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SOFTWARE LICENSE AGREEMENT

PRIOR TO USING THE SOURCE CODE, DOCUMENTATION OR OTHER MATERIALS PROVIDED BY NXP
SEMICONDUCTORS, PLEASE CAREFULLY READ THE FOLLOWING SOFTWARE LICENSE AGREEMENT. 
USING THE SOURCE CODE, DOCUMENTATION OR OTHER MATERIALS PROVIDE BY NXP 
SEMICONDUCTORS CONSTITUTES YOUR ACCEPTANCE OF THESE TERMS. IF YOU DO NOT ACCEPT 
THESE TERMS, YOU ARE NOT AUTHORIZED TO USE THE SOURCE CODE, DOCUMENTATION OR 
OTHER MATERIALS AS PROVIDED BY NXP SEMICONDUCTORS.

1.0 DEFINITIONS.   

In addition to other terms defined elsewhere in this Agreement, the following 
terms used herein, when the first letter is capitalized, shall have the meanings
set forth in this Section 1. All definitions below shall apply both to their 
singular or plural forms, as the context may require.

1.1 “Affiliate” shall mean in respect of either Party, any and all companies, 
firms and other legal entities which are and for as long as they are 
Controlling, Controlled by, or under common Control with that Party.  For the 
purpose of this Agreement, “Control” shall mean, in respect of any legal entity,
direct or indirect ownership of more than 50% of the outstanding stock or other 
rights entitled to vote for the election of directors or the equivalent thereof 
and/or the power to direct or cause the direction of the management and policies
of such legal entity, but only as long as such ownership interest exists. 

1.2 "Confidential Information" shall mean the Licensed Software, including 
without limitation, all Object Code, Executable Code, Source Code and 
Documentation thereof, and any other information provided by NXP Semiconductors 
to Licensee under this Agreement which has been identified as proprietary and/or
confidential information, or that, by its nature and the surrounding 
circumstances and in good faith, ought to be treated as proprietary and/or 
confidential.

1.3 "Documentation" shall mean all related comments, annotations, instructions, 
manuals, and other written materials, whether in printed or electronic form, 
including without limitation, customer reference and installation manuals, 
user's guides, and programmer guides, that NXP Semiconductors includes or 
otherwise provides with the Licensed Software.

1.4 "Executable Code" shall mean the machine-executable version of the Licensed 
Software, in whole or in part, which results from compiling the Source Code into
Object Code and linking, loading or assembling (or other similar process), as 
required, the Object Code into machine language, executable form. 

1.5 "Licensed Product" shall mean any products using on the materials made by or
for Licensee, which incorporates any Licensed Software, in whole or in part.

1.6 "Licensed Software" shall mean the application software, as delivered by 
means of the executable, including without limitation Source Code, Object Code 
and Executable Code, and all copies thereof and all Updates and Modifications 
thereto.

1.7 "Modifications" shall mean any and all changes, modifications, 
reconfigurations, alterations, improvements, translations, transformations, 
derivative works, and/or enhancements of the Licensed Software made by Licensee.

1.8 "Object Code" shall mean all or any portion of the machine-readable or 
machine language version of the Licensed Software, as identified on Appendix A, 
and all corrections, updates, and revisions and improvements thereto, which NXP 
Semiconductors provides to Licensee hereunder. 

1.9 "NXP IC's" shall mean the integrated circuits with type number specified in 
Appendix A and any successors thereof manufactured and sold by or for NXP 
Semiconductors.

1.10 "Source Code" shall mean that part of the human-readable version of the 
Licensed Software, as identified on Appendix A, including without limitation, 
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all comments and procedural code, associated flow charts, concepts, algorithms, 
technology, comments and other written instructions. 

1.11 "Open Source Software" shall mean any software that is licensed under Open 
License Terms.

1.12 "Open License Terms" shall mean terms in any license that require as a 
condition of use, modification and/or distribution of a work 1.) the making 
available of source code or other materials preferred for modification, or 2.) 
the granting of permission for creating derivative works, or 3.) the 
reproduction of certain notices or license terms in derivative works or 
accompanying documentation, or 4.) the granting of a royalty-free license to any
party under Intellectual Property Rights regarding the work and/or any work that
contains, is combined with, requires or otherwise is based on work. 

1.13 "Term" shall mean the effective period of the Agreement as further defined 
in Section 8.1. 

1.14 "Update" shall mean any, enhancement, error correction, maintenance release
and/or revisions to the same version of Licensed Software, which may be provided
by NXP Semiconductors to Licensee, at NXP Semiconductors sole discretion, 
hereunder.

1.15 "Excluded Software" shall mean any software (i) not provided or not 
developed by NXP Semiconductors (i.e third-party software), or (ii) modified by 
Licensee or a third party at the request of Licensee, or (iii) embedded in the 
Product (as defined hereinafter) by or at the request of the Licensee.

1.16 "Intellectual Property Rights" ("IPR") shall mean all intellectual property
rights worldwide, now existing or hereafter filed, issued, or acquired, 
including all (a) inventions, algorithms, patent rights; (b) rights associated 
with works of authorship including copyright and "droits d'auteur"; (c) rights 
relating to the protection of trade secrets and confidential information; (d) 
registered and unregistered designs including mask works, (e) other intellectual
property and proprietary rights of every kind and nature, whether arising by 
operation of law, by contract or license, or otherwise; and (f) all 
registrations, applications, renewals, extensions, combinations, divisions, or 
reissues of the foregoing.

2.0 LIMITED LICENSE.

2.1 License to Source Code. Subject to the terms and conditions of this 
Agreement, NXP Semiconductors hereby grants to Licensee during the Term of this 
Agreement a non-exclusive, personal, royalty-free and non-transferable copyright
license, without the right to sublicense, to use, reproduce and modify the 
Source Code form of the Licensed Software and compile such Source Code into 
Object Code, for the purpose of Section 2.2 only.

2.2 License to Object Code. Subject to the terms and conditions of this 
Agreement, NXP Semiconductors hereby grants to Licensee during the Term of this 
Agreement a non-exclusive, personal, royalty-free, non-transferable copyright 
license, without the right to sublicense, to use and reproduce the Object Code 
form only of the Licensed Software for use in conjunction with the NXP IC's in 
the Licensed Product, and distribute, directly or indirectly, said Licensed 
Product incorporating such Licensed Software, as embedded in the Licensed 
Product in Executable Code form only, to End Users.

2.3 License to Documentation. Subject to the terms and conditions of this 
Agreement, NXP Semiconductors hereby grants to Licensee during the Term of this 
Agreement a non-exclusive, personal, royalty-free, non-transferable copyright 
license, without the right to sublicense, to use only within Licensee's 
organization the Documentation solely to support and exercise the license rights
granted under Sections 2.1 and 2.2. 

3.0 LICENSE RESTRICTIONS.

3.1 Licensee shall not copy, reproduce or distribute Licensed Software and/or 
Documentation, or remove, obscure or alter any trademarks or proprietary rights 
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or ownership notices from any deliverable except as expressly provided under 
Article 2.

3.2 Licensee shall not (other than as provided under Section 2.1), and shall not
permit any third party to, modify, adapt, alter, translate, or create derivative
works from any portion of the Licensed Software or Documentation, nor reverse 
assemble, decompile, disassemble or otherwise attempt to derive Source Code of 
the Licensed Software, except and solely to the extent such action is expressly 
permitted by mandatory applicable law in spite of this provision. 

3.3 Licensee shall not, and shall not permit any third party to, assign, 
sublicense, lease, rent, loan, transfer, disclose, or otherwise make available 
the Licensed Software or Documentation.  

3.4 Licensee shall reproduce, without any amendments or changes thereto, any 
proprietary rights legends and markings of NXP Semiconductors and/or its 
Affiliates or its third party suppliers in any Licensed Software and 
Documentation provided by NXP Semiconductors.

3.5 All licenses granted to Licensee under this Agreement shall immediately end 
upon the expiration or termination of this Agreement.

3.6 The Licensed Software is licensed (under copyright only) and not sold, and 
any and all references to "sale" or "sold" of any Licensed Software shall be 
deemed to mean a copyright license, and no ownership or assignment of any 
intellectual property rights is intended nor shall be implied thereby.   

3.7 Source Code versions of the Licensed Software, if any, provided by NXP 
Semiconductors hereunder are identified in Appendix A. All Source Code included 
as part of the License Software and all Modifications thereto are the property 
of NXP Semiconductors and/or its Affiliates.

3.8 Other than the limited license granted to Licensee under Article 2 herein, 
no other rights or licenses are granted, or implied by estoppel or otherwise, 
under any intellectual property rights of NXP Semiconductors and/or its 
Affiliates or any intellectual property residing in the Licensed Software, 
Documentation or any other Confidential Information furnished by NXP 
Semiconductors. 

3.9 Notwithstanding anything to the contrary herein, this Agreement shall not be
construed as conferring any right, license or immunity, either directly or by 
implication, estoppel or otherwise to Licensee or any third party acquiring any 
Licensed Software, Documentation or other Confidential Information furnished by 
NXP Semiconductors:
a) under any NXP Semiconductors IPR or intellectual property rights of any third
party other than explicitly granted under this Agreement;
b) for the combination of such Licensed Software, Documentation or other 
Confidential Information with one or more other items (including items acquired 
from NXP Semiconductors and/or its Affiliates) even if such items have no 
substantial use other than as part of such combination, unless infringement of 
NXP Semiconductors IPR necessarily results from applying one or more of such 
items furnished by NXP Semiconductors to Licensee.
c) with respect to any trademark, trade or brand name, a corporate name of NXP 
Semiconductors and/or its Affiliate(s), or any other name or mark, or 
contraction abbreviation or simulation thereof.
d) under any intellectual property rights of NXP Semiconductors and/or its 
Affiliates covering a standard set by a standard setting body and/or agreed to 
between at least two companies.
e) under any intellectual property rights of NXP Semiconductors and/or its 
Affiliates with respect to which NXP Semiconductors and/or its Affiliates has 
informed Licensee or has published (in a datasheet or other specifications 
concerning the Product or elsewhere) a statement that a separate license has to 
be obtained and/or that no implied license is granted. 
f) under any intellectual property rights of NXP Semiconductors and/or its 
Affiliates relating to manufacturing or technical information except as 
expressly required under this Agreement.

3.10 Licensee shall not perform any actions with regard to the Licensed Software
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in a manner that would require the Licensed Software or any derivative work 
thereof to be licensed under Open License Terms. These actions include but are 
not limited to: 

(i) combining the Licensed Software or a derivative work thereof with Open 
Source Software, by means of incorporation or linking or otherwise; or
(ii) using Open Source Software to create a derivative work of the Licensed 
Software; or 
(iii) distributing the Licensed Software or a derivative work thereof with Open 
Source Software.

Notwithstanding anything to the contrary herein, Licensee shall indemnify NXP 
Semiconductors, its Affiliates and its or their third party suppliers against 
and hold NXP Semiconductors, its Affiliates and its or their third party 
suppliers harmless from any damage or costs arising from or in connection with 
any violation or breach of the provisions of this Section and Licensee shall 
reimburse all costs and expenses incurred by NXP Semiconductors, its Affiliates 
and its or their third party suppliers in defending any claim, demand, suit or 
proceeding arising from or in connection with such violation or breach.

3.11 Subject to Article 2, the Licensed Software shall be used exclusively 
together with the NXP IC's, which shall be provided to the Licensee in 
accordance with the terms and conditions set forth in the NXP Semiconductors 
General Terms and Conditions.

3.12 The parties agree that NXP Semiconductors shall not be responsible with 
respect to any Licensee Product based on Licensed Software and Documentation. 
Licensee shall be solely responsible for development, adaptations, test 
functionality, manufacturability and yield level, maintenance and support, and 
specific requirements of markets of the Licensee Product (such as but without 
being limited to: any relevant homologation, field testing, End-User interface 
and other features functionality, Type Approval) based on or embedding in whole 
or in part the Licensed Software and the Documentation.

4. DELIVERY OF LICENSED SOFTWARE, UPDATES, TRAINING AND SUPPORT.

4.1 The Licensed Software and Documentation will be delivered encrypted by means
of a secured electronic transfer or storage media, as specified by NXP 
Semiconductors for the Licensed Software and Documentation, or otherwise as may 
be mutually agreed to by the Parties.  

4.2 Licensee acknowledges that the Licensed Software has not been specifically 
designed to meet the Licensee's individual requirements and that it has received
all information necessary to evaluate whether the Licensed Software meets its 
requirements and substantially complies with the Documentation. Therefore the 
Licensed Software shall be deemed accepted and substantially compliant to the 
Documentation upon delivery by the Licensee.

4.3 NXP Semiconductors will provide Licensee with a best effort form of software
maintenance and support.

4.5 New features and functionalities of the Licensed Software are NOT included 
in this Agreement. New features may be included at the discretion of NXP 
Semiconductors and are subject to a separate agreement.

5.0 OWNERSHIP RIGHTS.

5.1 All intellectual property rights covering the Licensed Software, 
Documentation and other Confidential Information provided hereunder, and all 
ownership rights in and to such intellectual property rights, Licensed Software,
Documentation and other Confidential Information, shall remain solely and 
exclusively with NXP Semiconductors, its Affiliates or its third party 
suppliers, whether or not it was developed specifically for the Licensee. 

5.2 Licensee shall not remove or alter any NXP Semiconductors, its Affiliates, 
or third party supplier copyright notices, proprietary information notices or 
restricted rights notices contained in any of the Licensed Software, 
Documentation, and Confidential Information, and shall affix to any media 
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containing a copy or all or any portion thereof, all copyright notices, 
proprietary information notices and restricted rights notices as were affixed to
the original media.

5.3 NXP Semiconductors and its Affiliates shall have the right to use any 
feedback provided by Licensee to NXP Semiconductors relating to the Licensed 
Software and its related Documentation.

5.4 Licensee agrees and acknowledges that the Licensed Software and all 
Modifications thereto made by any of the employees of Licensee shall be owned by
NXP Semiconductors and/or its Affiliates. Licensee hereby irrevocably and 
unconditionally assigns and otherwise transfers (and, to the extent required by 
law, agrees to continue to assign and otherwise transfer from time to time as 
they accrue) its entire right, title and interest in and to all such 
Modifications to NXP Semiconductors and/or its Affiliates and shall have any and
all of its employees or third parties who have contributed to such Modifications
assign and otherwise transfer (and, to the extent required by law, agrees to 
continue to have such employees and third parties assigned and otherwise 
transferred from time to time as they accrue) their entire right, title and 
interest in same to NXP Semiconductors and/or its Affiliates.  Upon the request 
of and at the expense of NXP Semiconductors, Licensee and such employees shall 
execute and have such third parties and such employees executed all papers, take
all rightful oaths, testify in all legal proceedings and do and have done, 
respectively, all other acts which may be necessary, desirable or convenient for
securing and maintaining patents on the foregoing or for perfecting title 
thereto in NXP Semiconductors and/or its Affiliates. Upon first request by NXP 
Semiconductors Licensee shall deliver the source code and object code form of 
such Modifications and all documentation available to Licensee related to such 
Modification which may be necessary or useful for the integration, use 
maintenance, enhancement or modification of such Modification, including without
limitation the design description, instructions and further documentation. 

6.0 TERM AND TERMINATION.

6.1 This Agreement shall commence on the Effective Date and shall have a term of
three (3) years, thereafter, this Agreement shall be automatically extended for 
an additional periods of one (1) years, unless terminated sooner as set forth 
herein  (the "Term").

6.2 Without prejudice to any rights or remedies of NXP Semiconductors, NXP 
Semiconductors may, by written notice to Licensee, terminate with immediate 
effect this Agreement, without any liability whatsoever, if:

(a) Licensee violates or breaches any of the provisions of this Agreement; or

(b) to the extent permitted by laws, a voluntary or involuntary petition in 
bankruptcy or winding up is filed against Licensee, any proceedings in 
insolvency or bankruptcy (including reorganization) are instituted against 
Licensee, a trustee or receiver is appointed over Licensee, or any assignment is
made for the benefit of creditors of Licensee.

6.3 Upon termination or expiration of this Agreement, all payments to be made by
Licensee under the Agreement shall become immediately due and payable and 
Licensee shall immediately return all Licensed Software, Documentation and other
Confidential Information to NXP Semiconductors. 

7.0 CONFIDENTIALITY.

7.1 Licensee shall retain in confidence and not disclose to any third person or 
employees except to those Licensee permanent employees who have a legitimate 
need to know any Confidential Information that it receives from NXP 
Semiconductors hereunder, and Licensee shall not use the Confidential 
Information for any purpose whatsoever except for the purpose of this Agreement.

7.2 Licensee represents and warrants that Licensee shall have as of the 
Effective Date, and shall maintain thereafter, with each of its employees who 
will have access to any Confidential Information, prior to their access to any 
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Confidential Information, a written, signed agreement legally sufficient and 
effective to enable Licensee and each such employee to comply with all the 
provisions of this Agreement. 

7.3 Except as expressly permitted in Article 2.0, Licensee shall not, and shall 
not permit any one else to use, reproduce, duplicate, or otherwise disclose, 
distribute or disseminate any Confidential Information.  Licensee agrees to take
all reasonable steps to prevent disclosure and unauthorized use of Confidential 
Information and to use no less than same degree of care that it uses with 
respect to its own confidential information of similar kind or nature.  Licensee
shall promptly notify NXP Semiconductors of any unauthorized access to or any 
unauthorized use or disclosure of Confidential Information.  

7.4 Licensee's obligations of confidentiality under this Agreement shall not 
apply to information that Licensee can establish by legally sufficient evidence:
(i) is already in the public domain at the time it was disclosed or subsequently
enters the public domain through no fault of the Licensee; (ii) is known to 
Licensee or in its possession, as shown by dated documentation prior to receipt;
(iii) is independently developed by Licensee, as shown by dated documentation; 
or (iv) is rightfully received by Licensee on a non-confidential basis from a 
third party, as shown by dated documentation, without breach of this Agreement 
by Licensee, or (v) is disclosed pursuant to administrative or judicial action, 
provided that the Licensee shall use its best efforts to maintain the 
confidentiality of the Confidential Information e.g. by asserting in such action
any applicable privileges, and shall, immediately after gaining knowledge or 
receiving notice of such action, notify NXP Semiconductors thereof (provided it 
is not legally restrained from so doing) and give NXP Semiconductors the 
opportunity to seek any other legal remedies so as to maintain such Confidential
Information in confidence.

7.5 Unless specifically stated otherwise in this Agreement, nothing herein 
contained shall be construed as a grant by implication of a license of any kind 
by either Party to the other e.g. to make, have made, use or sell any product 
using Confidential Information or as a license under any patent, patent 
application, utility model, copyright, mask work right, or any other 
intellectual property right.

7.6 Each party agrees that the terms and conditions of this Agreement shall be 
treated as confidential information and shall not be disclosed to any third 
party; provided, however, that each party may disclose the terms and conditions 
of this Agreement: (a)  as required by any court or other governmental body; (b)
as otherwise required by law; (c) to legal counsel of the Parties.

7.7 Licensee will either, at NXP Semiconductors' option, return to NXP 
Semiconductors or destroy all Confidential Information in the Licensee's 
possession or control and permanently erase all electronic copies of such 
Confidential Information promptly upon the written request of NXP Semiconductors
during or after the expiration or termination of this Agreement. At NXP 
Semiconductors' request, the Licensee will certify in writing that it has fully 
complied with its obligations under this section 7.7.

7.8 The obligations and restrictions stipulated in this article 7 shall survive 
the termination or expiration of the Agreement for a five (5) years period.

8.0 ADDITIONAL SECURITY FOR SOURCE CODE AND DOCUMENTATION.  

8.1 Licensee acknowledges that the Source Code and related Documentation 
contains valuable, proprietary trade secrets of NXP Semiconductors and, in 
addition to the obligations of confidentiality under Article 7, Licensee agrees 
to:

(a) use the Source Code and related Documentation solely at a secured site, and 
use the Source Code only on a secured computer system contained at the secured 
site, where access to the Source Code shall be controlled by password 
identification protection software;

(b) assign a manager or security administrator to (i) control access to the 
Source Code and related Documentation in accordance with this Agreement, (ii) 

Page 6



NXP_SoftwareLicenseAgreement.txt
keep and maintain a written log of each person who has access to any Source Code
or related Documentation, and (iii) issue and control the passwords for access 
to Source Code; 

(c) ensure that every person with access to Source Code and related 
Documentation has a signed written confidentiality agreement, prior to any such 
access, which is legally sufficient and effective to bind such person to all of 
the confidentiality obligations of Section 7;   

(d) not allow any remote access to the Source Code and related Documentation, 
and not place, nor permit to be placed, any Source Code or related Documentation
on any public Internet site or World Wide Web site;   

(e) promptly notify NXP Semiconductors of any unauthorized access to the Source 
Code or related Documentation, or any unauthorized use or disclosure of the 
Source Code or related Documentation; and   

(f) not to transfer the Source Code and related Documentation in part or in 
whole to any other person by means of unencrypted electronic mail. For the use 
of this sub-clause (f) "unencrypted" shall means all electronic mail transfer 
not being encrypted with an encryption that offers less protection than PGP 
encryption; and

(g) indemnify NXP Semiconductors and its Affiliates for any and all damages NXP 
Semiconductors and/or any of its Affiliates may suffer as a result of the 
failure of Licensee to abide by the terms of this Article 8.

8.2 Licensee may modify the Source Code at his own risk. Licensee may 
sublicense, at his own risk, the new Object Code that is obtained from compiling
modified Source Code providing that the conditions in Article 2 and 3 of this 
Agreement are met. In addition, Licensee acknowledges that all modifications 
made to the Licensed Software, as delivered by NXP Semiconductors, will 
invalidate the validation of the said software with NXP IC's and any other 
associated, reference designs and systems. Licensee acknowledges that NXP 
Semiconductors cannot in any way be held responsible for the consequences of any
modifications made to the Licensed Software, as delivered by NXP Semiconductors,
in the Licensee Products.

9.0 WARRANTY.

9.1 The Licensed Software and related Documentation is provided to Licensee AS 
IS WITHOUT WARRANTY OF ANY KIND. NXP Semiconductors makes no warranties to 
Licensee and shall not indemnify Licensee or hold it harmless for any reason 
related to the Licensed Software or Documentation, or otherwise be liable to 
Licensee.  Licensee acknowledges and agrees that the Licensed Software and 
Documentation is provided AS IS and accepts all risks of utilizing the Licensed 
Software and Documentation under the conditions set forth in this Agreement. The
foregoing states the entire liability of NXP Semiconductors in connection with 
any defective, error, omission of the Licensed Software or Documentation 
supplied hereunder. Considering the state-of-the-art and the 
state-of-the-industry level of knowledge at this time, the Licensee acknowledges
that the Licensed Software cannot be tested in every possible permutation and 
accordingly NXP Semiconductors does not warrant that the licensed Software will 
be free of all errors and that its use will be uninterrupted.

9.2 Licensee acknowledges that prior to entering into this Agreement, Licensee 
has had the opportunity to evaluate the Licensed Software under an Evaluation 
License Agreement from NXP Semiconductors and accepts the Licensed Software AS 
IS.  

9.3 EXCEPT AS EXPRESSLY OTHERWISE PROVIDED UNDER THIS ARTICLE 9 OR WHERE SUCH 
DISCLAIMERS ARE HELD TO BE LEGALLY INVALID, NXP SEMICONDUCTORS EXPRESSLY 
DISCLAIMS ALSO ON BEHALF AND FOR THE BENEFIT OF ITS AFFILIATES ALL WARRANTIES, 
EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE. NXP SEMICONDUCTORS SHALL HAVE
NO LIABILITY TO LICENSEE, OR ITS SUBSIDIARIES, AFFILIATES, OR ANY OTHER THIRD 
PARTY FOR ANY DAMAGES, INCLUDING WITHOUT LIMITATION, DAMAGES RESULTING OR 
ALLEGED TO HAVE RESULTED FROM ANY DEFECT, ERROR OR OMISSION IN THE LICENSED 
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SOFTWARE, THIRD PARTY APPLICATION SOFTWARE AND/OR DOCUMENTATION. LICENSEE 
ACKNOWLEDGES THAT IT HAS RELIED ON NO WARRANTIES OTHER THAN THE EXPRESS 
WARRANTIES IN THIS AGREEMENT AND THAT NO WARRANTIES ARE MADE BY NXP 
SEMICONDUCTORS OR GRANTED BY LAW WHENEVER IT IS PERMITTED BY LAW.   

10.0 INTELLECTUAL PROPERTY RIGHTS INDEMNITY

10.1 NXP Semiconductors, at its sole expense, shall: (i) defend any legal 
proceeding brought by a third party against Licensee to the extent that the 
proceeding includes a claim that the Licensed Software furnished by NXP 
Semiconductors under the Agreement directly infringes the claimant's 
Intellectual Property rights; and (ii) hold Licensee harmless against damages 
and costs awarded by final judgment in such proceeding to the extent directly 
and solely attributable to such infringement, provided that such claim is made 
within a period of 3 years from the delivery of the Licensed Software.  

10.2 NXP Semiconductors shall have no obligation or liability to Licensee under 
Section 10.1:  

(a) if NXP Semiconductors is not: (i) promptly notified in writing of any such 
claim; (ii) given the sole right to control and direct the investigation, 
preparation, defense and settlement of such claim, including the selection of 
counsel; and (iii) given full reasonable assistance and cooperation by Licensee 
in such settlement and defense; or

(b) to the extent that any such claim arises from: (i) modification of the 
License Software if the claim of infringement would have been avoided by use of 
the unmodified License Software; (ii) design, specifications or instructions 
furnished by Licensee; or (iii) the combination of the License Software with any
other product, service or technology; or (iv) the use of the License Software or
any part thereof in the practice of a process if Licensee does not incorporate 
the Licensed Software into a device of which the end-user is a consumer; or

(c) to the extent the claim is based directly or indirectly upon the quantity or
value of products manufactured by means of the License Software and or Licensed 
Product, or upon the frequency of use or the amount of use of the License 
Software and/or Licensed Product irrespective of whether such claim alleges the 
License Software and/or Licensed Product as such, or its use, infringes or 
contributes to the infringement of any intellectual property rights of the 
claimant; or

(d) for unauthorized use or distribution of the License Software or use beyond 
the specifications of the License Software; or

(e) to the extent any such claim arises from Licensee's manufacture, use, sale, 
offer for sale, importation or other disposition or promotion of the Licensed 
Product after NXP Semiconductors' notice to Licensee that Licensee should cease 
any such activity, provided such notice shall only be given if the License 
Software is, or in NXP Semiconductors' opinion is likely to become, the subject 
of such a claim of infringement; or 

(f) for any costs or expenses incurred by Licensee without NXP Semiconductors' 
prior written consent; or
(g) to the extent the claim is based on any prototypes or risk production units 
or Excluded Software; or

(h) to the extent any such claim arises from any infringement or alleged 
infringement of any patent, copyright, trademark, trade secret or other 
intellectual property rights  covering a standard set by a standard setting body
and/or agreed between at least two companies; or

(i) for infringement of any third party's intellectual property rights covering 
the manufacture, testing or application of any assembly, circuit, combination, 
method or process in which the License Software may have been used; or 

(j) for infringement of any third party's Intellectual Property Rights with 
respect to which NXP Semiconductors has informed Licensee or has published (in a
datasheet or other specifications concerning the Licensed Software or elsewhere)

Page 8



NXP_SoftwareLicenseAgreement.txt
a statement that a separate license has to be obtained and/or that no implied 
license is granted.

Licensee shall indemnify NXP Semiconductors and its Affiliates against and hold 
NXP Semiconductors and its Affiliates harmless from any damages or costs arising
from or connected with such claims of infringements and shall reimburse all 
costs incurred by NXP Semiconductors or any of its Affiliates in defending any 
claim, demand, suit or proceeding for such infringement, provided NXP 
Semiconductors gives Licensee prompt notice in writing of any such suit or 
proceeding for infringement.

10.3 If any License Software is, or in NXP Semiconductors' opinion is likely to 
become, the subject of a claim of infringement as referred to under clause 10.1 
above, NXP Semiconductors shall have the right, without obligation and at its 
sole option, to: (i) procure for Licensee the right to continue to use the 
License Software; (ii) replace or modify the License Software in such a way as 
to make the modified License Software non-infringing; or (iii) terminate this 
Agreement.  

10.4 Subject to Article 11.0, the foregoing states NXP Semiconductors' and its 
Affiliates' entire liability and obligation to Licensee or its mediate or 
immediate customers and Licensee's sole remedy with respect to any actual or 
alleged infringement of any intellectual property rights of any kind.

11.0 LIMITATION OF LIABILITY

11.1 EXCEPT FOR LICENSEE'S LIABILITY FOR BREACH OF ARTICLES 2, 3, 5, 7 OR 8 
HEREOF, NO PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL, 
PUNITIVE, SPECIAL OR CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS OR LOST 
SAVINGS, LOSS OF BARGAIN OR OPPORTUNITY, PROFESSIONAL FEES OR EXPENSES, BUSINESS
INTERRUPTION, LOST REVENUES OR SALES, DAMAGE TO ASSOCIATED PRODUCT OR EQUIPMENT 
OR TO FACILITIES, COSTS OF SUBSTITUTE PRODUCT, FACILITIES OR SERVICES, COSTS 
ASSOCIATED WITH DOWN TIME, GOODWILL, LOSS OF DATA AND ANY SIMILAR OR DISSIMILAR 
LOSSES) WHETHER OR NOT SUCH DAMAGES ARE BASED ON WARRANTY, CONTRACT OR ANY OTHER
LEGAL THEORY - EVEN IF SUCH PARTY HAS BEEN ADVISED, OR IS AWARE, OF THE 
POSSIBILITY OF SUCH DAMAGES. IN NO EVENT SHALL NXP SEMICONDUCTORS BE LIABLE FOR 
ANY DAMAGE, COSTS OR EXPENSES ASSOCIATED WITH WARRANTY OR INTELLECTUAL PROPERTY 
INFRINGEMENT CLAIMS WHETHER FOR THE REPLACEMENT OR REPAIR OF PRODUCTS, INCLUDING
LABOR, INSTALLATION OR OTHER COSTS INCURRED BY LICENSEE AND, IN PARTICULAR, ANY 
COSTS RELATED TO THE REMOVAL OR REPLACEMENT OF ANY PRODUCTS SOLDERED OR 
OTHERWISE PERMANENTLY AFFIXED TO ANY PRINTED CIRCUIT BOARD, EXCESS PROCUREMENT 
COSTS, OR REWORK CHARGES.

11.2 NXP SEMICONDUCTORS' AGGREGATE AND CUMULATIVE LIABILITY TOWARDS LICENSEE 
UNDER THIS AGREEMENT SHALL NOT EXCEED 1000 (ONE THOUSAND) EUROS. 
 
11.3 THE LICENSED SOFTWARE IS NOT DESIGNED, AUTHORIZED OR WARRANTED TO BE 
SUITABLE FOR USE IN MEDICAL, MILITARY, AIRCRAFT, SPACE OR LIFE SUPPORT EQUIPMENT
NOR IN APPLICATION WHERE FAILURE OR MALFUNCTION OF THE LICENSED SOFTWARE CAN 
REASONABLY BE EXPECTED TO RESULT IN A PERSONAL INJURY, DEATH OR SEVERE PROPERTY 
OR ENVIRONMENTAL DAMAGE. INCLUSION AND/OR USE OF THE LICENSED SOFTWARE IN SUCH 
EQUIPMENT OR APPLICATIONS, WITHOUT PRIOR AUTHORIZATION IN WRITING OF NXP 
SEMICONDUCTORS, IS NOT PERMITTED AND FOR BUYER'S OWN RISK. LICENSEE AGREE TO 
FULLY INDEMNIFY NXP SEMICONDUCTORS AND ITS AFFILIATES FOR ANY DAMAGES RESULTING 
FROM SUCH INCLUSION OR USE. 

 11.4 ANY CLAIM FOR DAMAGES AGAINST NXP SEMICONDUCTORS MUST BE BROUGHT BY 
LICENSEE WITHIN NINETY (90) DAYS OF THE DATE OF THE EVENT GIVING RISE TO ANY 
SUCH CLAIM, AND ANY LAWSUIT RELATIVE TO ANY SUCH CLAIM MUST BE FILED WITHIN ONE 
(1) YEAR OF THE DATE OF THE CLAIM.

 11.5 THE LIMITATIONS SET FORTH ABOVE IN THIS ARTICLE 11.0 SHALL ONLY APPLY TO
THE EXTENT PERMITTED BY APPLICABLE LAW AND SHALL NOT APPLY TO THE EXTENT 
LICENSEE'S DAMAGE IS CAUSED BY NXP SEMICONDUCTORS' GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT, OR IN CASE OF DEATH OR BODILY INJURY.

 12.0 GENERAL.
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 12.1 The provisions of Articles 1, 3, 5, 6, 7, 8, 9, 10, 11 and 12 shall 

survive the expiration or termination of this Agreement. However all terms and 
conditions of this Agreement that are destined (whether expressed or not) to 
survive the termination of this Agreement shall so survive.

 12.2 Licensee shall not assign its rights or obligations under this Agreement
without the prior written consent of NXP Semiconductors, and any purported 
assignment without such consent shall be void and have no force or effect.  
Subject to the foregoing, this Agreement shall bind and inure to the benefit of 
the respective parties hereto and their successors and assigns.  Without 
limiting the generality of the foregoing, a change in the majority ownership or 
control of Licensee, by the transfer, directly or indirectly, of fifty percent 
(50%) or more of the shares of Licensee entitled to vote for the election of 
directors or other persons performing similar functions, or by equivalent change
in ownership or control of Licensee if a partnership or other non-corporate 
form, shall be deemed an assignment of the Agreement by Licensee for the purpose
of this Section 12.2.  In the event of any assignment or attempted assignment by
Licensee, this Agreement shall be terminated with immediate effect upon written 
notice from NXP Semiconductors and all Licensed Software, Documentation, 
Confidential Information and related materials shall be returned to NXP 
Semiconductors within ten (10) days. NXP Semiconductors may assign this 
Agreement to any of its Affiliates without consent of Licensee.

12.3 The Parties hereto intend to establish a relationship of licensee and 
licensor and as such are independent contractors with neither party having 
authority to act as an agent or legal representative of the other to create any 
obligation, express or implied, on behalf of the other. No principal/agent, 
joint venture or partnership relationship is created between them by this 
Agreement.

12.4 Each Party shall comply with all applicable federal, state and local laws, 
including, but not limited to those pertaining to U.S. and member states of the 
European Union's Export Administration or the export or import controls or 
restrictions of other applicable jurisdictions in performing under this 
Agreement.  Licensed Software, Documentation and other Confidential Information 
may be subject to United States and/or member states of the European Union's 
export control laws and may be subject to other foreign export and import 
control laws and regulations. Licensee agrees to strictly comply with all 
applicable export and import control laws and regulations, and, in particular, 
Licensee will not export or re-export the Licensed Software without all 
required, if any, United States and member states of the European Union's and 
foreign governmental licenses, approvals, or waivers. 

12.5 Licensee acknowledges that a breach of this Agreement may cause irreparable
damage for which recovery of money damages would be inadequate due to the unique
nature of the Licensed Software and other Confidential Information, and that 
upon any such breach or any threatened breach thereof, in addition to any and 
all remedies available at law and equity, NXP Semiconductors shall be entitled 
to obtain from any appropriate court or tribunal in any appropriate jurisdiction
an immediate injunction, temporary restraining order and/or other appropriate 
equitable relief, in addition to whatever remedies it might have at law. 

12.6 Each Party acknowledges and agrees that this Agreement does not confer any 
rights to use any of the other Party's names, trademarks, or logos for any 
reason, including but not limited to, in connection with it advertising, 
publicity or other marketing activities. 

12.7 The failure on the part of either Party to exercise, or any delay in 
exercising, any right or remedy arising from this Agreement shall not operate as
a waiver thereof; nor shall any single or partial exercise of any right or 
remedy arising therefrom preclude any other or future exercise thereof or the 
exercise of any other right or remedy arising from this Agreement or by law.

12.8 The headings and captions to Articles and Sections of this Agreement are 
for reference and only and shall not affect the construction or interpretation 
of this Agreement. 

12.9 This Agreement shall be governed by and construed in accordance with the 
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laws of France, without regard to provisions concerning conflicts of law. 
Licensee submits and consents to, for the exclusive benefit of NXP 
Semiconductors, the jurisdiction of courts of Paris, France. Parties however 
also agree that NXP Semiconductors, at NXP Semiconductors' sole discretion, may 
also elect to bring legal action regarding any dispute arising from or in 
connection with this Agreement before any court in any country (or political 
subdivision thereof) which may have jurisdiction and Licensee herewith 
irrevocably and unconditionally submits to the exclusive jurisdiction of the 
courts chosen by NXP Semiconductors. The United Nations Convention on Contracts 
for the International Sale of Goods shall not apply to this Agreement.   

12.10 All notices or communications to be given under this Agreement shall be in
writing and shall be deemed to be validly given by delivery thereof to its 
recipient if (i) delivered upon hand delivery, or (ii) by deposit in the mail of
the home country of the Party, postage prepaid, by certified, registered or 
first class mail or equivalent, or (iii) by nationally recognized overnight 
courier service (e.g., FedEx, UPS) prepaid, all of which are addressed to the 
parties at their addresses set forth above or such other address that a Party 
may notify the other party from time to time, in accordance with this Section 
12.10.  Any written notice is deemed to have been received, if sent by hand 
delivery, certified or registered, first class (or equivalent) mail or prepaid 
overnight courier, at the time of its delivery.

12.11 Neither Party shall publicize or disclose the existence or terms of this 
Agreement to any third Party, other than on a confidential basis to its legal 
and financial advisors, without the prior written consent of the other, except 
as otherwise may be required by law. 

12.12 In the event that any provision(s) of this Agreement shall be held invalid
or unenforceable by a court of competent jurisdiction or by any future 
legislative or administrative action, such holding or action shall not negate 
the validity or enforceability of any other provisions hereof, and the Parties 
agree to substitute for such invalid provision a valid provision which most 
closely reflects the intent and economic effect of the invalid provision.

12.13 This Agreement may be executed in one or more counterparts, each of which 
will be deemed an original, but all of which together will constitute one and 
the same instrument. 

12.14 This Agreement, including its Appendices, sets forth the entire agreement 
between the parties relating to the subject matter herein, and supersedes and 
replaces all prior or contemporaneous agreements, discussions and 
understandings, written or oral, with respect to such subject matter. Each Party
represents that it is duly authorized to enter into the Agreement. The terms and
conditions of this Agreement may not be modified, or amended except in writing 
which states that it is such a modification, and is signed by an authorized 
representative of each Party hereto.

12.15 In the event of Force Majeure, the Party being delayed or damaged thereby 
shall inform the other Party as soon as possible but in any event within seven 
(7) days after the start of such Force Majeure specifying the nature of the 
Force Majeure as well as the estimated duration thereof. In the event the Force 
Majeure situation continues for more than sixty (60) days or is expected to last
longer than sixty (60) days then the other Party is entitled to terminate this 
Agreement by notice in writing and without either Party being entitled to any 
claim for damages. Otherwise, both Parties' rights and obligations pursuant to 
this Agreement shall be suspended and new time appendix and supply dates shall 
be agreed upon between the Parties hereto. Force Majeure shall be understood to 
mean and include damage or delay caused by acts or regulations or decrees of any
Government (de facto or de jure), natural phenomena such as earthquakes and 
floods, fires, wars, shipwrecks, or other causes beyond the reasonable control 
of the affected Party and which prevent the total or partial carrying out of any
obligation under this Agreement.

Any notices relating to the terms and conditions of this software license 
agreement should be sent via receipted delivery to NXP Semiconductors France, 
BL-STB&HMD, 2 Esplanade Anton Philips, Campus EffiScience, Colombelles, France.
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