOU BEAR THE RISK 

OF USING IT. MICROSOFT GIVES NO EXPRESS WARRANTIES, GUARANTEES, OR CONDITIONS. TO 

THE EXTENT PERMITTED UNDER APPLICABLE LAWS, MICROSOFT EXCLUDES ALL IMPLIED 

WARRANTIES, INCLUDING MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND 

NON-INFRINGEMENT. 

35. LIMITATION ON AND EXCLUSION OF DAMAGES. IF YOU HAVE ANY BASIS FOR 

RECOVERING DAMAGES DESPITE THE PRECEDING DISCLAIMER OF WARRANTY, YOU CAN 

RECOVER FROM MICROSOFT AND ITS SUPPLIERS ONLY DIRECT DAMAGES UP TO U.S. $5.00. YOU 

CANNOT RECOVER ANY OTHER DAMAGES, INCLUDING CONSEQUENTIAL, LOST PROFITS, 

SPECIAL, INDIRECT, OR INCIDENTAL DAMAGES. 

This limitation applies to (a) anything related to the software, services, content (including 

code) on third party Internet sites, or third party applications; and (b) claims for breach of 

contract, warranty, guarantee, or condition; strict liability, negligence, or other tort; or any 

other claim; in each case to the extent permitted by applicable law. 

It also applies even if Microsoft knew or should have known about the possibility of the 

damages. The above limitation or exclusion may not apply to you because your state, province, 

or country may not allow the exclusion or limitation of incidental, consequential, or other 

damages. 

 

 

 

 



 

 

 

 
 


