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PTC CUSTOMER AGREEMENT 
FOR PTC PRODUCTS 

 
This Customer Agreement (together with the applicable Product Schedule, this “Agreement”) shall apply only in the event that the 
person or company that is specified on the Product Schedule as acquiring the Licensed Products (the “Customer”) and Parametric 
Technology Corporation or one of its subsidiary corporations (“PTC”) have not previously signed a written PTC Customer 
Agreement for PTC Products or other written agreement for the licensing and use of Licensed Products (“License Agreement”).  If 
Customer and PTC have signed a License Agreement previously, the previous License Agreement shall govern Customer’s 
licensing and use of the Licensed Products and the terms and conditions of this Agreement shall not apply.  As used in this 
Agreement, “you” or “your” refer to Customer’s representative authorized to accept the terms of this Agreement on Customer’s 
behalf. 
 
PLEASE READ THE TERMS AND CONDITIONS OF THIS AGREEMENT CAREFULLY BEFORE INSTALLING OR ACCESSING 
THE LICENSED PRODUCTS (AS DEFINED BELOW).  BY CLICKING ON THE “ACCEPT” BUTTON BELOW, YOU ARE 
AGREEING ON BEHALF OF THE CUSTOMER TO BE BOUND BY THIS AGREEMENT AND REPRESENTING THAT YOU ARE 
AUTHORIZED TO DO SO. 
 
IF YOU DO NOT AGREE TO ALL OF THE TERMS OF THIS AGREEMENT, CLICK THE “DECLINE” BUTTON AND 
PROMPTLY RETURN TO PTC THE LICENSED PRODUCTS.  CUSTOMER MAY NOT CANCEL AN ORDER FOR OR RETURN 
LICENSED PRODUCTS ONCE YOU HAVE CLICKED THE ACCEPT BUTTON. 
 
1. Definitions. 

1.1. “Concurrent User Products” means the Licensed Products licensed on a concurrent user basis. 

1.2.  “Designated Computer” means the central processing unit(s) designated by Customer in connection with the installation of the 
Licensed Products (as may be modified in accordance with Section 2.2 hereof). 

1.3. “Designated Country” means the country of the installation address specified on the applicable Product Schedule.  The Designated 
Country may be changed only in accordance with Section 2.2 hereof.   

1.4. “Designated Network” means the network designated by Customer in connection with the installation of the Licensed Products (as 
may be modified in accordance with Section 2.2 hereof). 

1.5. “Designated Server” means a computer server designated by Customer in connection with the installation of the Licensed Products 
(as may be modified in accordance with Section 2.2 hereof) that has one unique instance of the applicable installed Licensed Product 
application. 

1.6. “Designated Server Products” means the Licensed Products licensed on a Designated Server basis. 

1.7. “Documentation” means the applicable Licensed Software user manuals provided or made available by electronic means by PTC at 
the time of shipment of the Licensed Software. 

1.8. “Error” means a failure of the Licensed Software to conform substantially to the applicable Documentation, provided that 
Customer informs PTC of such failure in writing and PTC is able to replicate such failure after making reasonable efforts. 

1.9. “License” means the non-exclusive, non-transferable right, without any right to sub-license, to use a Licensed Product during the 
applicable License Term subject to the terms and conditions hereof and in accordance with the applicable restrictions set forth in the 
Product Schedule.  

1.10.   “License Term” means the time period during which the License shall be in effect as specified in the applicable Product Schedule 
(subject to earlier termination pursuant to the terms hereof). 

1.11. “Licensed Products” means collectively the Licensed Software and the Documentation. 

1.12. “Licensed Software” means, collectively, the computer software products specified in a Product Schedule as well as (i) any Error 
corrections pursuant to Section 5.3 hereof, (ii) any updates, Error corrections and/or New Releases provided to Customer by PTC pursuant 
to Maintenance Services purchased by Customer and (iii) any computer software provided to Customer in the course of PTC’s delivery of 
Training Services. 

1.13. “Maintenance Services” means the provision of New Releases and, depending on the level of Maintenance Services ordered, may 
also include telephone support, web-based support tools, and correction of Errors. 

1.14. “New Release” means a modified or enhanced version of a Licensed Product that is designated by PTC as a new release of that 
product and that PTC makes generally available to its Maintenance Services customers. 

1.15. “Permitted User” means an individual who is authorized by Customer to use the Licensed Products, such use to be solely in 
accordance with the terms and conditions hereof.  Permitted Users are limited to Customer's employees, consultants, subcontractors, 
suppliers, business partners and customers who (i) are not competitors of PTC or employed by competitors of PTC and (ii) are directly 
involved in the utilization of the Licensed Products solely in support of Customer’s internal product development and information 
management operations.  Customer shall at all times be responsible for its Permitted Users’ compliance with this Agreement.  

1.16. “Product Schedule” means PTC’s standard order form entitled “PTC Product Schedule” (including all schedules, attachments and 
other documents specifically referenced therein) or such alternative order form as may be submitted by Customer and accepted by PTC, in 
each case that specifies (i) the Licensed Products and/or Services ordered; and (ii) for Licensed Products, the installation address 
(including the Designated Country) and the License Term. 
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1.17.  “Registered User” means a Permitted User for whom Customer has purchased a License to use a Registered User Product and for 
whom Customer has issued a password or other unique identifier to enable such individual to use the Registered User Product. 

1.18. “Registered User Products” means the Licensed Products licensed on a Registered User basis. 
1.19. “Reseller” means a PTC reseller or other authorized distributor. 

1.20. “Services” means collectively, Maintenance Services and Training Services. 

1.21. “Training Services” means instruction or other training in the use of the Licensed Products. 
 
1.22. “Uplift Fee” means a fee based upon the difference between the License fee applicable to installation in the original Designated 
Country and the License fee applicable to the installation in the Designated Country to which Customer wishes to move the Licensed 
Product. 
 

2. License to Licensed Products. 

2.1  License Grant.  Upon Customer’s acceptance of the terms hereof, PTC hereby grants to Customer a License to install and use the 
Licensed Products solely for Customer’s internal product development and information management operations during the applicable 
License Term.  The License shall be subject to (a) the terms and conditions of this Agreement, including without limitation all of the 
applicable restrictions set forth below in this Section 2, and (b) any limitations or other terms and conditions contained in the Product 
Schedule. 

2.2   Designated Country/Computers/Networks.  Customer may only install and operate Licensed Products on the applicable Designated 
Computers or Designated Networks on computer systems and networks situated in the applicable Designated Country.  Customer may, 
from time to time, change the Designated Computer, Designated Network, and/or the Designated Country in which Customer seeks to 
install or operate a Licensed Product, provided that in each case (i) Customer shall give prior written notice to PTC of any such change, 
and (ii) upon moving the Licensed Products to a different Designated Country, Customer shall pay all applicable PTC transfer fees and/or 
Uplift Fees, as well as any taxes, tariffs or duties that may be payable as a result of such move (collectively, the “Relocation Charges”).   

2.3 Restrictions on Use relating to Permitted Users.  The number of Permitted Users accessing or operating a Licensed Product at any 
point in time may not exceed the number of Licenses in effect at such time for that particular Licensed Product. Only Permitted Users 
located in the Designated Country may access, operate and/or use the Licensed Products.  Permitted Users who are not employees of 
Customer shall use the Licensed Products on Customer’s site only. 

2.4 Additional Restrictions on Use.  Customer shall not and shall not permit any third party(ies) to:  

(i) modify or create any derivative work of any part of the Licensed Products; 

(ii) rent, lease, or loan the Licensed Products; 

(iii) use the Licensed Products, or permit them to be used, for third-party training, commercial time-sharing or service bureau use; 

(iv) disassemble, decompile or reverse engineer the Licensed Products or otherwise attempt to gain access to the source code of 
the Licensed Products; 

(v) sell, license, sublicense, loan, assign, or otherwise transfer (whether by sale, exchange, gift, operation of law, or otherwise) to 
a third party the Licensed Products, any copy thereof, or any License or other rights thereto, in whole or in part, without 
PTC’s prior written consent; 

(vi) alter, remove, or obscure any copyright, trade secret, patent, trademark, logo, proprietary and/or other legal notices on or in 
copies of the Licensed Products; and 

(vii) copy or otherwise reproduce the Licensed Products in whole or in part, except (a) as may be required for their installation into 
computer memory for the purpose of executing the Licensed Products in accordance with this Section 2, and/or (b) to make a 
reasonable number of copies solely for back-up purposes (provided that any such permitted copies shall be the property of 
PTC and shall reproduce all PTC copyright, trade secret, patent, trademark, logo, proprietary and/or other legal notices 
contained in the original copy obtained from PTC). 

2.5 Additional Restrictions on Use Applicable to Concurrent User Products.  Customer may only install and operate Concurrent User 
Products on the applicable Designated Computers or Designated Networks on computer systems and networks situated in the applicable 
Designated Country.  The number of Permitted Users accessing or operating a Concurrent User Product at any point in time may not 
exceed the number of Licenses in effect at such time for that particular Licensed Product. Customer may, from time to time, change the 
Designated Computer or the Designated Network for a Licensed Product, and/or the location thereof, provided that in each case (a) 
Customer shall give prior written notice to PTC of any such change, and (b) upon transferring the Licensed Products to a different 
Designated Country, Customer pays all applicable Relocation Charges (as defined in Section 2.2). 

2.6 Additional Restrictions on Use Applicable to Registered User Products.  Registered User Products may only be used by Registered 
Users.  Customer may add and/or substitute from time to time new Registered Users as long as the aggregate number of Registered Users 
does not exceed at any point in time the number of Licenses in effect at such time for that particular Licensed Product and, provided 
further, that if a person who was previously a Registered User returns to Registered User status, a new License fee must be paid to PTC at 
PTC’s then current rates. 
2.7 Additional Restrictions on Use Applicable to Designated Server Products.  Customer may only install and operate Designated Server 
Products on the applicable Designated Server(s) situated in the applicable Designated Country.  Customer may, from time to time, change 
the Designated Server(s) for a Designated Server Product, and/or the location thereof, provided that in each case (a) Customer shall give 
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prior written notice to PTC of any such change, and (b) upon transferring the Designated Server Products to a different Designated 
Country, Customer pays all applicable Relocation Charges. 
2.8 Third Party Components and Bundled Third Party Products.  Certain of the Licensed Products may contain third party software 
components for which additional terms apply (“Third Party Components”).  The current additional terms are set forth on the Schedule of 
Third Party Terms attached hereto as Schedule A, and are also available in the legal policies and guidelines section of http://www.ptc.com.  
Separately, certain third party software products that PTC may elect to bundle for distribution with the Licensed Products are licensed to 
Customer directly by the manufacturer of such third party software products (“Bundled Third Party Products”). Such Bundled Third Party 
Products are also described on the Schedule of Third Party Terms.  Customer agrees that its use of Third Party Components and/or 
Bundled Third Party Products is subject to the terms of the Schedule of Third Party Terms.  New Releases containing Third Party 
Components or Bundled Third Party Products may be subject to additional or different third party terms, of which PTC shall notify the 
Customer at the time of such New Releases. 
3. Audit.   

3.1  Audit.  To confirm Customer’s compliance with the terms and conditions hereof, Customer agrees that PTC may audit Customer’s use 
of the Licensed Products. Customer agrees to provide PTC access to Customer’s facilities and computer systems, and cooperation from 
Customer’s employees and consultants, as reasonably requested by PTC in order to perform such audit, all during normal business hours, 
and after reasonable prior notice from PTC. 
 
4. Intellectual Property; Confidential Information. 

4.1  Proprietary Rights.  PTC and its licensors are the sole owners of the Licensed Products and of any copies of the Licensed Products, 
and of all copyright, trade secret, patent, trademark and other intellectual or industrial property rights in and to the Licensed Products.  All 
copies of the Licensed Products, in whatever form provided by PTC or made by Customer, shall remain the property of PTC, and such 
copies shall be deemed to be on loan to Customer during the License Term.  Customer acknowledges that the License granted hereunder 
does not provide Customer with title to or ownership of the Licensed Products or any copies thereof, but only a right of limited use 
consistent with the terms and conditions of this Agreement.  Customer shall have no rights to the source code for the Licensed Products 
and Customer agrees that only PTC shall have the right to maintain, enhance, or otherwise modify the Licensed Products.  Except for the 
rights expressly granted herein, no other rights are granted to Customer with respect to the Licensed Products. 

4.2 Confidential Information.  Customer agrees that the non-public ideas, and the expressions of those ideas, contained in the 
Licensed Products and/or provided to Customer in the course of PTC’s delivery of Services comprise trade secrets and confidential and 
proprietary information and know-how of PTC and its licensors (the “Confidential Information”), and that PTC discloses such 
Confidential Information to Customer in confidence.  Customer shall maintain the confidentiality of this Confidential Information and 
shall not disclose or otherwise make available this Confidential Information to any third party nor use such Confidential Information 
except as necessary to exercise Customer’s License under Section 2.  Customer shall be responsible for taking all appropriate and 
reasonable steps with regard to Customer’s employees, consultants, or agents and with regard to Permitted Users to fulfil Customer’s 
obligations hereunder.   
 

5. Warranty; Disclaimer of Warranties. 

5.1 Warranty.  PTC warrants to Customer that PTC is authorized to grant the License(s) and that, subject to Section 5.2, the computer 
software products described in the relevant Product Schedule will be free from Errors for a period of ninety (90) days following PTC’s 
initial shipment to Customer or Customer’s designee (the “Warranty Period”).  

5.2 Warranty Exceptions.  PTC shall have no warranty obligations hereunder with respect to (i) New Releases, (ii) computer software 
provided to Customer in the course of PTC’s delivery of Training Services; (iii) any Error attributable to the use of the Licensed Product in 
an application or environment for which it was not designed or contemplated, (iv) any Error attributable to modifications of the Licensed 
Product by anyone other than PTC or its employees or agents; and/or (v) Bundled Third Party Products. 

5.3  Sole Remedy.  PTC’s and its licensors’ entire liability and Customer’s exclusive remedy for any breach by PTC of the warranty given 
in Section 5.1 above shall be, at PTC’s sole discretion, either to (a) replace the Licensed Product(s) or (b) use diligent efforts to repair the 
Error.  PTC’s obligations set forth in the preceding sentence shall apply only if notice of the Error is received by PTC within the Warranty 
Period and Customer supplies such additional information regarding the Error as PTC may reasonably request.  If PTC does not replace 
the applicable Licensed Product(s) and/or does not repair the Error (either by providing a bug fix, a workaround or otherwise) within a 
reasonable time after notice of the Error and associated information from Customer is received by PTC, PTC will provide a refund of the 
license fees paid by Customer for the applicable Licensed Product(s) upon return of such Licensed Product(s) and any copies made 
thereof.   

5.4  No Additional Warranties.  No employee, partner, distributor (including any Reseller) or agent of PTC or any of its resellers or sales 
agents is authorized to give representations, warranties or covenants greater or different than those contained in this Agreement, except as 
specifically set forth in a written agreement signed on behalf of Customer by an authorized officer and on behalf of PTC by its legal 
counsel or Corporate Controller. 

5.5  Disclaimer of Warranties.  EXCEPT AS EXPRESSLY STATED IN THIS SECTION 5, PTC DISCLAIMS (AND CUSTOMER 
WAIVES) ALL WARRANTIES, WHETHER EXPRESS OR IMPLIED, WRITTEN OR ORAL, INCLUDING ANY WARRANTY OF 
MERCHANTABILITY, SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, 
AND/OR ANY WARRANTY THAT CUSTOMER WILL ACHIEVE ANY PARTICULAR RETURN ON INVESTMENT. THE 
LICENSED PRODUCTS ARE INTENDED TO BE USED BY TRAINED PROFESSIONALS AND ARE NOT A SUBSTITUTE FOR 
PROFESSIONAL JUDGMENT, TESTING, SAFETY AND UTILITY. CUSTOMER IS SOLELY RESPONSIBLE FOR ANY 
RESULTS OBTAINED FROM USING THE LICENSED PRODUCTS, INCLUDING THE ADEQUACY OF INDEPENDENT 
TESTING OF RELIABILITY AND ACCURACY OF ANY ITEM DESIGNED USING LICENSED PRODUCTS. PTC does not warrant 
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that the operation or other use of the Licensed Products will be uninterrupted or error free or will not cause damage or disruption to 
Customer’s data, computers or networks.  PTC disclaims all warranties of any kind, express or implied, with respect to Sun Software, 
Oracle Software and any Bundled Third Party Products (described on the Schedule of Third Party Terms), and if any such products are 
supplied by PTC, they are provided without any warranties except as expressly stated in Section 2.8 hereof. 
 

6. Indemnification; Infringement. 

6.1  PTC’s Obligation to Indemnify Customer.  PTC, at its own expense, will defend any action brought against Customer based on a 
claim that any Licensed Product infringes a United States patent, copyright or trademark and, at its option, will settle any such action or 
will pay any final judgment awarded against Customer, provided that: (a) PTC shall be notified promptly in writing by Customer of any 
notice of any such claim; (b) PTC shall have the sole control of the defense of any action on such claim and all negotiations for its 
settlement or compromise and shall bear the costs of the same (save where one or more of the exclusions in Section 6.3 applies); and (c) 
Customer shall cooperate fully at PTC’s expense with PTC in the defense, settlement or compromise of such claim. 

6.2  PTC’s Right to Act to Prevent a Claim.  If a claim described in Section 6.1 hereof occurs or, in PTC’s opinion, may occur, Customer 
shall permit PTC, at PTC’s option and expense to: (a) procure for Customer the right to continue using the Licensed Product; (b) modify 
the Licensed Product so that it becomes non-infringing without materially impairing its functionality; or (c)  terminate the applicable 
Licenses, accept return of the Licensed Products and grant Customer a credit thereon equal to the lesser of the license fees paid by 
Customer for such Licensed Product or PTC’s list price for such Licensed Product at the time of the order therefor, in each case 
depreciated on a straight-line, five year basis. 

6.3  Exclusions from PTC’s Obligation to Indemnify Customer.  PTC shall have no liability to Customer under Section 6.1 hereof or 
otherwise to the extent that any infringement or claim thereof is based upon: (a) use of the Licensed Product in combination with 
equipment or software not supplied hereunder where the Licensed Product itself would not be infringing; (b) compliance with designs, 
plans, instructions, or specifications provided by Customer; (c) use of the Licensed Product in an application or environment for which it 
was not designed or not contemplated under this Agreement; (d) use of other than a current release of the Licensed Product(s) provided to 
Customer; (e) modification of the Licensed Product by anyone other than PTC or its employees or agents; or (f) any claims of 
infringement of any patent, copyright, trade secret, trademark or other proprietary right in which Customer has an interest. 

6.4  Customer’s Obligation to Indemnify PTC.  Customer, at Customer’s own expense, will indemnify and hold PTC harmless from and 
against any damages, liabilities, costs and expenses (including PTC’s attorneys’ reasonable fees) arising out of any third party claim 
resulting from any of the circumstances listed in any of the clauses of Section 6.3 above. 
 

7.  Limitation of Liability.  

The warranty and indemnification provisions of Sections 5 and 6 hereof state the entire liability of PTC, its subsidiaries and affiliates, and 
each of their respective directors, officers, employees or agents, with respect to the Licensed Products and Services, including (without 
limitation) any liability for breach of warranty, or for infringement or alleged infringement of patent, copyrights, trademarks, trade secrets 
and other intellectual or proprietary rights by the Licensed Products, or their use.  Except as set forth in Section 6.1 above, PTC’s 
maximum liability arising out of, or relating to, the creation, license, functioning, use or supply of the Licensed Products or the provision 
of Services or otherwise relating to this Agreement, whether based upon warranty, contract, tort, or otherwise, shall not exceed to the 
lesser of the fees paid by Customer for the Licensed Products or Services that gave rise to the claim or PTC’s list price for such Licensed 
Products or Services at the time of the order therefor. 

IN NO EVENT SHALL PTC, ITS AFFILIATES (INCLUDING ITS SUBSIDIARY COMPANIES), OR ANY OF THEIR RESPECTIVE 
DIRECTORS, OFFICERS, EMPLOYEES OR AGENTS BE LIABLE FOR: (A) ANY LOSS OF PROFIT, LOSS OF USE DAMAGES, 
LOSS OF GOODWILL, LOSS OF BUSINESS OPPORTUNITY, LOSS OF SALES, LOSS OF REPUTATION OR LOSS OF 
ANTICIPATED SAVINGS; (B) ANY LOSS OR INACCURACY OF DATA OR BUSINESS INFORMATION OR FAILURE OR 
INADEQUACY OF ANY SECURITY SYSTEM OR FEATURE; AND (C) SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE OR 
CONSEQUENTIAL LOSS OR DAMAGE HOWSOEVER CAUSED; IN EACH CASE EVEN IF PTC HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES.   

Customer agrees not to bring any suit or action against PTC, and/or its subsidiaries and affiliates, and/or any of their respective directors, 
officers, employees or agents for any reason whatsoever more than one year after the cause of action arises.  Customer recognizes that fees 
paid by Customer for the Licensed Products are based in part on the disclaimer of warranty and limitation of liability provisions set forth 
herein and that, in the absence of Customer’s agreement to such terms, the charges for the Licensed Products would be significantly 
higher.  The limitations and exclusions set forth in this Section 7 shall not apply to any claim in respect of death or personal injury. 
 

8. Expiration or Termination of Licenses. 

8.1 Events Causing Termination.  This Agreement and all Licenses will terminate: 

(a) Automatically and without notice on the following events: (I) Customer’s breach of any of clauses (i) through (vii) of Section 2.4 
or Sections 4.1 or 9.4 hereof;  (II) a receiver, trustee, liquidator, or such similar officer is appointed for Customer or for any of 
Customer’s properties or assets; (III) Customer makes a general assignment for the benefit of Customer’s creditors; (IV) 
Customer files a petition for its reorganization, dissolution or liquidation, or such a petition is filed against Customer and is not 
dismissed within sixty (60) days thereafter; or (V) Customer ceases doing business or commence dissolution or liquidation 
proceedings; or 

(b) Thirty (30) days after written notice from PTC specifying a breach (other than as listed in Section 8.1(a) above) of this 
Agreement, including failure to make any payment due in connection with the Licensed Products in a timely manner, if that 
breach is not, within that thirty (30) day period, remedied to PTC’s reasonable satisfaction. 
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8.2.  Effects of Expiration or Termination.  Upon expiration of the License Term or termination of this Agreement, Customer shall 
promptly pay all sums owed by Customer, return the original copies of all Licensed Products to PTC, destroy and/or delete all copies and 
backup copies thereof from Customer’s computer libraries, storage facilities and/or hosting facilities, and certify in writing by an officer 
that Customer is in compliance with the foregoing requirements and that the Licensed Products are no longer in Customer’s possession or 
in use. 

8.3  Survival.  Sections 1, 3, 4, 5, 6, 7, 8.2, 8.3 and 9 shall survive termination of this Agreement. 
 

9. General. 

9.1 Governing Law.  All disputes arising under, out of, or in any way connected with this Agreement shall be governed by and construed 
in accordance with the laws of the Commonwealth of Massachusetts without reference to conflict of laws principles (and specifically 
excluding the Uniform Computer Information Transactions Act and the U.N. Convention for the International Sale of Goods).  All 
disputes arising under, out of, or in any way connected with this Agreement shall be litigated exclusively in the state or federal courts 
situated in the Commonwealth of Massachusetts, and in no other court or jurisdiction.  In the event of PTC’s payment collection purpose 
and/or intellectual property protection purpose, PTC has right to choose any jurisdiction which shall apply.  Customer stipulates that the 
state and federal courts situated in the Commonwealth of Massachusetts shall have personal jurisdiction over its person, and Customer 
hereby irrevocably (i) submits to the personal jurisdiction of said courts and (ii) consents to the service of process, pleadings, and notices 
in connection with any and all actions initiated in said courts.  The parties agree that a final judgment in any such action or proceeding 
shall be conclusive and binding and may be enforced in any other jurisdiction.  Each party waives its right to trial by jury in connection 
with any dispute arising out of this Agreement. 

9.2 Notices.   Any notice or communication required or permitted under this Agreement shall be in writing.  In the case of notice to 
Customer, the notice shall be directed to the address set forth on the Product Schedule submitted by Customer and accepted by PTC or to 
such other address as may be provided to PTC in writing.  In the case of notice to PTC, such notice shall be directed to PTC, 140 Kendrick 
Street, Needham, MA 02494; Attn: Corporate Controller, with a copy to General Counsel.  Any notice provided under this section shall be 
deemed to have been received: (a) if given by hand, immediately; (b) if given by mail, five (5) business days after posting; (c) if given by 
express courier service, the second business day following dispatch in the jurisdiction of the sender; or (d) if given by fax, upon receipt 
thereof by the recipient’s fax machine or as stated in the sender’s transmission confirmation report as produced electronically by sender’s 
fax machine.  

9.3 Assignment, Waiver, Modification.  Customer may not assign, transfer, delegate or sublicense any of Customer’s rights or 
obligations hereunder (including without limitation by operation of law or by sale of Customer assets, whether directly or by merger or 
other change in control of Customer) without PTC’s prior written consent, and any such attempted delegation, assignment, transfer or 
sublicense shall be void and a breach of this Agreement.  No waiver, consent, modification, amendment or change of the terms of this 
Agreement shall be binding unless in writing and signed by PTC and Customer.  PTC reserves the right to charge a transfer fee for any 
proposed assignment, transfer or sublicense of this Agreement. 

9.4 Export.  Customer hereby warrants and represents that Customer is eligible under applicable U.S. export laws to receive and use 
the Licensed Products and technical data related thereto and that neither Customer nor any of Customer’s directors, officers or affiliates is 
listed on any U.S. Department of Commerce listing or U.S. Department of Treasury listing that designates individuals or entities to which 
export restrictions apply.  Customer shall not export or re-export, directly or indirectly, or provide to any other person or entity for export 
or re-export, any Licensed Products, or technical data related thereto, without first complying with all applicable export control regulations 
of any jurisdiction to which Customer or the Licensed Products are subject, including, without limitation, obtaining any necessary export 
or re-export consent from the U.S. Department of Commerce or other governmental authority.  Customer will indemnify and hold PTC 
harmless against any damage, loss, liability or expense (including attorneys’ fees) that PTC may incur as a result of Customer’s failure to 
comply with this Section. 

9.5 Severability.  It is intended that this Agreement shall not violate any applicable law and the unenforceability or invalidity of any 
provision (other than the provisions obligating Customer to make payments to PTC) shall not affect the force and validity of the remaining 
provisions and such provisions determined to be invalid shall be deemed severed from this Agreement and, to the extent possible, be 
replaced with terms which as closely as possible approximate the interest and economic intent of such invalid provisions. 

9.6 Entire Agreement.  This Agreement is the complete and exclusive statement of the contract between PTC and Customer with 
respect to the subject matter hereof.  No waiver, consent, modification, amendment or change of this Agreement shall be binding unless in 
writing and signed or otherwise expressly acknowledged by PTC and Customer. 

9.7 Third Party Beneficiaries.  It is agreed by the parties to this Agreement that PTC’s third party licensors are intended beneficiaries 
of this Agreement and have the right to rely upon and directly enforce its terms with respect to the products of such licensors. 

9.8 Marketing.  Customer agrees that while this Agreement is in effect, PTC shall be authorized to identify Customer as a 
customer/end-user of PTC software and services (as applicable) in public relations and marketing materials. 

 
 
 
 
 
 
Schedule A - Schedule of Third Party Terms 
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Third Party Component Terms 

1. Sun Components 

The following terms apply to software and documentation provided by Sun Microsystems, Inc. (“Sun”) to the extent any Sun 
software or documentation (“Sun Software”) is included in the Licensed Products, including without limitations Java™ Runtime 
Environment, Java Naming and Directory Interface™ 1.2.1, JavaMail™ 1.2, JavaBeans™ Activation Framework 1.0.1, Java™ 
Secure Socket Extension 1.0.2, and Java™ Software Developers Kit: 

Customer may not modify the Java Platform Interface (“JPI”, identified as classes contained within the “java” package or any 
subpackages of the “java” package), by creating additional classes within the JPI or otherwise causing the addition to or 
modification of the classes in the JPI.   

In the event that Customer creates an additional class and associated API(s) which (i) extends the functionality of a Java platform 
and (ii) is exposed to third party software developers for the purpose of developing additional software which involves such 
additional API, Customer must promptly publish broadly an accurate specification for such API for free use by all developers. 

Sun Software is confidential copyrighted information of Sun and title to all copies is retained by Sun and/or its licensors. Sun 
Software is not designed, licensed or intended for use in the design, construction, operation or maintenance of any nuclear facility 
and Sun expressly disclaims any implied warranty of fitness for such uses. 

SUN SOFTWARE MAY NOT BE FAULT TOLERANT AND WHEN USED IN CONNECTION WITH EQUIPMENT OR 
SYSTEMS IN HAZARDOUS ENVIRONMENTS REQUIRING FAIL-SAFE PERFORMANCE, SUCH AS IN THE 
OPERATION OF NUCLEAR FACILITIES, AIRCRAFT NAVIGATION, AIR TRAFFIC CONTROL, DIRECT LIFE SUPPORT 
MACHINES, OR WEAPONS SYSTEMS, THE FAILURE OF THE LICENSED PRODUCTS COULD LEAD DIRECTLY TO 
DEATH, PERSONAL INJURY, OR SEVERE PHYSICAL OR ENVIRONMENTAL DAMAGE. 

Sun disclaims all express or implied conditions, representations and warranties, including any implied warranty of 
merchantability, fitness for a particular purpose or non-infringement, except to the extent that these disclaimers are held 
to be legally invalid. 

To the extent not prohibited by law, in no event will Sun or its licensors be liable for any lost revenue, profit or data, or for 
direct, indirect, special, consequential, incidental or punitive damages, however caused and regardless of the theory of 
liability, arising out of or related to the use of or inability to use Sun Software, even if Sun has been advised of the 
possibility of such damages. 

2. Oracle Components 

The following terms apply to software and documentation provided by Oracle Corporation (“Oracle”) to the extent any Oracle 
software or documentation is included in or with the Licensed Products (the “Oracle Software”):  Customer understands and agrees 
that the Oracle Software may only be used in conjunction with the Licensed Products and that Customer will not modify the 
Oracle Software or publish the results of any benchmark tests run on the Oracle Software.  Oracle is a third party beneficiary of 
this Agreement. 

3. Open Source Components 

If any open source software is included in the Licensed Products, such open source software is identified in the notices which 
accompany the Licensed Products.  The warranty and support services provided under the License Agreement apply to such open 
source software and are provided by PTC alone and not by the original licensor.  The original licensor of the open source software 
provides it on an “as is” basis and without any liability whatsoever to Customer. 

Bundled Third Party Product Terms  

Certain third party products that are provided with the License Products are provided under a separate license directly from the 
manufacturer of the applicable third party products (“Bundled Third Party Products”).  Customer agrees and acknowledges that, to 
the extent that any such Bundled Third Party Products are provided with the Licensed Products: (i) such Bundled Third Party 
Products are provided on an “as-is”, pass-through basis, and as such are  provided to Customer without warranty, indemnification, 
support or other representation by PTC; (ii) PTC bears no liability with respect to such Bundled Third Party Products and 
Maintenance Services for such software will be provided at PTC’s discretion; and (iii) Customer may be required to purchase new 
versions of such Bundled Third Party Products as they become available and supported by their respective manufacturer. 

Currently the following Bundled Third Party Products are provided by PTC with certain of the Licensed Products as integrated 
components or as optional applications by separate purchase: 

 Adobe® Acrobat® Reader.  Customer agrees that any copies of Adobe® Acrobat® Reader it receives from PTC are 
subject to the terms and conditions of the Adobe® Systems Incorporated Electronic End-User License Agreement for 
Adobe® Acrobat® Reader included therewith. 

 Citrix Systems Presentation Manager and Lakeside Software SysTrack are available as optional applications furnished 
with certain Arbortext Licensed Products. Customer agrees that any copies of Citrix Systems Presentation Manager 
and/or of Lakeside Software SysTrack it purchases from PTC are subject to the terms and conditions of the respective 
Citrix Systems and Lakeside Software license agreements furnished therewith. 

New Releases of PTC Licensed Products may be accompanied by additional Bundled Third Party Products. 


