
SOFTWARE LICENSE AGREEMENT

This Software License Agreement (the "Agreement") is made this ______________ day
of ______, 199_, by and between Philips Semiconductors, Inc. ("Licensor" or “Philips”)
a Delaware corporation, with offices at 811 East Arques Avenue, Sunnyvale, California
94088, USA and ________________________ ("Licensee"), a _____________________
corporation, with offices at _______________________
___________________________________________________________________.

1. Definitions.

1.1 “Software” shall mean software and software source code published by Philips
Semiconductors and the circuitry described therein to implement USB Monitor Control
by using PDIUSBH11, PDIUSBH11A, PDIUSBH12, PDIUSBD11, PDIUSBD11A or
PDIUSBD10 Integrated Circuit products.

1.2 "Philips USB product" shall mean any one of the PDIUSBH11, PDIUSBH11A,
PDIUSBH12, PDIUSBD11, PDIUSBD11A or PDIUSBD10 Integrated Circuits sold by
Philips Semiconductors.

1.3 “USB Specification” shall mean a revision of the Universal Serial Bus Specification,
published and made available for industry licensing by the USB Implementers Forum
(USB-IF). Licenses to the USB Specification are to be granted by a separate document.

2. Grant of License.

The Software is licensed subject to the terms and conditions of this Agreement.
The Software includes all copies of the software program and its related supporting
materials. Licensor grants Licensee a personal, non-transferable and non-exclusive
license to use the Software for Licensee’s use only. The Licensee is allowed to distribute
the binary and compiled copy of the software with the Monitors containing Philips USB
product. The Licensee is allowed to modify the software or incorporate it into other
programs. The Licensee may not use the software with any Monitors that do not
incorporate the Philips USB product. The Licensee may not distribute the source code.
Licensee may not sublicense any portion of the Software. Any portion of the Software
merged into another program or any program derived by modification of this software
will continue to be subject to the terms and conditions of this Agreement. Licensee agrees
that the Software belongs to Licensor and Licensee agrees to keep it confidential and use
Licensee's best efforts to prevent and protect the contents of the Software from
unauthorised disclosure.

3. Term.
The license is effective until terminated. Licensee may terminate it at any time by

destroying the Software together with all copies, modifications and merged portion in any
form or returning same to Licensor. It will also terminate if Licensee fails to comply with
any term or condition of this Agreement; Licensee agrees upon such termination to return



the Software together with all copies, modifications, and merged portions in any form to
Licensor.

4. Deliverables.
Licensor shall provide Licensee with an executable copy of the Software, the

source code and a copy of available user documentation. Only the executable copy will be
provided for the Pseudo-HID driver routine that is embedded into the software.

5. Royalties

This Software License is royalty free.

6. Confidentiality
Licensee shall maintain the Software in strict confidence and shall keep on all

copies the same copyright notice as contained on the original. All copies of the Software
or any part thereof shall be the property of Licensor. Licensee agrees that neither
Licensee, its agents nor its employees shall in any manner use, divulge or communicate
any information with respect to the Software which might enable copying all or any
portion of the Software. Licensee agrees to take all appropriate action to protect the
confidential and proprietary information included in the Software. Title and all proprietary
rights in the Software, including all modifications, documentation and related written
materials, shall remain vested exclusively in Licensor. Licensee shall notify Licensor
without delay of any knowledge, which impairs or may impair Licensor's rights and title
to the Software.

7. NO WARRANTY.

THIS SOFTWARE IS PROVIDED “AS IS” WITH NO WARRANTIES
WHATSOEVER, INCLUDING ALL OTHER WARRANTIES, EITHER EXPRESS
OR IMPLIED. LICENSOR DISCLAIMS WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE WITH
RESPECT TO THE SOFTWARE, ANY ACCOMPANYING WRITTEN
MATERIALS, AND ANY ACCOMPANYING HARDWARE, OR ANY
WARRANTY OTHERWISE ARISING OUT OF ANY PROPOSAL,
SPECIFICATION OR SAMPLE..

8. NO LIABILITY FOR CONSEQUENTIAL DAMAGES.

IN NO EVENT SHALL LICENSOR BE LIABLE FOR ANY DAMAGES
WHATSOEVER (INCLUDING, WITHOUT LIMITATION, CONSEQUENTIAL
OR SPECIAL DAMAGES OF ANY KIND OR NATURE, DAMAGES FOR LOSS
OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS
INFORMATION, OR LOSS OF DATA OR ANY OTHER LOSS) ARISING OUT
OF THE USE OR INABILITY TO USE THIS SOFTWARE PRODUCT, EVEN IF
LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.



9. GENERAL PROVISIONS.

a. Assignability.  This Agreement, and all rights and obligations shall not be
assignable by Licensee except with the prior written consent of Licensor. A
change in control shall be deemed an assignment subject to this paragraph.
This Agreement shall be binding upon each party's permitted successors and
assigns.

b. Indemnification.  No warranty of non-infringement of third party intellectual
property is made by Licensor.

c. Choice of Law/Arbitration.  This Agreement shall be governed by the laws of
the state of California without regard to provisions concerning conflicts of
laws. The parties shall settle any controversy arising out of this Agreement by
arbitration in San Francisco, California in accordance with the rules of the
American Arbitration Association. The arbitrator may award attorneys' fees
and costs as part of the award. The award of the arbitrator shall be binding and
may be entered as a judgement in any court of competent jurisdiction.

d. Default.  In the event of Licensee's default of any obligation under this
Agreement, which is not, resolved fifteen (15) days after receipt of written
notice of such default, Licensor may terminate this Agreement. If this
Agreement is terminated, all outstanding fees will immediately become due
and payable and Licensee shall return the Software and all user documentation
to Licensor.

e. Waiver.  Neither the failure nor any delay to exercise a right, remedy or
privilege under this Agreement shall operate as a waiver thereof, nor shall any
single or partial exercise of a right, remedy or privilege preclude any further
exercise of same.

f. Severability.  A determination that any provision of this Agreement is invalid,
illegal or unenforceable shall not affect the enforceability of any other
provision.



g. Notices.  All notices and other communications required under this Agreement
shall be in writing and shall be deemed to have been received when personally
delivered or when deposited in the United States mail, first class postage
prepaid, addressed as set forth below:

To Licensor:

Philips Semiconductors, Inc.
811 East Arques Avenue
Sunnyvale, CA 94088-3409
Attn: Contracts Specialist

To Licensee:

________________________________________
________________________________________
________________________________________
________________________________________

h. Entire Agreement.  Each party acknowledges that it has read and understood
this Agreement and agrees to be bound by its terms, and that the Agreement is the
complete and exclusive agreement of the parties and supersedes all other communications,
oral or written, between the parties relating to the Agreement's subject matter. Any change
to this Agreement shall not be valid unless it is in writing signed by both parties.

AGREED TO:

Philips Semiconductors, Inc. Licensee

Sign:  _____________________________ Sign:  _____________________________

Printed Printed
name: _____________________________ name: _____________________________

Title:  _____________________________ Title:  _____________________________

Date:  _____________________________ Date:  _____________________________


