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CAST PIP AMBA PROJECT LICENSE AGREEMENT 
 
 
This License is entered into between                                                             with an office at 

                                                           , as licensee (“Licensee”), and CAST, Inc., with an office at 11 

Stonewall Court, Woodcliff Lake, NJ  07677 (“Licensor”). 

1. Definitions. In this License, unless the context is otherwise required, the following expressions will 
have the following meanings:  

(a) “Effective Date” means the commencement date of this License with respect to specific Licensed 
Materials, as set forth in the Quotation. 

(b) “End User” means a customer of the Licensee who purchases or agrees to purchase the Licensed 
Products. 

(c) “Intellectual Property Rights” means patent, copyright, design right (whether registered or 
unregistered), confidential information and any other intellectual property rights or howsoever described 
or, where the context so admits or requires, and one or more of the foregoing. 

(d) "Licensed Project" will mean the project described in Exhibit C. Derivative or follow on projects or 
any design work occurring after the Licensed Project has begun production shipments shall not form 
part of the Licensed Project as herein defined with the exception of bug fixes necessary to remedy 
errors in Licensed Product. For purposes of this License Agreement, a Licensed Project is a single 
bitstream (using one or more instances of the Licensed Materials) that may then be used in one or 
more printed circuit boards. 

(e)  “Licensed Materials” means the design data and information relating to Licensor’s core specified in 
the Quotation. 

(f) “Licensed Products” means any integrated circuits using FPGA technology designed, manufactured 
or marketed by or on behalf of Licensee that incorporate all or any part of the Licensed Materials or 
were designed using any of the Licensed Materials.  

(g) “Permitted Use” means use by the Licensee of the Licensed Materials in accordance with Section 2 
below. 

(h) "Quotation" shall mean a document, in substantially the form attached hereto as Exhibit A, signed by 
Licensor containing all relevant commercial details of this License, including but not limited to price, 
taxes, delivery, effective date and applicable project, as applicable.  The Quotation will be deemed 
incorporated herein upon execution.   

(i) “Purchase Order(s)” means the order form issued by Licensee to CAST, or one of its distributors, 
specifying the Software, and/or services Licensee orders from CAST, and any Associated Fee(s) based 
on a corresponding Quotation. 

(j) “Multiuse License” means a license allowing the creation of multiple different bitstreams which 
incorporate one or more instances of the Licensed Materials, but which are substantially similar in 
function. Examples of permitted variations are changes to the number and type of peripheral functions, 
memory sizes and/or contents, and other such variations or customizations as approved by Licensor. 

(k) “Specifications” means the Licensor’s published specifications for the Licensed Materials. 

(l) “Volume Limitations” means specific production limits agreed to by Licensee and set forth in the 
Quotation. If such Limitations exist, they shall be set forth in Exhibit B of this license. CAST shall have 
the right to request an official statement from Licensee at the end of each year stating the volume of 
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Licensed Product produced. If the agreed to volume is exceeded, Licensee will be invoiced for 
additional fees as set forth on the Quotation. 

2. License. Upon execution of a Purchase Order and payment of the fees set forth in the Quotation, 
Licensor hereby grants Licensee a nonexclusive, non-transferable license (i) to use the Licensed 
Materials, solely for Licensee’s use in the design, simulation, implementation and manufacture of 
Licensed Products using FPGA technology arising out of the Licensed Project, and (ii) to make, use, 
sell or otherwise distribute Licensed Products incorporating the Licensed Materials on a worldwide 
basis to End Users.  

3. Restrictions on Use.  The Licensed Materials are not designed, intended, or authorized for use in 
components of systems intended for, or in relation to the operation of, weapons, weapons systems, 
nuclear installations, means of mass transportation, aviation, life-support computers or equipment 
(including resuscitation equipment and surgical implants), pollution control, hazardous substances 
management, or for any other application in which the failure of the Licensed Product could create a 
situation where personal injury or death may occur. Should Licensee provide any Licensed Product for 
any such unintended or unauthorized application, Licensee shall indemnify and hold Licensor and its 
officers, employees, subsidiaries, affiliates, and distributors harmless against all claims, costs, 
damages, expenses, and reasonable attorney fees arising out of, directly or indirectly, any claim of 
personal injury, death, or other damages associated with such unintended or unauthorized use, even if 
such claim alleges that Licensor was negligent regarding the design of the Licensed Materials. 

4. Intellectual Property Rights. Licensee acknowledges that all Intellectual Property Rights in the 
Licensed Materials are and will remain the sole property of Licensor. You may not modify or prepare 
derivative works of the Licensed Materials in whole or in part, except with respect to the purposes of the 
Licensed Project. Nothing contained in this License will be construed as conferring by implication, 
estoppel or otherwise upon either party any license or other right except the licenses and rights 
expressly granted hereunder to a party hereto. 

5. Copying. This License allows you to copy the Licensed Materials only to the extent necessary for 
the Licensed Project, and for archival and back-up purposes, provided always that you will at all times 
and in each instance, reproduce all copyright notices and proprietary legends on each copy in the same 
manner as such notices and legends appeared on the original.  No other copies may be made without 
the Licensor’s prior written consent. 

6. Term; Termination. This License will commence upon the Effective Date and will remain effective 
until terminated. You may terminate this License at any time by destroying the Licensed Materials and 
all copies thereof. This License will terminate immediately without notice from Licensor if you fail to 
comply with any provision of this License, provided that any payment obligations accruing prior to such 
termination will remain due and owing. Upon termination of this License, (i) the licenses, rights and 
covenants granted hereunder and the obligations imposed hereunder will cease, except as otherwise 
expressly provided for herein, and you will destroy the Licensed Materials, including all copies and all 
relevant documentation. The provisions of Clauses 1, 5, 8, and 12 will survive the termination of this 
License. 

7. Governmental Use. The Licensed Materials are commercial computer software developed 
exclusively at Licensor’s expense. Accordingly, pursuant to the United States Federal Acquisition 
Regulations (FAR) Section 12.212 and Defense FAR Supplement Section 227.7202, use, duplication 
and disclosure of the Licensed Materials by or for the United States Government is subject to the 
restrictions set forth in this License. Manufacturer is Licensor. 

8. Limited Remedy and Disclaimer. Licensor represents that for a period of 90 days from shipment of 
the Licensed Materials to Licensee the Licensed Materials will substantially conform to the 
Specifications. Licensor’s sole liability and the Licensee’s exclusive remedy with respect of breach of 
the foregoing limited representation will be limited to error correction or replacement, or if neither is in 
the Licensor’s opinion commercially feasible, termination of this License and refund of any license fee 
received by the Licensor from the Licensee in respect of the relevant item of Licensed Materials. 
EXCEPT AS SPECIFICALLY STATED ABOVE, THE LICENSED MATERIALS LICENSED 
HEREUNDER ARE PROVIDED “AS IS” WITHOUT WARRANTY OF ANY KIND, EITHER 
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EXPRESSED, IMPLIED OR STATUTORY, INCLUDING WITHOUT LIMITATION, ANY WARRANTY 
WITH RESPECT TO NONINFRINGEMENT, MERCHANTABILITY OR FITNESS FOR ANY 
PARTICULAR PURPOSE. Licensor does not warrant that the functions contained in any of the 
Licensed Materials will meet Licensee’s requirements, or that the operation of the Licensed Materials 
will be uninterrupted or error free, or that defects in the Licensed Materials will be corrected. 
Furthermore, Licensor does not warrant or make any representations regarding use or the results of the 
use of the Licensed Materials in terms of correctness, accuracy, reliability or otherwise. 

9.    Infringement. CAST represents and warrants that the Software does not infringe any copyrights or 
misappropriate any trade secret of any third party where such intellectual property is registered with an 
internationally recognized organization. CAST further represents and warrants that the Software is the 
original work of CAST and its licensors and was developed without access to or knowledge of any third 
party confidential materials.  

9.1 CAST will defend or settle, at its option and expense, any action brought against you alleging 
copyright infringement or trade secret misappropriation related to the Software. Subject to the 
provisions of this Section, CAST will pay any costs and damages finally awarded against you that 
are attributable to the claim, provided that you: (a) notify CAST promptly in writing of the action; 
(b) provide CAST all reasonable information and assistance to settle or defend the claim; and (c) 
grant CAST sole authority and control of the defense or settlement of the claim.  

9.2. If a copyright infringement or trade secret misappropriation claim is made, CAST may, at its 
option and expense, either (a) replace or modify the Software so that they become non-infringing, 
or (b) procure for you the right to continue using the Software. If CAST determines that neither of 
those alternatives is financially practical or otherwise reasonably available, CAST may require the 
return of the Software and refund to you any license fee paid, less a reasonable allowance for 
use. 

9.3. CAST has no liability to you for any claim of copyright infringement arising from (a) the 
combination of the Software with Customer or third party materials, unless it is determined by a 
court of competent jurisdiction that the Software is the infringing element of such claim; or (b) the 
modification or translation of the Software or any portion of the Software unless the modification 
or translation was made or approved in writing by CAST; (c) the use of the Software as part of an 
infringing process; or (d) any Software provided by CAST' licensors which do not provide such 
indemnification to CAST' customers.  

9.4. Licensee is solely responsible for determining and obtaining any and all lawfully required licenses 
from third parties, including for the lawful import, export, use, sales, manufacture, distribution or 
other disposal of Licensee's IC. Without limiting the generality of the foregoing, Licensee 
acknowledges that Licensee is aware that implementation or use of the Software, whether to 
comply with industry specifications or standards or otherwise, may require Licensee to obtain 
certain licenses. 

 

10. Limitation of Liability. THE ENTIRE LIABILITY OF LICENSOR IN RESPECT OF ANY BREACH OF 
ITS CONTRACTUAL OBLIGATIONS ARISING UNDER THIS LICENSE AND ANY 
REPRESENTATION, STATEMENT OR TORTIOUS ACT OR OMISSION INCLUDING NEGLIGENCE 
ARISING UNDER OR IN CONNECTION WITH THIS LICENSE (TOGETHER AN “EVENT OF 
DEFAULT”) SHALL BE LIMITED TO DAMAGES IN AN AMOUNT EQUAL TO ALL LICENSE FEES 
PAID BY LICENSEE TO LICENSOR IN THE PRECEDING 12 MONTHS FOR THE APPLICABLE 
LICENSED MATERIALS.  NOTWITHSTANDING THE FOREGOING, LICENSOR WILL NOT BE 
LIABLE TO LICENSEE IN RESPECT OF ANY EVENT OF DEFAULT FOR LOSS OF DATA, PROFITS, 
GOODWILL OR ANY TYPE OF SPECIAL, INDIRECT OR CONSEQUENTIAL LOSS (INCLUDING 
LOSS OR DAMAGE SUFFERED BY LICENSEE AS A RESULT OF ANY ACTION BROUGHT BY A 
THIRD PARTY) EVEN IF SUCH LOSS WAS REASONABLY FORESEEABLE OR LICENSOR HAD 
BEEN ADVISED OF THE POSSIBILITY OF LICENSEE INCURRING THE SAME. THIS LIMITATION 
SHALL APPLY NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSE OF ANY 
LIMITED REMEDIES HEREIN. NOTHING IN THIS SECTION WILL CONFER ANY RIGHT OR 
REMEDY UPON LICENSEE TO WHICH IT WOULD NOT OTHERWISE BE LEGALLY ENTITLED. 
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11. Export Restriction. Licensee agrees that Licensee will not export or re-export the Licensed 
Materials, reference images or accompanying documentation in any form without the appropriate 
governmental licenses. Failure to comply with this provision is a material breach of this License. 

12. Third Party Beneficiary. Licensee understands that portions of the Licensed Materials and related 
documentation may have been licensed to Licensor from third parties and that such third parties are 
intended third party beneficiaries of the provisions of this License. 

13. Non-Transferable. Except as provided in Section 14, Licensee may not provide design data or 
information including, but not limited to, schematics, hardware description language source code, or 
netlist files, to a third party without prior written approval from Licensor. Licensee may provide any files 
necessary to have semiconductor devices manufactured to third parties without prior approval in order 
to manufacture the Licensed Product. 

14. Non Disclosure. Except as otherwise expressly permitted in this License, Licensee will hold in 
confidence the Licensed Materials and all other information received hereunder from Licensor which is 
marked as Licensor’s proprietary information. Without limiting the generality of the preceding sentence, 
Licensee agrees that the Licensed Materials and documentation furnished hereunder will be treated as 
proprietary trade secrets of Licensor, and Licensee will not make the Licensed Materials or the 
documentation available in any form to any person other than to Licensee’s employees and contractors 
subject to restrictions no less stringent than those contained herein, with a need to know and located on 
Licensee’s premises.  Licensee hereby represents to Licensor that Licensee maintains a system 
consistent with semiconductor industry standards to protect Licensee’s own confidential business 
information, including written agreements with Licensee’s employees, and that the Licensed Materials 
and documentation will be protected by such a system to the same extent. 

15. Non-Assignment.  Without Licensor’s prior written consent, neither this License nor any interest 
herein or part hereof will be transferable or assignable by Licensee, by operation of law or otherwise. 

16. Governing Law. This License shall be governed by the laws of the State of New Jersey, without 
reference to conflict of laws principles, provided that if the Licensed Materials are acquired in the 
European Union (the “EU”), this License shall be governed by the laws of the United Kingdom.  Nothing 
in this License will be interpreted or construed so as to limit or exclude the rights or obligations of either 
party (if any) which it is unlawful to limit or exclude under the relevant national laws and, where 
applicable, the laws of any Member State of the European Union which implement relevant European 
Communities Council Directives. 

17. General.  

(a) Unenforceability.  If for any reason a court of competent jurisdiction finds any provision of this 
License, or portion thereof, to be unenforceable, that provision of the License shall be replaced to the 
maximum extent permissible so as to effectuate the intent of the parties, and the remainder of this 
License shall continue in full force and effect.  

(b) Headings.  Save as otherwise provided herein, references to clauses, and Schedules are to those 
contained in this License.  Headings are inserted for convenience only and do not affect the 
construction of this License.   

(c) Construction.  Unless the context otherwise requires, words importing the singular include the plural 
and vice versa, words importing the masculine include the feminine and words importing persons 
include corporations.  

(d) Waiver.  No failure or delay on the part of either party in the exercise of any power, right or privilege 
hereunder will operate as a waiver thereof, nor will any single or partial exercise of any such power, 
right or privilege preclude any other or further exercise thereof, or of any other right, power or privilege. 

(e) Entire Agreement.  This License and the applicable Quotation contain the entire agreement and 
understanding between the parties with respect of the subject matter of such Quotation and supersede 
all prior agreements, understandings and representations.  No addition or modification to this License is 
valid unless made in writing and signed by Licensor and Licensee.  The printed terms and conditions of 
any other Quotation form issued by Licensee will not modify or be a part of this License. 
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EXHIBIT A  

 

 
 

QUOTE 
CUSTOMER  
   
   
 Online Purchaser  
   
   
   
   
   
    

DATE QUOTE # PAYMENT TERMS WARRANTY MAINTENANCE EXPIRATION 
DATE 

      
5/16/2008 PIP-AMBA Net 30 days 90 days See below None 

ITEM DESCRIPTION DELIVERY AMOUNT 

    
1 PIP AMBA Library in synthesizable Verilog source code licensed for 

a single use. 
1 week ARO $10,000.00 

2 Optional Extended support (12 months from date of delivery)   $2,000.00 

    

    

    

    

    

    

 Delivery dates: Delivery time is from receipt of Purchase Order and 
two signed original copies of the CAST PIP AMBA License 
Agreement or a signed pdf or readable fax of same 

  

 Deliverables: Core files, testbench, documentation, scripts, and 30 
days of support (support starts on the first incident) 

  

 SUBTOTAL  

 QUOTED BY:            
 
 
 

SALES TAX  

Authorized Signature SHIPPING & 
HANDLING 

 

 TOTAL  

  

Computer Aided Software Technologies, Inc. 

11 Stonewall Court 
Woodcliff Lake, NJ 07677 
Tel: (201) 391-8300 
Fax: (201) 391-8694 
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EXHIBIT B 

VOLUME LIMITATIONS  

25,000 units 
 
   
              EXHIBIT C 

AUTHORIZATION 

 

Effective Date:  

Purchase Order Number: 

Licensed Materials: PIP AMBA Library in synthesizable Verilog source code consisting of 

Licensed Project Name:  

 

Licensee:      CAST, Inc. 

 

By:_________________________   By:___________________________ 

 

Name:______________________   Name: ________________________ 

 

Title:________________________   Title:__________________________ 

 

Date:________________________   Date:__________________________ 


