bluespec

14-16 Spring Street
Waltham MA 02451 USA
(Tel) 781 250 2200
(Fax) 781 684 1199

(Licensee Name)

(Address)

THIS SOFTWARE LICENSE AGREEMENT sets forth the terms and conditions under which Bluespec grants to Licensee a license to
use certain software as specifically identified in one or morte separately executed License Otrder Schedules hereto (the "License Otder
Schedules"). This Agreement and any License Order Schedule or amendment heteto is subject to final review and acceptance at Bluespec's
headquarters location. The effective date of this Agreement and any License Order Schedule will be the date of last execution. An
authorized representative of the University must review and approve the license agreement.

BLUESPEC, INCORPORATED
By:

Name:
Title:
Date:

ACCEPTED AND AGREED BY LICENSEE
By:

Name:
Title:
Date:

General Terms and Conditions

1. LICENSE GRANT

1.1 Bluespec grants to Licensee a nonexclusive, nontransferable, limited
license (without the right of sublicense) to use the software ordered on a
License Order Schedule (the “Software”) in accordance with the
applicable Documentation (“Documentation”). Licensee may install and
use the object code version of such Software and its Documentation only
for its internal use, for teaching and research, at its own facilities in the
number of copies and at the locations specified on the applicable License
Order Schedule. The limited license granted hereunder includes the right
to make copies solely for archival purposes. Any extension of Licensee’s
rights requires payment of additional fees in accordance with Bluespec’s
then current terms and fees.

1.2 For purposes of this Agreement, remote access to such Software
through a Web-browser or local access via a portable or hand-held
computing device by employees or contractors, will be deemed to be
“internal use”; provided that (i) such use will be subject to the terms
hereof and (ii) Licensee will be responsible for all claims and liabilities
resulting from such use and for any breach of this Agreement by such
users. Nothing in this Agreement permits Licensee to provide copies of
Software to any third party for any purposes, including designing of
FPGAs or semiconductor chips, administering the Software, or otherwise
providing services to Licensee.

2. LICENSEE OBLIGATIONS

2.1 Except as set forth in Section 1, Licensee may not copy, modify,
reverse engineer, decompile, disassemble or create derivative works
based on the Software or Documentation, except as permitted by
applicable law, and to the extent that Bluespec is not permitted by such
law to exclude or limit such rights.

2.2 Licensee will indemnify and hold Bluespec and its affiliates and the
directors, officers, employees and agents (including successors and
assigns) of it and its affiliates (“Bluespec Indemnitees”) harmless against
any claim, suit, proceeding or other action by a third party against such
person(s) arising out of or relating to (a) Licensee’s failure to comply with
its Confidentiality obligations in Section 4 of this Agreement, (b)
Licensee’s failure to comply with all local, Federal and international laws,
treaties, rules, regulations, guidelines and codes of practice relating to
usage of such software or (c) any accident, adverse event, illness,
disability, death or other medical-related problem in any way arising out
of or relating to, or alleged to arise out of or relate to any product derived
from or based on materials in which Licensee used Software, except to
the extent such claim, suit, proceeding, other action, accident, adverse
event, illness, disability, death, or other medical-related problem was
caused by a Bluespec Indemnitee’s breach of this Agreement, a
Bluespec Indemnitee’s violation of an applicable law, or a Bluespec
Indemnitee’s negligent or intentional act or omission. In such event,
Bluespec will give Licensee prompt written notice of any claim and
Licensee will have sole control of the defense, settlement or compromise,
except Licensee may not compromise or settle such claim without
Bluespec’s written consent (which consent will not be unreasonably

withheld or delayed) to the extent that there will be a finding or admission
that the Bluespec Indemnitee violated applicable laws or the rights of any
person, there will be an effect on any other claims that may be made
against the Bluespec Indemnitee that are not indemnified hereunder, or
there will be any other relief provided besides monetary damages paid in
full by Licensee. Bluespec may elect to participate in any such action with
an attorney of its own choice at its own expense.

2.3 Any use, duplication or disclosure by or to the US Government is
subject to the terms of this Agreement and is furnished as unpublished,
copyrighted, trade secret, proprietary data with Restricted Rights
pursuant to FAR 52.227-19 Commercial Computer Software.

3. PAYMENT

All fees are due and payable within thirty (30) days from the date of
Bluespec's applicable invoice. Fees identified on a License Order
Schedule are exclusive of taxes or duties. Licensee agrees to pay any
and all taxes and duties that may be imposed by any taxing authority in
connection with the Agreement, excluding taxes based on Bluespec’s
income. Past due amounts are subject to a late charge equal to the
lesser of 1-1/2% per month or the maximum amount allowed by law.

4. TITLE; CONFIDENTIALITY

The Software and Documentation and all intellectual property rights
related thereto (the “Proprietary Information”) constitute trade secrets and
proprietary data of Bluespec and any third party (“Licensor”) from whom
Bluespec has received marketing, distribution or sublicensing rights, and
nothing in this Agreement will be construed to convey any title or
ownership rights to Licensee. Licensee will use best efforts to safeguard
the confidentiality of the Proprietary Information, any other information
marked as confidential by Bluespec or which relates to technical aspects
of the Software (including without limitation benchmarking results).
Licensee agrees to receive and hold in confidence and not disclose,
except as explicitly allowed hereunder, the Proprietary Information to any
third parties. Licensee may disclose Proprietary Information to
consultants under contract with Licensee, provided all such consultants
are bound to Licensee in writing by confidentiality terms no less restrictive
than those of this Agreement. Licensee’s confidentiality obligations will
not apply to information that (i) is or becomes part of the public domain
through no act or omission of Licensee, (ii)) was in Licensee’s lawful
possession prior to the disclosure, (iii) is lawfully obtained from a third
party without restriction on disclosure or (iv) is independently developed
without use of Bluespec’s confidential or Proprietary Information.
Licensee will not allow the removal or modification of any proprietary
notice made part of the Software or Documentation and must reproduce
all proprietary rights notices on any copies of the Software and
Documentation made pursuant to this Agreement. Licensee
acknowledges that Bluespec and any Licensor will have the right to take
all reasonable steps to protect their proprietary interests and will be
entitled to seek injunctive relief and any other legal or equitable remedies.
All enhancements, intellectual property rights and/or modifications to the
Software or Documentation will also be owned by Bluespec or the




respective Licensor and will be subject to these provisions. Bluespec,
with reasonable prior notice, will have the right to audit Licensee's
compliance with this Agreement. Audits will be conducted no more than
once annually.

5. TERM

The term of each license will be specified in the applicable License Order
Schedule. Except as may be otherwise specified in a License Order
Schedule, each license will be automatically renewed for successive one-
year terms (each, a “Renewal Term”) at Bluespec’s then-current
educational institution pricing unless Licensee provides written notice to
Bluespec at least thirty (30) days prior to the beginning of any Renewal
Term that Licensee does not wish such license to be renewed.

6. TERMINATION

The right to add License Order Schedules to this Agreement will remain
in effect until terminated by either party upon 30 days’ prior written notice.
In addition to other termination rights granted herein, this Agreement may
be terminated by either party upon written notice, provided the basis for
such termination is a material failure by the other party to perform its
obligations hereunder and such failure is not corrected within thirty (30)
days from the date such notice is received. This Agreement may also be
terminated for convenience by either party upon written notice if there are
no License Order Schedules or licenses in effect at the time of
termination. Upon termination, Licensee will promptly discontinue use of
the Software and return all copies of the Software and related materials in
its possession or control to Bluespec or certify to their destruction. The
provisions of Sections 4, 11 and 12 will survive expiration or termination.
7. UPGRADES AND LICENSEE SUPPORT

Provided Licensee is in compliance with this Agreement (including being
current on all payments), Licensee will be entitled to receive Upgrades
and Standard Licensee Support (as defined below) during the applicable
license term in accordance with Bluespec’s standard Licensee Support
Services Policy. “Upgrades” include releases, modifications, refinements
and updates to, and new versions of, the Software provided to Bluespec’s
general client base at no additional charge, but does not include Software
marketed by Bluespec as a separate product or as a module for which
additional fees are generally charged. “Standard Licensee Support” refers
to the technical support services described in Bluespec's standard
Licensee Support Services Policy. Licensee may order additional support
and other services under this Agreement or a separate contract.

8. LIMITED WARRANTY; DISCLAIMER OF ALL OTHER WARRANTIES
If at any time within the period ending ninety (90) days from the start of
the license term specified in the applicable License Order Schedule, the
Software delivered thereunder substantially fails to perform the functions
described in the applicable Documentation, Licensee will promptly notify
Bluespec in writing of such alleged nonconformance. To the extent such
deficiency exists in a current unaltered release of the Software, Bluespec
will, at its own cost and expense and within thirty (30) days of receipt of
such written notification, either correct such deficiency or provide
Licensee with a plan acceptable to Licensee for correcting the deficiency
within a reasonable period of time. Should Bluespec fail to do either,
Licensee may, as its sole remedy, upon giving Bluespec written notice
within five (5) days of such failure terminate the license to the affected
Software, return such Software and receive a refund of all license fees
paid by Licensee for such Software pursuant to the applicable License
Order Schedule during the 90-day warranty period and any ensuing
period during which Bluespec is attempting to address the deficiency.
Licensee must strictly comply with these time periods, or the limited
warranty will be void. Bluespec makes no warranty that any Software will
operate uninterrupted or be error-free. EXCEPT FOR THE EXPRESS
WARRANTY IN SECTION 8, Bluespec MAKES NO WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

9. INFRINGEMENT

Bluespec will indemnify, defend and hold Licensee harmless from any
action brought against Licensee that is based on a claim that the
Software, when used within the scope of this Agreement, infringes a
United States patent, copyright, or trade secret. In such event, Licensee
will give Bluespec prompt written notice of any claim and Bluespec will
have sole control of the defense, settlement or compromise. Licensee
may elect to participate in any such action with an attorney of its own
choice at its own expense. Should any Software become, or in
Bluespec’s opinion is likely to become, the subject of a claim of
infringement, Bluespec may at its option (i) procure for Licensee the right
to continue using the Software, or (ii) replace or modify the Software to
make it non-infringing, or (iii) terminate the license for the affected
Software. Upon termination of the license, Bluespec will refund to
Licensee, as Bluespec’s sole liability and Licensee’s sole remedy, all
license fees paid by Licensee for the terminated license less an amount
equal to one sixtieth of such license fees for each month or portion

thereof that has elapsed since the start of the license term of the
applicable license. The foregoing states the entire liability of Bluespec
with respect to any claim of infringement.

10. IMPLEMENTATION AND ALTERATION

Licensee acknowledges and agrees that (i) failure to implement all
corrections or Upgrades supplied by Bluespec or (ii) any attempts by
Licensee to alter any Software without Bluespec's written direction or
consent, will be at Licensee's sole risk and may render the Software
unusable or nonconforming to the applicable Documentation. In no event
will Bluespec have any obligation to support or maintain any altered
Software or any Software for which Upgrades have not been applied
within a reasonable period of time after their release by Bluespec.
Bluespec will not be responsible or liable for warranty or infringement
claims, Software errors or any nonconformance with the applicable
Documentation if such claims arise out of or are related to (i) any
alteration made by Licensee; (ii) Licensee’s failure to implement any
Upgrades within a reasonable period of time after their release by
Bluespec or (iii) the use or combination of the Software with other items
not provided by Bluespec.

11. LIMITATION OF LIABILITY

EXCEPT WITH RESPECT TO BLUESPEC’'S OBLIGATIONS UNDER
SECTION 9, AND NOTWITHSTANDING THE FORM IN WHICH ANY
LEGAL OR EQUITABLE ACTION MAY BE BROUGHT, BLUESPEC
WILL IN NO EVENT BE LIABLE HEREUNDER FOR DAMAGES WHICH
EXCEED THE AMOUNT OF THE LICENSE FEES PAID IN THE
PREVIOUS TWELVE MONTHS BY LICENSEE FOR THE SOFTWARE
(AND PURSUANT TO THE LICENSE ORDER SCHEDULE) WHICH
GAVE RISE TO SUCH DAMAGES, OR IF NOT SOFTWARE RELATED,
TO THE AMOUNT OF THE LICENSE FEES PAID UNDER THE
APPLICABLE LICENSE ORDER SCHEDULE AND APPLICABLE TO
THE ONE-YEAR PERIOD PRIOR TO AND INCLUDING THE DATE ON
WHICH THE EVENT GIVING RISE TO SUCH DAMAGES OCCURRED.
IN NO EVENT WILL Bluespec OR ANY LICENSOR BE LIABLE FOR
CONSEQUENTIAL, INDIRECT OR EXEMPLARY DAMAGES (SUCH AS,
BUT NOT LIMITED TO, MULTIPLE OR PUNITIVE DAMAGES), EVEN IF
IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
The limitations, exclusions and disclaimers set forth in this Section 11 will
not have the object or effect of limiting or excluding Bluespec'’s liability for
death or personal injury caused by Bluespec.

12. GENERAL

Licensee may not assign, sublicense or otherwise transfer its rights or
obligations under this Agreement without Bluespec's prior written consent.
A waiver of any breach(es) will not constitute a waiver of any future
breach of a similar or different nature. If any provision of this Agreement
is deemed illegal or unenforceable, that provision will be severed and the
remainder of this Agreement will remain in full force and effect. The
headings used in this Agreement are for convenience only and will not
create any rights or obligations or affect the meaning or interpretation of
this Agreement. This Agreement and all matters arising out of or relating
to this Agreement will be governed by and construed in accordance with
the laws of the Commonwealth of Massachusetts, U.S.A., excluding all
choice of law provisions. All proceedings relating to or arising out of the
subject matter hereof will be maintained exclusively in the courts situated
in Boston, Massachusetts, U.S.A., and the parties hereby consent to
personal jurisdiction and venue therein and hereby waive any right to
object to personal jurisdiction or venue therein. Licensee acknowledges
that the Software may be subject to export controls under applicable
export control regulations, including without limitation, the U.S. Export
Administration Regulations, and agrees to comply with any such
regulations. This Agreement supersedes all other agreements, proposals,
representations and other understandings regarding the Software,
whether oral or written. The terms and conditions of any purchase order
or other instrument issued by Licensee or its agent in connection with this
Agreement that are in addition to or inconsistent with the terms and
conditions of this Agreement are null and void and will not be binding on
Bluespec. All notices permitted or required under this Agreement will be
sent to the recipient party's address stated in this Agreement (as may be
modified in writing) by certified mail, return receipt requested, or receipted
overnight carrier. Alterations or modifications of this Agreement will be
valid only if made in a writing signed by both parties. Bluespec and
Licensee hereby acknowledge and agree that any provisions of any state
law adopting exactly or in modified form the Uniform Computer
Information Transactions Act ("UCITA") will not be applicable to this
Agreement. Furthermore, both Bluespec and Licensee waive any and all
rights arising from any such law.




