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DESIGN KIT LICENSE AGREEMENT

FOR THE FREE ARM/ARTISAN LIBRARY PRODUCTS
FOR TSMC TECHNOLOGIES
This EUROPRACTICE Design Kit License Agreement (‘The Agreement’) is a binding agreement between you and the entity that you represent (collectively ‘Licensee’ or ‘You’) and Interuniversitair Micro-Electronica Centrum (IMEC) VZW (‘IMEC’ or ‘Licensor’).  Please read this Agreement carefully before installing the Design Kit.  After IMEC has received two (2) duly signed copies by You of this Agreement, IMEC shall distribute the Design Kit to You.  BY INSTALLING AND USING THE DESIGN KIT OR by INCORPORATING THE DESIGN KIT INTO A CHIP DESIGN, YOU AGREE TO BE BOUND BY THE FOLLOWING TERMS AND CONDITIONS:

1) Design Kit.  Design Kit shall mean the IP listed in Annex A including related data and documentation, distributed by IMEC to licensee under the terms of this Agreement, including all upgrades, modified versions or updates that from time to time may be provided by IMEC, in its sole discretion.

2) Limited License.  Subject to the terms and conditions of this Agreement, IMEC grants licensee a non-exclusive, non-transferable, non-sublicenseable, limited license to use the Design Kit solely for the purposes of evaluation and design of integrated circuits to be incorporated into products manufactured by or for IMEC EUROPRACTICE IC Service. Except as expressly granted herein, Licensee receives no right or license in or to the Design Kit or any portion thereof, or to the copyrights, trade secrets, trademarks or other intellectual property rights or other rights related thereto. As between IMEC and Licensee, IMEC retains all right, title and interest in and to the Design Kit and all intellectual property and know-how contained therein.

3) License Fee: 

See Annex A
4) License Restrictions:  Licensee shall do not, either directly or indirectly, any of the following:

a. Rent, sell, lease, lend or distribute the Design Kit in any manner;

b. Display, disclose or otherwise provide access to the Design Kit to any third party;

c. Disclose the results of any benchmarks of the Design Kit, whether or not obtained with the assistance of IMEC or, to third parties without the prior written approval of IMEC;

d. Disassemble, reverse engineer, decompile, modify or alter the Design Kit (except to the extent such activities may not be prohibited by applicable law);

e. Reproduce or copy the Design Kit (except as permitted in section 2)

f. Have or attempt to have integrated circuits that are designed with the Design Kit manufactured at any semiconductor manufacturer other than, through the EUROPRACTICE IC service;

g. Conduct or attempt to conduct any form of comparative advertising, publishing, or disclosure of comparative testing, benchmarking or other comparison of the Design Kit against or with respect to any other IP without first obtaining the priori written consent of an officer of IMEC.

5) Confidentiality:

a. Confidential information shall mean all information identified as such, in writing, by either Licensor or Licensee and relating to Licensee’s or Licensor’s past, present and future activities including, but not limited to the Design Kit.

b. The Party receiving Confidential Information agrees to use the same degree of care and discretion to avoid disclosure, publication or dissemination as it uses with its own confidential information, but no less than a reasonable degree of care and discretion.  The Party receiving Confidential Information may use it only for the sole purpose of effectuating the provisions of this Agreement, and for no other purpose. 

c. Notwithstanding any other provisions of this Agreement, the nondisclosure and use obligations specified herein shall not apply to any Confidential Information which:

· is already in the possession of receiving party without obligation of confidence;

· is independently developed by employees (without use of Confidential Information) of the receiving party;

· becomes publicly available without breach of this Agreement;

· is rightfully received from a third party not under an obligation of confidentiality

· is released for disclosure by the disclosing party with its written consent;

6) No Warranties: The Design Kit is provided ‘as is’ and to the extent allowed by law, IMEC and ARM disclaim all warranties whether express or implied, including but not limited to implied warranties of merchantability, fitness for a particular purpose and non infringement, with respect to the Design Kit.  IMEC and ARM do not warrant that the Design Kit will be uninterrupted or error free or that the Design Kit will meet licensee’s specific requirements.  
7) Limitation of Liability.  In no event shall IMEC or ARM, or their suppliers, nor any of their officers, employees, directors, agents, successors or assigns be liable for any consequential, punitive, special, indirect or incidental damages, even if apprised of the likelihood of such damages. Additional statements such as presentations, whether oral or written, do not constitute warranties by IMEC or ARM and may not be relied upon.  In all events the liability of IMEC or ARM is limited to a cumulative amount of one hundred dollars (100 €) for all claims by Licensee or the amount paid for delivery of the Design Kit, whichever is the less.  These limitations of liability are an integral part of this agreement and the license granted hereunder.
8) Direct claim from ARM.  Licensee agrees herewith that IMEC gives the authorization to ARM, in case of material breach or disrespect of clauses 4) and 5) by Licensee, to directly claim against Licensee for any and all loss, liability, costs, damages, expenses (including attorneys’ fees), suffered, incurred or sustained as a result of or in relation to any such breach.  

9) Export restrictions.  Licensee shall comply with the U.S. export laws, including the U.S. Export Administration Act and its associated regulations.  Failure to comply with this provision is a substantial breach of this Agreement.

10) Venue and jurisdiction.  The rights and obligations under this Agreement shall be governed by the laws of Belgium excluding its conflicts of law rules.  The application to this Agreement of the United Nations Convention on Contracts for the International Sale of Goods is hereby expressly excluded.  All disputes and disagreements of all types arising from or otherwise relating to this Agreement or any transaction hereunder shall first be discussed in good faith between parties in order to try to find an amicable solution.  If no solution can be found to settle the dispute within 45 days after giving notice to the defaulting party, then the dispute will be submitted to the Courts of Brussels, Belgium.  Each party hereby waives all rights it has or which may hereafter arise to contest such exclusive jurisdiction.

11) U.S. Government Restricted Rights.  If Licensee is an agency, department or other entity of the United States Government (‘Government’), the Government’s use of the Design Kit and associated documentation is further restricted as follows: (i) if the Design Kit is being used by the Department of Defense (‘DOD’), the Design Kit and  its documentation is classified as ‘Commercial Computer Software’ and ‘Commercial Computer Software Documentation’, and pursuant to DFARS Section 227.7202, the Government is acquiring only those rights specified in this Agreement; and (ii) if the Design Kit is being supplied to any unit or agency of the United States Government other than DOD, the Design Kit and its documentation is classified as ‘Commercial Computer Software’ and ‘Commercial Computer Software Documentation’, and pursuant to FAR section 12.212, the Government is acquiring only those rights specified in this Agreement.

12) General Provisions. Neither this Agreement nor part or portion hereof may be assigned or sublicensed by Licensee.  IMEC may assign its rights under this Agreement after written approval by ARM.  Should any provision of this Agreement be held to be void, invalid, unenforceable or illegal by a Court, the validity and enforceability of the other provisions shall not be affected thereby.  If any provision is determined to be unenforceable, Licensee agrees to a modification of such provision to provide for enforcement of the provision’s intent, to the extent permitted by applicable law. Failure of IMEC to enforce any provision of this Agreement shall not constitute or be construed as a waiver of such provision or of the right to enforce such provision.  If Licensee fails to comply with or breach any term or condition of this Agreement, this Agreement and the license granted herein will automatically terminate without notice.  In all other cases, this Agreement may only be terminated giving at least ninety (90) days priori written notice to the other Party.  In the event this Agreement is terminated, Licensee shall have no right to use the Design Kit in any manner, and Licensee shall immediately destroy all copies of the Design Kit and/or Confidential information in Licensee’s possession, custody or control.  All obligations resulting from section 5, 6, 7 of this Agreement shall survive its termination.

13) Acknowledgment.  Licensee acknowledges that he has read this Agreement, that he has understood the terms and conditions of this Agreement, and that he has understood that by using the Design Kit he agrees to be bound by the terms and conditions of this Agreement. Licensee further agrees that, except for written separate agreements between IMEC and Licensee, if any, this Agreement is a complete and exclusive statement of the rights and liabilities of the parties hereto.  This Agreement supersedes all priori oral agreements, proposals or understandings, and any other communications between IMEC and Licensee relating to the subject matter of this Agreement.

In witness whereof, the parties hereto have caused this Agreement to be executed by their duly authorized representative on the dates specified below:

Done in two (2) copies, one (1) for each party,

	For IMEC vzw

Kapeldreef 75

B-3001 Leuven

Belgium


	For Licensee (Company/Institute name and address)



	Name : Luc Van den hove
Title : CEO

Date :

Signature :
	Name (person) :      
Title :      
Date :      
Signature :


Technical contact for libraries and design kits
Name :      
Title :      
E-mail address :      
Tel :      
Annex A

1. Description of the Design Kit and incorporated IP

All TSMC-funded free libraries from ARM/ARTISAN provided by IMEC under the terms of this Agreement.

2. License fee

Access to the Design Kit shall be given to at no charge to EUROPRACTICE member universities and research institutes taken into account the conditions (the terms) as mentioned in present agreement.  Merging of GDS physical content will be carried out by IMEC at tape out phase.  Taping out non-commercial designs by EUROPRACTICE member universities and research institutes will be done at zero tape out fee.

Taping out commercial designs by EUROPRACTICE member universities and research institutes will be subject to a tape out fee of 7,500 €.

In the event Licensee wishes to obtain further support and maintenance services related to the installation, access to the full GDS information, Licensee can contact the library provider (hereafter called ARM). 
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