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SOFTWARE LICENSE AGREEMENT
Software:
SDI/Broadcast Video FPGA IP Firmware/Software
Form:

Source and Binary
Components:
For National SDI Products
This Software License Agreement (“Agreement”) is effective <mm/dd/yyyy> (“Effective Date”) between National Semiconductor Corporation (“NSC”) and <_______________> (“Licensee”), and is a limited and restricted license to use the designated "Software", in the designated "Form", solely in connection with the designated NSC "Components" purchased from NSC or an authorized NSC distributor..
SOURCE LICENSE.  NSC grants Licensee a worldwide, nonexclusive license, free of charge, to use the Software in source code form solely for the following purpose:  internal-only development by Licensee of the Software to develop derivative versions of the Software (“Derivative Software”) solely for use in Licensee products that incorporate Components (“Licensee Products”) as embedded firmware to enable and/or control Component features (“Licensee Firmware”).  
This source license is without any right to sublicense, or otherwise distribute or disclose to third parties, the Software, including any Licensee Software, in source code form.
BINARY DISTRIBUTION LICENSE. NSC grants Licensee a worldwide, nonexclusive license, free of charge, to distribute the Licensee Firmware in binary form only as firmware embedded into, or for installation as firmware embedded into, Licensee Products, only pursuant to sublicense agreement with customers of Licensee Products that restricts use of the Licensee Firmware solely as embedded firmware (binary only) used for the following purpose:  enabling and/or controlling features of Components integrated into Licensee Products.  
This distribution license is without any right to grant any license rights to any third party other than customers of Licensee Products, or any right to grant any sublicense rights to any customer of Licensee Products inconsistent with this distribution license.  
OWNERSHIP.  NSC retains ownership of the Software, and unauthorized disclosure, copying or use is prohibited.  Licensee shall own the Derivative Software, including Licensee Firmware, subject to NSC’s ownership of the underlying Software, and the source and distribution licenses granted in this Agreement. 
CONFIDENTIAL INFORMATION.  The source form of the Software constitutes highly sensitive confidential information of NSC which shall be protected using a degree of care that is reasonable considering the nature of the confidential information, including preventing any:  (a) use not authorized in this Agreement, (b) reproduction except as may be necessary for the Authorized Use, (c) dissemination within its organization except on a need-to-know basis, (d) disclosure to any third party, or (e) publication. This Agreement imposes no obligation of confidentiality with respect to information that (a) was already known by Licensee; (b) is independently developed by :Licensee, (c) is rightfully obtained by Licensee from a third party without a duty of confidentiality; (d) is disclosed by Licensee to a third party without a duty of confidentiality; or (e) is or becomes publicly available through no fault of Licensee.  
DISCLAIMER OF WARRANTY. The Software is provided "AS IS" without warranty of any kind, and NSC does not warrant that the Software will meet any requirements regarding implementing Licensee Firmware, or that the operation of any resulting Licensee Firmware will be uninterrupted or error free. NSC has not authorized anyone to make any representation or warranty regarding the Software, and NSC does not assume or authorize any other person to assume for it any liability in connection with the Software.  NSC expressly disclaims all warranties, express, implied or otherwise, including warranties of merchantability, fitness for a particular purpose, and non-infringement of intellectual property rights. Any technical, applications or design information or advice, quality characterization, reliability data or other information provided by NSC shall not alter this disclaimer of warranties, and no additional obligations or liabilities shall arise from NSC's providing such information. 
RESPONSIBILITY FOR USE.  Licensee is responsible for any use of the Software in developing Derivative Software and Licensee Firmware, and for determining whether the resulting Licensee Firmware will be suitable for any intended use or application in connection with Licensee Products including NSC Components, or will achieve any intended results or performance. The Licensee Firmware and associated NSC Components should not be used in a production Licensee Product that has not undergone full test, verification, and qualification, including verification of the selection, configuration and performance of any Licensee Firmware, and including verification that the product design meets functional, performance, reliability and any applicable export or other regulatory requirements. 
INTELLECTUAL PROPERTY INDEMNITY.  NSC shall have no liability under this Agreement, by way of indemnity or otherwise, for any intellectual property infringement claim related to the Licensee Firmware or any Software embodied in the Licensee Firmware.  Any liability of NSC for intellectual property infringement shall be limited to the specific terms of any indemnity offered by NSC for any NSC Components under NSC's standard terms and conditions of sale, provided that NSC shall not deny indemnity for any NSC Component under such applicable terms and conditions of sale solely based on the combination of such NSC Component with any Software embodied in Licensee Firmware used with such NSC Component in an manner permitted by this Agreement and NSC’s published specifications for such NSC Component.
LIMITATION OF LIABILITY.  By receiving the license(s) under this Agreement free of charge, Licensee agrees that NSC have no liability for any direct (actual or compensatory) or other damages of any kind arising out of or in connection with the licensing or use or inability to use the Software or any Licensee Firmware, under any theory of liability, including but not limited to contract, tort or promissory fraud, provided that the foregoing limitation shall not apply to damages incurred by Licensee resulting from NSC's willful and wanton conduct. To the maximum extent permitted under law, the limitations specified in this Limitations of Liability shall apply even if this limited remedy is found to have failed of its essential purpose.
Neither Party shall be liable for any indirect or punitive damages of any kind, including but not limited to any special, consequential or incidental damages, including any costs of labor, delay, requalification, or replacement, and including any lost business opportunity, profits, or goodwill, arising out of or relating to this Agreement, including Licensee’s use or inability to use the Software or any Licensee Firmware, even if a party is advised of the possibility of such damages. 
ALLOCATION OF RISK.  The Disclaimer of Warranty, Responsibility for Use, Intellectual Property Indemnity and Limitation of Liability allocate the risks in the Agreement between the parties, which allocation is an essential element of the basis of the bargain between the parties.
EXPORT COMPLIANCE.  No part of the Software, including any associated technical data, nor any product derived from the Software or such technical data, may be exported outside the United States, or re-exported from the country of delivery, except as authorized under all applicable U.S. and foreign laws and regulations.  These obligations shall survive any expiration or termination of this Agreement.
TERMINATION.  NSC may terminate this license at any time for breach of any of its terms and conditions.  Upon termination, the Software and all copies or derivative versions shall at NSC's request either be returned or destroyed.  Any such termination will not affect sublicenses for Licensee Firmware granted under this Agreement prior to termination.
APPLICABLE LAW.  The terms and conditions contained herein shall be governed by and construed under the laws of the state of Delaware without giving effect to its choice of law principles.  The United Nations Convention on Contracts for the International Sale of Goods is specifically excluded from application to this Agreement. 
ENTIRE AGREEMENT.  These terms and conditions constitute the entire agreement between the parties, and supersede all previous agreements and understandings, whether oral or written, with respect to the subject matter hereof. No prior representations or statements made by an NSC representative, which are not contained herein, shall be binding on NSC. These terms and conditions shall prevail notwithstanding any different, conflicting or additional terms and conditions that may appear on any writing not expressly incorporated herein, including but not limited to data sheets, application notes and documentation. If any of the terms herein become or are declared to be invalid, illegal or unenforceable in any respect by any court of competent jurisdiction, such condition shall not affect the validity or enforceability of any of the remaining terms which shall remain in full force and effect. A copy or facsimile of the signature of a Party shall be effective in proving the existence of this Agreement.




National Semiconductor Corporation
<Licensee>
2900 Semiconductor Drive
<__>
Santa Clara CA  95051
<__>
By:
_____________________________
By:
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<__> 
Date:
_____________________________
Date:
 _________________________________

