IBM DESIGN KIT LICENSE AGREEMENT (DKLA)
INSTRUCTIONS

1. Make one copy of the attached agreement

2. Have both copies signed by an authorized representative.
3. Sign as “Recipient.”

4. Send both copies to

MOSIS

4676 Admiralty Way, Suite 700
Marina del Rey, CA 90292-6695
Attn: Customer Agreement Form

PLEASE DO NOT MODIFY THIS AGREEMENT

If you have any questions about the agreement contact Helen
Thompson at helen@mosis.com or +310-448-9126

WHO CAN SIGN FOR ACADEMIC INSTITUTIONS:

A professor cannot be accepted as a signatory unless the signed
agreement is accompanied by a statement from the university's
legal department, on university letterhead, acknowledging the
authority of said professor to enter into legal agreements on behalf
of the university.

WHO CAN SIGN FOR OTHER ORGANIZATIONS

For many organizations, only a president, vice president, purchasing
officer, or corporate attorney can enter into a legal agreement on
behalf of that organization.



“International Business Machines Corporation

Copyright Notice

The enclosed IBM Design Kit materials (documentation,
files, diskettes, tapes and/or compact disks) are

© Copyright 1993 - 2000 IBM Corporation. All rights
reserved. The software described in this document is
furnished under this license agreement (“Agreement”)
and can only be used or copied as specified herein.

LICENSE AGREEMENT

IMPORTANT - READ BEFORE
INSTALLING

Read this agreement carefully before installing the IBM
Design Kit (hereafter Design Kit). This letter Agreement
between International Business Machines Corporation, a
New York corporation, having a place of business at
Essex Junction, Vermont (hereafter IBM) and You, if
accepted by You, represents a Program License and
Loan Agreement for the referenced Design Kit. By
installing the Design Kit, You accept the terms of this
Agreement. If you do not accept the terms of this
Agreement, do not install the Design Kit, and please
return to IBM this letter and any software or
documentation received.

You and IBM agree that the following terms and

conditions will apply to the Design Kit licensed under
this Agreement. This is a license agreement and not an
agreement for sale. IBM retains title to the copy of the
Design Kit provided to you and any copy made from it

This Design Kit is being distributed by the University of
Southern California located in Marina del Rey, CA
(“USC”).

DEFINITIONS

The term “Design Kit” means: any machine readable
instructions or statements, any machine readable data
base, and/or any machine readable or printed related
materials, including documentation and listings provided
by IBM;

all copies of such Design Kit, including portions of such
Design Kit; and
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all updates or derivatives of the Design Kit.

The term “Use” when referring to the machine-readable
portion of the Design Kit, means copying any portion of
the Design Kit into a machine for processing,
transmitting it to a machine for processing, and
performing such processing.

The term “DK Derivatives” means any designs created
using the Design Kit.

LICENSE

The Design Kit is provided to You as an IBM customer
solely for Your Use. IBM hereby grants to you a non-
exclusive, non-transferable, revocable, limited license to
use, perform, display and make copies of the Design Kit,
solely and exclusively in accordance with this
Agreement.

You may

use the Design Kit solely for (i) the evaluation of the

Design Kit for determining whether or not to design a
product to be manufactured solely by IBM, or (ii) the
design of products to be manufactured solely by IBM.

copy or translate the machine readable portion of the
Design Kit into any machine readable or printed form to
provide sufficient copies only to support your licensed
Use as well as reasonable storage and backup of the
Design Kit, and copy the printed materials to support
Your licensed Use.

You may not

reverse assemble or reverse compile the Design Kit;

distribute the Design Kit to any other persons, including
other licensees; and

use, copy, modify, or transfer the Design Kit, except as
expressly provided for in this Agreement.

SUPPORT AND SUBSEQUENT RELEASES

IBM will not provide support for this Design Kit. IBM
may make a subsequent Design Kit release available to
You for Your use.
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PROTECTION AND SECURITY

You hereby agree that both the Design Kits themselves
and any information added by the Design Kit to Your
physical design shall be considered IBM confidential
information. For avoidance of doubt, You hereby
recognize and agree that DK Derivatives shall include
such IBM confidential information.

You hereby agree that for five (5) years after the date
the Design Kit is disclosed to You that You will protect
the confidentiality of the Design Kit and the IBM
confidential information contained in the DK
Derivatives.

For purposes specifically related to Your licensed Use of
the Design Kit, You and USC can exchange DK
Derivatives.

You will take appropriate action, by instruction,
agreement or otherwise, with any person, to satisfy your
obligations under this Agreement.

You will reproduce and include the copyright notices
and any other legend on any copies, modifications, or
portions merged into any other Design Kit.

You will maintain records of the number and location of
all copies of the Design Kit.

You will insure, before disposing of any media, that any
Design Kit contained on it has been erased or destroyed.

Except as expressly provided for in this Agreement, You
agree that You will not make IBM Confidential
materials available to any third party.

For purposes specifically related to Your licensed Use of
the Design Kit, You may make the Design Kit available
to any of the following: (1) Your subsidiaries who are
more than fifty percent (50%) owned or controlled by
You ("Subsidiaries™); (2) employees of You or Your
Subsidiaries; (3) Subcontractors of You or Your
Subsidiaries; and (4) IBM’s employees (a) during the
period they are on Your premises, or (b) whom You
authorize to have remote access to the Design Kit. For
purposes of this paragraph, "Subcontractors" shall mean,
and shall be limited to, those persons who are
contractually engaged full time on a temporary basis by
You to perform the same semiconductor device design
services as Your regular employees who have rightful
access to the Design Kit(s) hereunder and who perform
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such services only on the premises of You or Your
Subsidiaries

TERM

The license granted herein is effective for a period of
three (3) years after you install the Design Kit. This
license may be renewed upon your written request and
IBM’s written approval.

You may terminate this agreement at any time by
destroying the Design kit together with all copies,
modifications and merged portions in any form. It will
also terminate upon conditions set forth elsewhere in
this agreement or if you fail to comply with any term or
condition of this agreement. You agree upon such
termination or expiration to destroy the Design kit
together with all copies, modifications and merged
portions in any form.

PATENTS AND COPYRIGHTS

If the operation of the Design kit becomes, or IBM
believes is likely to become, the subject of a claim that it
infringes a patent or copyright in the United States , you
will permit IBM, at its option and expense, either to
secure the right for you to continue using the Design kit
or to replace or modify it so that it becomes
noninfringing. However, if neither of the foregoing
alternatives is available on terms which are reasonable
in IBM’s judgment, you will return the

Design kit to IBM upon IBM’s written request.

IBM will have no obligation with respect to any such
claim based upon your modification of IBM equipment,
Design Kit or programming or their combination,
operation or use with any non-1BM apparatus or
programs. IBM will not have any liability regarding
patent or copyright infringement for non-1IBM items.
This section states IBM’s entire obligation to you
regarding claims of patent or copyright infringement.
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LIMITED WARRANTY AND DISCLAIMER OF
WARRANTY

IBM warrants the media on which the Design kit is
furnished to be free from defects in materials and
workmanship under normal use for 90 days from the
date of delivery to You.

ALL DESIGN KITS ARE PROVIDED *“AS IS”
WITHOUT WARRANTY OF ANY KIND, EITHER
EXPRESS OR IMPLIED. THE ENTIRE RISK AS

TO THE QUALITY AND PERFORMANCE OF THE
DESIGN KIT IS WITH YOU. SHOULD THE DESIGN
KIT PROVE DEFECTIVE, YOU (AND NOT

IBM OR AN IBM AUTHORIZED
REPRESENTATIVE) ASSUME THE ENTIRE COST
OF ALL NECESSARY SERVICING, REPAIR OR
CORRECTION.

IBM does not warrant that the designs or functions
contained in any Design Kit will meet your requirements
or that the operation of the Design kit will be correct.

THE FOREGOING WARRANTIES ARE IN LIEU OF
ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE AND NON-
INFRINGEMENT

SOME STATES DO NOT ALLOW THE EXCLUSION
OF IMPLIED WARRANTIES, SO THE ABOVE
EXCLUSION MAY NOT APPLY TO YOU.

THIS WARRANTY GIVES YOU SPECIFIC LEGAL
RIGHTS AND YOU MAY ALSO HAVE OTHER
RIGHTS WHICH VARY FROM STATE TO

STATE.

LIMITATION OF REMEDIES

IBM’s liability to you for actual direct damages arising
under this Agreement, for any cause whatsoever, and
regardless of the form of action, shall be limited, in the
aggregate, to U.S. one thousand dollars

(U.S. $1,000).

IN NO EVENT WILL IBM BE LIABLE TO YOU FOR
ANY LOST PROFITS, LOST SAVINGS OR OTHER
INCIDENTAL OR CONSEQUENTIAL DAMAGES
ARISING OUT OF THE USE OF THE DESIGN KIT,
EVEN IF IBM OR AN AUTHORIZED

IBM A&MS Design Kit License Agreement

REPRESENTATIVE HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES, OR FOR
ANY CLAIM BY ANY OTHER PARTY.

SOME STATES DO NOT ALLOW THE
LIMITATION OR EXCLUSION OF LIABILITY FOR
INCIDENTAL OR CONSEQUENTIAL DAMAGES
SO THE ABOVE LIMITATION OR EXCLUSION
MAY NOT APPLY TO YOU.

GENERAL

Nothing in this Agreement constitutes an agreement by
IBM to manufacture semiconductor devices for You.

Any attempt to sublicense, rent or lease, or, except as
expressly provided for in this Agreement, to transfer any
of the rights, duties or obligations hereunder is

void.

You may not use IBM’s trademarks or trade names, or
refer to this Agreement or your activity under this
Agreement, in connection with any product, promotion
or publication, without IBM’s written approval.

You agree to comply with all United States and foreign
laws and regulations relating to the export of technical
information or data.

In the event of the termination or expiration of this
Agreement, any provisions of this Agreement which by
their nature extend beyond the expiration or
termination date shall remain in effect until fulfilled.

This Agreement will be construed under the laws of
the State of New York, without regard to its conflict
of laws. The parties hereby expressly waive any
right they may have to a jury trial, and hereby
consent to the exclusive jurisdiction and venue in
New York courts.

THE PARTIES ACKNOWLEDGE THAT THEY
HAVE READ THIS AGREEMENT, UNDERSTAND
IT, AND AGREE TO BE BOUND BY ITS TERMS
AND CONDITIONS. THE PARTIES FURTHER
AGREE THAT THIS AGREEMENT IS THE
COMPLETE AND EXCLUSIVE STATEMENT OF
THE PARTIES AGREEMENT. THIS STATEMENT
OF THE AGREEMENT SUPERSEDES ALL
PROPOSALS OR OTHER PRIOR AGREEMENTS,
ORAL ORWRITTEN, AND ALL OTHER
COMMUNICATIONS BETWEEN THE PARTIES
RELATING TO DESIGN KITS LICENSED UNDER
THIS AGREEMENT. THE AGREEMENT MAY
ONLY BE AMENDED BY A WRITING SIGNED BY
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BOTH PARTIES SPECIFICALLY AMENDING ITS

TERMS.

ACCEPTED AND AGREED TO:

By

Authorized Signature - Discloser

Name Elizabeth Garrett, Vice President

Title Academic Planning and Budget

Date

By

Authorized Signature - Recipient

Name

Title

Date
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