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Synopsys Secured Research Facility: Usage Agreement

This Usage Agreement (“Agreement”) is entered into between Synopsys, Inc., a California corporation
having a principal place of business at 700 E. Middlefield Rd., Mountain View, CA 94043 (“Synopsys”),
and __________________________________________ (“Licensee”).

Synopsys’ Secured User Research Facility (S.U.R.F.) is located on the Corporate campus in Mountain
View and provides physical and electronic facilities for interoperability testing between Synopsys and other
EDA vendors in an environment designed to provide the protection of each company's intellectual property.

Synopsys uses this specially designed and maintained space as well as security and network technology to
protect both Synopsys' and other parties' confidential information from unauthorized access or use. To
insure the success of the S.U.R.F. facility, it is important that all of the terms herein be followed.

Therefore, the parties agree as follows:

1.0  Definitions.
"Confidential Information" means (i) the Licensed Software, in object and source code form, and any
related technology, idea, algorithm or information contained therein, including without limitation design
techniques, and any trade secrets related to any of the foregoing; (ii) any other software or information
installed on or accessible via the computational node situated in the S.U.R.F. facility; (iii) either party's
product plans, costs, prices and names; non-published financial information; marketing plans; business
opportunities; personnel; research; development or know-how; (iv) any information designated by the
disclosing party as confidential in writing or, if disclosed orally, designated as confidential at the time of
disclosure and reduced to writing and designated as confidential in writing within thirty (30) days; and
(v) the terms and conditions of this Agreement; provided, however that "Confidential Information" will not
include information that: (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 the disclosing party's Confidential Information; (d) is lawfully
obtained from a third party who has the right to make such disclosure; and (e) is released for publication by
the disclosing party in writing.

"Documentation" means any user manuals, reference manuals, release, application and methodology notes,
written utility programs and other materials in any form provided for use with the Licensed Product.

“Licensed Software” means the software specified in Exhibit B hereto, as installed on the machine(s)
located in the S.U.R.F. facility and made available to Licensee hereunder.

“Licensor” means Synopsys and any third party provider of the Licensed Software.

“Audit” means the process by which Licensor or Licensee verifies compliance with the terms and
conditions of this Agreement. For Licensor, this audit process shall include the following: (i) a means to
deny Licensee entry into the S.U.R.F. facility without advance notice; (ii) a means to schedule, within a
reasonable time, representatives from Licensor to jointly enter S.U.R.F. facility with Licensee to verify
compliance with the License Restrictions in Section 3.0 below; and (iii) a means to provide Licensee the
opportunity to protect and remove Licensee Confidential Information from the S.U.R.F. area during the
audit process. For Licensee, this audit process shall include the following: (i) a means for Licensee to
determine what access codes have been used to enter the Licensee’s designated area in the S.U.R.F.
facility; and (ii) access to the security logs that are maintained by the security contractor hired by Synopsys
and record access to Licensee’s designated area in the S.U.R.F. facility.

2.0  License Grant.  Synopsys hereby grants Licensee a limited, personal, nonexclusive, nontransferable
license, without right of sublicense, to use the Licensed Software only: (i) in the S.U.R.F. facility; (ii) on
the computational node provided within the S.U.R.F. facility in accordance with the Documentation; (iii)
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for the sole purpose of interoperability testing and flow development from among the specified tools and
flows set forth in Exhibit A hereto and for no other purpose.

3.0  License Restrictions.  Licensee acknowledges that the scope of the licenses granted hereunder do not
permit Licensee to: (i) decompile, disassemble, reverse engineer or attempt to reconstruct, identify or
discover any source code, underlying ideas, underlying user interface techniques or algorithms of the
Licensed Product by any means whatever, or disclose any of the foregoing; (ii) provide, lease, lend, use for
timesharing or service bureau purposes the Licensed Product; (iii) use the Licensed Product for the benefit
of third parties or allow third parties to use the Licensed Product; (iv) modify, incorporate into or with other
software, or create a derivative work of any part of the Licensed Product; (v) to perform or disclose the
results of any benchmarking of the Licensed Product (whether or not obtained with Synopsys' assistance);
or (vi) employ the Licensed Product in, or in the development of, life critical applications or in any other
application where failure of the Licensed Product or any results from the use thereof can reasonably be
expected to result in personal injury.  In addition, Licensee agrees that it will NOT: (i) copy, remove or
transfer any portion of Licensor Confidential Information accessible within the S.U.R.F. facility, including
but not limited to software, libraries and documentation, via any means, outside of the area of the S.U.R.F.
facility designated for use by Licensee hereunder; or (ii) install any software or other information in the
S.U.R.F. area except those expressly itemized in Exhibit A hereto.

4.0  Consideration.  Licensee shall pay Synopsys a license fees at a daily rate of ____, for the Licensed
Software made available at the S.U.R.F. facility.  Fees payable to Synopsys under this 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 by
Synopsys to Licensee. Licensee agrees to bear or reimburse Synopsys for all such transaction taxes.

5.0 Confidentiality and Ownership.

5.1  Confidentiality. Licensor and Licensee will protect the other's Confidential Information from
unauthorized dissemination and use with the same degree of care that each such party uses to protect its
own like information. Neither Licensor nor Licensee will use the other's Confidential Information for
purposes other than those necessary to directly further the purposes of this Agreement. Neither Licensor
nor Licensee will disclose to third parties the other's Confidential Information without the prior written
consent of the other party. Licensor or Licensee may require an Audit at any time and at its own expense.
5.2   Synopsys Ownership. Synopsys and/or its licensors own and shall retain all right, title and interest in
and to the Licensed Product and Documentation, including all Intellectual Property Rights embodied
therein, and Licensee shall have no rights with respect thereto other than the rights expressly set forth in
this Agreement.

6.0  Publicity.  For purposes of promoting EDA industry interoperability, Licensee understands and
acknowledges that Synopsys may make nominative use of the name(s) and logos of EDA companies that
have utilized the S.U.R.F. facilities for testing.

7.0  Termination.  This Agreement and the licenses granted hereunder shall automatically terminate upon
the expiry of the period for which Licensee has paid the applicable fees hereunder.  Synopsys may
immediately terminate this Agreement and the licenses granted hereunder: (i) for cause at any time upon a
default by Licensee of any provision hereof; or (ii) without cause at any time upon a failure by Licensee to
participate in an Audit within seven (7) days after receiving written notification that an Audit is desired, or
(iii) without cause subject to the cancellation and repayment (if applicable) of any fees properly allocated to
the remaining balance of the license period in effect prior to such termination.  The provisions of Section 1,
4 (to the extent of any unpaid balances still due and outstanding), 5, 6, 7, 8, 9, and 10 shall survive any
termination or expiration of this Agreement.

8.0  No Warranty.  THE LICENSED PRODUCT AND DOCUMENTATION ARE LICENSED "AS IS,"
AND LICENSOR MAKES NO WARRANTIES EXPRESS, IMPLIED, STATUTORY OR OTHERWISE
REGARDING THE LICENSED PRODUCT OR DOCUMENTATION.  SYNOPSYS SPECIFICALLY
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DISCLAIMS ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT, OR ARISING FROM A COURSE OF DEALING
OR USAGE OF TRADE.

9.0 Limitation of Liability.
LICENSOR’S TOTAL LIABILITY FOR DIRECT DAMAGES UNDER THIS AGREEMENT SHALL
NOT EXCEED THE FEES RECEIVED BY SYNOPSYS FROM LICENSEE HEREUNDER.

UNDER NO CIRCUMSTANCES, SHALL LICENSOR BE LIABLE FOR ANY SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING IN ANY WAY OUT OF THIS
AGREEMENT OR THE USE OF THE LICENSED PRODUCT OR DOCUMENTATION, 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 LICENSOR’S LIABILITY SET FORTH IN THIS SECTION 9.0
SHALL APPLY NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY
LIMITED REMEDY HEREIN.

10. General Provisions

10.1 Choice of Law. This Agreement will be governed by and construed in accordance with the laws of the
United States and the State of California excepting that body of California law governing conflicts of law.

10.2 Jurisdiction. The federal and state courts within Santa Clara County, California shall have exclusive
jurisdiction to adjudicate any dispute arising out of this Agreement. Each party hereto expressly consents to
the personal jurisdiction of, and venue in, such courts and service of process being effected upon it by
registered mail and sent to the address set forth at the beginning of this Agreement.

10.3 Assignment. This Agreement may not be assigned by Licensee without the prior written consent of
Synopsys.

10.4 Notices. Any notice, report, approval or consent required or permitted hereunder shall be in writing
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 respective addresses of the parties as set forth in this
Agreement. If to Synopsys, Attention: General Counsel.

10.5 No Waiver. Failure by either party to enforce any provision of this Agreement will not be deemed a
waiver of future enforcement of that or any other provision.

10.6 Independent Contractors. The relationship of Synopsys and Licensee established by this Agreement is
that of independent contractors, and nothing contained in this 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.

10.7 Severability. If for any reason a court of competent jurisdiction finds any provision of this Agreement,
or portion thereof, to be unenforceable, that provision of the Agreement will be enforced to the maximum
extent permissible so as to effect the intent of the parties, and the remainder of this Agreement will
continue in full force and effect.
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10.8 Attorneys' Fees. The prevailing party in any action to enforce the Agreement shall be entitled to
recover costs and expenses including, without limitation, reasonable attorneys' fees.

10.9 Injunctive Relief. The parties agree that a material breach of this Agreement adversely affecting
Licensor’s Intellectual Property Rights in the Licensed Product, Design Techniques or Documentation
would cause irreparable injury to Licensor for which monetary damages would not be an adequate remedy
and Licensor shall be entitled to equitable relief in addition to any remedies it may have hereunder or at
law.

10.10 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.

10.11 Entire Agreement. This Usage Agreement, including any Exhibits hereto, 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 Agreement may not be
modified or amended except in a writing signed by a duly authorized representative of both parties.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized
representatives:

LICENSEE                                                                        SYNOPSYS, INC.

By: ______________________________________         By: ____________________________________

Name: ___________________________________          Name:__________________________________

Title: ____________________________________          Title:___________________________________

Date: ____________________________________          Date:___________________________________
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Exhibit A

(To Be Completed by Licensee)

Flow Diagram   (Detail the interoperability flow to be tested.  Use additional pages if necessary.)

Product Listing  (Specify which products and version numbers are to be installed for testing)

______________________________________________________________________________________

______________________________________________________________________________________

______________________________________________________________________________________
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Exhibit B

(To Be Completed by Synopsys)

Product Listing

(For each vendor specify which products and version numbers are to be installed for testing)

Vendor Product Version

______________________________________________________________________________________

______________________________________________________________________________________

______________________________________________________________________________________

______________________________________________________________________________________

______________________________________________________________________________________

______________________________________________________________________________________

______________________________________________________________________________________

______________________________________________________________________________________

______________________________________________________________________________________

______________________________________________________________________________________


