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THIS AGREEMENT is made on the 29th day of October 2015 (Effective Date). 

  

  

PARTIES: 

  

1.                Apical Limited a company organized and existing under the laws of England whose 
principal place of business is at 162-168 Regent Street, London W1B 5TD 
United Kingdom (“Apical”); and 

  

2.                Intel Corporation, a company registered in or incorporated under the laws of the 
State of Delaware, USA and having its principal place of business at 2200 Mission 
College Boulevard, Santa Clara, CA 95054 (“Licensee”). 

  

RECITALS: 

  

(A)            Apical is the developer and owner of 
all rights in the hardware IP core known as Assertive Display; 

  



(B)             Licensee is in the business of designing, developing, manufacturing and selling SOC 
devices; 

  

(C)            Licensee wishes to acquire the right to incorporate the Product into Licensee’s 
Products and to sell such products to its Customers worldwide; 

  

(D)            Apical is willing to grant such rights on the following terms and conditions. 

  

  

NOW IT IS HEREBY AGREED as follows: 

  

1.  DEFINITIONS 

In this Agreement (which expression shall be deemed to include the Schedules hereto), unless 

the context otherwise requires, the following expressions have the following meanings: 

Affiliates means any company or legal entity which from time to time controls, is 

controlled by, or is under common control with any of the 

Parties, but any such company or other legal entity shall be deemed to be an Affiliate only as

long as such control exists.  For the purposes of this definition, “Control” means direct or 

indirect ownership of at least fifty percent (50%) of the voting power of the shares or other 

securities for election of directors (or other managing authority) of the controlled or 

commonly controlled entity; 

Business Sector means that part of Licensee's overall world-wide business which comprise 

the manufacture, distribution, sale and supply of SOC devices; 

Business Unit Acquirer means a third party to which Licensee or an Affiliate Divests a Business 

Unit; 

Calibration 
Application 

means a software application provided to Licensee by Apical in executable and  

source code form to facilitate calibration of the Product within a Customer product; 

Customer means a customer of Licensee; 

Divest a Business Unit means the sale, spin-out or other transfer of: 

(A)    some or all of the Licensee’s designs or manufacturing resources for Licensee’s 
Products, or 



(B)     substantially all of the assets exclusively related to an Licensee or an Affiliate’s 
business unit that develops, manufactures or sells some or all of the Licensee’s Products; 

Documentation means the instruction manuals, user guides and other information  

relating to the Product made available to Licensee from time to time  

during the term of this Agreement by Apical, at its discretion, in either  

printed or machine readable form; 

Driver Code 

  

Effective 

means any driver source code provided to Licensee by Apical; 

Date means  the  date  upon  which  this  Agreement  shall  become  

effective, as specified in Schedule 1; 

Licensed 

Patents 

means those Patents that, but for the activities outlined in this Agreement  

would be infringed by Licensee’s Product, due, in whole or in part, to the  

inclusion of the Licensed Technology, and are owned or controlled by Apical  

and its Affiliates, or Patents that Apical or its Affiliates have the right to grant  

licenses within and of the scope set forth in the Agreement and without the  

requirement to pay consideration to any third person (other than employees of  

Apical or its Affiliates) for the grant of a license under this Agreement 

Licensed Technology means the Product, Software Tools and the Documentation, 
together with any error fixes, bug fixes and Updates provided to Licensee from time to 
time; 

Licensee 

Product Design 

Licensee’s 

means a design for an SOC device into which the Product is to be incorporated; 

Product 

  

  
 

means Licensee’s SOC device(s) based on the corresponding Licensee Product  

Design; 



Intellectual 
Property Rights 

or “IPR” means all intangible property rights that arise under 

U.S. or international intellectual property, unfair competition or trade  

secret laws, including, without limitation, Patents, copyrights, authors’  
rights, mask work rights, and trade secret rights, but excluding trademarks,  

trade names, or other forms of corporate or product identification; 

Patents means the rights to all classes or types of patents (including, without  

limitation, originals, reexaminations, divisions, continuations,  

continuations-in-part, extensions or reissues), and applications for these  

classes or types of patents throughout the world 

  

Product 

  

means the Apical product specified in Schedule 2; 

Shipment Report an account of Licensee’s shipments of Licensee’s Products in a given period  

according to the form given in Schedule 3; 

Specification the specification as agreed between Apical and Licensee and summarized  

in Schedule 2 or documents related thereto; 

Software Tools means any software applications, utilities or simulators provided by Apical  

to support the integration of the Product into Licensee’s Product Design and  

listed in Schedule 2; 

Update means an incremental revision and/or any modification(s) to the Product  

which provide functional or performance improvements, including updated  

Documentation related thereto. Updates shall be designated as a change in the  

version number to the right of the decimal point (from x.1 to x.2). 

Upgrade means enhancements and/or new functionalities that are added to the Product.  

Upgrades shall be designated as a change in the version number to the left of  

the decimal point (from 1.x to 2.x). 

  



Year                                  means any period of twelve (12) months commencing on the 

 

 

Effective Date or any anniversary of the Effective Date. 

  

  

2.                PRODUCT AND SERVICES TO BE PROVIDED 

  

In consideration of the License and Support fees and Royalties payable by Licensee, Apical 
hereby agrees to: 

  

2.1            license to Licensee for the duration of this Agreement the Product, the Software To
ols and  Documentation (if any); 

  

2.2            provide technical support for the implementation of the Product in Licensee’s Product
s as set out in Section 14 Support Services; 

  

2.3            deliver the Licensed Technology (including without limitation bug fixes, updates
, maintenance releases and similar deliveries) by e-mail to  eip_support@intel.com. I
f Apical is unable to deliver the Licensed Technology in this manner, Apical will ob
tain 
alternate delivery instructions from eip_support@intel.com and deliver as instructed. 

  

all upon the terms and conditions hereinafter contained. 

  

3.                SPECIFICATION 

  

Apical shall prepare the Product to meet the Specification. 

  

4.                LICENSE 

  

mailto:eip_support@intel.com
mailto:eip_support@intel.com


4.1            Development License. Apical hereby grants to Licensee and its Affiliates, subject a
lways to the provisions of Section 8, a nontransferable, nonexclusive, worldwide, roy
alty free, fully paid up license under all of Apical’s IPR to make, have made, use, 
import, perform, display, distribute, reproduce, and create derivatives of any or all 
of the Licensed Technology 
(including Driver Code and Calibration Application) as part of, or to make or ha
ve made, Licensee’s Products and to have any of the foregoing performed by thir
d parties on behalf of Licensee or its Affiliates for the purposes of product devel
opment, testing and demonstration to third parties, subject to the terms and conditio
ns herein contained. Licensee will use Calibration Application solely for internal pu
rposes and shall not release Calibration Application to Customers. 

  

4.2            Distribution License. Apical hereby grants to Licensee and its Affiliates, subject al
ways to the provisions of Sections 5 and 8, the following rights and licenses: 

  

(A)   Patents. A worldwide, non-exclusive, fully-paid, royalty-free right and license 
under Licensed Patents to: 

(1)       make, use, sell, offer to sell and import the Product as a compo
nent of Licensee’s Products, which includes the right 

 

 

to use the Product to make Licensee’s Products for third parties, 
and to have any of the foregoing performed by third parties on behal
f of Licensee or its Affiliates; 

(2)       make, use, sell, offer to sell and import the Products for use with Lic
ensee’s Products, and to have any of the foregoing performed by t
hird parties on behalf of Licensee or its Affiliates; 

  

(3)       use, the Software Tools and the Documentation for use with the Lic
ensee’s Products, and to have any of the foregoing performed by
 third parties on behalf of  Licensee or  its Affiliates (except that 
neither Licensee or its Affiliates shall release or distribute the Softw
are Tools to any third party). 

  

  

(B)    Copyrights. A worldwide, non-exclusive, fully-paid, royalty-free right and lice
nse under Apical’s and its Affiliate’s copyrights to: 



(1)       reproduce, publicly perform, 
publicly display, distribute, and create derivatives of any or all of th

e Licensed Technology, including Driver Code and Calibration 
Application(except that neither Licensee or its Affiliates shall re
lease or distribute the Software Tools to any third party) as part of

, or in order to make, Licensee’s Products, and to have any of the 
foregoing performed by third parties on behalf of Licensee or its Affi
liates; 

(2)       reproduce,  and  create  derivatives  of  any  or  all  of  the Softwar

e Tools including 
Driver Code and Calibration Application to make, test, emulate

, configure or optimize Licensee’s Products, and to have any o
f the foregoing performed by third parties on behalf  of License
e or its Affiliates (except that neither Licensee or its Affiliates shall
 release or distribute the Software Tools to any third party); 

(3)       reproduce, publicly perform, 
publicly display, distribute, and create derivatives of any or all of the 

Documentation for use with the Licensee’s Products, and to ha
ve any of the foregoing performed by third parties on behalf of Li
censee or its Affiliates. 

(C)     Trade Secrets. A worldwide, perpetual, non-exclusive, fully-paid, royalty-free
 right and license under Apical’s and its Affiliate’s copyrights 
trade secrets to: 

(1)       Use  or  disclose any or  all  of  the  Licensed Technology includi
ng Driver Code and Calibration Application (except that neither 
Licensee or its Affiliates shall release or distribute the Software Tool

s to any third party) as part of, or in order to make, Licensee’s Pr
oducts, and to have any of the foregoing performed by third part
ies on behalf of Licensee or its Affiliates; 

(2)       Use any or all of the Software Tools including Driver Code and C
alibration Application to make, test, emulate, configure or optim

ize Licensee’s Products, and to have 

 

 

any of the foregoing performed by third parties on behalf of License
e or its Affiliates; 

(3)       use or disclose any or all of the Documentation for use with the Lic
ensee’s Products, and to have any of the foregoing performed by t
hird parties on behalf of Licensee or its Affiliates. 



(D)      Disclosure to Third Parties. A worldwide, non-exclusive, royalty-free right an

d license to disclose the Licensed Technology including Driver Code a
nd Calibration Application to any third parties performing on behalf of Lic
ensee or its 
Affiliates (except that neither Licensee or its Affiliates shall release or distribu
te the Software Tools to any third party). 

(E)       To sublicense the rights of this Section 4.2 to Customers for derivatives of

 Calibration Application developed by Licensee in executable form for
 internal development only unless Apical has expressly agreed in writi
ng (such agreement not to be unreasonably withheld or delayed) t
o the release of its Confidential Information within Licensee’s source
 code. 

(F)       Driver Code. Licensee may further license and distribute both Driver 
Code and derivatives of the Driver Code in source and executable fo
rm under any appropriate license terms at Licensee’s option includi
ng under  GPLv.2. 

  

4.3            Related Licenses. The license grants in Sections 4.2 (Distribution License) include
 a license under any current and future Intellectual Property Rights owned, licensa
ble or sub-licensable by Apical to the extent necessary: 

(1)       to exercise any licenses and rights granted to Licensee and its Affili
ates in this Agreement; and 

(2)       to combine the Licensed Technology or any derivatives of the Lic
ensed Technology, created under the terms of this Agreement, wi
th any hardware, software or other embodiments of technologies t
o make Licensee’s Products. 

Notwithstanding any other terms in this Agreement, the parties agree that nothing
 in this Agreement limits or alters the effect of patent exhaustion that would oth
erwise apply when Licensee or its Affiliates sells any Licensee’s Products. 

4.4            Sublicense Upon Divestiture. If Licensee or an Affiliate Divests a Business Unit, Li
censee may (without Apical’s consent) deliver the Licensed Technology to the Busin
ess Unit Acquirer, and sublicense the rights granted in Sections 4.1 and 4.2 to the B
usiness Unit Acquirer, so the Business Unit Acquirer may continue to use the Li
censed Technology to develop, manufacture, and 
sell the products that were Licensee’s Products when they were acquired from Licen
see or an Affiliate consistent with Licensee or the Affiliate’s use prior to the sale, sp
in-out or transfer. Any sublicense granted by Licensee pursuant to this Section 4.4 w
ill be conditioned on the acquirer’s entry into a written agreement with Licensee 



 

 

in which the acquirer agrees to comply with terms substantially the same as thos
e applicable to Licensee in this Agreement including: Section 5 (Payments, an
d Taxes), Section 7.1 (Product Marking), Section 8 

(Licensee’s Undertaking), Section 9 (Proprietary 
Rights), Section 12 (Liability), Section 13 (Confidential Information) and Section 1
7 (Effect of Termination). Licensee shall upon written request from Apical take su
ch commercially reasonable action as may be necessary to enforce full complian
ce of the above mentioned terms by the Business Unit Acquirer. Furthermore, Ap
ical will engage in good faith negotiations with the acquirer to enter into a direct 
license agreement with respect to the Licensed Technology. 

  

4.5            Other than as provided in Section 4.4 Sublicense Upon Disvestiture, Licensee shall no
t be entitled to further sublicense the rights granted hereunder. 

  

4.6            Licensee understands and agrees that subject to applicable law it may not make a
ny other use of 
the Product, the Documentation or the Software Tools licensed hereunder without t
he express written permission of Apical. All rights not expressly granted hereund
er are reserved to Apical. 

  

4.7            No Joint Works. It is not the intent of the parties to jointly develop Intellectual Pro
perty Rights under this Agreement. 

  

4.8            No Obligation, Independent Development. Licensee will have no obligation to mark
et, sell or otherwise distribute any integrated circuit, Licensee’s Product or other pro
duct based on or containing the Licensed 

Technology or derivatives of the Licensed Technology. Nothing in this Agree
ment will be construed as restricting Licensee’s or its Affiliates’ ability to acquir
e, license, develop, manufacture, market or distribute for itself, or have others a
cquire, license, develop, manufacture, market or distribute for Licensee or its Af
filiates, similar technology performing the same or similar functions as the Licens
ed Technology. 

  

4.9            Breach by third party performing on behalf of Licensee or its Affiliates. License
e shall be responsible and hereby accepts liability for any act or omission, by a



ny of the third parties referred to in Section 4.2, which would have constituted a bre
ach of this Agreement if committed by Licensee. 

  

  

5.                PAYMENT 

  

5.1            Licensee agrees to pay Apical the License, Royalty and Support Fees specified in Sche
dule 1. 

  

5.2            The License Fee and Support Fee are to be invoiced in accordance with the provisi
ons of Schedule 1. 

  

5.3            Royalties. Within thirty (30) days after the end of each calendar quarter followi
ng commercial distribution of the first production release, Intel will provide a qua
rterly Shipment Report stating the number of units of the Licensed Product sold
 to its Customers during the previous quarter. Within 

 

 

sixty (60) days after the end of each calendar quarter, after 
Intel has received an invoice, Intel will pay the 
corresponding payment in accordance with the pricing and payment terms in Sched
ule 1. 

  

5.4            Payment by Licensee to Apical is to be made by bank transfer to the 
account specified by Apical. 

  

5.5            All fees payable by Licensee under this Agreement shall be paid within 45 days aft
er the receipt by Licensee of Apical’s invoice therefor. 

  

5.6            Licensee agrees, not more than once per Year during the term of the License
 and for a period of one (1) Year after its expiry, following thirty 

(30) days notice to allow Apical’s duly authorized outside agent or representativ
e during normal business hours and at Apical’s expense, to inspect such books 
of account, records, documents as may under recognized accounting practices



 contain information that may have a bearing upon the Fees and Royalties pa
yable to Apical hereunder to the extent necessary, any other material, software 
or data whether located at Licensee’s headquarters office or elsewhere under th
e possession or control of Licensee, in order to verify Shipment Report(s) purs
uant this Agreement. The audit will cover the 2 year period immediately precedi
ng the date of the audit notice. All audits must be conducted by a nationally rec
ognized certified public accountant reasonably acceptable to 
Licensee. (Licensee shall not unreasonably delay its acceptance of any accounta
nt reasonably proposed by Apical). The accountant conducting the audit mus
t agree to confidentiality protections acceptable to Licensee. 

Limitations. 

5.6.1        Subsequent Audits. If a subsequent audit notice is received less than 2 years
 after a previously delivered audit notice, the subsequent audit will be l
imited to the period between the date of the subsequent audit notice and
 the last date covered by the preceding audit. 

  

5.6.2        Reconciliation and Review of Audit Findings. Prior to the auditor deliver
ing their report to the requesting party, the auditor will first notify its findi
ngs to the audited company and the audited company will, during the perio
d of fourteen (14) days from the date of receipt of notice of the aforementi
oned findings, have an opportunity to reconcile or otherwise clarify the f
indings to ensure that the report is accurate. The auditor will be instruct
ed to report only as to whether there is a discrepancy and if so, what the 
nature and description of such discrepancy. 

  

5.7            Tax. Licensee will be entitled to deduct or withhold from amounts payable to
 Licensor under this Agreement any income taxes Licensee determines are re
quired to be deducted or withheld under applicable law (“Withholding Taxes”) 
and pay to Licensor the remaining net amount. Licensee will remit, and provid
e Licensor with evidence that Licensee has remitted, the Withholding Taxes to the
 appropriate taxing authority. Any 

 

 

Withholding Taxes Licensee remits to the taxing 
authority will be treated for all purposes as having been paid to Licensor and 
Licensee will not reimburse Licensor for the Withholding Taxes. If within 15 bus
iness days prior to the due date for any Licensee payment, Licensor provides L
icensee with valid and official documentation issued by the relevant taxing a
uthority for a lower rate of Withholding Taxes to be applied on that payment, 



then Licensee will apply the lower rate. Licensor will be liable to pay any With
holding Taxes under applicable law whether or not Licensee withholds them. Eac
h party is responsible for its own respective income taxes or taxes based on gross
 revenues or gross receipts. 

  

  

5.8            No Other Fees or Royalties Payments. The parties agree that there are no other fe
es or royalty payments, whether direct or indirect, outside the fees specified in Sch
edule 1. If any third party attempts to levy or 
impose any fee or royalty payment on Licensee or its Affiliates in relation to the Li
censed Technology, Apical will take reasonable action to assist Licensee and its 
Affiliates with their rebuttal of any claim. In no event will Apical or its Affiliat
es request any fees, payment or royalty from a foundry or entity that produces for L
icensee or its Affiliates Products that incorporate the Licensed Technology, in connec
tion with the foundry’s or entity’s use or qualification to use the Licensed 
Technology for Licensee’s Products. 

  

6.                DURATION 

  

6.1            This Agreement shall commence on the Effective Date for an initial period of five (5) 
years and shall continue from Year to Year thereafter unless and until terminated by 
either party giving to 
the other not less than three (3) months’ written notice of termination expiring on the 
last day of the said initial period or, thereafter, on the last day of any subsequent Yea
r, but shall be subject to earlier termination as hereinafter provided. 

  

6.2            Sell-through: If the Agreement is terminated under Section 6.1, Licensee shall have th
e right to continue to sell or distribute Licensee’s Products already containing the 
Product in accordance with Section 17.3. 

  

  

7.                PRODUCT MARKING 

  

7.1            Licensee shall ensure that any documentation which 
accompanies Licensee’s Products whether in written or electronic form identifies Ap
ical as provider of the technology in the manner defined in Schedule 1. 



  

7.2            Press Releases and Public Statements. Licensee acknowledges the critical importa
nce of co-operative marketing to the parties’ mutual objective of expanding the 
market for Licensee’s Products and therefore agrees to co- operate with Apical in 
(i) the creation of marketing and technical materials for 

presentation to potential customers and (ii) at Licensee’s option, attend joint customer 
meetings and trade show events. Neither 
party will issue a press  release or make a public statement related to 
the subject matter of this Agreement 

 

 

or use the other’s name without the other 
party’s prior written approval which shall not be unreasonably withheld.  Notwithstandin
g the foregoing, Apical shall be free to 
disclose to its customers and potential customers, on 
a one to one basis, the availability of publicly announced Licensee’s Products from Licens
ee. 

Furthermore, Intel and Apical will do 
a press release once the first Licensee Product is ready for production release annou
ncing availability of Apical’s Assertive Display (AD4) on an Intel SOC. 

  

  

8.                LICENSEE’S UNDERTAKING 

  

8.1            Notwithstanding any other provision of this Agreement, Licensee agrees that it shall s
upply the Product only (i) integrated into Licensee’s Product(s); and 

(ii) in the Business Sector; and that it shall supply Licensee’s Products only to its Cust
omers. 

  

8.2            Licensee shall not authorize any third party to use the Product, the Documentatio
n or the Software Tools nor use the same on behalf of or for the benefit of any third pa
rty in any way whatsoever, except as provided in this Agreement. 

  

8.3            Licensee agrees to apply industry best practices in network and storage security
 procedures to prevent unauthorized access to Apical’s Product, including the lim
iting of access to the Product only to those employees or contractors of Licensee 
who are directly engaged in implementation into Licensee’s Product. 



  

8.4            Licensee shall not modify, adapt, translate, reverse engineer, decompile, disasse
mble or otherwise attempt to discover the source code or underlying logic 
of the Product save as permitted under applicable law. 

  

8.5            Other than as part of demonstrations under Section 4.1, Licensee shall not release t
he Product outside Licensee’s development site under any circumstances, except as 
provided by Section 8.1. 

  

9.                PROPRIETARY RIGHTS 

  

9.1            Ownership of all right, title and interest in and to the Apical trademarks and service 
marks and the Product, the Documentation and the Software Tools, in whole or in
 part, including without limitation all Intellectual Property Rights (of whatever na
ture) therein are and shall remain the exclusive property of Apical or its licensors. 
All copies of the Product and the Documentation are subject to the terms and con
ditions of this Agreement, and must include all copyright, trademark, and other
 proprietary rights notices of Apical and its licensors included on or in the original 
copy of the Product and the Documentation provided by Apical. 

  

9.2            Licensee shall notify Apical immediately if it or any of its Affiliates becomes aware o
f any unauthorised use of the whole or any part of the Product, the Documentation 
or the Software Tools by any person or any infringement of the Intellectual Property
 Rights in them. 

 

 

  

10.             INDEMNITIES 

  

10.1         Apical shall indemnify, defend and hold Licensee, its Affiliates and their respecti
ve           officers, directors and employees (“Indemnified Parties”)harmless from an
d against damages arising from any and all lawsuits, proceedings or any claims o
f infringement or misappropriation asserted against Indemnified Parties in so far a
s such lawsuits, proceedings or claims allege that the Product, the Documentation 
and/or the Software Tools when used according to the license grants of Sections
 4.1 and 4.2 infringes or misappropriates the Intellectual Property Rights of any 
third party (“Claim”) provided that: 



  

10.1.1     Apical is given immediate and complete control of such claim, that neither 
Licensee nor any of its Affiliates prejudices Apical’s defense of such claim, tha
t if so required by Apical in writing Licensee and its Affiliates cease further 
use of the allegedly infringing Product, or Documentation or Software Tools a
fter a reasonable wind down time as provided for in Sec. 17.3. 

10.1.2     Licensee will promptly notify Apical in writing of any allegations or Claim o
f infringement or misappropriation of which it has notice and Licensee 

10.1.3     Apical may not, without Licensee’s prior written consent, settle or compro
mise any a Claim in a manner that does not unconditionally release the Ind
emnified Parties or adversely affects Licensee’s or its Affiliates’ rights under 
this Agreement. . 

10.1.4     Licensee and its Affiliates give Apical all reasonable assistance with such Cl
aim and that the Claim does not arise as a result of the use of the Product and/o
r Documentation in combination with any equipment or programs not supplie
d or approved by Apical. For the avoidance of doubt, the use of the Product,
 Documentation and the Software Tools in or in conjunction with Licensee’s Pr
oducts is approved by Apical. 

10.1.5     Subject to Section 10.1.1, Apical will allow Licensee, at Licensee’s request and
 at Licensee’s expense, to participate in the defense and settlement of claims
 arising out of the Claims that are covered under this Section 10.1 

  

10.2         Apical shall at its sole discretion: 

  

10.2.1     have the right to replace or change all or any part of the Product, Docum
entation and/or and the Software Tools in order to avoid any infringement s
o that it is non-infringing (without detracting from its overall performance w
hile retaining equivalent 
functional capabilities) or substitute other non-infringing technology with eq
uivalent functional capabilities.  In such a case, Apical shall notify 

Licensee of replacement or change in advance; or 

 

 

10.2.2     obtain  for  Licensee  the  right  to  use  the  Products  and  sell  any  of License
e’s Products if the use of the Product or sale of any Licensee’s Products is enjoi
ned as a result of such Claims; or 

  



10.2.3     pay to Licensee any expenses and damages reasonably incurred 
by the Licensee as a result of such Claim if neither remedy above is comm
ercially available. 

  

10.3         The foregoing states the entire liability of Apical to Licensee or any of its Affiliate
s in respect of the infringement of the Intellectual Property Rights of any third party. 

  

10.4         Licensee shall be fully responsible to Apical for the acts and omissions of its Affiliate
s under this Agreement. 

  

11.             WARRANTY 

  

11.1         Apical warrants that for a period of ninety (90) days following the date of deliver
y, the Product will provide the facilities and functions set out in the Documentation 
when properly used and further, that the Documentation will provide adequate i
nstruction to enable proper use to be made of such facilities and functions. 

  

11.2         The said warranty shall be subject to Licensee and all of its Affiliates complying wit
h their obligations hereunder and to their having made or had made no alterations to
 the Product by any person other than Apical. 

  

11.3         Apical shall have no liability or obligation under the said warranty other than to reme
dy breaches thereof by the provision of materials and services within a reasonable ti
me and without charge. If Apical fails to comply with such obligation its liability f
or such failure shall be limited as specified in Section 

12. The foregoing states the entire liability of Apical, whether in contract or tort, for
 defects and errors in the Product, the Documentation and the Software Tools. 

  

11.4         Licensee acknowledges that the Product has not been wholly prepared to meet Li
censee’s individual requirements and that it is therefore the responsibility of 

Licensee to ensure that the facilities and functions described in the Documentation me
et its requirements. Apical shall not be liable for any failure of the Product or the Soft
ware Tools to provide any facility or function not specified in the Documentation. 

  



11.5         Apical does not warrant that the operation of the Product will be uninterrupted
 or error free or that all errors will be remedied. Apical shall notify Licensee of err
ors or bugs found by Apical, and Apical shall fix them as long as they are correctabl
e technically. When notifying Apical of a defect or error Licensee shall (so far as it is 
able) provide Apical with a documented example of such defect or error. 

 

 

11.6         Apical warrants that any Support Services provided will be performed in a workm
anlike manner in accordance with generally accepted standards within the electron
ics industry. 

  

11.7         Except as expressly provided in this Agreement, no warranty, condition, underta
king or term, express or implied, statutory or otherwise, as to the condition, quali
ty, performance or fitness for purpose of the Product, the Documentation, the Sof
tware Tools or Support Services (and the work to produce them) is given or assu
med by Apical and all such warranties, conditions, 
undertakings and terms are hereby excluded to the fullest extent permitted by law. 

  

12.             LIABILITY 

  

12.1         Apical shall indemnify Licensee and keep Licensee fully and effectively indemn
ified against any loss of or damage to any property or injury to or death of any p
erson caused by any negligent act or omission or wilful misconduct of Apical, its 
employees, agents or sub-contractors. 

  

12.2         Licensee shall indemnify Apical and keep Apical fully and effectively indemnified 
against any loss of or damage to any property or injury to or death of any person 
caused by any negligent act or omission or wilful misconduct of Licensee its Affil
iates or their employees, agents or subcontractors. 

  

12.3         Other than for injury to or death of any person caused by negligence; breach of pay
ment or confidentiality obligations under Sections 5 and 13 respectively; and for ind
emnity obligations under Section 10.1 above (for these no limit applies), the respec
tive liability of Apical and Licensee under this Agreement in respect of each event 
or series of connected events shall not exceed the aggregate of the Licence and Supp
ort Fees received by Apical under this Agreement in the Year in which the incident gi
ving rise to liability occurs or USD500,000, whichever is lower. 

  



12.4         Notwithstanding anything else contained in this Agreement neither party shall be 
liable to the other for special, indirect, economic or consequential loss whether 
arising from negligence, breach of contract or howsoever caused. 

  

12.5         Without prejudice to the generality of the foregoing, Apical shall not be liable to Licen
see for any loss arising out of any failure by Licensee or any of its Affiliates to kee
p full and uptodate security copies of the programs and data it uses. 

  

12.6         Licensee understands that the Product is not intended, and has not been validate
d, for use in any safety-critical application. Licensee agrees that if Licensee uses th
e Product in any safety-critical application, Apical shall not be liable to Licensee or 
to any Customer of Licensee for any loss or damage (including attorneys’ fees), clai
m or action arising from any use of the Product in breach of this clause and Licensee a
grees to indemnify Apical against any and all such claims. 

 

 

13.             CONFIDENTIAL INFORMATION 

  

13.1         The parties have entered into Corporate Non-Disclosure Agreement No. 936420
1 dated 14 November 2007 (the “CNDA”). 

13.2         Confidential Information Subject to CNDA. Confidential information of each party d
isclosed in the course of performance of this Agreement will be subject to the CNDA.
 The existence of this Agreement and its content is the Confidential Information (as
 defined in the CNDA) of each party. 

13.3         Disclosure in Accordance with Licenses. Disclosure of Confidential Information in
 accordance with the licenses granted in Sections 4 is not a breach of the CNDA. 

13.4         Compelled Disclosure. A party will not be liable for the disclosure of any Confid
ential Information of the other party that is required to be disclosed by law or reg
ulation, or by a court, judicial or other government order. But the disclosing party
 must give the non-disclosing party reasonable notice prior to a required disclos
ure and must comply with any protective order applicable to the Confidential Info
rmation required to be disclosed. 

  

13.5         Apical and Licensee agree on behalf of themselves and all of their Affiliates not, wit
hout the prior written 
consent of the other, to divulge any part of the Confidential Information to any pers
on except to: 



  

13.5.1     an employee or contractor of Apical or Licensee or its Affiliates and then on
ly to those employees or contractors who need to know the same; 

  

13.5.2     Apical’s or Licensee’s or any of its Affiliates’ auditors and any other person
s or bodies having a right duty or obligation to know Apical’s or Licensee’s or 
any of its Affiliates’ business and then only in pursuance of such right duty or 
obligation. 

  

13.6         Apical and Licensee shall ensure that the persons and bodies mentioned in Section
 13.2 are made aware prior to the disclosure of any part of the Confidential Inform
ation that the same is confidential and that they owe a duty of confidence to the ot
her party. Licensee or Apical shall indemnify the other party against any loss or 
damage which the other party may sustain or incur as a result of Licensee or Apic
al failing to comply with such undertaking. 

  

13.7         If a party becomes aware of any breach of confidence by any person to whom Apical 
or Licensee or any of its Affiliates divulges all or any part of the Confidential In
formation it shall promptly notify the other, and shall give the other all reasonable as
sistance in connection with any proceedings which the other may institute 
against such person for breach of confidence. 

  

13.8         The foregoing obligations as to confidentiality shall remain in full force and effect a
s provided for in the CNDA. 

  

  

14.             SUPPORT SERVICES 

 

 

14.1         In consideration of the payment by Licensee of the Licence Fee, Apical will supply t
echnical support to Licensee via phone/email throughout the testing, verification and 
implementation of the Product and will provide an engineer on-site to assist License
e for up to one (1) week in the first integration of the Product into Licensee’s design.
 Licensee undertakes that all queries will be channelled through the Contact Person. 

  



14.2         In consideration of the payment by Licensee of 
the Support Fee, Apical shall provide ongoing Support Services to assist Licensee in
 the support of Licensee’s Products. 

  

14.3         Such Support Services shall comprise technical Q&A by phone/email, training of 
Licensee personnel, optimizing of Product parameters to meet Customer 
requirements, assistance in the performance of image quality tests required 
by Licensee and any similar technical support activities. 

  

14.4         Apical may provide software revisions, Updates and documentation for the Product
 from time to time. 

  

14.5         In all cases the terms and conditions of the Licence apply to any revisions and Update
s to the Product, the Documentation and the Software Tools provided by Apical to Li
censee. 

  

14.6         Licensee accepts full responsibility for installation of such Product revisions and Up
dates provided by Apical. 

  

14.7         The Support Services do not include the provision of Upgrades to the Product (which 
require a new “Product Licence and Support Agreement” to be entered into) or act
ivities such as onsite installation of the Product (except those provided under Sect
ion 14.2), system design, consulting, software customisation or the deletion or recov
ery of Licensee’s or any of its Affiliates’ data. 

  

14.8         Licensee agrees to carry out or procure that certain tasks as may be reasonably dir
ected by Apical in response to Licensee or its Affiliates’ support requests are 
carried out e.g. recording of error information, 
running diagnostic tests and running operational readiness tasks. 

  

14.9         Licensee accepts sole responsibility for ensuring that any relevant programs and dat
a files are copied and held secure, prior to carrying out such tasks that may be directe
d by Apical. 

  

15.             VARIATION TO CONTRACT 



  

This Agreement may be modified only by mutual written agreement between Apical a
nd Licensee. 

  

  

16.             TERMINATION 

 

 

16.1         Apical may terminate this Agreement (including the Licence granted by Section 
4) forthwith on giving notice in writing to Licensee if Licensee fails to pay any of the f
ees payable in accordance with the terms specified in Section 5 and such fees remain
 unpaid for thirty (30) days after written notice from Apical that the fees have not be
en paid. 

  

16.2         Either party may terminate this Agreement (including the Licence granted by Section 
4) forthwith on giving notice in writing to the other if: 

  

16.2.1     the other (including, in the case 
of Licensee, its Affiliates) commits any material breach of any term of this Agr
eement (other than any failure by Licensee to make any payment hereunder i
n which event the provisions of Section 16.1 above shall apply) and in the case 
of a breach capable of being remedied, shall have failed, within fourteen (14) d
ays after the receipt of a request in writing from the other so to do, to rem
edy such breach (such request to contain a warning of such party’s intention to
 terminate); or 

  

16.2.2     the other shall have bankruptcy or insolvency proceedings brought against
 it or shall have a receiver or administrative receiver (or the equivalent in a
ny jurisdiction) appointed over it 
or over any part of its undertaking or assets or shall pass a resolution for win
ding up (otherwise than for the purpose of a bona-fide scheme of solvent ama
lgamation or reconstruction) or a court of competent jurisdiction shall make 
an order to that effect or if the other party shall enter into any voluntary arra
ngement with its creditors or shall become subject to an administration order (o
r the equivalent in any jurisdiction) or shall cease 
or threaten to cease to carry on business. 

  



17.             EFFECT OF TERMINATION 

  

17.1         Subject to the provisions of Section 6.2, upon any termination of this Agreement (h
owsoever occasioned), Licensee shall deliver up to Apical all specifications (includi
ng the Specification), the Product, the Software Tools, all Documentation relating to 
the preparation and writing of the Product and all relevant operating manuals and u
ser instructions (if any) existing at the date of such termination (whether or not the s
ame shall be complete) and any other documents incorporating Confidential Informat
ion, and shall certify to Apical that no copies of the Product or any other material m
entioned above has been retained in any medium. 

  

17.2         Any termination of this Agreement (howsoever occasioned) shall not affect any acc
rued rights or liabilities of either party nor shall it affect the coming into force or t
he continuance in force of any provision hereof which is expressly or by implicati
on intended to come into or continue in force on or after such termination. 

  

17.3         Notwithstanding anything to the contrary set forth in this Agreement, upon the ter
mination or expiration of this Agreement (except by Apical pursuant to  Sections  1
6.1  or  16.2),  Licensee  shall  have  the  right  to  continue  to 

 

 

manufacture, sell, or distribute Licensee’s Products already containing the Product
 or for which Licensee Product Design has been taped out prior to such terminatio
n or expiration, provided that Licensee complies with the provisions of Section 5.
3. 

  

  

17.4         Bankruptcy 

17.4.1     Bankruptcy Code Licenses. All rights, licenses and releases granted by Apical 
directly or indirectly to Licensee and its Affiliates are, for the purpose of Sec
tion 365(n) of Title 11 of the United States Code (“Bankruptcy Code”), licenses 
of rights to “intellectual property”, as defined under Section 101 of the Bankru
ptcy Code. The parties agree that Licensee and its Affiliates, as licensees under
 this Agreement, will retain and may fully exercise all their rights and electio
ns under the Bankruptcy Code. 

17.4.2     Rights Upon Proceeding Against Apical. The parties agree that, in the event a
ny proceeding is instituted, whether domestic or foreign, by or against Apical
 seeking to adjudicate it as bankrupt or insolvent, or seeking liquidation, 



winding up, reorganization, arrangement, adjustment, protection, relief or co
mposition of it or its debts under any law relating to bankruptcy, insolvency, 
or reorganization or relief of debtors, or seeking an entry of an order for relief 
or the appointment of a receiver, trustee or other similar official for it or any s
ubstantial part of its property or it takes any action to authorize any of the for
egoing actions (collectively a “Bankruptcy Proceeding”), Licensee will have the 
right to retain and enforce its rights under this Agreement, provided that Lic
ensee remains in full compliance with the terms and conditions of this Agreem
ent. 

  

  

17.5         Survival. Sections 1 (Definitions), 5.1(Payment), 7.2, 9.1, 10.1 (Indemnities), 12 (Liab
ility), 13 (Confidential Information), 17.5 (Survival) and 21-29 will survive termina
tion or expiration of this Agreement. 

  

18.             FORCE MAJEURE 

  

18.1         Notwithstanding anything else contained in this Agreement, neither party shall be
 liable for any delay in performing its obligations hereunder if such delay is caused 
by circumstances beyond the reasonable control of the party so delaying. Such 
party shall be entitled to a reasonable extension of time for the performance of such o
bligations. 

  

18.2         Save where such delay is caused by the act or omission of the other 
party (in which event the rights, remedies and liabilities of the parties shall be thos
e conferred and imposed by the other terms of this Agreement and by law): 

  

18.2.1     any 
costs arising from such delay shall be borne by the party incurring the same; 

 

 

18.2.2     either party may, if such delay continues for more than fourteen (14) calenda
r days, terminate this Agreement forthwith on giving notice in writing to the o
ther in which event neither party shall be liable to the other by reason of such 
termination. 

  



19.             WAIVER 

  

No forbearance, delay or indulgence by either party in enforcing the provisions of this Agreem
ent shall prejudice or restrict the rights of that party nor shall any waiver of its rights operate a
s a waiver of any subsequent breach and no right, power or remedy herein conferred upon 
or reserved for either party is exclusive of any other right, power or remedy available to t
hat party and each such right, power or remedy shall be cumulative. 

  

  

20.             ASSIGNMENT 

  

Except as provided in this Agreement, neither party to 
this Agreement may assign its rights or obligations hereunder 
unless the other party gives its written consent which shall not be unreasonably withheld or 
delayed. 

  

21.             HEADINGS 

  

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

  

  

22.             NOTICES 

  

Any notice required or permitted to be made or given by either 
party hereto pursuant to this Agreement will be sufficiently made or given on the date of issu
ance if sent by such 
party to the other party by certified mail, facsimile, commercial courier, personal delivery, or a
 similar reliable delivery method, addressed as set forth below or to such other address as a pa
rty shall designate by written notice given to the other party. 

  

In the case of Licensee: 

Intel Corporation 



2200 Mission College Boulevard RNB 4-151 

Santa Clara, 

CA 95052 United States of America

 Attn:  General Counsel 

Reference ID: PEG Legal, Douglas Smith 

  

  

  

  

With copy to: 

Intel Corporation Post Contract 

Management 1900 Prairie City Rd. 

Folsom, CA 95630 United States of 

America Attn: PCM - FM3-78 

 

 

  

In the case of Apical: General Counsel 

Apical Limited 

Suite 323 

162-168 Regent Street 

London W1B 5TD, UK 

  

  

23.             ILLEGALITY AND SEVERANCE 

  

If any term or provision of this Agreement shall be held to be illegal or unenforceable in wh
ole or in part, under any enactment or rule of law, such term or provision or part thereof sha
ll, to that extent, be deemed not to form part of this Agreement but the validity and enfo
rceability of the remainder of this Agreement shall not be affected. 

  

  

24.             ENTIRE AGREEMENT 

  



24.1  This Agreement constitutes the entire agreement between the parties in relati
on to its subject matter, and replaces and extinguishes all prior agreements, d
raft agreements, arrangements, undertakings, or collateral contracts of any na
ture made by the parties, whether oral or written, in relation to that subject m
atter. 

  

24.2  Each party acknowledges that in entering into this Agreement it has not relied
 upon any oral or written statements, collateral or other warranties, assurances,
 undertakings or representations which were made by or on behalf of the othe
r party in relation to the subject-matter of this Agreement at any time before its s
ignature, other than those which are set out expressly in this Agreement. 

  

24.3  Nothing in this Section shall exclude or restrict the liability of either 
party arising out of its pre-contract fraudulent misrepresentation or fraudulent
 concealment. 

  

25.             LAW AND JURISDICTION 

  

This Agreement shall be governed by and construed in accordance with the laws of the St
ate of New York without reference to its principles of conflicts of laws. This Agreement 
will not be governed by the United Nations Convention of Contracts for the International 
Sale of Goods, the application of which is expressly excluded. All disputes and litigation
 regarding this Agreement and matters connected with its performance will be subject t
o the exclusive jurisdiction of the courts of the State of New York or of 
the Federal courts located there. 

  

  

26.             Disputes.  All  disputes  arising  directly  under  the  express  terms  of  this Agre
ement or relating to its termination will be resolved as follows: 

(A)      Negotiation. The senior management of both parties will meet to attem

pt to resolve the disputes. If the senior management cannot resolve the
 disputes, either party may make a written demand for formal 
dispute resolution. 

 

 

(B)       Mediation and Litigation. Within thirty days after the written demand, the part

ies agree to meet for one day with an impartial mediator and consider disput
e resolution alternatives other than litigation. If an alternative method of d



ispute resolution is not agreed upon within thirty days after the one-day 
mediation, either party may begin litigation proceedings. 

(C)      Confidentiality of Dispute Materials. The parties will treat all proceedings,

 filings, negotiations, settlements, awards, rulings or other information lea

rned or exchanged related to or arising out of the dispute or any arbitratio

n as Confidential Information under the CNDA. 

Except for termination of the Agreement, during the period of submission to medi
ation and thereafter until the granting of an award, the parties will continue to pe
rform all their obligations under this Agreement without prejudice to a final adj
ustment. Nothing in this Section 26 will affect a party’s right to seek immediate 
or preliminary equitable relief not otherwise prohibited by this Agreement. 

  

27.             Relationship of Parties. The relationship between the parties is that of independent 
contractors. 
This Agreement does not constitute a partnership or joint venture between Apical and
 Licensee. Neither party is 
the representative or agent of the other and will not so hold itself out to any third par
ty or incur any liability for the other. 

28.             Export Control. Neither party will export, either directly or indirectly, any product
, service or technical data or system incorporating Licensed Technology without first 
obtaining any required license or other approval from the U.S. Department of Commer
ce or any other agency or department of the United States government. 

29.             Counterparts. This Agreement may be signed in two counterparts, each of which 
will be deemed an original and all of which together will constitute one and the same 
instrument. Delivery of an executed counterpart signature page of this Agreement by f
acsimile, email, or other electronic transmission such ad PDF document shall be effec
tive as delivery of a manually executed counterpart of this Agreement. 

  

  

 
 

Express Logic ThreadX 
 
 Inbound license: Express Logic ThreadX OEM License and Amendments 
 

Express Logic ThreadX License Amendment / 

Addendum Summary 



Name Date Description of Change 

Express Logic 

ThreadX OEM 

License 

2/3/2005 •         Initial license 

Amendment 1 5/27/2005 •         Adds right to distribute listed header files in 

SOURCE CODE FORM 

•         Updates authorized development sites 

Amendment 2 7/15/2005 •         Modifies upgrades and support 

•         Adds products to “Product Type Definitions” 

sections 

Amendment 3 1/9/2008 •         Adds ARC 605  

•         Modifies upgrades and support 

•         Replaces entire “Product Type Definitions” 

section   

Amendment 4 7/25/2011 •         Modifications made by this amendment apply only 

to Intel group that develops wireless connectivity 

solutions 

•         Adds ARM7 

•         Adds right to sublicense binary versions of 

ThreadX 

Amendment 5 7/11/1012 •         Modifications made by this amendment apply only 

to Intel group that develops wireless connectivity 

solutions 

•         Adds ARC7 

Amendment 6 6/16/2013 • Modifications made by this amendment 

apply only to Intel group that develops 

wireless connectivity solutions 

• Adds new development sites 

• Retroactively replaces ARM7 (Amendment 

4) with ARC6 

Amendment 7  N/A • Modifications made by this amendment 

apply only to Intel group that develops 

wireless connectivity solutions (the “Intel 

ND” group).  

• Adds ARC4 & ARC605 

• Adds additional CPU/OEM License 

• Adds Executable Application/Binary 



Distribution Buyout Option – Licensee 

grants its customer a license to the OEM 

PRODUCT in an executable image format 

programmed into a programmable device 

(e.g., CHIP, EPROM or FLASH memory) 

for use in a product utilizing Licensee’s 

OEM Product.  

  

Contact SWLC for cleaner copy of license and amendments. 

  

  

 Offspark PolarSSL Cryptographic Library 
 
 Inbound license: Intel IBL Offspark PolarSSL Commercial License 
 
 

Synopsys DesignWare DW_apb_i2c SDK 
 
 Inbound license: Synopsys Unsupported Proprietary Work License 

 

/* -------------------------------------------------------------------- 

**  

** Synopsys [software name] and 

** documentation (hereinafter, "Software") is an Unsupported 

** proprietary work of Synopsys, Inc. unless otherwise expressly 

** agreed to in writing between Synopsys and you. 

**  

** The Software IS NOT an item of Licensed Software or Licensed 

** Product under any End User Software License Agreement or Agreement 

** for Licensed Product with Synopsys or any supplement thereto. You 

** are permitted to use and redistribute this Software in source and 

** binary forms, with or without modification, provided that 

** redistributions of source code must retain this notice. You may not 

** view, use, disclose, copy or distribute this file or any information 

** contained herein except pursuant to this license grant from Synopsys. 

** If you do not agree with this notice, including the disclaimer 

** below, then you are not authorized to use the Software. 

**  

** THIS SOFTWARE IS BEING DISTRIBUTED BY SYNOPSYS SOLELY ON AN "AS IS" 



** BASIS AND ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT 

** LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS 

** FOR A PARTICULAR PURPOSE ARE HEREBY DISCLAIMED. IN NO EVENT SHALL 

** SYNOPSYS BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, 

** EXEMPLARY, OR CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, 

** PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR 

** PROFITS; OR BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY 

** OF LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT 

** (INCLUDING NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY OUT OF THE 

** USE OF THIS SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH 

** DAMAGE. 

**  

** -------------------------------------------------------------------- 

*/ 
 

Synopsys USB3 driver 
 
Inbound license: Synopsys Unsupported Proprietary Work License 

 
/* -------------------------------------------------------------------- 

**  

** Synopsys [software name] and 

** documentation (hereinafter, "Software") is an Unsupported 

** proprietary work of Synopsys, Inc. unless otherwise expressly 

** agreed to in writing between Synopsys and you. 

**  

** The Software IS NOT an item of Licensed Software or Licensed 

** Product under any End User Software License Agreement or Agreement 

** for Licensed Product with Synopsys or any supplement thereto. You 

** are permitted to use and redistribute this Software in source and 

** binary forms, with or without modification, provided that 

** redistributions of source code must retain this notice. You may not 

** view, use, disclose, copy or distribute this file or any information 

** contained herein except pursuant to this license grant from Synopsys. 

** If you do not agree with this notice, including the disclaimer 

** below, then you are not authorized to use the Software. 

**  

** THIS SOFTWARE IS BEING DISTRIBUTED BY SYNOPSYS SOLELY ON AN "AS IS" 

** BASIS AND ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT 



** LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS 

** FOR A PARTICULAR PURPOSE ARE HEREBY DISCLAIMED. IN NO EVENT SHALL 

** SYNOPSYS BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, 

** EXEMPLARY, OR CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, 

** PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR 

** PROFITS; OR BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY 

** OF LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT 

** (INCLUDING NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY OUT OF THE 

** USE OF THIS SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH 

** DAMAGE. 

**  

** -------------------------------------------------------------------- 

*/ 

 

 Tensilica PerC Configuration D0G 
 
  Inbound license Intel IBL Tensilica Term Use Technology License Agreement 
 

TERM USE TECHNOLOGY LICENSE AGREEMENT between TENSILICA, INC. and INTEL 

CORPORATION 

This Term Use Technology License Agreement ("License Agreement" or "Agreement") is 

entered into and effective as of the 28th day of June 2007 ("Effective Date"), by and between 

Tensilica, Inc., a Delaware corporation with business offices located at 3255-6 Scott Boulevard, 

Santa Clara, California, 95054-3013 ("Tensilica"), and Intel Corporation, a Delaware corporation 

with business offices located at 2200 Mission College Blvd., Santa Clara, CA 95052 ("Licensee" 

or "Intel").  

RECITALS  

A. Tensilica licenses application specific microprocessor and digital signal processor solutions for 

use in integrated circuit design.  

B. Licensee desires to receive, and Tensilica desires to provide, certain license rights under this 

License Agreement  

NOW, THEREFORE, in consideration of the premises above, the parties' mutual promises below, 

and other good and valuable consideration, Tensilica and Licensee agree as follows:  

AGREEMENT  

1. DEFINITIONS  

"Access Plus Agreement" means the Subscription Access Plus Technology License Agreement 

signed by Tensilica and Intel and dated March 29, 2007.  

"Activation Date" means the date described in Section 2.1(c) herein.  

"Application Software Object Code" means software programming instructions (represented in 

machine readable form or any binary representation thereof) that are provided by Tensilica to 



Licensee and/or Licensee's customers for design, development and testing purposes, and 

described more fully in Exhibit G and the programmer's guide referenced in Exhibit G.  

"Bug Fix" means the repair or replacement of the Deliverables, Software Development Tools, 

Application Software Object Code, or portions thereof, to remedy an Error.  

"Change of Control" means (i) a merger, acquisition, sale of voting control, or other business 

combination involving Tensilica such that the stockholders of Tensilica immediately prior to such 

transaction do not hold more than fifty percent (50%) of the voting power of the surviving or 

acquiring corporation, or (ii) the sale, lease, exclusive license or other transfer of all or 

substantially all of the assets of Tensilica. For purposes of this Agreement, the following shall not 

be considered a Change of Control under this Agreement:  

(1) sale of shares of Tensilica in the form of a public offering of securities, or  

(2) any round of fundraising by Tensilica in the form of sale of shares to private financial 

investors, even if such financing or recapitalization of Tensilica results in stockholders of 

Tensilica, immediately prior to the financing or recapitalization, not retaining 50% of the voting 

power after such transaction.  

"Confidential Information" means nonpublic information provided by either party to the other 

party that, at the time it is provided, has commercial value, in part because of its nonpublic 

nature. However, information will only be deemed to be Confidential Information if it is (i) 

communicated by the disclosing party in writing or other tangible form susceptible of labeling 

and is marked "Confidential" or in a similar manner, or (ii) communicated in any other manner 

(such as an oral presentation, facilities tour or technical inspection) and is identified as 

confidential or proprietary at the time of communication and is reduced to writing and labeled 

"Confidential" or in a similar manner within thirty (30) days after the initial communication. In 

all events, the Tensilica Technology and the terms and conditions of this License Agreement will 

be deemed to be Confidential Information of Tensilica. "Confidential Information" will not be 

entitled to protection as Confidential Information under this License Agreement to the extent that 

such Confidential Information:  

(a) is or becomes generally known or available by publication, commercial use or otherwise 

through no fault of the receiving party;  

(b) is known and has been reduced to tangible form by the receiving party at the time of 

disclosure and is not subject to restriction;  

(c) is independently developed by the receiving party without use of or access to the disclosing 

party's Confidential Information;  

(d) is lawfully obtained from a third party without restriction who has the right to make such 

disclosure without breach of any confidentiality obligation; or  

(e) is released for publication by the disclosing party in writing. The receiving party shall have 

the burden of proving by clear and convincing evidence that the foregoing exceptions apply.  

"Deliverables" means the hardware-implementation deliverables (i.e., deliverables available for 

use in creating hardware) provided to Licensee by Tensilica under this License Agreement (and 

all Intellectual Property Rights embodied therein), including, but not limited to, the Netlist, as 

more fully explained in Exhibit A.  

"Design Term" means the thirty-six (36) month period beginning with the Activation Date.  

"Documentation" means any written reference and other materials in any written form provided 

for use with the Deliverables, Application Software Object Code, and Software Development 

Tools.  



"Error" means a defect that causes the Deliverables, Application Software Object Code, or 

Software Development Tools not to perform substantially in accordance with the specifications 

set forth in Tensilica's Documentation.  

"Initial Manufacturing Start" means the shipment of a Licensee Product for revenue.  

"Intel Competitor" means any of the following companies: Advanced Micro Devices, Broadcom, 

NEC, Sun Microsystems, STMicro, Zoran, Sigma Designs, Conexant, Sony, Toshiba, Acer, 

Texas Instruments, Freescale, and VIA Technologies Inc. Following the Effective Date of this 

License Agreement, Licensee may request, not more than once annually, the inclusion of any 

additional companies not listed here that Licensee reasonably believes have become a competitor 

to Licensee in the silicon manufacturing market. Licensee may communicate to Tensilica any 

such request, in writing to the Tensilica representative and according to the procedure set forth in 

the Notice section 11.2 and Tensilica shall have thirty (30) days from receipt of the request to 

raise a reasonable objection to any such addition. In the event that Tensilica raises an objection, 

the Parties shall negotiate in good faith the need to add such company to this definition. In the 

event that Tensilica does not respond within such thirty (30) day period or if the Parties have not 

reached agreement during the good faith negotiations, then such companies will be included in 

this definition with an effective date of the date Tensilica received the notification from Intel. 

"Intellectual Property Rights" means all patents, patent rights, copyrights, trade secrets, service 

marks, maskworks and trademarks, and any applications for any of the foregoing, in all countries 

in the world.  

"Licensee Product" means any semiconductor integrated circuit which is designed and 

manufactured by or on behalf of Licensee that incorporates the Processor Core.  

"Mask Set Creation" means the physical creation of the first mask set that may or may not, at 

Intel's discretion, undergo an Initial Manufacturing Start for a Licensee Product.  

"Netlist" means a RTL netlist for the processor core that is provided to Licensee by Tensilica and 

configured in accordance with the attributes selected by Licensee, as more fully described in 

Exhibit A.  

"Open Source Licensed Tools" means the software development tools and support libraries 

subject to various open source licenses and copyrights and more fully described in Exhibits A and 

E.  

"Processor Core" means the silicon implementation of a Netlist. "Post-Mask Changes" means 

mask set changes necessary to remedy errors in the integrated circuit design, disabling, 

disconnecting, or "depowering" functionalities, and packaging variations of manufactured die 

using a singular mask set. Post-Mask Changes shall exclude derivative or follow-on integrated 

circuits including but not limited to (i) functional changes in the integrated circuit design, (ii) die 

shrinks, (iii) manufacturing process migrations, and (iv) derivative designs.  

"Scope of Use" means the use of the Deliverables and Documentation by Authorized Users at 

Authorized Locations as described more fully in Exhibit D.  

"Seat" means an individual user accessing a software tool bundle (as described in Exhibit A) on a 

single computer at one specific time. If multiple users access any portion of such software tool 

bundle at the same instance in time, they will be using multiple Seats, and if a single user runs 

multiple copies of any single component of such software tool bundle at the same time, that shall 

constitute multiple Seats.  

"Software Development Tools" means the Open Source Licensed Tools and Tensilica Software 

Tools provided by Tensilica to Licensee under this License Agreement and more fully described 

in Exhibit A. "Successor Group" means, in the event Intel's Ultra Mobility Group (UMG) ceases 



to exist, any group that conducts the silicon development activities of the former UMG upon its 

dissolution.  

"Tensilica Competitor" means the following companies: ARM, MIPS, ARC, CEVA, Toshiba, 

Synopsys, Xilinx, Altera, and Mentor Graphics. Following the Effective Date of this License 

Agreement, Tensilica may request, not more than once annually, the inclusion of any additional 

companies not listed here that Tensilica reasonably believes have become a competitor to 

Tensilica in the semiconductor intellectual property provider market. Tensilica may communicate 

any such request to Licensee, in writing to the Licensee representative and according to the 

procedure set forth in the Notice section 11.2, and Licensee shall have thirty (30) days from 

receipt of the request to raise a reasonable objection to any such addition. In the event that 

Licensee raises an objection, the parties shall negotiate in good faith the need to add such 

company to this definition. In the event that Licensee does not respond within such thirty (30) day 

period, or if the Parties cannot reach agreement during the good faith negotiations, such 

companies will be included in this definition.  

"Tensilica Software Tools" means the proprietary software development tools and executable 

software elements provided by Tensilica to Licensee under this License Agreement including but 

not limited to the named tools more fully described in Exhibit A.  

"Tensilica Technology" means the Deliverables, Tensilica Software Tools, Application Software 

Object Code, Documentation and any Updates and Upgrades thereto (including all Intellectual 

Property Rights embodied therein), provided by Tensilica to Licensee under this License 

Agreement.  

"Patent Troll" means a patent owner that enforces patent rights against accused infringers, but 

does not manufacture products or supply services based on the patents in question. A Patent Troll 

may represent an entity who performs research or manufactures products incorporating the 

patented technology, though the troll itself does not. Patent trolls focus their business on the 

enforcement of intellectual property rights.  

"Updates" means incremental features or enhancements of existing features and/or functionality 

and minor improvements to the Application Software Object Code or Software Development 

Tools that Tensilica makes generally available to all licensees for no additional license fee on a 

when and- if available basis, Bug Fixes, Error corrections and published revisions to the 

Documentation.  

"Upgrades" means significant additions to the features and capabilities of the licensed 

Application Software Object Code or Software Development Tools that Tensilica provides to its 

licensees on a when-and-if available basis upon payment of the applicable annual maintenance 

fee set forth in Exhibit B. Upgrades include only products enumerated in Exhibit A.  

2. TECHNOLOGY LICENSE GRANT  

2.1 Access and Delivery. Upon execution of this License Agreement and subject to the terms and 

conditions herein,  

(a) Within five (5) business days of the Effective Date, Licensee shall provide Tensilica with (a) a 

primary user contact name, and (b) computer server host ID information necessary for Tensilica 

to generate access control license keys for all purchased Seats of Software Development Tools.  

(b) Tensilica shall make available the Application Software Object Code as soon as reasonably 

practical after Tensilica has confirmed that Licensee has obtained any required third party 

licenses (assuming any such licenses are required) for such Application Software Object Code.  

(c) Upon execution of this License Agreement and subject to the terms and conditions herein, 

Tensilica shall provide Licensee with access to the Deliverables and all Seats of Software 



Development Tools as soon as reasonably possible. The date upon which Tensilica delivers the 

Deliverables and Software Development Tools to Licensee shall be considered the "Activation 

Date."  

(d) Licensee shall provide written notice of its acceptance of the Deliverables and Tensilica 

Software Tools within ten (10) days of receipt of such Deliverables and Tensilica Software Tools. 

If Licensee fails to respond within such time period, the Deliverables and Tensilica Software 

Tools shall be deemed accepted by Licensee. Licensee may reject a Deliverable or Tensilica 

Software Tool if Licensee determines that it fails to meet the acceptance requirements set forth in 

Exhibit A. If Licensee rejects any Deliverable or Tensilica Software Tool, Licensee will allow 

Tensilica a reasonable opportunity to revise the Deliverable or Tensilica Software Tool to render 

it in compliance with such requirements.  

2.2 Silicon Development, Manufacturing and Distribution. Upon execution of this License 

Agreement and subject to the terms and conditions herein, Tensilica hereby grants to Licensee a 

nonexclusive, nontransferable (except as set forth in Section 11.3), worldwide license, under all 

Tensilica's Intellectual Property Rights, without the right of sublicense (except as set forth in 

Section 2.3), to  

(1) use and reproduce the Deliverables and the Documentation for the following purposes only: 

(i) designing, developing, and testing Licensee Products during the Design Term and limited to 

the Scope of Use; (ii) Mask Set Creation during the Design Term; and (iii) for Licensee Products 

which achieve Mask Set Creation during the Design Term, making Post-Mask Changes for the 

related Licensee Products during the Design Term and after the Design Term;  

(2) manufacture, or have manufactured, Licensee Products for which Licensee achieved Mask Set 

Creation during the Design Term; and  

(3) export, sell, offer for sale, import and distribute (directly or through resellers, VARS, OEMs, 

or distributors) Licensee Products. Licensee may not modify or create derivative works of the 

Tensilica Technology or any portion thereof, including without limitation, the Deliverables or 

Tensilica Software Tools; provided, however that Licensee has the rights to make changes to the 

Deliverables resulting in a netlist that is logically equivalent to a Netlist.  

Licensee may not sell, offer for sale, or distribute the Deliverables except as a Processor Core 

incorporated in a Licensee Product. Tensilica grants to Licensee a worldwide, nonexclusive, 

nontransferable (except as set forth in Section 11.3) license to modify, copy, reproduce and 

distribute all or portions of the Documentation solely for the purpose of selling, promoting or 

distributing Licensee Product subject to the limitations in Section 4.2 and 4.4. The parties 

understand and acknowledge that the license granted under this License Agreement is intended to 

cover only the Licensee Product and is not intended to cover foundry or other manufacturing 

activities that Licensee may undertake on behalf of third parties. Therefore the licenses granted in 

this Section 2.2 and Section 2.3 shall exclude any products manufactured on behalf of a third 

party from designs received from a third party for resale to or on behalf of that party that are 

branded for sale by that third party.  

2.3 Third Party Contractor Use Rights. Licensee may allow its third party contractors to use the 

Deliverables, Documentation, Application Software Object Code, and/or Software Development 

Tools on Licensee's behalf for the sole purpose of designing, developing, testing, and 

manufacturing the Licensee Product. These third party contractor use rights granted to Licensee 

herein include, without limitation, the right to have electronic design automation (EDA) vendors 

work on any deliverables, licensed technology and/or materials provided by Tensilica under this 

License Agreement in order to resolve bugs, Errors, or any other such issues. Licensee shall 

ensure that such third party contractors (including any EDA vendors) comply with the terms of, 

and are bound by written agreements at least as restrictive as, this License Agreement, including 



without limitation, all confidentiality obligations set forth in this License Agreement with respect 

to the use of the Tensilica Technology under this License Agreement. Licensee agrees to act as 

the single point of contact with Tensilica for all technical issues arising from the work of its third 

party contractors. Licensee agrees to comply with all applicable export and re-export restrictions 

set forth in any export licenses, and will otherwise comply with the U.S. Export Administration 

Regulations and similar laws and regulations as may be amended from time to time and will seek 

such commitment from its third party contractors Licensee's third party contractor use rights are 

subject to the same term of use as applied to Licensee as set forth in Section 6.  

2.4 Software Development Tools  

2.4.a Tensilica Software Tools. Upon execution of this License Agreement and subject to the 

terms and conditions herein, Tensilica hereby grants to Licensee a nonexclusive, nontransferable 

(except as set forth in Section 11.3), worldwide license, with the right to sublicense (subject to 

Section 2.7), under all Tensilica Intellectual Property Rights to use the Tensilica Software Tools 

and the Documentation for the following purposes only: designing, developing, and testing 

software for use with Licensee Products. Licensee may not modify or create derivative works of 

the Tensilica Software Tools or any portion thereof.  

2.4.b Open Source Licensed Tools. Upon execution of this License Agreement and subject to the 

terms and conditions herein, Tensilica hereby licenses the Open Source Licensed Tools to 

Licensee subject to the terms and conditions of the GNU General Public License (Version 2, June 

1991 attached hereto in Exhibit E) or the Eclipse Public License (version 1.0 attached hereto in 

Exhibit E) or other open source licenses or copyrights as more fully described in Exhibit E.  

2.5 Software Development Tools Maintenance. Tensilica will provide Licensee with Updates and 

Upgrades to the Software Development Tools that Tensilica makes generally available to its 

licensees. Licensee acknowledges that upgraded Software Development Tools are for use in 

development and debugging of Licensee's application software and are not to be used in hardware 

design and verification of Licensee Product.  

2.6 Support Services: Subject to payment of an annual support fee in the amount and under the 

terms set forth in Exhibit B, which shall be paid by Licensee for the first year of this License 

Agreement, Tensilica shall provide Licensee with the following technical support for the 

Deliverables and Software Development Tools during Tensilica's normal business hours: (i) 

web-based electronic technical support consisting of problem identification and resolution and (ii) 

direct telephone and email support to Licensee's designated technical contact (identified in 

Exhibit D). Payment of this annual support fee entitles Licensee to the support described in 

Exhibits B and C relating to the processor hardware and Software Development Tools. Licensee, 

at its option, may elect to purchase annual support from Tensilica for the Deliverables and 

Software Development Tools after the first year of this License Agreement.  

2.7 Software Redistribution Rights. Upon execution of this License Agreement and subject to the 

terms and conditions herein, Tensilica hereby grants to Licensee limited, nonexclusive, 

nontransferable (except as set forth in Section 11.3), worldwide rights to sublicense all the rights 

granted in subsection 2.4.a and 2.4b to the named Tensilica Software Tools and Open Source 

Licensed Tools subject to the conditions set forth in the Software Redistribution Rights in Exhibit 

A, and subject to the sublicense fees described in Exhibit B. Licensee agrees to distribute said 

software to end users under terms no less restrictive than those of the Tensilica Software 

End-User Sublicense Agreement attached as Exhibit F. Tensilica will provide no training, support 

or other services directly to sub-licensees.  

2.8 Replacement of End of Life Products. Tensilica reserves the right to replace, at its reasonable 

discretion, upon one hundred eighty days (180) days written notice to Licensee, any portion of the 

Tensilica Technology and Open Sourced License Tools that Tensilica has decided to end-of-life 



or make obsolete with new technology of equivalent or superior functionality and performance. 

For clarity, this replacement right pertains to Tensilica's right to discontinue provision of certain 

versions of the Tensilica Technology as it pertains to the creation rights and maintenance 

obligations set forth in Sections 2.1 and 2.5 above. Licensee's usage rights as set forth in- 

Sections 2.2, 23 ; 2A, and-2.7- pertaining to- Deliverablesvr Software Development Tools already 

in Licensee's possession are not affected by the provisions of this Section 2.8.  

2.9 Use of Application Software Object Code. Upon execution of this License Agreement, subject 

to the terms and conditions herein, and subject to the third party license notices set forth in 

Exhibit G, Tensilica hereby grants to Licensee for the Design Term, a nonexclusive, 

nontransferable (except as set forth in Section 11.3), worldwide license, under all Tensilica's 

Intellectual Property Rights, without right of sublicense (except as set forth in Section 2.3), to use 

the Application Software Object Code internally, solely to design, develop and test the Licensee 

Products. No right is granted to distribute the Application Software Object Code or any 

application software programs developed using the Application Software Object Code.  

2.10 Application Software Object Code Maintenance Services. Subject to the payment of an 

annual maintenance services fee set forth in Exhibit B, Tensilica will provide Licensee with 

Updates and Upgrades to the Application Software Object Code that Tensilica makes generally 

available to its licensees.  

2.11 Support Services for Application Software Object Code: Subject to the payment of an annual 

support fee in the amount set forth in Exhibit B, which shall be paid for the first year of this 

License Agreement, and subject to the terms set forth in Exhibits B and C, Tensilica shall provide 

Licensee with the following technical support for the Application Software Object Code during 

Tensilica's business hours of Monday through Friday 9 am PST to 5 pm PST, excluding Tensilica 

corporate holidays: (i) web-based electronic technical support consisting of problem identification 

and resolution, and (ii) direct telephone and email support to Licensee's designated technical 

contact (identified in Exhibit D). Payment of this annual support fee entitles Licensee to the 

support relating to the Application Software Object Code described in Exhibits B and C. 

Licensee, at its option, may elect to purchase annual support from Tensilica for the Application 

Software Object Code after the first year of this Licensee Agreement.  

3. OWNERSHIP  

3.1 Tensilica or its third party suppliers owns and shall retain all right, title and interest in and to 

the Tensilica Technology, including without limitation all Intellectual Property Rights therein. 

Licensee shall have no rights with respect thereto other than the rights expressly set forth in this 

License Agreement.  

3.2 Subject to Tensilica's ownership in the Tensilica Technology and any Intellectual Property 

Rights therein, Licensee owns and shall retain all right, title and interest in and to the Licensee 

Product and all Intellectual Property Rights therein. Furthermore, as between Tensilica and 

Licensee, Licensee shall own any software developed or created by Licensee or on Licensee's 

behalf using the Software Development Tools in accordance with Section 2.4.  

4. CONFIDENTIALITY, PUBLICITY AND OTHER OBLIGATIONS  

4.1 Confidentiality. Each party will protect the other party's Confidential Information from 

unauthorized dissemination, publication and use with the same degree of care that each such party 

uses to protect its own like information, but in no event less than reasonable care. Each party may 

disclose the Confidential Information only to employees of such party who have a need to know 

such Confidential Information to fulfill the rights and obligations of this License Agreement and 

who have entered into agreements with such party containing confidentiality provisions at least as 

restrictive as those set forth in this Section 4.1. Each party will use the other party's Confidential 

Information for the purposes of furthering the purpose of this License Agreement and any other 



business opportunities between the Parties and for no other purpose. The foregoing use restriction 

shall expire five (5) years from the date of disclosure with respect to all Confidential Information 

excluding Tensilica Technology. For the avoidance of doubt, all Confidential Information shall 

remain confidential indefinitely. Except as otherwise provided herein, neither party will disclose 

to third parties the existence of this Agreement or Confidential Information belonging to the other 

party without the prior written consent of such party, provided that each party shall be permitted 

to disclose the existence of this License Agreement without obtaining consent, to legal counsel, 

accountants and other financial advisors, investment bankers, and other agents of a party acting 

on the party's behalf who are subject to reasonable confidentiality obligations. In addition to the 

foregoing, in the event that Tensilica undergoes a Change of Control, and the resulting majority 

owner is an Intel Competitor, only Tensilica employees employed by Tensilica prior to the 

effective date of the Change of Control shall be permitted to access any Licensee Confidential 

Information unless and until Licensee provides written consent that other employees of the 

acquiring entity may access such Licensee Confidential Information. Notwithstanding the above, 

Tensilica shall have the right to provide Licensee's name and contact information to third party 

vendors who have licensed to Tensilica certain technology embedded in the Application Software 

Object Code and who are bound by written confidentiality agreements at least as restrictive as, 

the confidentiality terms in this License Agreement with respect to the use of the Intel 

Confidential Information. Tensilica agrees to act as the single point of contact with its vendors for 

all issues arising from the use and handling of Intel Confidential Information by Tensilica's third 

party contractors. Nothing in this Agreement shall restrict the free movement of each party's 

employees throughout its organization. Each party shall in any event be able to assign its 

employees to different projects, tasks and activities. Nothing in this Agreement shall prevent 

Tensilica or Licensee from independently developing, without use of the other's Confidential 

Information, competing products or technologies, and from using, selling or otherwise supplying 

to third parties such products or technologies.  

4.2 Publicity. As of the Effective Date of this License Agreement, Tensilica may use Intel's name 

in any public listing of Tensilica licensees; provided, however, that Tensilica may not describe in 

any such listing any specific information about what Intel product or group is using the Tensilica 

Technology nor may it issue any communication that identifies only Intel as a licensee (e.g., not 

as part of a larger group).  

4.3 No Reverse Engineering. Licensee shall not, nor shall it permit any Licensee customer or 

other third party to, alter, adapt, translate, decompile, disassemble, or otherwise attempt to derive 

computer source code from the Tensilica Technology or any portion of the foregoing.  

4.4 Proprietary Notices. Licensee must reproduce and include the copyright notice and any other 

notices that appear on the original copy of the Tensilica Technology, including without limitation, 

the Deliverables and Documentation, on any copies made thereof by Licensee or its permitted 

third party contractors in any media. Licensee may not modify, obfuscate, deface, obscure or 

remove any of the proprietary rights notices in the Tensilica Technology, or in any copies made 

thereof.  

4.5 Third Party Technology. Licensee hereby acknowledges that the Application Software Object 

Code products licensed herein include technology owned by certain third parties and Licensee 

cannot further distribute a Licensee Product incorporating the Application Software Object Code 

without a license from such third parties. For avoidance of doubt, Licensee is not distributing any 

Licensee Products incorporating the Application Software Object Code under this License 

Agreement. Under this License Agreement, the Application Software Object Code is licensed to 

Licensee solely for internal design, development, and testing purposes in accordance with Section 

2.9 herein. This provision is added to the License Agreement for notice purposes,- in the event 



that Licensee at a- later time seeks to distribute Licensee Products incorporating the Application 

Software Object Code.  

5. COMPENSATION  

5.1 License Fee. As consideration for the licenses granted to Licensee by Tensilica under Section 

2 of this License Agreement, Licensee agrees to pay Tensilica a one-time license fee in the 

amount and pursuant to the schedule and terms set forth in Exhibit B hereto ("License Fee").  

5.2 Component Use Fee. In addition to the License Fee described in Section 5.1 above, Licensee 

agrees to pay Tensilica a component use fee calculated in accordance with the method set forth in 

Exhibit B ("Component Use Fee"). The Component Use Fee will be payable quarterly within 

forty-five (45) days after the end of each Licensee fiscal quarter during which Licensee Products 

are shipped to Licensee's customers.  

5.3 Manufacturing Fee. In addition to the License Fee described in Section 5.1 above and the 

Component Use Fee described in Section 5.2 above, Licensee shall pay Tensilica a fee for each 

Licensee Product, calculated in accordance with the terms set forth in Exhibit B ("Manufacturing 

Fees"). Notwithstanding the foregoing, Tensilica agrees that the License Fee in Section 1(a) of 

Exhibit B (i.e., $152,000.00 license fee) includes one pre-paid manufacturing fee, as set forth in 

Section 3 (Manufacturing Fees) of Exhibit B (i.e., Licensee will not be charged any 

manufacturing fee for the first Licensee Product over and above the $152,000.00 License Fee). 

The Manufacturing Fees will be payable within thirty (30) days of Initial Manufacturing Start.  

5.4 Support Fees. As consideration for any support services provided to Licensee by Tensilica 

under Section 2 of this License Agreement, Licensee agrees to pay Tensilica the relevant fees in 

the amount and pursuant to the schedule set forth in Exhibit B hereto.  

5.5 Reports, Records and Audit Rights. Within thirty (30) days after the end of each Licensee 

fiscal quarter during which Licensee Products are shipped to Licensee's customers, Licensee will 

deliver to Tensilica a written report setting forth in reasonable detail the information necessary to 

determine the accuracy of the calculation of the Component Use Fee payable under Section 5.2 

above and Manufacturing Fees payable under Section 5.3 above, including the number of 

Licensee Products and Processor Cores shipped. Licensee shall maintain, for a period of one (1) 

year after the end of the year to which they pertain, complete records of the Manufacturing Fees 

payable and Licensee Products distributed by Licensee directly or indirectly through resellers, 

VARS, OEMs or distributors, in order to calculate and confirm Licensee's payment obligations 

hereunder. Upon reasonable prior notice, not less than thirty (30) days, Tensilica will have the 

right, exercisable not more than once every twelve (12) months, to appoint an independent 

accounting firm or other agent reasonably acceptable to Licensee, at Tensilica's expense, to 

examine such financial books, records and accounts during Licensee's normal business hours to 

verify the Component Use Fees, and Manufacturing Fees due by Licensee to Tensilica herein, 

subject to execution of Licensee's confidentiality agreement by the accounting firm or agent; 

provided, however, that execution of such agreement will not preclude such firm from reporting 

only the information required by Tensilica to validate the Component Use Fees and the 

Manufacturing Fees to Tensilica and only such information is provided.. In the event such audit 

discloses an underpayment of Component Use Fees and/or Manufacturing Fees due hereunder, 

Licensee will have thirty (30) days to remit the amounts due to Tensilica. Tensilica shall bear the 

cost and expense of the audit; provided, however, in the event of an underpayment to Tensilica of 

10 percent (10%) or more, Licensee shall reimburse Tensilica for the actual, necessary and 

reasonable costs and expenses of such audit as well as the unpaid Component Use Fee and/or 

Manufacturing Fee amounts.  

5.6 Payment Terms Licensee agrees to pay Tensilica pursuant to the fee schedule set forth in 

Exhibit B.  



5.7 Purchase Orders. Nothing contained in any purchase order, purchase order acknowledgment, 

or invoice shall in any way modify or add any additional terms or conditions to this License 

Agreement.  

5.8 Method of Payment. Unless otherwise agreed, all payments by Licensee to Tensilica under 

this License Agreement will be made in U.S. dollars.  

5.9 Withholding Taxes. All fees payable to Tensilica are exclusive of any withholding taxes 

imposed by a tax treaty then in force between the parties' respective governments which accrues 

when payments are made by a Licensee's subsidiary located outside of the United States. In such 

instance, Licensee shall pay its respective governments additional amounts necessary to the 

relevant authorities if such withholding is required.  

5.10 Transaction Taxes. Fees payable to Tensilica under this License Agreement are exclusive of 

any transactions taxes (including sales, use, consumption, value-added and similar transactions 

taxes), which may be imposed, in accordance with applicable laws, as a result of the licenses 

granted and Deliverables and any other part of the Tensilica Technology provided by Tensilica to 

Licensee.  

5.11 Documentation. Each party agrees it will consider in good faith, as requested by the other 

party, to provide the other with certificates or other available documentation evidencing the 

payment of taxes, duties and other governmental charges payable in connection with the business 

activities contemplated by this License Agreement.  

5.12 Late Payments. Any amounts payable by Licensee under this License Agreement which are 

not paid when due shall bear interest payable to Tensilica at the rate of one percent (1%) per 

month or the highest rate permitted by applicable law, whichever is less, calculated on the unpaid 

balance as of its due date.  

6. TERM AND TERMINATION  

6.1 Term. This License Agreement shall commence on the Effective Date and continue in full 

force and effect until terminated in accordance with this Section 6.  

6.1.a Termination of Software Development Tools Maintenance and Usage Rights. Sections 2.4 

and 2.5 of this License Agreement will terminate twelve (12) months from the Activation Date, 

unless extended in accordance with Paragraph 1(b) (Option to Extend Software Development 

Tools Use Rights and Maintenance) of Exhibit B.  

6.1.b Termination of Application Software Object Code License. Section 2.9 of this License 

Agreement will terminate upon expiration of the Design Term.  

6.2 Termination: Termination for cause. Either party has the right to terminate this License 

Agreement immediately upon written notice at any time if the other party breaches or is in default 

of any material obligation hereunder, which default is incapable of cure or which, being capable 

of cure, has not been cured within thirty (30) days after receipt of written notice from the 

non-defaulting party or within such additional cure period as the non-defaulting party may 

authorize. Further, in addition to Intel's right to withhold consent to the assignment of this 

License Agreement if Tensilica enters into an agreement to be acquired by an Intel Competitor, 

Intel shall have the right to terminate this License Agreement immediately upon written notice to 

Tensilica or its successor, provided that Intel has paid all License Fees that have accrued as of the 

date of termination. The effect of this termination is set forth in Sections 6.3 and 6.4.  

6.3 Termination after Shipment of Licensee Product. If this License Agreement is terminated for 

cause pursuant to Section 6.2 above after manufacture and shipment of a Licensee Product, 

Licensee may continue manufacturing and selling such Licensee Product to Licensee's customers 

and continue to exercise the Software Redistribution Rights set forth in this License Agreement, 



provided Licensee continues to pay the Component Use Fee set forth in Exhibit B and any 

Manufacturing Fees associated with such Licensee Product, and agrees to be bound by the 

surviving provisions of this License Agreement  

6.4 Effect of Termination. Termination will not relieve Licensee or Tensilica from any liability 

arising from any breach of this License Agreement. Neither party will be liable to the other for 

damages of any sort solely as a result of terminating this License Agreement in accordance with 

its terms, and termination of this License Agreement will be without prejudice to any other right 

or remedy of either party. Except for such information as is necessary to exercise the rights 

granted in Section 6.3, each party shall destroy all Confidential Information and copies thereof in 

its possession belonging to the other party upon receipt of a written request from such party to do 

so. The provisions of Sections 1, 3, 4, 5, 6.3, 6.4, 7.1(a), 7.1(d), 7.2, 7.3, 8, 9, 10 and 11 shall 

survive termination of this License Agreement.  

7. LIMITED WARRANTY AND DISCLAIMER  

7.1 Representations and Warranties of Tensilica. Tensilica hereby represents and warrants to 

Licensee as follows:  

(a) The Tensilica Technology is either owned or properly licensed by Tensilica or is in the public 

domain and the use thereof by Licensee, its representatives, resellers or end users as authorized 

hereunder does not and will not infringe any copyrights or trade secrets of any third party, and 

Tensilica has not willfully infringed any patents of any third party with respect to the Tensilica 

Technology; provided however, that the foregoing warranty shall not apply to infringements that 

occur as a result of: (i) modifications by anyone other than Tensilica, unless such modifications 

where authorized in writing by the Tensilica representative set forth in Exhibit D in which case 

the above warranty will apply, if the unmodified version would not have resulted in such 

infringement; or (ii) the combination of the Tensilica Technology with any materials or 

technology not provided by Tensilica.  

(b) Tensilica has the full power to enter into this License Agreement, to carry out its obligations 

under this License Agreement and to grant the rights and licenses granted to Licensee in this 

License Agreement  

(c) For a period of ninety (90) days from receipt of the Deliverables, Application Software Object 

Code, and Software Development Tools by Licensee that such Deliverables, Application 

Software Object Code, and Software Development Tools, as delivered, will be free from defects 

in the media and will perform substantially in accordance with the manner described in the 

Documentation. In the event of nonconformance, Licensee shall promptly notify Tensilica and 

provide Tensilica with all available information in written or electronic form so that Tensilica can 

reproduce the Error. Tensilica's sole obligation is to undertake reasonable efforts to correct the 

Errors reported to Tensilica in writing or in electronic form during the warranty period and 

deliver such corrected copy of the Deliverables, Application Software Object Code, and Software 

Development Tools to Licensee.  

EXCEPT FOR INTELLECTUAL PROPERTY INFRINGEMENT CLAIMS WHICH ARE 

SUBJECT TO THE BELOW INDE/vfNITY OBLIGATION, TENSILICA'S SOLE LIABILWY 

AND LICENSEE'S EXCLUSIVE REMEDY WITH RESPECT TO BREACH OF THE 

FOREGOING LIMITED c:)Th WARRANTY WILL BE LIMITED TO ERROR CORRECTION 

OR PRODUCT REPLACEMENT, OR IF NEITHER IS IN TENSILICA'S OPINION 

COMMERCIALLY FEASIBLE, REFUND OF ALL FEES RECEIVED BY TENSILICA FROM 

LICENSEE UNDER THIS LICENSE AGREEMENT.  

If an Error occurs in the Deliverables, Application Software Object Code, or Software 

Development Tools after the termination of the ninety (90) day warranty period described in this 

Section 7.1.c, then upon receipt from Licensee of all available information in written or electronic 



form sufficient to enable Tensilica to reproduce such Error, Tensilica agrees that, at its cost, it 

will use reasonable efforts to correct such Error on a timely basis. (d) Licensee's use of the 

Tensilica Technology consistent with the terms and conditions of this Agreement, will not subject 

any technology, software or product of Licensee to a requirement that Licensee's technology, 

software or product be: (a) disclosed or distributed publicly in source code or other form that 

would compromise the trade secrets otherwise embodied in such technology, software or product; 

(b) licensed for the purpose of making derivative works; (c) redistributed at no charge; or (d) 

otherwise distributed on terms that restrict Licensee's ability to distribute and license Licensee's 

products as it sees fit.  

7.2 Disclaimer. EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTY, ALL 

TENSILICA TECHNOLOGY AND OPEN SOURCE LICENSED TOOLS ARE LICENSED 

AND PROVIDED "AS IS," AND TENSILICA MAKES NO OTHER WARRANTIES 

(WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE) REGARDING THE 

TENSILICA TECHNOLOGY OR OPEN SOURCE LICENSED TOOLS, ANY PORTION 

THEREOF OR OTHERWISE UNDER THIS LICENSE AGREEMENT. EXCEPT FOR THE 

ABOVE EXPRESS LIMITED WARRANTY, TENSILICA SPECIFICALLY DISCLAIMS 

ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 

PARTICULAR PURPOSE, NONINFRINGEMENT, OR ARISING FROM A COURSE OF 

DEALING OR USAGE OF TRADE.  

7.3 Warranties and Covenants of Licensee. Licensee hereby covenants and warrants to Tensilica 

that  

(a) Licensee has the full power to enter into this License Agreement and to carry out its 

obligations under this License Agreement  

( b) If this License Agreement includes MP3 encode or decode software, wherein Thomson 

Consumer Electronics Sales Germany and Austria GmbH ("Thomson") owns certain intellectual 

property rights and has acquired the exclusive right to sublicense certain patents owned by 

Fraunhofer Gesellschaft zur Forderung der Angewandten Forschung e.V., Munich, Germany 

("FHG"), that Licensee is  

(a) duly licensed by Thomson Licensing under the MP3 patent pool and other intellectual 

property rights to make, manufacture, sell and/or use products using and/or incorporating 

implementations of the Thomson intellectual property, or  

(b) Licensee will obtain a license from Thomson Licensing to make, manufacture, sell and/or use 

products using and/or incorporating Thomson and FHG intellectual property rights before 

distributing the Licensee Product containing the Application Software Object Code. For clarity, 

under this License Agreement, the Application Software Object Code is licensed to Licensee 

solely for internal design, testing and development purposes in accordance with Section 2.9, and 

Licensee does not have license rights under this License Agreement to distribute Licensee 

Products incorporating the Application Software Object Code. Licensee acknowledges that 

Thomson requires a license for use of the MP3 functionality.  

(c) Further Licensee acknowledges that the Application Software Object Code contains 

technology components licensed by third parties and Licensee may require licenses identified in 

Exhibit G.  

8. INTELLECTUAL PROPERTY INFRINGEMENT  

8.1 Indemnification of Licensee Tensilica agrees to defend, indemnify, and hold Licensee 

harmless against any loss, cost, liability, and expense (including reasonable attorneys' fees) 

arising from any action or claim brought or threatened against Licensee alleging that any one or 

all elements of the Tensilica Technology alone and as it is incorporated in the Licensee Product, 



infringes any patent, copyright, trademark, trade secret, or other intellectual property right of any 

third party, provided that Licensee provides Tensilica with (i) prompt written notice of such claim 

or action, (ii) the sole control and authority in the defense or settlement of such claim or action, 

and (iii) reasonable information and assistance in the defense and/or settlement any such claim or 

action. To the extent permitted by court rules, Licensee shall have the right to monitor the defense 

(but not control or interfere with decisions of Tensilica or its selected counsel) with its own 

counsel at its own expense. Tensilica shall not enter into any settlement nor issue public 

statements about the claim, the procedures or both which reference Intel without the prior written 

consent of Licensee, which shall not be unreasonably withheld. Further, Intel will not be 

responsible for any costs, expenses or compromise incurred or made by Tensilica without Intel's 

prior written consent.  

8.2 Notwithstanding the foregoing, Tensilica's indemnification obligation with respect to patent 

infringement claims only based on Tensilica's Technology shall not exceed the Cap. The "Cap" 

shall mean the lesser of Four Million Five Hundred Thousand US Dollars (US$4,500,000.00) or 

an amount equal to the sum of Two Million Five Hundred Thousand US Dollars 

(US$2,500,000.00) plus all fees paid by Intel to Tensilica under this License Agreement until 

such time as the sum of all fees paid by Intel to Tensilica under this License Agreement reaches 

$4,500,000.00. Thereafter, the Cap shall be an amount equal to the sum of the total fees paid by 

Intel under this License Agreement up to and including the date when the claim arose, which will 

be greater than Four Million Five Hundred Thousand US Dollars (USD$4,500,000.00). 

Notwithstanding the foregoing, at no time shall the cumulative total of all amounts payable by 

Tensilica for any and all patent infringement claims arising out of or related to this License 

Agreement and/or the Access Plus Agreement exceed the Cap as defined in this License 

Agreement. Notwithstanding the foregoing, in the event that this License Agreement is assigned 

by Intel pursuant to the provisions of Section 11.3, Tensilica's indemnification obligation to the 

assignee with respect to patent infringement claims only based on Tensilica's Technology shall 

not exceed the total of fees paid by the assignee under this License Agreement following such 

assignment. For the avoidance of doubt, in the event of an assignment by Intel as permitted under 

Section 11.3, it is acknowledged and agreed that the provisions of Section 8 shall continue to 

apply to Intel with respect to infringement claims occurring or based on activity occurring prior to 

the closing of the assignment to the extent Intel retains liability for such claims, provided that it is 

also acknowledged and agreed that the foregoing shall not be construed to grant any continuing 

rights of Intel to use the Tensilica Technology after the closing of the assignment of this License 

Agreement, and provided further that in any event Tensilica's liability under Section 8 as to Intel 

shall remain unchanged and, for patent infringement claims, subject to the limitations of the 

"Cap" described above in this Section 8.2. Any fees paid in connection with the assignment or by 

the assignee shall not be included in the calculation of the Cap.  

8.3 Limited Remedies. In the event that any Tensilica Technology is held, or in Tensilica's 

reasonable opinion may be held, to constitute such an infringement, Tensilica, at its expense, and 

at Tensilica's option will either (i) obtain for Licensee or its customers the right to continue to use 

such Tensilica Technology as contemplated herein, (ii) modify such Tensilica Technology so that 

it becomes non-infringing, but without materially altering its functionality, or (iii) replace such 

Tensilica Technology with a functionally equivalent non-infringing Tensilica Technology.  

8.4 Exceptions. Tensilica will have no liability under this Section 8 for any claim or action where: 

(i) such claim or action would have been avoided but for modifications of the Tensilica 

Technology, or any portion thereof, made by Licensee or a third party after delivery to Licensee 

that were not authorized by the Tensilica representative identified in Exhibit D; (ii) such claim or 

action would have been avoided but for the combination or use of the Tensilica Technology, or 

any portion thereof, with other products, processes or materials not provided by Tensilica except 

where there is no substantial non-infringing use of the Tensilica Technology other than as part of 



that combination, or (iii) such claim or action would have been avoided but for compliance by 

Tensilica with the Licensee's specifications.; (iv) to the extent that such liability could have been 

avoided but for Licensee's failure to implement the infringement remedies that Tensilica makes 

available to Licensee under Section 8.3 above; (v) Licensee's use of the Tensilica Technology, or 

any portion thereof, is not in compliance with the terms of this License Agreement and such 

claim would have been avoided but for such non-compliance; or (vi) such claim or action is based 

on intellectual property that constitutes a standard or de facto standard.  

8.5 Disclaimer. THE FOREGOING STATES THE ENTIRE LIABILITY AND OBLIGATIONS 

OF TENSILICA AND THE EXCLUSIVE REMEDY OF LICENSEE, WITH RESPECT TO 

ANY ALLEGED OR ACTUAL INFRINGEMENT OF PATENTS, COPYRIGHTS, TRADE 

SECRETS, TRADEMARKS, OR OTHER INTELLECTUAL PROPERTY RIGHTS ARISING 

OUT OF THIS LICENSE AGREEMENT.  

9. LIMITATION OF LIABILITY 

 9.1 OTHER THAN EACH PARTY'S LIABILITY ARISING FROM WILLFUL AND 

KNOWING BREACH OF ITS CONFIDENTIALITY OBLIGATIONS, BREACH OF THE 

LICENSES GRANTED PURSUANT TO SECTION 2, TENSILICA'S INDEMNIFICATION 

OBLIGATONS SET FORTH IN SECTION 8 (WHICH IS SUBJECT TO THE CAP SET 

FORTH IN SECTION 8.2 AND SECTION 9.2 BELOW), AND/OR LICENSEE'S FAILURE TO 

PAY ALL FEES ACCRUED UNDER THIS LICENSE AGREEMENT, EITHER PARTY'S 

TOTAL AGGREGATE LIABILITY FOR ALL CLAIMS ARISING OUT OF OR RELATING 

TO THIS LICENSE AGREEMENT SHALL NOT EXCEED THE TOTAL OF ALL FEES 

RECEIVED BY TENSILICA FROM LICENSEE UNDER THIS LICENSE AGREEMENT; 

AND EXCEPT WITH RESPECT TO EITHER PARTY'S LIABILITY ARISING OUT OF 

WILLFUL AND KNOWING BREACH OF EACH PARTY'S CONFIDENTIALITY 

OBLIGATIONS, UNDER NO CIRCUMSTANCES SHALL EITHER PARTY BE LIABLE 

FOR ANY SPECIAL, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL DAMAGES 

ARISING IN ANY WAY OUT OF THIS LICENSE AGREEMENT OR THE USE OF THE 

TENSILICA TECHNOLOGY AND OPEN SOURCE LICENSED TOOLS, OR ANY PORTION 

THEREOF, HOWEVER CAUSED, (WHETHER ARISING UNDER A THEORY OF 

CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE), INCLUDING, 

WITHOUT LIMITATION, DAMAGES FOR LOST PROFITS, LOSS OF DATA, OR COSTS 

OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES. THE LIMITATIONS ON 

EITHER PARTY'S LIABILITY SET FORTH IN THIS SECTION 9 SHALL APPLY 

NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF THIS LICENSE 

AGREEMENT OR ANA OF THE LIMITED REMEDIES SET FORTH HEREUNDER.  

9.2 EXCEPT FOR TENSILICA'S INDEMNITY OBLIGATION WITH RESPECT TO THIRD 

PARTY PATENT INFRINGEMENT CLAIMS, WHICH IS SUBJECT TO THE CAP SET 

FORTH IN SECTION 8.2, TENSILICA'S INDEMNITY OBLIGATIONS DO NOT CARRY A 

MONETARY CAP OR MONETARY LIMIT.  

10. EXPORT CONTROL  

COMPLIANCE Tensilica and Licensee agree to comply in all respects with all applicable export 

and re-export restrictions set forth in any export licenses, and will otherwise comply with the U.S. 

Export Administration Regulations and similar laws and regulations as may be amended from 

time to time.  

11. GENERAL PROVISIONS  

11.1 Independent Contractors. The relationship of Tensilica and Licensee established by this 

License Agreement is that of independent contractors, and nothing contained in this License 

Agreement shall be construed (i) to give either party the power to direct or control the day-to-day 



activities of the other or (ii) to constitute the parties as partners, joint venturers, co-owners or 

otherwise as participants in a joint or common undertaking.  

11.2 Notice. Any notice, report, approval or consent required or permitted hereunder shall be in 

writing to each party's representative identified below and will be deemed to have been duly 

given if delivered personally, by facsimile, or mailed by first-class, registered or certified mail, 

postage prepaid, to the following addresses: For Intel Corporation Intel Corporation 2200 Mission 

College Blvd. Santa Clara, CA 92052 Attention: Office of the General Counsel For Tensilica: 

Attention: Legal Department With copy to: Chief Financial Officer 3255-6 Scott Blvd. Santa 

Clara, CA 95054  

11.3 Assignment. Without the other party's prior written consent, such consent not to be 

unreasonably withheld, neither this License Agreement nor any interest herein or part hereof is 

transferable or assignable by either party, by operation of law or otherwise. It is understood that 

the assignment of the Agreement to an Intel Competitor or Tensilica Competitor is a reasonable 

cause to deny-consent. Any-assignment or attempted assignment in violation of the foregoing 

shall be null and void. Notwithstanding the foregoing, Intel may assign this License Agreement in 

connection with a merger, acquisition or sale of all or substantially all of its assets related hereto 

without being required to obtain Tensilica's consent, provided that such entity is not a (i) 

Tensilica Competitor, or (ii) a Patent Troll. Subject to the foregoing, the rights and obligations of 

the parties under this License Agreement shall bind and inure to the benefit of the parties' 

respective permitted successors and permitted assigns. Further, Tensilica may assign this License 

Agreement in connection with a merger, acquisition or sale of all or substantially all of its assets 

related hereto without being required to obtain Licensee's consent, provided that the acquiring 

entity is not (i) an Intel Competitor or (ii) a Patent Troll. In addition, notwithstanding the 

foregoing, Intel may (without obtaining the written consent of Tensilica), in connection with a 

transaction or series of transactions resulting in the transfer (directly, indirectly or by operation of 

law) of substantially all of the assets exclusively related to a product line of UMG or a Successor 

Group (an "Asset Sale"), deliver to the purchaser of such assets ("Assets Buyer") a copy of all 

technology and other materials licensed hereunder, provided that 1) UMG or a Successor Group 

remains an existing business unit of Intel and such technology or materials continue to be used by 

UMG, 2) the Assets Buyer is not a Tensilica Competitor, 3) the Assets Buyer agrees to maintain 

the confidentiality of the relevant Tensilica technology and materials prior to any delivery of the 

same by Intel 4) the Assets Buyer agrees with Intel not to use for development or manufacture the 

relevant Tensilica technology until it signs a license with Tensilica for such use and 5) Intel and 

the Assets Buyer shall be joint and severably liable to Tensilica for breach of the obligations set 

forth in 4) above. Such delivery shall permit the Assets Buyer to receive such technology or 

materials, but shall not constitute or otherwise grant any license thereto upon the Assets Buyer. 

Tensilica will negotiate in good faith with the Assets Buyer for a license to such technology and 

materials.  

11.4 Severability. If for any reason a court of competent jurisdiction finds any provision of this 

License Agreement, or portion thereof, to be unenforceable, that provision of the License 

Agreement will be enforced to the maximum extent permissible so as to effect the intent of the 

parties, and the remainder of this License Agreement will continue in full force and effect.  

11.5 Waiver. Failure by either party to enforce any provision of this License Agreement will not 

be deemed a waiver of future enforcement of that or any other provision.  

11.6 Headings and Titles. The headings and titles of each section of this License Agreement are 

for purposes of convenience only and will not be used to limit, interpret or modify the provisions 

of this License Agreement.  



11.7 Attorneys' Fees. The prevailing party in any action to enforce the License Agreement shall 

be entitled to recover costs and expenses including, without limitation, reasonable attorneys' fees.  

11.8 Force Majeure. Except for the obligation to make payments hereunder, nonperformance of 

either party shall be excused to the extent that performance is rendered impossible by strike, fire, 

flood, governmental action, failure of suppliers, earthquake, or any other reason where failure to 

perform is beyond the reasonable control of the nonperforming party.  

11.9 Governing Law. This License Agreement will in all respects be interpreted and construed in 

accordance with, and governed by, the laws of the State of California excepting that body of 

California law concerning conflicts of law, regardless of the place of execution or performance of 

this License Agreement. The rights and obligation& of the parties under--this License Agreement 

shall not be governed by the U.N.- Convention on Contracts for the International Sale of Goods.  

11.10 Injunctive Relief. The parties agree that a material breach of this License Agreement 

adversely affecting either party's Intellectual Property Rights may cause irreparable injury to such 

party for which monetary damages would not be an adequate remedy, and such party shall be 

entitled to seek equitable relief in addition to any remedies it may have hereunder or at law.  

11.11 Entire Agreement. This License Agreement, including all Exhibits, constitutes the entire 

agreement between the parties with respect to the subject matter hereof, and supersedes all prior 

agreements or representations, oral or written, regarding such subject matter. This License 

Agreement may not be modified or amended except in a writing signed by a duly authorized 

representative of both parties.  

  

IN WITNESS WHEREOF, the undersigned parties agree to the foregoing as of the Effective Date 

first set forth above.  

TENSILICA, INC.                                                                                                      INTEL 

CORPORATION  

(Print)                                                                                                                        (Print)  

  

  

EXHIBIT A DESCRIPTION OF LICENSED TECHNOLOGY 

1) Licensed Technolo2v  

a) Preconfigured LX2 processor with similar features to the Diamond 330HiFi with the following 

changes:  

·        LRAM size of 512KB with the starting address at Ox0.  

·        Caches removed  

·        Maps the reset vector to Ox0 in IRAM rather than system memory  

·        Support for DRAM sizes of up to 512K  

·        Support for extended L32R registers  

·        Any additional changes requested by Licensee shall incur a consulting fee.  

b) Deliverables  

·        Verilog RTL Source Code: included  

·        Physical design scripts (for supported EDA tools): included skeleton code on interrupt 

routing/handling from other subsystems (sample firmware handlers/ISRs)  



d) Software Development Tools Xtensa Tools (release RB-200X.X) Xtensa Software Developers 

Toolkit Priced per Seat per Exhibit B  

(i) Open Source Licensed Tools  

(1) GNU Software Development Tools  

·        GNU Assembler/Disassembler 

·        GNU Linker  

·        GNU Debugger (gdb)  

·        GNU Code Profiler  

·        GNU binary utilities  

(2) Open Source Tensilica Tools  

·        Xtensa C/C++ Compiler  

·        Xtensa Xplorer – Standard Edition  

(3) Support libraries  

·        XCC runtime libraries  

·        C and Math libraries  

(ii) Tensilica Software Tools  

·        Xtensa Instruction Set Simulator:  

·        Configuration-specific support files for the Xtensa C/C++ compiler  

·        Selected software libraries  

·        Support files, plug-in tools and utilities for the Xtensa Xplorer development environment  

·        Other configuration-specific Xtensa support files and Xtensa software utilities  

·        XTOS System Simulation Priced per Seat, per Exhibit B  

·        XTMP/XTSC system simulation environment  

·        TurboXim simulation environment  

2) Software Redistribution Rights Redistribution Bundle Priced Per Seat, Per Exhibit B  

(a) GNU Software Development Tools  

(b) Support Libraries  

(c) Open Source Tensilica Tools 

·        Xtensa Xplorer – Standard Edition  

·        Xtensa C/C H- Compiler  

(d) Tensilica Software Tools  

 Xtensa Instruction Set Simulator:  

·        Configuration-specific support files for the Xtensa C/C-E--F compiler  

·        Selected software libraries  

·        Other configuration-specific Xtensa support files and Xtensa software utilities  

XTMP/XTSC Redistribution Priced Per Seat, or Unlimited Seats, Per Exhibit B  



3) Acceptance Requirements Per Section 2.1(d) of the License Agreement, Intel will determine 

whether the Deliverables and Software Development Tools satisfy the following acceptance 

requirements:  

·        IRAM size of 512KB with the starting address at Ox0.  

·        Caches removed  

·        Maps the reset vector to Ox0 in IRAM rather than system memory  

·        Support for DRAM sizes up to 512K.  

·        Support for extended L32R registers  

EXHIBIT B  

PAYMENTS AND PAYMENT SCHEDULE 

1. License Fee  

1(a) Licensed Tensilica product  

Product Code Product Name Description  

DELI N LI-t n BLES  

l nits (LS S) Special  

PreConfigured LX2 Term Use  

36 month Term Use License,  

PreConfigured LX2. Includes one  

1 $200,000 License  

(1)  prepaid manufacturing rights fee. XT7-SDK Software Dev Xtensa Software Developers 

Toolkit 1 $2,000 Toolkit Single Seat, 12 month license. Seat [Includes Open Source Licensed 

Tools, Xtensa ISS, XCC Compiler, Xtensa Xplorer - Standard Edition]. Included in such toolkit 

will be XTOS Research & Evaluation License ($50,000) Credit 330HIFI DELIVERABLES 

LICENSE FEE SUBTOTAL $152,000 ‘PPLIC k l 10's SOF1 NN kIZE OBJECT CODE 

H12-MP3DB HiFi2 MP3 MP3 two-channel Decoder for the 1 Included Decoder, Object Xtensa 

LX HiFi2 Audio Engine. Code Supports MPEG1 and MPEG2 - L1/L2/L3 and MPEG2.5 - L3 

streams, object (binary) code; Evaluation License 1112-M4DBLC HiFi2 MPEG 2/4- AAC-LC 

Audio MPEG 2/4-AAC-Low Complexity, two channel Audio Decoder supporting 1 Included 

Decoder, Object ADIF&ADTS for the Xtensa LX HiFi2 Code Audio Engine, object (binary) 

code; Evaluation License I12-APV1DB HiFi2 aacPlus-vl aacPlus-v1, two channel Audio 

Included Audio Decoder, Object Code Decoder for the Xtensa LX HiFi2 Audio Engine, object 

(binary) code; 1 Evaluation License H12-APV2DB HiFi2 aacPlus-v2 aacPlus-v2, two channel 

Audio Included Audio Decoder, Object Code Decoder for the Xtensa LX HiFi2 Audio Engine, 

object (binary) code; 1 Evaluation License H12-AMRWCB HiFi2 AMR Wide AMR Speech 

Codec (wide band) for the Included Band Speech Xtensa LX HiFi2 Audio Engine, object 1 

Codec, Object Code (binary) code; Evaluation License "Included" as set forth in this Exhibit B 

means the deliverable or code is included as part of the $152,000.00 deliverables license fee 

above (i.e., Intel owes no fees over and above such license fee).  

  

H12-AMRNCB HiFi2 AMR Narrow AMR Speech Codec (narrow band) for Included Band 

Speech Codec, Object Code the Xtensa LX HiFi2 Audio Engine, object (binary) code; Evaluation 

License 1 H12-29CB HiFi2 G729 Speech G729AB Speech Codec for the Xtensa Included Codec, 

Object Code LX HiFi2 Audio Engine, object (binary) code; Evaluation License 1 H12-WDB 



HiFi2 WMA WMA Decoder for the Xtensa LX HiFi2 Included Decode, Object Audio Engine, 

object (binary) code; 1 Code Evaluation License APPLICATION SOFTWARE OBJECT CODE 

LICENSE FEE $0 SUBTOTAL St_ PPOR F SMM-S Support Multimedia Std — (Application 

Software Object Multimedia Application Software support for audio codecs. Support services for 

two (2) named points of contact, for 12 months. $20,000 Code support) SHW-S Support Std 

(support for Standard Tensilica processor hardware and Software Development $20,000 Software 

Development Tools and Tools support package. Support services for two (2) named points of 

contact, for 12 months. Deliverables) SUPPORT SUBTOTAL $40 000 TO I 1LS LICENSE FEE 

TOTAL 192,000 + applicable taxes (subject to Sections 5.9 and 5.10 F t RrItER OPTIONS 

Software Dev Xtensa Software Developers Toolkit $2,000 Per Toolkit, V7 for V7, Single Seat, 

12 month license. Seat per year Software [Includes Open Source Licensed Redistribution in 

accordance with Tools, Xtensa ISS, XCC Compiler, Xtensa Xplorer - Standard Edition] Section 

2.7 XTMP XTMP/XTSC System Simulation option (XTMP 1 $2,000 per and XTSC), Single 

Seat, 12 month license Seat Seat per year TURBO TurboXim TurboXim Simulation option, 

Single 1 $2,000 per Seat, 12 month license Seat Seat per ear OPT ION:11, 1.PPLR ZION SOt 

111 11a OBJEC I COME NI 1IN IF N ANC F. HiFi2 MP3 12 months of Maintenance for MP3 1 

$5,000 Decoder, Object Decoder, Object Code Coder Maintenance —HiFi2 MPEG 2/4- AAC-LC 

Audio Decoder, Object Code. Maintenance 12 months of Maintenance for AAC-LC Decoder, 

Object Code 1 $6,600 HiFi2 aacPlus v1 Audio Decoder, Object Code, Maintenance 12 months of 

Maintenance for aacPlus v 1 Decoder, Object Code 1 $7,500 HiFi2 aacPlus-v2 Audio Decoder, 

Object Code, Maintenance 12 months of Maintenance for aacPlus v2 Decoder, Object Code 1 

$8,250 HiFi2 AMR Wide Band Speech Codec, Object Code, Maintenance 12 months of 

Maintenance for AMR Wide Band Speech Codec, Object Code 1 $8,000 HiFi2 AMR Narrow 

Band Speech Codec, Object Code, Maintenance 12 months of Maintenance for AMR Narrow 

Band Speech Codec, Object Code 1 $8,000 HiFi2 G729 Speech Codec, Object Code, 

Maintenance 12 months of Maintenance for G729 Codec, Object Code 1 $7,000 HiFi2 WMA 12 

months of Maintenance for WMA $6,300 Decoder, Object Decoder, Object Code 1 Code, 

Maintenance  

1(b) Option to Extend Software Development Tools Use Rights and Maintenance Licensee may 

purchase, on an annual basis, up to two additional years of the rights granted under Sections 2.4 

and 2.5 so that Licensee may exercise the rights granted under Sections 2.4 and 2.5 during the 

Design Term. If Licensee elects to extend such rights on an annual basis, Licensee shall pay 

Additional Software Development Tools Licensee Fees on a per-seat basis as set forth in the table 

above. For clarity, Licensee need not purchase two additional years of such rights at the same 

time. Instead, Licensee may extend such rights for the second year upon payment of the annual 

license fee on a per-seat basis and, after such second year, Licensee may elect to extend such 

rights for the third year upon payment of the annual license fee on a per-seat basis. Licensee may 

from time to time purchase additional seats of Software Development Tools and may alter the 

numbers of seats of tools purchased upon the anniversary date. Each such tool purchased by 

Licensee on a per seat basis may be used directly by Licensee or redistributed under the terms of 

Section 2.7.  

1 (c) Optional Application Software Object Code Maintenance Licensee may opt to purchase 

maintenance services for the Application Software Object Code as described in Section 2.10. The 

fee for each year of maintenance ("Maintenance Fee") for each type of Application Software 

Object Code is listed in the chart above. Each year of maintenance shall always begin on an 

anniversary of the Activation Date of this License Agreement and end on an anniversary of the 

Activation Date of this License Agreement ("Maintenance Period"). The annual Maintenance Fee 

shall not be prorated if Licensee elects to purchase maintenance after a Maintenance Period has 

begun. In the event that Licensee allows a lapse in the maintenance services and then 

subsequently elects to purchase maintenance, Licensee shall pay Tensilica the Maintenance Fee 



for all prior Maintenance Periods in which Tensilica had Updates available for release. Solely by 

way of example, if Licensee elects not to purchase maintenance for the MP3 Decoder in the first 

two years from the Activation Date (the first 2 Maintenance Periods), but elects to purchase 

Maintenance in the third year (the third Maintenance Period), then Licensee shall pay $5,000 for 

the third year, plus $5,000 for the first year (if there was one or more Update released in that 

year), plus $5,000 for the second year (if there was one or more Update released in that year), for 

a potential maximum of $15,000. If there were no MP3 Decoder Updates released in the first two 

years, in this example, then Licensee would only pay $5,000 for maintenance for the third 

Maintenance Period.  

1(d) Option to Purchase Support. Support is optional and may be purchased on an annual basis as 

set forth in the table above and Exhibit C. The price for support services for the processor 

hardware and Software Development Tools during the Design Term for two Licensee contacts 

shall be US$20,000 per year. The price for support services for the multimedia application 

software (i.e., Application Software Object Code support) during the Design Tenn for two 

Licensee contacts shall be US$20,000 per year. The annual support fee covers all Licensee 

Products (i.e., there is not a separate support fee for each Licensee product).  

1(e) Availability of Application Software Object Code to Intel Customers Subject to Section 2.8, 

if any of Licensee's customers want to license the Application Software Object Code from 

Tensilica for use with the Licensee Product, Tensilica shall make the Application Software Object 

Code available for use with the Licensee Products to those of Intel's customers that are not 

Tensilica Competitors upon fair and reasonable terms. Tensilica shall negotiate all license fees 

with Intel's customers in good faith and such fees shall not exceed Tensilica's then current list 

price. For the avoidance of doubt, Tensilica cannot commit to specific terms, including pricing, 

that it would include in any license agreement with one of Intel's customers. Tensilica does 

commit to not engage in any practices that would be considered unreasonable in light of Tensilica 

potentially being a sole source of supply for the Application Software Object Code.  

2. Component Use Fee Component Use Fees are accrued on per Processor Core shipped basis at a 

rate of $0.03 per Processor Core. Notwithstanding anything to the contrary, if the Processor 

Core(s) distributed as part of a Licensee Product is permanently disabled (e.g., blown fuse) and 

cannot be enabled by Licensee's customers, then Licensee will not owe Tensilica any Component 

Use Fees in connection with distributing Licensee Products that contain the permanently disabled 

Processor Core(s).  

3. Manufacturing Fees The License Fee set forth in the fee schedule in Section 1(a) includes one 

(1) prepaid Manufacturing Fee. Subsequent Manufacturing Fees accrue upon the occurrence of 

Initial Manufacturing Start for each additional Licensee Product at a rate of Two Hundred 

Thousand US Dollars ($200,000) per additional Licensee Product.  

4. Payment Schedule License Fees: 100% due within thirty (30) days after Licensee's acceptance 

of the Deliverables and Software Development Tools pursuant to Section 2.1(d). Annual Support 

Fees 100% due within thirty (30) days of invoice Software Redistribution Fee 100% due within 

thirty (30) days of the date of delivery Software Development Tools Licensee Fees (additional 

seats or annual renewals) 100% due within thirty (30) days of the date of delivery Component 

Use Fees: Component Use Fees are payable quarterly within forty-five (45) days after the close of 

a quarter, per Section 5.2 Manufacturing Fees 100% due within thirty (30) days of the date of 

Initial Manufacturing Start. Application Software Object Code Maintenance 100% due within 

thirty (30) days of invoice. kpplications Support Cost (SUS) Processor Hardware and Software 

Development Tools Support. Support services will consist of reasonable guidance in the areas of 

Processor Generator usage, software tool usage, design flow assistance, hardware integration, and 

bug identification. Electronic technical support is delivered via use of an automated, web-based 

issue tracking and information delivery environment. Support services shall only be provided to 



the number of Licensee employee contacts set forth in Exhibit B. The Support Services shall not 

include any design, testing or verification services with respect to Licensee's configuration of the 

Tensilica Technology or the Licensee Products, including but not limited to: writing, compiling 

or debugging code, writing models for XTMP/XTSC use, performing any integration or 

implementation activities of the core or interface logic, performing synthesis, place and route, 

verification, porting, making system integration decisions, or testing or debugging the design in 

silicon. See Exhibit B Application Software Object Code Support. Support services will consist 

of reasonable guidance in the use of the Application Software Object Code and its inclusion with 

Processor Cores. Electronic technical support is delivered via use of an automated, web-based 

issue tracking and information delivery environment. The Support Services *shall not include* 

any design, testing or verification services with respect to the Application Software Object Code, 

Licensee's configuration of the Tensilica technology or the Licensee Products, including but not 

limited to: writing, compiling or debugging code, performing any integration or implementation 

activities of the core, interface logic, performing synthesis, place and route, verification, porting, 

making system integration decisions, or testing or debugging the design in silicon. See Exhibit B 

EXHIBIT C SUPPORT Consulting Services: (As needed) Please contact Tensilica sales. 

$250/hour  

  

EXHIBIT D 

1. Scope of Use Authorized Location[s]: Intel Ultra Mobility Group (all locations) Authorized 

Users: All employees of the Intel Ultra Mobility Group  

2. Contact information Licensee Technical Contacts For Hardware: Name-, Asvvin Padmanabhan 

(11W implementation, collateral, 11W tools) Phone: 480-552 0839 Email: 

Aswin.oadmanabhan@intel.com Name: Arvind Mandhani (Architecture) Phone: 408-765-3819 

Email: Arvind.mandhaniAintel.com For Software: Name: Thomas Dryden (SW Drivers, XTOS, 

sample code, SW tools) Phone: 916-356-9592 Email: Thomas.dryden@intel.com Name: George 

Gruber (CODECs) Phone: 480-552-6346 Email: Hans.george.gruber@intel.com Licensee 

Finance Contact Name: Adam Wight Phone: 408-653-9713 Email: Adam.r.wight@intel.com  

3. Licensee Company information Licensee's fiscal year begins on the first day of January.  

4. Host ID information a. Host ID Type (Solaris, Linux, or Windows): b. License Type (Floating 

or Node Locked): c. Host ID:  

5. Tensilica Representative (referenced in Sections 4, 7 and 8) Dan Weed.  

EXHIBIT E 

OPEN SOURCE LICENSES [ATTACHED]  

EXHIBIT E 

OPEN SOURCE LICENSES Tensilica's software development toolkit and the associated libraries 

are a combination of Tensilica proprietary software and various open source and free software 

packages. This table lists the various open-source software packages along with the license(s) 

under which each is used.  

Application or Librarx Description  

  

Software Executable name or Directory/Package name Controlling license GNU Tools: GNU 

Assembler, GNU Binary as, binutils, gdb, gprof, Id, make, perl, xcc D.1: GNU Public License 

Utilities, GNU Debugger, GNU Profiler, GNU Linker, GNU Make, PERL, XCC Compiler – 

common core Runtime Libraries for XCC xcc-libs D.2: GNU Public License with Runtime 

mailto:Adam.r.wight@intel.com


Exception; Various Copyrights Cygnus C and Math Libraries Newlib D.3: Newlib copyrights 

Info-Zip utility info-zip D.4 Info-Zip copyright Redboot eCOS ROM Monitor redboot D.5 Red 

Hat eCOS Public License Version 1.1 Xtensa Xplorer common core File names beginning with: 

D.6 Eclipse Public License components: Eclipse platform, Eclipse graphical editing framework, 

and Eclipse CDT org.eclipse.[*] org.apache.[*] (EPL) Version 1.0 A.1 GNU General Public 

License, V2 GNU GENERAL PUBLIC LICENSE Version 2, June 1991 Copyright (C) 1989, 

1991 Free Software Foundation, Inc. 59 Temple Place, Suite 330, Boston, MA 02111-1307 USA 

Everyone is permitted to copy and distribute verbatim copies of this license document, but 

changing it is not allowed. Preamble The licenses for most software are designed to take away 

your freedom to share and change it. By contrast, the GNU General Public License is intended to 

guarantee your freedom to share and change free software--to make sure the software is free for 

all its users. This General Public License applies to most of the Free Software Foundation's 

software and to any other program whose authors commit to usingit. (Rine other Free Software 

Foundation software is covered by the GNU Library General Public License instead.) You can 

apply it to your programs, too. D 1- Version 6.4 a3 When we speak of free software, we are 

referring to freedom, not price. Our General Public Licenses are designed to make sure that you 

have the freedom to distribute copies of free software (and charge for this service if you wish), 

that you receive source code or can get it if you want it, that you can change the software or use 

pieces of it in new free programs; and that you know you can do these things. To protect your 

rights, we need to make restrictions that forbid anyone to deny you these rights or to ask you to 

surrender the rights. These restrictions translate to certain responsibilities for you if you distribute 

copies of the software, or if you modify it. For example, if you distribute copies of such a 

program, whether gratis or for a fee, you must give the recipients all the rights that you have. You 

must make sure that they, too, receive or can get the source code. And you must show them these 

terms so they know their rights. We protect your rights with two steps: (1) copyright the software, 

and (2) offer you this license which gives you legal permission to copy, distribute and/or modify 

the software. Also, for each author's protection and ours, we want to make certain that everyone 

understands that there is no warranty for this free software. If the software is modified by 

someone else and passed on, we want its recipients to know that what they have is not the 

original, so that any problems introduced by others will not reflect on the original authors' 

reputations. Finally, any free program is threatened constantly by software patents. We wish to 

avoid the danger that redistributors of a free program will individually obtain patent licenses, in 

effect making the program proprietary. To prevent this, we have made it clear that any patent 

must be licensed for everyone's free use or not licensed at all. The precise terms and conditions 

for copying, distribution and modification follow.  

GNU GENERAL PUBLIC LICENSE TERMS AND CONDITIONS FOR COPYING, 

DISTRIBUTION AND MODIFICATION 0.  

This License applies to any program or other work which contains a notice placed by the 

copyright holder saying it may be distributed under the terms of this General Public License. The 

"Program", below, refers to any such program or work, and a "work based on the Program" 

means either the Program or any derivative work under copyright law: that is to say, a work 

containing the Program or a portion of it, either verbatim or with modifications and/or translated 

into another language. (Hereinafter, translation is included without limitation in the term 

"modification".) Each licensee is addressed as "you". Activities other than copying, distribution 

and modification are not covered by this License; they are outside its scope. The act of running 

the Program is not restricted, and the output from the Program is covered only if its contents 

constitute a work based on the Program (independent of having been made by running the 

Program). Whether that is true depends on what the Program does.  

1. You may copy and distribute verbatim copies of the Program's source code as you receive it, in 

any medium, provided that you conspicuously and appropriately publish on each copy an 



appropriate copyright notice and disclaimer of warranty; keep intact all the notices that refer to 

this License and to the absence- of any warranty; and give any other recipients of the Program a 

copy of this_ License along_ with the Program. D-2- Version 6.4 You may charge a fee for the 

physical act of transferring a copy, and you may at your option offer warranty protection in 

exchange for a fee.  

2. You may modify your copy or copies of the Program or any portion of it, thus forming a work 

based on the Program, and copy and distribute such modifications or work under the terms of 

Section 1 above, provided that you also meet all of these conditions: a) You must cause the 

modified files to carry prominent notices stating that you changed the files and the date of any 

change. b) You must cause any work that you distribute or publish, that in whole or in part 

contains or is derived from the Program or any part thereof, to be licensed as a whole at no charge 

to all third parties under the terms of this License. c) If the modified program normally reads 

commands interactively when run, you must cause it, when started running for such interactive 

use in the most ordinary way, to print or display an announcement including an appropriate 

copyright notice and a notice that there is no warranty (or else, saying that you provide a 

warranty) and that users may redistribute the program under these conditions, and telling the user 

how to view a copy of this License. (Exception: if the Program itself is interactive but does not 

normally print such an announcement, your work based on the Program is not required to print an 

announcement.) These requirements apply to the modified work as a whole. If identifiable 

sections of that work are not derived from the Program, and can be reasonably considered 

independent and separate works in themselves, then this License, and its terms, do not apply to 

those sections when you distribute them as separate works. But when you distribute the same 

sections as part of a whole which is a work based on the Program, the distribution of the whole 

must be on the terms of this License, whose permissions for other licensees extend to the entire 

whole, and thus to each and every part regardless of who wrote it. Thus, it is not the intent of this 

section to claim rights or contest your rights to work written entirely by you; rather, the intent is 

to exercise the right to control the distribution of derivative or collective works based on the 

Program. In addition, mere aggregation of another work not based on the Program with the 

Program (or with a work based on the Program) on a volume of a storage or distribution medium 

does not bring the other work under the scope of this License.  

3. You may copy and distribute the Program (or a work based on it, under Section 2) in object 

code or executable form under the terms of Sections 1 and 2 above provided that you also do one 

of the following: a) Accompany it with the complete corresponding machine-readable source 

code, which must be distributed under the terms of Sections 1 and 2 above on a medium 

customarily used for software interchange; or, b) Accompany it with a written offer, valid for at 

least three years, to give any third party, for a charge no more than your cost of physically 

performing source distribution, a complete machine-readable copy of the corresponding source 

code, to be distributed under the terms of Sections_ 1 and 2 above on a medium customarily used 

for software interchange; or, D-3- Version 6.4 3-7 c) Accompany it with the information you 

received as to the offer to distribute corresponding source code. (This alternative is allowed only 

for noncommercial distribution and only if you received the program in object code or executable 

form with such an offer, in accord with Subsection b above.) The source code for a work means 

the preferred form of the work for making modifications to it. For an executable work, complete 

source code means all the source code for all modules it contains, plus any associated interface 

definition files, plus the scripts used to control compilation and installation of the executable. 

However, as a special exception, the source code distributed need not include anything that is 

normally distributed (in either source or binary form) with the major components (compiler, 

kernel, and so on) of the operating system on which the executable runs, unless that component 

itself accompanies the executable. If distribution of executable or object code is made by offering 

access to copy from a designated place, then offering equivalent access to copy the source code 



from the same place counts as distribution of the source code, even though third parties are not 

compelled to copy the source along with the object code.  

4. You may not copy, modify, sublicense, or distribute the Program except as expressly provided 

under this License. Any attempt otherwise to copy, modify, sublicense or distribute the Program 

is void, and will automatically terminate your rights under this License. However, parties who 

have received copies, or rights, from you under this License will not have their licenses 

terminated so long as such parties remain in full compliance.  

5. You are not required to accept this License, since you have not signed it. However, nothing 

else grants you permission to modify or distribute the Program or its derivative works. These 

actions are prohibited by law if you do not accept this License. Therefore, by modifying or 

distributing the Program (or any work based on the Program), you indicate your acceptance of 

this License to do so, and all its terms and conditions for copying, distributing or modifying the 

Program or works based on it.  

6. Each time you redistribute the Program (or any work based on the Program), the recipient 

automatically receives a license from the original licensor to copy, distribute or modify the 

Program subject to these terms and conditions. You may not impose any further restrictions on 

the recipients' exercise of the rights granted herein. You are not responsible for enforcing 

compliance by third parties to this License.  

7. If, as a consequence of a court judgment or allegation of patent infringement or for any other 

reason (not limited to patent issues), conditions are imposed on you (whether by court order, 

agreement or otherwise) that contradict the conditions of this License, they do not excuse you 

from the conditions of this License. If you cannot distribute so as to satisfy simultaneously your 

obligations under this License and any other pertinent obligations, then as a consequence you 

may not distribute the Program at all. For example, if a patent license would not permit 

royalty-free redistribution of the Program by all those who receive copies directly or indirectly 

through you, then the only way you could satisfy both it and this License would be to refrain 

entirely from distribution of the Program. If any portion of this section is held invalid or 

unenforceable under any particular circumstance, the balance of the section is intended to apply 

and the section as a whole is intended to apply in other circumstances. It is not the purpose of this 

section to induce you to infringe any patents or other property right claims or to contest validity 

of any such claims; this section has the sole purpose of protecting the integrity of D-4- Version 

6.4 the free software distribution system, which is implemented by public license practices. Many 

people have made generous contributions to the wide range of software distributed through that 

system in reliance on consistent application of that system; it is up to the author/donor to decide if 

he or she is willing to distribute software through any other system and a licensee cannot impose 

that choice. This section is intended to make thoroughly clear what is believed to be a 

consequence of the rest of this License.  

8. If the distribution and/or use of the Program is restricted in certain countries either by patents 

or by copyrighted interfaces, the original copyright holder who places the Program under this 

License may add an explicit geographical distribution limitation excluding those countries, so that 

distribution is permitted only in or among countries not thus excluded. In such case, this License 

incorporates the limitation as if written in the body of this License.  

9. The Free Software Foundation may publish revised and/or new versions of the General Public 

License from time to time. Such new versions will be similar in spirit to the present version, but 

may differ in detail to address new problems or concerns. Each version is given a distinguishing 

version number. If the Program specifies a version number of this License which applies to it and 

"any later version", you have the option of following the terms and conditions either of that 

version or of any later version published by the Free Software Foundation. If the Program does 



not specify a version number of this License, you may choose any version ever published by the 

Free Software Foundation.  

10. If you wish to incorporate parts of the Program into other free programs whose distribution 

conditions are different, write to the author to ask for permission. For software which is 

copyrighted by the Free Software Foundation, write to the Free Software Foundation; we 

sometimes make exceptions for this. Our decision will be guided by the two goals of preserving 

the free status of all derivatives of our free software and of promoting the sharing and reuse of 

software generally.  

NO WARRANTY  

11. BECAUSE THE PROGRAM IS LICENSED FREE OF CHARGE, THERE IS NO 

WARRANTY FOR THE PROGRAM, TO THE EXTENT PERMITTED BY APPLICABLE 

LAW. EXCEPT WHEN OTHERWISE STATED IN WRITING THE COPYRIGHT HOLDERS 

AND/OR OTHER PARTIES PROVIDE THE PROGRAM "AS IS" WITHOUT WARRANTY 

OF ANY KIND, EITHER EXPRESSED OR IMPLIED, INCLUDING, BUT NOT LIMITED 

TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 

PARTICULAR PURPOSE. THE ENTIRE RISK AS TO THE QUALITY AND 

PERFORMANCE OF THE PROGRAM IS WITH YOU. SHOULD THE PROGRAM PROVE 

DEFECTIVE, YOU ASSUME THE COST OF ALL NECESSARY SERVICING, REPAIR OR 

CORRECTION. 12. IN NO EVENT UNLESS REQUIRED BY APPLICABLE LAW OR 

AGREED TO IN WRITING WILL ANY COPYRIGHT HOLDER, OR ANY OTHER PARTY 

WHO MAY MODIFY AND/OR REDISTRIBUTE THE PROGRAM AS PERMITTED 

ABOVE, BE LIABLE TO YOU FOR DAMAGES, INCLUDING ANY GENERAL, SPECIAL, 

INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF THE USE OR 

INABILITY TO USE THE PROGRAM (INCLUDING BUT NOT LIMITED TO LOSS OF 

DATA OR DATA BEING RENDERED INACCURATE OR LOSSES SUSTAINED BY YOU 

OR THIRD PARTIES OR A FAILURE OF THE PROGRAM TO OPERATE WITH ANY 

OTHER PROGRAMS), EVEN IF SUCH HOLDER OR OTHER PARTY HAS BEEN 

ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. END OF TERMS AND 

CONDITIONS D-5- Version 6.4  

How to Apply These Terms to Your New Programs If you develop a new program, and you want 

it to be of the greatest possible use to the public, the best way to achieve this is to make it free 

software which everyone can redistribute and change under these terms. To do so, attach the 

following notices to the program. It is safest to attach them to the start of each source file to most 

effectively convey the exclusion of warranty; and each file should have at least the "copyright" 

line and a pointer to where the full notice is found. <one line to give the program's name and a 

brief idea of what it does.> Copyright (C) 19yy <name of author> This program is free software; 

you can redistribute it and/or modify it under the terms of the GNU General Public License as 

published by the Free Software Foundation; either version 2 of the License, or (at your option) 

any later version. This program is distributed in the hope that it will be useful, but WITHOUT 

ANY WARRANTY; without even the implied warranty of MERCHANTABILITY or FITNESS 

FOR A PARTICULAR PURPOSE. See the GNU General Public License for more details. You 

should have received a copy of the GNU General Public License along with this program; if not, 

write to the Free Software Foundation, Inc., 59 Temple Place, Suite 330, Boston, MA 

02111-1307 USA Also add information on how to contact you by electronic and paper mail. If 

the program is interactive, make it output a short notice like this when it starts in an interactive 

mode: Gnomovision version 69, Copyright (C) 19yy name of author Gnomovision comes with 

ABSOLUTELY NO WARRANTY; for details type 'show w'. This is free software, and you are 

welcome to redistribute it under certain conditions; type 'show c' for details. The hypothetical 

commands 'show w' and 'show c' should show the appropriate parts of the General Public License. 



Of course, the commands you use may be called something other than 'show w' and 'show c; they 

could even be mouse-clicks or menu items--whatever suits your program. You should also get 

your employer (if you work as a programmer) or your school, if any, to sign a "copyright 

disclaimer" for the program, if necessary. Here is a sample; alter the names: Yoyodyne, Inc., 

hereby disclaims all copyright interest in the program 'Gnomovision' (which makes passes at 

compilers) written by James Hacker. <signature of Ty Coon>, 1 April 1989 Ty Coon, President 

of Vice This General Public License does not permit incorporating your program into proprietary 

programs. If your program is a subroutine library, you may consider it more useful to permit 

linking proprietary D-6- Version 6.4 applications with the library. If this is what you want to do, 

use the GNU Library General Public License instead of this License. B. GNU General Public 

License with RunTime Exception Code generated by Tensilica's Xtensa C/C++ (XCC) compiler 

may depend on the following compiler-specific runtime libraries: • libstdc++ -- Standard C++ 

library. • libio C++ I/O streams. • libgcc -- Basic runtime support. These runtime libraries are 

derived from GCC and are distributed under the GNU General Public License with a special 

"runtime exception". The exact wording of this exception has changed over time, and the version 

used with C++ code is slightly different than the version for C code. The latest version of this 

exception for libgcc is: "In addition to the permissions in the GNU General Public License, the 

Free Software Foundation gives you unlimited permission to link the compiled version of this file 

into combinations with other programs, and to distribute those combinations without any 

restriction coming from the use of this file. (The General Public License restrictions do apply in 

other respects; for example, they cover modification of the file, and distribution when not linked 

into a combine executable.)" The XCC runtime libraries include various wordings for this 

runtime exception, and portions of some libraries are covered by other less restrictive licenses. 

See below for details. B.1 LIBSTDC-HMost of the source code files in XCC's version of 

libstdc++ have a runtime exception as follows: As a special exception, you may use this file as 

part of a free software library without restriction. Specifically, if other files instantiate templates 

or use macros or inline functions from this file, or you compile this file and link it with other files 

to produce an executable, this file does not by itself cause the resulting executable to be covered 

by the GNU General Public License. This exception does not however invalidate any other 

reasons why the executable file might be covered by the GNU General Public License. A few of 

the files have an older version of this text: As a special exception, if you link this library with 

files compiled with a GNU compiler to produce an executable, this does not cause the resulting 

executable to be covered by the GNU General Public License. This exception does not however 

invalidate any other reasons why the executable file might be covered by the GNU General 

Public License. D-7- Version 6.4 (7) One file (libstdc++/std/complext . cc) includes code owned 

by AT&T Bell Laboratories and Bellcore with the following license: Permission to use, copy, 

modify, and distribute this software and its documentation for any purpose and without fee is 

hereby granted, provided that the above copyright notice appear in all copies and that both that 

the copyright notice and this permission notice and warranty disclaimer appear in supporting 

documentation, and that the names of AT&T Bell Laboratories or Bellcore or any of their entities 

not be used in advertising or publicity pertaining to distribution of the software without specific, 

written prior permission. AT&T and Bellcore disclaim all warranties with regard to this software, 

including all implied warranties of merchantability and fitness. In no event shall AT&T or 

Bellcore be liable for any special, indirect or consequential damages or any damages whatsoever 

resulting from loss of use, data or profits, whether in an action of contract, negligence or other 

tortious action, arising out of or in connection with the use or performance of this software. The 

library also includes a copy of an SGI release of the C++ Standard Template Library (STL). The 

STL files contain code from both SGI and HP. The SGI license is: Permission to use, copy, 

modify, distribute and sell this software and its documentation for any purpose is hereby granted 

without fee, provided that the above copyright notice appear in all copies and that both that 

copyright notice and this permission notice appear in supporting documentation. Silicon Graphics 



makes no representations about the suitability of this software for any purpose. It is provided "as 

is" without express or implied warranty. The HP license is: Permission to use, copy, modify, 

distribute and sell this software and its documentation for any purpose is hereby granted without 

fee, provided that the above copyright notice appear in all copies and that both that copyright 

notice and this permission notice appear in supporting documentation. Hewlett-Packard Company 

makes no representations about the suitability of this software for any purpose. It is provided "as 

is" without express or implied warranty. B.2 LIBIO The libio files used with XCC use the older 

version of the runtime exception: As a special exception, if you link this library with files 

compiled with a GNU compiler to produce an executable, this does not cause the resulting 

executable to be covered by the GNU General Public License. This exception does not however 

invalidate any other reasons why the executable file might be covered by the GNU General 

Public License. Some code in libio is based on software that was developed by the University of 

California, Berkeley, for the Berkeley Software Distribution (BSD-4.4) and bears their copyright: 

Copyright (c) 1990 Regents of the University of California. All rights reserved. D-8- Version 6.4 

Redistribution and use in source and binary forms, with or without modification, are permitted 

provided that the following conditions are met: 1. Redistributions of source code must retain the 

above copyright notice, this list of conditions and the following disclaimer. 2. Redistributions in 

binary form must reproduce the above copyright notice, this list of conditions and the following 

disclaimer in the documentation and/or other materials provided with the distribution. 3. 

[rescinded 22 July 1999] 4. Neither the name of the University nor the names of its contributors 

may be used to endorse or promote products derived from this software without specific prior 

written permission. THIS SOFTWARE IS PROVIDED BY THE REGENTS AND 

CONTRIBUTORS "AS IS" AND ANY EXPRESS OR IMPLIED WARRANTIES, 

INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF 

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE 

DISCLAIMED. IN NO EVENT SHALL THE REGENTS OR CONTRIBUTORS BE LIABLE 

FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR 

CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, PROCUREMENT 

OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR PROFITS; OR 

BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY OF 

LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING 

NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS 

SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. One file in 

libio (floatconv. c) is derived from code owned by AT&T with the following license: The author 

of this software is David M. Gay. Copyright (c) 1991 by AT&T. Permission to use, copy, modify, 

and distribute this software for any purpose without fee is hereby granted, provided that this 

entire notice is included in all copies of any software which is or includes a copy or modification 

of this software and in all copies of the supporting documentation for such software. THIS 

SOFTWARE IS BEING PROVIDED "AS IS", WITHOUT ANY EXPRESS OR IMPLIED 

WARRANTY. IN PARTICULAR, NEITHER THE AUTHOR NOR AT&T MAKES ANY 

REPRESENTATION OR WARRANTY OF ANY KIND CONCERNING THE 

MERCHANTABILITY OF THIS SOFTWARE OR ITS FITNESS FOR ANY PARTICULAR 

PURPOSE. B.3 LIBGCC Some of the files in libgcc, including associated runtime files (e.g., crti 

. o), use the latest version of the runtime exception shown earlier. Other files use an older version: 

As a special exception, if you link this library with other files, some of which are compiled with 

GCC, to produce an executable, this library does not by itself cause the resulting executable to be 

D-9- Version 6.4 0-7 covered by the GNU General Public License. This exception does not 

however invalidate any other reasons why the executable file might be covered by the GNU 

General Public License. The files in 1 ibgcc that are related to C++ runtime support use the same 

version of the runtime exception text as used by most of the libstdc++ files: As a special 

exception, you may use this file as part of a free software library without restriction. Specifically, 



if other files instantiate templates or use macros or inline functions from this file, or you compile 

this file and link it with other files to produce an executable, this file does not by itself cause the 

resulting executable to be covered by the GNU General Public License. This exception does not 

however invalidate any other reasons why the executable file might be covered by the GNU 

General Public License. C. NEWLIB COPYRIGHTS [Tensilica Note: This section D.3 is copied 

from the original source file licenses of the newlib distribution from RedHat, Inc. The source files 

for newlib include hundreds of distinct files sourced from numerous open-source or Freeware 

authors. In numerous sections below we have removed the original license language and inserted 

"This section is not applicable to Tensilica's version of newlib" as Tensilica's distribution of the 

binary form of the library does not contain any elements derived from the referenced portions of 

the source code. We have preserved the section headings for consistency with the headings and 

numberings of the original license summary document from RedHat.] The newlib subdirectory is 

a collection of software from several sources. Each program has its own copyright notice 

embedded in each file. This list documents the applicable licenses which are [a] more restrictive 

than a BSD-like license or [b] require the copyright notice to be duplicated in documentation 

and/or other materials associated with the distribution. Certain licenses documented here only 

apply to specific targets. Certain clauses only apply if you are building the code as part of your 

binary. Note that this list may omit certain licenses that only pertain to the copying/modifying of 

the individual source code. If you are distributing the source code, then you do not need to worry 

about these omitted licenses, so long as you do not modify the copyright information already in 

place. C.1 University of California, Berkeley C.1.a Copyright (c) 1990 The Regents of the 

University of California. All rights reserved. Redistribution and use in source and binary forms 

are permitted provided that the above copyright notice and this paragraph are duplicated in all 

such forms and that any documentation, and other materials related to such_distribution and_use 

acknowledge that the software_was developed by the University of California, Berkeley. The 

name of the University may not be D-10- Version 6.4 used to endorse or promote products 

derived from this software without specific prior written permission. THIS SOFTWARE IS 

PROVIDED "AS IS" AND WITHOUT ANY EXPRESS OR IMPLIED WARRANTIES, 

INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF 

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. Copyright (c) 1990 

The Regents of the University of California. All rights reserved. Redistribution and use in source 

and binary forms are permitted provided that the above copyright notice and this paragraph are 

duplicated in all such forms and that any documentation, advertising materials, and other 

materials related to such distribution and use acknowledge that the software was developed by the 

University of California, Berkeley. The name of the University may not be used to endorse or 

promote products derived from this software without specific prior written permission. THIS 

SOFTWARE IS PROVIDED "AS IS" AND WITHOUT ANY EXPRESS OR IMPLIED 

WARRANTIES, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF 

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. Copyright (c) 1981, 

1983, 1986, 1988, 1989, 1991, 1992, 1993, 1994 The Regents of the University of California. All 

rights reserved. Redistribution and use in source and binary forms, with or without modification, 

are permitted provided that the following conditions are met: 1. Redistributions of source code 

must retain the above copyright notice, this list of conditions and the following disclaimer. 2. 

Redistributions in binary form must reproduce the above copyright notice, this list of conditions 

and the following disclaimer in the documentation and/or other materials provided with the 

distribution. 3. All advertising materials mentioning features or use of this software must display 

the following acknowledgement: This product includes software developed by the University of 

California, Berkeley and its contributors. 4. Neither the name of the University nor the names of 

its contributors may be used to endorse or promote products derived from this software without 

specific prior written permission. THIS SOFTWARE IS PROVIDED BY THE REGENTS AND 

CONTRIBUTORS "AS IS" AND ANY EXPRESS OR IMPLIED WARRANTIES, 



INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF 

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE 

DISCLAIMED. IN NO EVENT SHALL THE REGENTS OR CONTRIBUTORS BE LIABLE 

FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR 

CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, PROCUREMENT 

OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR PROFITS; OR 

BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY OF 

LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING 

C.1.b C.1.c D-11- Version 6.4 NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY 

OUT OF THE USE OF THIS SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF 

SUCH DAMAGE. Copyright (c) 1988, 1990, 1993 Regents of the University of California. All 

rights reserved. Redistribution and use in source and binary forms, with or without modification, 

are permitted provided that the following conditions are met: 1. Redistributions of source code 

must retain the above copyright notice, this list of conditions and the following disclaimer. 2. 

Redistributions in binary form must reproduce the above copyright notice, this list of conditions 

and the following disclaimer in the documentation and/or other materials provided with the 

distribution. 3. Neither the name of the University nor the names of its contributors may be used 

to endorse or promote products derived from this software without specific prior written 

permission. THIS SOFTWARE IS PROVIDED BY THE REGENTS AND CONTRIBUTORS 

"AS IS" AND ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT 

LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS 

FOR A PARTICULAR PURPOSE ARE DISCLAIMED. IN NO EVENT SHALL THE 

REGENTS OR CONTRIBUTORS BE LIABLE FOR ANY DIRECT, INDIRECT, 

INCIDENTAL, SPECIAL, EXEMPLARY, OR CONSEQUENTIAL DAMAGES 

(INCLUDING, BUT NOT LIMITED TO, PROCUREMENT OF SUBSTITUTE GOODS OR 

SERVICES; LOSS OF USE, DATA, OR PROFITS; OR BUSINESS INTERRUPTION) 

HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, WHETHER IN 

CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING NEGLIGENCE OR 

OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS SOFTWARE, EVEN IF 

ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. Copyright (c) 1982, 1986, 1989, 

1991, 1993, 1994 The Regents of the University of California. All rights reserved. (c) UNIX 

System Laboratories, Inc. All or some portions of this file are derived from material licensed to 

the University of California by American Telephone and Telegraph Co. or Unix System 

Laboratories, Inc. and are reproduced herein with the permission of UNIX System Laboratories, 

Inc. Redistribution and use in source and binary forms, with or without modification, are 

permitted provided that the following conditions are met: 1. Redistributions of source code must 

retain the above copyright notice, this list of conditions and the following disclaimer. 2. 

Redistributions in binary form must reproduce the above copyright notice, this list of conditions 

and the following disclaimer in the documentation and/or other materials provided with the 

distribution. 3. All advertising materials mentioning features or use of this software must display 

the following acknowledgement: This product includes software developed by the University of 

California, Berkeley and its contributors. C.1.d C.1.e D-12- Version 6.4 4. Neither the name of 

the University nor the names of its contributors may be used to endorse or promote products 

derived from this software without specific prior written permission. THIS SOFTWARE IS 

PROVIDED BY THE REGENTS AND CONTRIBUTORS "AS IS" AND ANY EXPRESS OR 

IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED 

WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE 

ARE DISCLAIMED. IN NO EVENT SHALL THE REGENTS OR CONTRIBUTORS BE 

LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR 

CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, PROCUREMENT 

OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR PROFITS; OR 



BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY OF 

LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING 

NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS 

SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. C.I.f 

Copyright (c) 1987, 1988, 2000 Regents of the University of California All rights reserved. 

Redistribution and use in source and binary forms are permitted provided that: (1) source 

distributions retain this entire copyright notice and comment, and (2) distributions including 

binaries display the following acknowledgement: "This product includes software developed by 

the University of California, Berkeley and its contributors" in the documentation or other 

materials provided with the distribution and in all advertising materials mentioning features or 

use of this software. Neither the name of the University nor the names of its contributors may be 

used to endorse or promote products derived from this software without specific prior written 

permission. THIS SOFTWARE IS PROVIDED "AS IS" AND WITHOUT ANY EXPRESS OR 

IMPLIED WARRANTIES, INCLUDING, WITHOUT LIMITATION, THE IMPLIED 

WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 

Please note that in some of the above alternate UC Berkeley licenses, there is a statement that 

acknowledgement must be made in any advertising materials for products using the code. This 

restriction no longer applies due to a license change published at: 

ftp://ftp.cs.berkeley.edu/pub/4bsd/README.Impt.License.Change In some cases the defunct 

clause has been removed in modified newlib code and in some cases of older files, the clause has 

been left as-is. C.2 This section is not applicable to Tensilica's version of newlib. C.3 David M. 

Gay at AT&T The author of this software is_David M. Gay. D-13- Version 6.4 Copyright (c) 

1991 by AT&T. Permission to use, copy, modify, and distribute this software for any purpose 

without fee is hereby granted, provided that this entire notice is included in all copies of any 

software which is or includes a copy or modification of this software and in all copies of the 

supporting documentation for such software. THIS SOFTWARE IS BEING PROVIDED "AS 

IS", WITHOUT ANY EXPRESS OR IMPLIED WARRANTY. IN PARTICULAR, NEITHER 

THE AUTHOR NOR AT&T MAKES ANY REPRESENTATION OR WARRANTY OF ANY 

KIND CONCERNING THE MERCHANTABILITY OF THIS SOFTWARE OR ITS FITNESS 

FOR ANY PARTICULAR PURPOSE. C.4 This section is not applicable to Tensilica's version of 

newlib. C.5 This section is not applicable to Tensilica's version of newlib. C.6 This section is not 

applicable to Tensilica's version of newlib. C.7 Sun Microsystems Copyright (C) 1993 by Sun 

Microsystems, Inc. All rights reserved. Developed at SunPro, a Sun Microsystems, Inc. business. 

Permission to use, copy, modify, and distribute this software is freely granted, provided that this 

notice is preserved. C.8 This section is not applicable to Tensilica's version of newlib. C.9 This 

section is not applicable to Tensilica's version of newlib. C.10 This section is not applicable to 

Tensilica's version of newlib. C.11 Christopher G. Demetriou Copyright (c) 2001 Christopher G. 

Demetriou All rights reserved. Redistribution and use in source and binary forms, with or without 

modification, are permitted provided that the following conditions are met: 1. Redistributions of 

source code must retain the above copyright notice, this list of conditions and the following 

disclaimer. 2. Redistributions in binary form must reproduce the above copyright notice, this list 

of conditions and the following disclaimer in the documentation and/or other materials provided 

with the distribution. 3. The name of the author may not be used to endorse or promote products 

derived from this software without specific prior written permission. THIS SOFTWARE IS 

PROVIDED BY THE AUTHOR "AS IS" AND ANY EXPRESS OR IMPLIED WARRANTIES, 

INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF 

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE D-14- Version 6.4 

ARE DISCLAIMED. IN NO EVENT SHALL THE AUTHOR BE LIABLE FOR ANY 

DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR CONSEQUENTIAL 

DAMAGES (INCLUDING, BUT NOT LIMITED TO, PROCUREMENT OF SUBSTITUTE 

GOODS OR SERVICES; LOSS OF USE, DATA, OR PROFITS; OR BUSINESS 



INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, 

WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING NEGLIGENCE 

OR OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS SOFTWARE, 

EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. C.12 This section is not 

applicable to Tensilica's version of newlib. C.13 Royal Institute of Technology Copyright (c) 

1999 Kungliga Tekniska Hogskolan (Royal Institute of Technology, Stockholm, Sweden). All 

rights reserved. Redistribution and use in source and binary forms, with or without modification, 

are permitted provided that the following conditions are met: 1. Redistributions of source code 

must retain the above copyright notice, this list of conditions and the following disclaimer. 2. 

Redistributions in binary form must reproduce the above copyright notice, this list of conditions 

and the following disclaimer in the documentation and/or other materials provided with the 

distribution. 3. Neither the name of KTH nor the names of its contributors may be used to endorse 

or promote products derived from this software without specific prior written permission. THIS 

SOFTWARE IS PROVIDED BY KTH AND ITS CONTRIBUTORS "AS IS" AND ANY 

EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, THE 

IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 

PURPOSE ARE DISCLAIMED. IN NO EVENT SHALL KTH OR ITS CONTRIBUTORS BE 

LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR 

CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, PROCUREMENT 

OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR PROFITS; OR 

BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY OF 

LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING 

NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS 

SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. C.14 Alexey 

Zelkin Copyright (c) 2000, 2001 Alexey Zelkin <phantom@FreeBSD.org> All rights reserved. 

Redistribution and use in source and binary forms, with or without modification, are permitted 

provided that the following conditions are met: 1. Redistributions of source code must retain the 

above copyright notice, this list of conditions and the following disclaimer. D-I5- Version 6.4 2. 

Redistributions in binary form must reproduce the above copyright notice, this list of conditions 

and the following disclaimer in the documentation and/or other materials provided with the 

distribution. THIS SOFTWARE IS PROVIDED BY THE AUTHOR AND CONTRIBUTORS 

"AS IS" AND ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT 

LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS 

FOR A PARTICULAR PURPOSE ARE DISCLAIMED. IN NO EVENT SHALL THE 

AUTHOR OR CONTRIBUTORS BE LIABLE FOR ANY DIRECT, INDIRECT, 

INCIDENTAL, SPECIAL, EXEMPLARY, OR CONSEQUENTIAL DAMAGES 

(INCLUDING, BUT NOT LIMITED TO, PROCUREMENT OF SUBSTITUTE GOODS OR 

SERVICES; LOSS OF USE, DATA, OR PROFITS; OR BUSINESS INTERRUPTION) 

HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, WHETHER IN 

CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING NEGLIGENCE OR 

OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS SOFTWARE, EVEN IF 

ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. C.15 Audrey A. Chernov Copyright 

(C) 1997 by Audrey A. Chernov, Moscow, Russia. All rights reserved. Redistribution and use in 

source and binary forms, with or without modification, are permitted provided that the following 

conditions are met: 1. Redistributions of source code must retain the above copyright notice, this 

list of conditions and the following disclaimer. 2. Redistributions in binary form must reproduce 

the above copyright notice, this list of conditions and the following disclaimer in the 

documentation and/or other materials provided with the distribution. THIS SOFTWARE IS 

PROVIDED BY THE AUTHOR "AS IS" AND ANY EXPRESS OR IMPLIED WARRANTIES, 

INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF 

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE 



DISCLAIMED. IN NO EVENT SHALL THE REGENTS OR CONTRIBUTORS BE LIABLE 

FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR 

CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, PROCUREMENT 

OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR PROFITS; OR 

BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY OF 

LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING 

NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS 

SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. C.16 

FreeBSD Copyright (c) 1997-2002 FreeBSD Project. All rights reserved. Redistribution and use 

in source and binary forms, with or without modification, are permitted provided that the 

following conditions are met: 1. Redistributions of source code must retain the above copyright 

notice, this list of conditions and the following disclaimer. D-16- Version 6.4 2. Redistributions 

in binary form must reproduce the above copyright notice, this list of conditions and the 

following disclaimer in the documentation and/or other materials provided with the distribution. 

THIS SOFTWARE IS PROVIDED BY THE AUTHOR AND CONTRIBUTORS "AS IS" AND 

ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, THE 

IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 

PURPOSE ARE DISCLAIMED. IN NO EVENT SHALL THE AUTHOR OR 

CONTRIBUTORS BE LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, 

EXEMPLARY, OR CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, 

PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR 

PROFITS; OR BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY 

OF LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING 

NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS 

SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. C.17 S. L. 

Moshier Author: S. L. Moshier. Copyright (c) 1984,2000 S.L. Moshier Permission to use, copy, 

modify, and distribute this software for any purpose without fee is hereby granted, provided that 

this entire notice is included in all copies of any software which is or includes a copy or 

modification of this software and in all copies of the supporting documentation for such software. 

THIS SOFTWARE IS BEING PROVIDED "AS IS", WITHOUT ANY EXPRESS OR IMPLIED 

WARRANTY. IN PARTICULAR, THE AUTHOR MAKES NO REPRESENTATION OR 

WARRANTY OF ANY KIND CONCERNING THE MERCHANTABILITY OF THIS 

SOFTWARE OR ITS FITNESS FOR ANY PARTICULAR PURPOSE. C.18 Citrus Project 

Copyright (c)1999 Citrus Project, All rights reserved. Redistribution and use in source and binary 

forms, with or without modification, are permitted provided that the following conditions are met: 

1. Redistributions of source code must retain the above copyright notice, this list of conditions 

and the following disclaimer. 2. Redistributions in binary form must reproduce the above 

copyright notice, this list of conditions and the following disclaimer in the documentation and/or 

other materials provided with the distribution. THIS SOFTWARE IS PROVIDED BY THE 

AUTHOR AND CONTRIBUTORS "AS IS" AND ANY EXPRESS OR IMPLIED 

WARRANTIES, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF 

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE 

DISCLAIMED. IN NO EVENT SHALL THE AUTHOR OR CONTRIBUTORS BE LIABLE 

FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR 

CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, PROCUREMENT 

OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR D-17- Version 6.4 

PROFITS; OR BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY 

OF LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING 

NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS 

SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. C.19 Todd 

C. Miller Copyright (c) 1998 Todd C. Miller <Todd.Miller@courtesan.com> All rights reserved. 



Redistribution and use in source and binary forms, with or without modification, are permitted 

provided that the following conditions are met: 1. Redistributions of source code must retain the 

above copyright notice, this list of conditions and the following disclaimer. 2. Redistributions in 

binary form must reproduce the above copyright notice, this list of conditions and the following 

disclaimer in the documentation and/or other materials provided with the distribution. 3. The 

name of the author may not be used to endorse or promote products derived from this software 

without specific prior written permission. THIS SOFTWARE IS PROVIDED "AS IS" AND 

ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, THE 

IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 

PURPOSE ARE DISCLAIMED. IN NO EVENT SHALL THE AUTHOR BE LIABLE FOR 

ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR 

CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, PROCUREMENT 

OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR PROFITS; OR 

BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY OF 

LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING 

NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS 

SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. C.20 This 

section is not applicable to Tensilica's version of newlib. C.21 This section is not applicable to 

Tensilica's version of newlib. C.22 This section is not applicable to Tensilica's version of newlib. 

C.23 This section is not applicable to Tensilica's version of newlib. C.24 This section is not 

applicable to Tensilica's version of newlib. C.25 Red Hat Incorporated Unless otherwise stated in 

a newlib file, the remaining files in the newlib subdirectory default to the following copyright. It 

should be noted that Red Hat Incorporated now owns copyrights belonging to Cygnus Solutions 

and Cygnus Support. Copyright (c) 1994, 1997, 2001, 2002 Red Hat Incorporated. All rights 

reserved. D-18- Version 6.4 Redistribution and use in source and binary forms, with or without 

modification, are permitted provided that the following conditions are met: Redistributions of 

source code must retain the above copyright notice, this list of conditions and the following 

disclaimer. Redistributions in binary form must reproduce the above copyright notice, this list of 

conditions and the following disclaimer in the documentation and/or other materials provided 

with the distribution. The name of Red Hat Incorporated may not be used to endorse or promote 

products derived from this software without specific prior written permission. THIS SOFTWARE 

IS PROVIDED BY THE COPYRIGHT HOLDERS AND CONTRIBUTORS "AS IS" AND 

ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, THE 

IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 

PURPOSE ARE DISCLAIMED. IN NO EVENT SHALL RED HAT INCORPORATED BE 

LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR 

CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, PROCUREMENT 

OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR PROFITS; OR 

BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY OF 

LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING 

NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS 

SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. D. 

INFO-ZIP This is version 1999-Oct-05 of the Info-ZIP copyright and license. The definitive 

version of this document is be available at ftp://ftp.cdrom.com/pub/infozip/license.html. 

Copyright (c) 1990-1999 Info-ZIP. All rights reserved. For the purposes of this copyright and 

license, "Info-ZIP" is defined as the following set of individuals: Mark Adler, John Bush, Karl 

Davis, Harald Denker, Jean-Michel Dubois, Jean-loup Gailly, Hunter Goatley, Ian Gorman, Chris 

Herborth, Dirk Haase, Greg Hartwig, Robert Heath, Jonathan Hudson, Paul Kienitz, David 

Kirschbaum, Johnny Lee, Onno van der Linden, Igor Mandrichenko, Steve P. Miller, Sergio 

Monesi, Keith Owens, George Petrov, Greg Roelofs, Kai Uwe Rommel, Steve Salisbury, Dave 

Smith, Christian Spieler, Antoine Verheijen, Paul von Behren, Rich Wales, Mike White This 



software is provided "as is," without warranty of any kind, express or implied. In no event shall 

Info-ZIP or its contributors be held liable for any direct, indirect, incidental, special or 

consequential damages arising out of the use of or inability to use this software. D-I9- Version 6.4 

Permission is granted to anyone to use this software for any purpose, including commercial 

applications, and to alter it and redistribute it freely, subject to the following restrictions: 1. 

Redistributions of source code must retain the above copyright notice, defmition, disclaimer, and 

this list of conditions. 2. Redistributions in binary form must reproduce the above copyright 

notice, definition, disclaimer, and this list of conditions in documentation and/or other materials 

provided with the distribution. 3. Altered versions--including, but not limited to, ports to new 

operating systems, existing ports with new graphical interfaces, and dynamic, shared, or static 

library versions--must be plainly marked as such and must not be misrepresented as being the 

original source. Such altered versions also must not be misrepresented as being Info-ZIP 

releases--including, but not limited to, labeling of the altered versions with the names "Info-ZIP" 

(or any variation thereof, including, but not limited to, different capitalizations), "Pocket UnZip," 

"WiZ" or "MacZip" without the explicit permission of Info-ZIP. Such altered versions are further 

prohibited from misrepresentative use of the Zip-Bugs or Info-ZIP e-mail addresses or of the 

Info-ZIP URL(s). 4. Info-ZIP retains the right to use the names "Info-ZIP," "Zip," "UnZip," 

"WiZ," "Pocket UnZip," "Pocket Zip," and "MacZip" for its own source and binary releases. 

D-20- Version 6.4 E. ECOS RED HAT ECOSTM PUBLIC LICENSE VERSION 1.1 1.1. 

"Contributor" means each entity that creates or contributes to the creation of Modifications. 1.2. 

"Contributor Version" means the combination of the Original Code, prior Modifications used by a 

Contributor, and the Modifications made by that particular Contributor. 1.3. "Covered Code" 

means the Original Code or Modifications or the combination of the Original Code and 

Modifications, in each case including portions thereof. 1.4. "Electronic Distribution Mechanism" 

means a mechanism generally accepted in the software development community for the electronic 

transfer of data. 1.5. "Executable" means Covered Code in any form other than Source Code. 1.6. 

"Initial Developer" means the individual or entity identified as the Initial Developer in the Source 

Code notice required by Exhibit A. 1.7. "Larger Work" means a work which combines Covered 

Code or portions thereof with code not governed by the terms of this License. 1.8. "License" 

means this document. 1.9. "Modifications" means any addition to or deletion from the substance 

or structure of either the Original Code or any previous Modifications. When Covered Code is 

released as a series of files, a Modification is: A. Any addition to or deletion from the contents of 

a file containing Original Code or previous Modifications. B. Any new file that contains any part 

of the Original Code or previous Modifications. 1.10. "Original Code" means Source Code of 

computer software code which is described in the Source Code notice required by Exhibit A as 

Original Code, and which, at the time of its release under this License is not already Covered 

Code governed by this License. 1.11. "Source Code" means the preferred form of the Covered 

Code for making modifications to it, including all modules it contains, plus any associated 

interface definition files, scripts used to control compilation and installation of an Executable, or 

a list of source code differential comparisons against either the Original Code or another well 

known, available Covered Code of the Contributor's choice. The Source Code can be in a 

compressed or archival form, provided the appropriate decompression or de-archiving software is 

widely available for no. charge-. D-21- Version 6.4 0-3 1.12. "You" means an individual or a 

legal entity exercising rights under, and complying with all of the terms of, this License or a 

future version of this License issued under Section 6.1. For legal entities, "You" includes any 

entity which controls, is controlled by, or is under common control with You. For purposes of this 

defmition, "control" means (a) the power, direct or indirect, to cause the direction or management 

of such entity, whether by contract or otherwise, or (b) ownership of fifty percent (50%) or more 

of the outstanding shares or beneficial ownership of such entity. 1.13. "Red Hat Branded Code" is 

code that Red Hat distributes and/or permits others to distribute under different terms than the 

Red Hat eCos Public License. Red Hat's Branded Code may contain part or all of the Covered 



Code. 2. SOURCE CODE LICENSE. 2.1. The Initial Developer Grant. The Initial Developer 

hereby grantsYou a world wide, royaltyfree, non-exclusive license, subject to third party 

intellectual property claims: (a) to use, reproduce, modify, display, perform, sublicense and 

distribute the Original Code (or portions thereof) with or without Modifications, or as part of a 

Larger Work; and (b) under patents now or hereafter owned or controlled by Initial Developer, to 

make, have made, use and sell ("Utilize") the Original Code (or portions thereof), but solely to 

the extent that any such patent is reasonably necessary to enable You to Utilize the Original Code 

(or portions thereof) and not to any greater extent that may be necessary to Utilize further 

Modifications or combinations. 2.2. Contributor Grant. Each Contributor hereby grants You a 

world-wide, royalty-free, nonexclusive license, subject to third party intellectual property claims: 

(a) to use, reproduce, modify, display, perform, sublicense and distribute the Modifications 

created by such Contributor (or portions thereof) either on an unmodified basis, with other 

Modifications, as Covered Code or as part of a Larger Work; and (b) under patents now or 

hereafter owned or controlled by Contributor, to Utilize the Contributor Version (or portions 

thereof), but solely to the extent that any such patent is reasonably necessary to enable You to 

Utilize the Contributor Version (or portions thereof), and not to any greater extent that may be 

necessary to Utilize further Modifications or combinations. 3. DISTRIBUTION OBLIGATIONS. 

3.1. Application of License. The Modifications which You create or to which You contribute are 

governed by the terms of this License, including without limitation Section 2.2. The Source Code 

version of Covered Code may be distributed only under the terms of this License or a future 

version of this License released under Section 6.1, and You must include a copy of this License 

with every copy of the Source Code You distribute. You may not offer or impose any terms on 

any Source Code version that alters or restricts the applicable version of this License or the 

recipients rights hereunder. However, You may include an additional document offering the 

additional rights described in Section 3.5. D-22- Version 6.4 3.2. Availability of Source Code. 

Any Modification which You create or to which You contribute must be made available in 

Source Code form under the terms of this License via an accepted Electronic Distribution 

Mechanism to anyone to whom you made an Executable version available and to the Initial 

Developer; and if made available via Electronic Distribution Mechanism, must remain available 

for at least twelve (12) months after the date it initially became available, or at least six (6) 

months after a subsequent version of that particular Modification has been made available to such 

recipients. You are responsible for ensuring that the Source Code version remains available even 

if the Electronic Distribution Mechanism is maintained by a third party. You are responsible for 

notifying the Initial Developer of the Modification and the location of the Source if a contact 

means is provided. Red Hat will be acting as maintainer of the Source and may provide an 

Electronic Distribution mechanism for the Modification to be made available. You can contact 

Red Hat to make the Modification available and to notify the Initial Developer. 3.3. Description 

of Modifications. You must cause all Covered Code to which you contribute to contain a file 

documenting the changes You made to create that Covered Code and the date of any change. You 

must include a prominent statement that the Modification is derived, directly or indirectly, from 

Original Code provided by the Initial Developer and including the name of the Initial Developer 

in (a) the Source Code, and (b) in any notice in an Executable version or related documentation in 

which You describe the origin or ownership of the Covered Code. 3.4. Intellectual Property 

Matters (a) Third Party Claims. If You have knowledge that a party claims an intellectual 

property right in particular functionality or code (or its utilization under this License), you must 

include a text file with the source code distribution titled "LEGAL" which describes the claim 

and the party making the claim in sufficient detail that a recipient will know whom to contact. If 

you obtain such knowledge after You make Your Modification available as described in Section 

3.2, You shall promptly modify the LEGAL file in all copies You make available thereafter and 

shall take other steps (such as notifying appropriate mailing lists or newsgroups) reasonably 

calculated to inform those who received the Covered Code that new knowledge has been 



obtained. (b) Contributor APIs. If Your Modification is an application programming interface and 

You own or control patents which are reasonably necessary to implement that API, you must also 

include this information in the LEGAL file. 3.5. Required Notices. You must duplicate the notice 

in Exhibit A in each file of the Source Code, and this License in any documentation for the 

Source Code, where You describe recipients rights relating to Covered Code. If You created one 

or more Modification(s), You may add your name as a Contributor to the Source Code. If it is not 

possible to put such notice in a particular Source Code file due to its structure, then you must 

include such notice in a location (such as a relevant directory file) where a user would be likely to 

look for such a notice. You may choose to offer, and to charge a fee for, warranty, support, 

indemnity or liability obligations to one or more recipients of Covered Code. However, You may 

do so only on Your own behalf, and not on behalf of the Initial Developer or any Contributor. 

You must make it absolutely clear that any such warranty, support, indemnity or liability 

obligation is offered by You alone, and You hereby agree to indemnify the Initial Developer and 

every Contributor for any liability incurred by the Initial Developer or such Contributor as a 

result of warranty, support, indemnity or liability terms You offer. D-23- Version 6.4 3.6. 

Distribution of Executable Versions. You may distribute Covered Code in Executable form only 

if the requirements of Section 3.1-3.5 have been met for that Covered Code, and if You include a 

notice stating that the Source Code version of the Covered Code is available under the terms of 

this License, including a description of how and where You have fulfilled the obligations of 

Section 3.2. The notice must be conspicuously included in any notice in an Executable version, 

related documentation or collateral in which You describe recipients rights relating to the 

Covered Code. You may distribute the Executable version of Covered Code under a license of 

Your choice, which may contain terms different from this License, provided that You are in 

compliance with the terms of this License and that the license for the Executable version does not 

attempt to limit or alter the recipients rights in the Source Code version from the rights set forth in 

this License. If You distribute the Executable version under a different license You must make it 

absolutely clear that any terms which differ from this License are offered by You alone, not by 

the Initial Developer or any Contributor. You hereby agree to indemnify the Initial Developer and 

every Contributor for any liability incurred by the Initial Developer or such Contributor as a 

result of any such terms You offer. If you distribute executable versions containing Covered 

Code, you must reproduce the notice in Exhibit B in the documentation and/or other materials 

provided with the product. 3.7. Larger Works. You may create a Larger Work by combining 

Covered Code with other code not governed by the terms of this License and distribute the Larger 

Work as a single product. In such a case, You must make sure the requirements of this License 

are fulfilled for the Covered Code. 4. INABILITY TO COMPLY DUE TO STATUTE OR 

REGULATION. If it is impossible for You to comply with any of the terms of this License with 

respect to some or all of the Covered Code due to statute or regulation then You must: (a) comply 

with the terms of this License to the maximum extent possible; (b) cite the statute or regulation 

that prohibits you from adhering to the license; and (c) describe the limitations and the code they 

affect. Such description must be included in the LEGAL file described in Section 3.4 and must be 

included with all distributions of the Source Code. Except to the extent prohibited by statute or 

regulation, such description must be sufficiently detailed for a recipient of ordinary skill to be 

able to understand it. You must submit this LEGAL file to Red Hat for review, and You will not 

be able use the covered code in any means until permission is granted from Red Hat to allow for 

the inability to comply due to statute or regulation. 5. APPLICATION OF THIS LICENSE. This 

License applies to code to which the Initial Developer has attached the notice in Exhibit A, and to 

related Covered Code. Red Hat may include Covered Code in products without such additional 

products becoming subject to the terms of this License, and may license such additional products 

on different terms from those contained in this License. Red Hat may license the Source Code of 

Red Hat Branded Code without Red Hat Branded Code becoming subject to the terms of this 

License, and may license Red Hat Branded Code on different terms from those contained in this 



License. Contact Red Hat for details of alternate licensing terms available. VERSIONS OF THE 

LICENSE. D-24- Version 6.4 6.1. New Versions. Red Hat may publish revised and/or new 

versions of the License from time to time. Each version will be given a distinguishing version 

number. 6.2. Effect of New Versions. Once Covered Code has been published under a particular 

version of the License, You may always continue to use it under the terms of that version. You 

may also choose to use such Covered Code under the terms of any subsequent version of the 

License published by Red Hat. No one other than Red Hat has the right to modify the terms 

applicable to Covered Code beyond what is granted under this and subsequent Licenses. 6.3. 

Derivative Works. If you create or use a modified version of this License (which you may only do 

in order to apply it to code which is not already Covered Code governed by this License), you 

must (a) rename Your license so that the phrases "ECOS", "eCos", "Red Hat", "RHEPL" or any 

confusingly similar phrase do not appear anywhere in your license and (b) otherwise make it clear 

that your version of the license contains terms which differ from the Red Hat eCos Public 

License. (Filling in the name of the Initial Developer, Original Code or Contributor in the notice 

described in Exhibit A shall not of themselves be deemed to be modifications of this License.) 7. 

DISCLAIMER OF WARRANTY. COVERED CODE IS PROVIDED UNDER THIS LICENSE 

ON AN "AS IS" BASIS, WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESSED OR 

IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES THAT THE COWERED 

CODE IS FREE OF DEFECTS MERCHANTABLE, FIT FOR A PARTICULAR PURPOSE OR 

NONINFRINGING. THE ENTIRE RISK AS TO THE QUALITY AND PERFORMANCE OF 

THE COVERED CODE IS WITH YOU. SHOULD ANY COVERED CODE PROVE 

DEFECTIVE IN ANY RESPECT, YOU (NOT THE INITIAL DEVELOPER OR ANY OTHER 

CONTRIBUTOR) ASSUME THE COST OF ANY NECESSARY SERVICING, REPAIR OR 

CORRECTION. THIS DISCLAIMER OF WARRANTY CONSTITUTES AN ESSENTIAL 

PART OF THIS LICENSE. NO USE OF ANY COVERED CODE IS AUTHORIZED 

HEREUNDER EXCEPT UNDER THIS DISCLAIMER. 8. TERMINATION. This License and 

the rights granted hereunder will terminate automatically if You fail to comply with terms herein 

and fail to cure such breach within 30 days of becoming aware of the breach. All sublicenses to 

the Covered Code which are properly granted shall survive any termination of this License. 

Provisions which, by their nature, must remain in effect beyond the termination of this License 

shall survive. 9. LIMITATION OF LIABILITY. UNDER NO CIRCUMSTANCES AND 

UNDER NO LEGAL THEORY, WHETHER TOR (INCLUDING NEGLIGENCE), 

CONTRACT, OR OTHERWISE, SHALL THE INITIAL DEVELOPER, ANY OTHER 

CONTRIBUTOR, OR ANY DISTRIBUTOR OF COVERED CODE, OR ANY SUPPLIER OF 

ANY OF SUCH PARTIES, BE LIABLE TO YOU OR ANY OTHER PERSON FOR ANY 

INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY 

CHARACTER INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF 

GOODWILL, WORK STOPPAGE, COMPUTER FAILURE OR MALFUNCTION, OR ANY 

AND_ALL OTHER COMMERCIAL DAMAGES OR LOSSES, EVEN IF SUCH PARTY 

SHALL HAVE BEEN INFORMED OF THE POSSIBILITY OF D-25- Version 6.4 SUCH 

DAMAGES. THIS LIMITATION OF LIABILITY SHALL NOT APPLY TO LIABILITY FOR 

DEATH OR PERSONAL INJURY RESULTING FROM SUCH PARTY'S NEGLIGENCE TO 

THE EXTENT APPLICABLE LAW PROHIBITS SUCH LIMITATION. SOME 

JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF INCIDENTAL 

OR CONSEQUENTIAL DAMAGES, SO THAT EXCLUSION AND LIMITATION MAY NOT 

APPLY TO YOU. 10. U.S. GOVERNMENT END USERS. The Covered Code is a "commercial 

item," as that term is defined in 48 C.F.R. 2.101 (Oct. 1995), consisting of "commercial computer 

software" and "commercial computer software documentation," as such terms are used in 48 

C.F.R. 12.212 (Sept. 1995). Consistent with 48 C.F.R. 12.212 and 48 C.F.R. 227.7202-1 through 

227.7202-4 (June 1995), all U.S. Government End Users acquire Covered Code with only those 

rights set forth herein. 11. MISCELLANEOUS. This License represents the complete agreement 



concerning subject matter hereof. If any provision of this License is held to be unenforceable, 

such provision shall be reformed only to the extent necessary to make it enforceable. This License 

shall be governed by California law provisions (except to the extent applicable law, if any, 

provides otherwise), excluding its conflictof- law provisions. With respect to disputes in which at 

least one party is a citizen of, or an entity chartered or registered to do business in, the United 

States of America: (a) unless otherwise agreed in writing, all disputes relating to this License 

(excepting any dispute relating to intellectual property rights) shall be subject to fmal and binding 

arbitration, with the losing party paying all costs of arbitration; (b) any arbitration relating to this 

Agreement shall be held in Santa Clara County, California, under the auspices of 

JAMS/EndDispute; and (c) any litigation relating to this Agreement shall be subject to the 

jurisdiction of the Federal Courts of the Northern District of California, with venue lying in Santa 

Clara County, California, with the losing party responsible for costs, including without limitation, 

court costs and reasonable attorneys fees and expenses. The application of the United Nations 

Convention on Contracts for the International Sale of Goods is expressly excluded.. Any law or 

regulation which provides that the language of a contract shall be construed against the drafter 

shall not apply to this License. 12. RESPONSIBILITY FOR CLAIMS. Except in cases where 

another Contributor has failed to comply with Section 3.4, You are responsible for damages 

arising, directly or indirectly, out of Your utilization of rights under this License, based on the 

number of copies of Covered Code you made available, the revenues you received from utilizing 

such rights, amid other relevant factors. You agree to work with affected parties to distribute 

responsibility on an equitable basis. 13. ADDITIONAL TERMS APPLICABLE TO THE RED 

HAT ECOS PUBLIC LICENSE. Nothing in this License shall be interpreted to prohibit Red Hat 

from licensing under different terms than this License any code which Red Hat otherwise would 

have a right to license. Red Hat and logo - This License does not grant any rights to use the 

trademark Red Hat, the Red Hat logo, eCos logo, even if such_ marks_ are inchided in the Ori 

'nal Code_You may cnntactRed D-26- Version 6.4 Hat for permission to display the Red Hat and 

eCos marks in either the documentation or the Executable version beyond that required in Exhibit 

B. Inability to Comply Due to Contractual Obligation - To the extent that Red Hat is limited 

contractually from making third party code available under this License, Red Hat may choose to 

integrate such third party code into Covered Code without being required to distribute such third 

party code in Source Code form, even if such third party code would otherwise be considered 

"Modifications" under this License. EXHIBIT A. The contents of this file are subject to the Red 

Hat eCos Public License Version 1.1 (the "License"); you may not use this file except in 

compliance with the License. You may obtain a copy of the License at http://www.redhat.com 

Software distributed under the License is distributed on an "AS IS" basis, WITHOUT 

WARRANTY OF ANY KIND, either express or implied. See the License for the specific 

language governing rights and limitations under the License. The Original Code is eCos - 

Embedded Configurable Operating System, released September 30, 1998. The Initial Developer 

of the Original Code is Red Hat. Portions created by Red Hat are Copyright (C) 1998, 1999, 2000 

Red Hat, Inc. All Rights Reserved. EXHIBIT B. Part of the software embedded in this product is 

eCos – Embedded Configurable Operating System, a trademark of Red Hat. Portions created by 

Red Hat are Copyright (C) 1998, 1999, 2000 Red Hat, Inc. (http://www.redhat.com) All Rights 

Reserved. THE SOFTWARE IN THIS PRODUCT WAS IN PART PROVIDED BY RED HAT 

AND ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, 

THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 

PARTICULAR PURPOSE ARE DISCLAIMED. IN NO EVENT SHALL THE AUTHOR BE 

LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR 

CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, PROCUREMENT 

OF SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR PROFITS; OR 

BUSINESS INTERRUPTION) HOWEVER CAUSED AND ON ANY THEORY OF 

LIABILITY, WHETHER IN CONTRACT, STRICT LIABILITY, OR TORT(INCLUDING 



NEGLIGENCE OR OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OF THIS 

SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. Copyright © 

2002 Red Hat, Inc. All rights reserved. D-27- Version 6.4 F. Eclipse Public License — Xtensa 

Xplorer Eclipse Public License - v 1.0 THE ACCOMPANYING PROGRAM IS PROVIDED 

UNDER THE TERMS OF THIS ECLIPSE PUBLIC LICENSE ("AGREEMENT"). ANY USE, 

REPRODUCTION OR DISTRIBUTION OF THE PROGRAM CONSTITUTES RECIPIENT'S 

ACCEPTANCE OF THIS AGREEMENT. 1. DEFINITIONS "Contribution" means: (a) in the 

case of the initial Contributor, the initial code and documentation distributed under this 

Agreement, and (b) in the case of each subsequent Contributor (i) changes to the Program, and 

(ii) additions to the Program; where such changes and/or additions to the Program originate from 

and are distributed by that particular Contributor. A Contribution 'originates' from a Contributor if 

it was added to the Program by such Contributor itself or anyone acting on such Contributor's 

behalf. Contributions do not include additions to the Program which: (i) are separate modules of 

software distributed in conjunction with the Program under their own license agreement, and (ii) 

are not derivative works of the Program. "Contributor" means any person or entity that distributes 

the Program. "Licensed Patents " mean patent claims licensable by a Contributor which are 

necessarily infringed by the use or sale of its Contribution alone or when combined with the 

Program. "Program" means the Contributions distributed in accordance with this Agreement. 

"Recipient" means anyone who receives the Program under this Agreement, including all 

Contributors. 2. GRANT OF RIGHTS a) Subject to the terms of this Agreement, each 

Contributor hereby grants Recipient a nonexclusive, worldwide, royalty-free copyright license to 

reproduce, prepare derivative works of, publicly display, publicly perform, distribute and 

sublicense the Contribution of such Contributor, if any, and such derivative works, in source code 

and object code form. D-28- Version 6.4 b) Subject to the terms of this Agreement, each 

Contributor hereby grants Recipient a nonexclusive, worldwide, royalty-free patent license under 

Licensed Patents to make, use, sell, offer to sell, import and otherwise transfer the Contribution of 

such Contributor, if any, in source code and object code form. This patent license shall apply to 

the combination of the Contribution and the Program if, at the time the Contribution is added by 

the Contributor, such addition of the Contribution causes such combination to be covered by the 

Licensed Patents. The patent license shall not apply to any other combinations which include the 

Contribution. No hardware per se is licensed hereunder. c) Recipient understands that although 

each Contributor grants the licenses to its Contributions set forth herein, no assurances are 

provided by any Contributor that the Program does not infringe the patent or other intellectual 

property rights of any other entity. Each Contributor disclaims any liability to Recipient for 

claims brought by any other entity based on infringement of intellectual property rights or 

otherwise. As a condition to exercising the rights and licenses granted hereunder, each Recipient 

hereby assumes sole responsibility to secure any other intellectual property rights needed, if any. 

For example, if a third party patent license is required to allow Recipient to distribute the 

Program, it is Recipient's responsibility to acquire that license before distributing the Program. d) 

Each Contributor represents that to its knowledge it has sufficient copyright rights in its 

Contribution, if any, to grant the copyright license set forth in this Agreement. 

 3. REQUIREMENTS A Contributor may choose to distribute the Program in object code form 

under its own license agreement, provided that: (a) it complies with the terms and conditions of 

this Agreement; and (b) its license agreement: i) effectively disclaims on behalf of all 

Contributors all warranties and conditions, express and implied, including warranties or 

conditions of title and non-infringement, and implied warranties or conditions of merchantability 

and fitness for a particular purpose; ii) effectively excludes on behalf of all Contributors all 

liability for damages, including direct, indirect, special, incidental and consequential damages, 

such as lost profits; iii) states that any provisions which differ from this Agreement are offered by 

that Contributor alone and not by any other party; and iv) states that source code for the Program 



is available from such Contributor, and informs licensees how to obtain it in a reasonable manner 

on or through a medium customarily used for software exchange. When the Program is made 

available in source code form: (a) it must be made available under this Agreement; and (b) a copy 

of this Agreement must be included with each copy of the Program. Contributors may not remove 

or alter any copyright notices contained within the Program. Each Contributor must identify itself 

as the originator of its Contribution, if any, in a manner that reasonably allows subsequent 

Recipients to identify the originator of the Contribution.  

4. COMMERCIAL DISTRIBUTION D-29- Version 6.4 Commercial distributors of software 

may accept certain responsibilities with respect to end users, business partners and the like. While 

this license is intended to facilitate the commercial use of the Program, the Contributor who 

includes the Program in a commercial product offering should do so in a manner which does not 

create potential liability for other Contributors. Therefore, if a Contributor includes the Program 

in a commercial product offering, such Contributor ("Commercial Contributor") hereby agrees to 

defend and indemnify every other Contributor ("Indemnified Contributor") against any losses, 

damages and costs (collectively "Losses") arising from claims, lawsuits and other legal actions 

brought by a third party against the Indemnified Contributor to the extent caused by the acts or 

omissions of such Commercial Contributor in connection with its distribution of the Program in a 

commercial product offering. The obligations in this section do not apply to any claims or Losses 

relating to any actual or alleged intellectual property infringement. In order to qualify, an 

Indemnified Contributor must: a) promptly notify the Commercial Contributor in writing of such 

claim, and b) allow the Commercial Contributor to control, and cooperate with the Commercial 

Contributor in, the defense and any related settlement negotiations. The Indemnified Contributor 

may participate in any such claim at its own expense. For example, a Contributor might include 

the Program in a commercial product offering, Product X. That Contributor is then a Commercial 

Contributor. If that Commercial Contributor then makes performance claims, or offers warranties 

related to Product X, those performance claims and warranties are such Commercial Contributor's 

responsibility alone. Under this section, the Commercial Contributor would have to defend claims 

against the other Contributors related to those performance claims and warranties, and if a court 

requires any other Contributor to pay any damages as a result, the Commercial Contributor must 

pay those damages.  

5. NO WARRANTY EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE 

PROGRAM IS PROVIDED ON AN "AS IS" BASIS, WITHOUT WARRANTIES OR 

CONDITIONS OF ANY KIND, EITHER EXPRESS OR IMPLIED INCLUDING, WITHOUT 

LIMITATION, ANY WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, 

MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. Each Recipient is 

solely responsible for determining the appropriateness of using and distributing the Program and 

assumes all risks associated with its exercise of rights under this Agreement , including but not 

limited to the risks and costs of program errors, compliance with applicable laws, damage to or 

loss of data, programs or equipment, and unavailability or interruption of operations.  

6. DISCLAIMER OF LIABILITY EXCEPT AS EXPRESSLY SET FORTH IN THIS 

AGREEMENT, NEITHER RECIPIENT NOR ANY CONTRIBUTORS SHALL HAVE ANY 

LIABILITY FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR 

CONSEQUENTIAL DAMAGES (INCLUDING WITHOUT LIMITATION LOST PROFITS), 

HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, WHETHER IN 

CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING NEGLIGENCE OR 

OTHERWISE) ARISING IN ANY WAY OUT OF THE USE OR DISTRIBUTION OF THE 

PROGRAM OR THE EXERCISE OF ANY RIGHTS GRANTED HEREUNDER, EVEN IF 

ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  



7. GENERAL D-30- Version 6.4 If any provision of this Agreement is invalid or unenforceable 

under applicable law, it shall not affect the validity or enforceability of the remainder of the terms 

of this Agreement, and without further action by the parties hereto, such provision shall be 

reformed to the minimum extent necessary to make such provision valid and enforceable. If 

Recipient institutes patent litigation against any entity (including a cross-claim or counterclaim in 

a lawsuit) alleging that the Program itself (excluding combinations of the Program with other 

software or hardware) infringes such Recipient's patent(s), then such Recipient's rights granted 

under Section 2(b) shall terminate as of the date such litigation is filed. All Recipient's rights 

under this Agreement shall terminate if it fails to comply with any of the material terms or 

conditions of this Agreement and does not cure such failure in a reasonable period of time after 

becoming aware of such noncompliance. If all Recipient's rights under this Agreement terminate, 

Recipient agrees to cease use and distribution of the Program as soon as reasonably practicable. 

However, Recipient's obligations under this Agreement and any licenses granted by Recipient 

relating to the Program shall continue and survive. Everyone is permitted to copy and distribute 

copies of this Agreement, but in order to avoid inconsistency the Agreement is copyrighted and 

may only be modified in the following manner. The Agreement Steward reserves the right to 

publish new versions (including revisions) of this Agreement from time to time. No one other 

than the Agreement Steward has the right to modify this Agreement. The Eclipse Foundation is 

the initial Agreement Steward. The Eclipse Foundation may assign the responsibility to serve as 

the Agreement Steward to a suitable separate entity. Each new version of the Agreement will be 

given a distinguishing version number. The Program (including Contributions) may always be 

distributed subject to the version of the Agreement under which it was received. In addition, after 

a new version of the Agreement is published, Contributor may elect to distribute the Program 

(including its Contributions) under the new version. Except as expressly stated in Sections 2(a) 

and 2(b) above, Recipient receives no rights or licenses to the intellectual property of any 

Contributor under this Agreement, whether expressly, by implication, estoppel or otherwise. All 

rights in the Program not expressly granted under this Agreement are reserved. This Agreement is 

governed by the laws of the State of New York and the intellectual property laws of the United 

States of America. No party to this Agreement will bring a legal action under this Agreement 

more than one year after the cause of action arose. Each party waives its rights to a jury trial in 

any resulting litigation. D-31- Version 6.4 EXHIBIT F Tensilica Software End User Sublicense 

Agreement This is a legal agreement (the "Agreement") concerning the use of certain software 

development tools and executable software elements more fully described in Exhibit A (the 

"Software") between ("User") and Tensilica, Inc., a Delaware corporation with business offices 

located at 3255-6 Scott Boulevard, Santa Clara, California, 95054-3013 ("Tensilica"). The 

Effective Date of this Agreement is: . Use of the Software indicates User's complete and 

unconditional acceptance of the terms and conditions set forth in this agreement.  

GRANT OF LICENSE. Tensilica or its authorized distributor grants to User, subject to payment, 

if applicable, of appropriate license fees, a nontransferable, nonexclusive license to use Software 

solely: (a) in machine-readable, object-code form; (b) for User's internal business purposes; and 

(c) on the computer hardware or at the "Site" described in Exhibit A for which an applicable 

license fee is paid. Use of Software is limited; such limitations are technically implemented 

through the use of authorization codes or similar devices.  

THIRD PARTY CONTRACTOR USE RIGHTS. User may allow its third party contractors to 

use the Software on User's behalf. User shall ensure that such third party contractors comply with 

the terms of, and are bound by written agreements at least as restrictive as, this License 

Agreement, including without limitation, all confidentiality obligations set forth in this License 

Agreement with respect to the use of the Software under this Agreement. User and User's third 

party contractors agree to comply with all applicable export and re-export restrictions set forth in 



any export licenses, and will otherwise comply with the U.S. Export Administration Regulations 

and similar laws and regulations as may be amended from time to time.  

TERM. This Agreement remains effective until expiration or termination. This Agreement will 

automatically terminate if User fails to comply with any term or condition of this Agreement. If 

Software was provided for limited term use, this Agreement will automatically expire at the end 

of the authorized term. Upon any termination or expiration, User agrees to cease all use of 

Software. 

OWNERSHIP. Except as expressly set forth in this Agreement, all right, title and interest in the 

Software remain with Tensilica or its licensors, and any proprietary information contained in the 

Software is protected by copyright, trademark and trade secret law and international treaties.  

CONFIDENTIALITY. As used in this Agreement, "Confidential Information" means: (i) 

Software and all parts thereof in any form, and any related technology, idea, algorithm or 

information contained in the Software; and (ii) any information disclosed by Tensilica to User 

relating to the Software designated as confidential at the time of disclosure or which would be 

considered confidential by a reasonable person. Notwithstanding the foregoing, "Confidential 

Information" shall not include information that: (a) is known and has been reduced to tangible 

form by User prior to the time of disclosure for the first time under this Agreement; or (b) is 

independently developed by User without the use of any of the Confidential Information. User 

will not use the Confidential Information for any purpose other than User's internal business 

purposes. User will use commercially reasonable efforts to protect the Confidential Information 

from unauthorized disclosure. User may disclose the Confidential Information only to employees 

of User who have a need to know such Confidential Information in furtherance of User's internal 

business purposes and who have entered into agreements with User containing confidentiality 

provisions at least as restrictive as those set forth in this Section with respect to the Confidential 

Information. User will not disclose any of the Confidential Information to any third party without 

the clear and express written consent of Tensilica. Confidential – XSP-I01906 Page 29 of 32 NO 

WARRANTIES BY TENSILICA. The Software and all accompanying materials are provided 

"AS IS," without warranty of any kind. To the maximum extent permitted by law, Tensilica 

hereby disclaims all warranties, express, implied and statutory, including but not limited to, 

implied warranties of merchantability and fitness for a particular purpose (regardless of whether 

Tensilica knows of such purpose) and against infringement. The entire risk arising out of the use 

or performance of the Software and any accompanying written materials remains with User.  

LIMITATION ON LIABILITY. TO THE MAXIMUM EXTENT PERMITTED BY 

APPLICABLE LAW, IN NO EVENT SHALL TENSILICA, ITS LICENSORS OR ITS 

SUPPLIERS BE LIABLE FOR ANY DAMAGES WHATSOEVER (INCLUDING, WITHOUT 

LIMITATION, DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS 

INTERRUPTION, LOSS OF BUSINESS INFORMATION, OR OTHER PECUNIARY LOSS, 

OR FOR ANY SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES) 

ARISING OUT OF THE USE OF OR INABILITY TO USE THE SOFTWARE, EVEN IF 

TENSILICA OR ITS LICENSORS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 

DAMAGES. IN NO EVENT SHALL TENSILICA'S OR ITS LICENSORS' LIABILITY 

UNDER THIS AGREEMENT EXCEED THE AMOUNT PAID BY USER FOR THE 

SOFTWARE GIVING RISE TO THE CLAIM. IN THE CASE WHERE NO AMOUNT WAS 

PAID, TENSILICA AND ITS LICENSORS SHALL HAVE NO LIABILITY FOR ANY 

DAMAGES WHATSOEVER. NONASSIGNABILITY. User may not assign or transfer this 

Agreement or any Software or all or any part of its rights under this Agreement, by operation of 

law or otherwise, including without limitation to any purchaser of User's assets or securities. 

Notwithstanding the foregoing, assignment shall be allowed in the case of change of control of 

User. Tensilica may assign this Agreement. Any assignment attempted in contravention of this 



Section shall be null and void, and shall entitle Tensilica to terminate this Agreement 

immediately upon written notice to User.  

GOVERNING LAW AND JURISDICTION. This Agreement shall be governed by the laws of 

the State of California excluding its conflict of law principles. The courts located in or serving 

Santa Clara County, California shall have exclusive jurisdiction and venue over any dispute 

arising out of or relating to this Agreement, and User and Tensilica hereby consent to such 

jurisdiction and venue. EXPORT REQUIREMENTS. The Software and all related technical 

information or materials may be subject to export controls under U.S. Government export 

regulations, and User shall comply with all such regulations.  

MISCELLANEOUS. If a court holds any provision of this Agreement to be illegal, invalid or 

unenforceable, the remaining provisions shall remain in full force and effect. This Agreement 

contains the parties' entire understanding and agreement concerning the subject matter of this 

Agreement and may only be modified by a written instrument signed by each party's duly 

authorized representative. Any waiver by either party of any default or breach under this 

Agreement shall not constitute a waiver of any provision of this Agreement or of any subsequent 

default or breach of the same or a different kind.  

Exhibit A of Tensilica Software End User Sublicense Agreement DESCRIPTION OF 

SOFTWARE Software Tool Name[s] GNU Software Development Tools Xtensa C/C++ 

Compiler Support libraries for the Xtensa compiler Xtensa Instruction Set Simulator Other 

configuration-specific libraries & supporting Xtensa utilities Version Term of Use v7 No end 

term v7 months from Effective Date C/C++ v7 months from Effective Date v7 months from 

Effective Date Xtensa v7 months from Effective Date software DESCRIPTION OF SITE End 

User Corporate Name End User Site Address Confidential — XSP-101906 Page 31 of 32 

EXHIBIT G DESCRIPTION OF APPLICATION SOFTWARE OBJECT CODE 1. Deliverable 

items For each Application package listed in Exhibit B • Application Software Object Code 

(codec library) • Example application / sample testbench (source code) • Programmer's Guide Fee 

Schedule Per Exhibit B 2. Third Party Licenses That May Be Needed AAC and aacPlus Decoder 

May require Coding Technologies, AB and VIA Licensing patent licenses for use of the aacPlus 

and AAC decoder and encoder technology. WMA Decoder This product includes technology 

owned by Microsoft and cannot be used or further distributed by Licensee without a license from 

Microsoft MP3 Decoder Requires an MP3 license from Thomson Licensing as per Section 7.3(b).  

 


