SOFTWARE LICENSE AGREEMENT

This Software License Agreement (“Agreement”) is effective as of day the software
package is downloaded.

For good and valuable consideration, the receipt and sufficiency of which are hereby
irrevocably acknowledged, the parties agree as follows:

1.0 DEFINITIONS

“Derivative Works” means any object, material, approach, process, program and
technology, whether is tangible or intangible, which are developed and created by
Licensee based on using the Licensed Software.

"Licensed Software™ means the computer program(s) in source code format, supplied
by Nuvoton in the software package.

2.0 GRANT OF LICENSE
Subject to the terms and conditions hereunder, Nuvoton grants to Licensee a
non-transferable, limited, non-exclusive, free license to:
(@) use the Licensed Software for design, development and testing of
Licensee’s products;
(b) make a reasonable number of back-up copies of the Licensed Software
solely for archival, non-revenue purposes.
(c) distribute the Licensed Software to third parties for their design,
development and testing of Licensee’s products only; provided that the third
parties shall agree to be bound by the terms of this Agreement.

Licensee agrees to grant Nuvoton a perpetual, non-exclusive, free license to make use
of any Derivative Works created by Licensee based on its use of Licensed Software.

3.0 RESTRICTIONS
(a) Any use of the Licensed Software shall be limited to the environment of

Nuvoton’s platform.

(b) Licensee’s rights in the Licensed Software will be limited to those expressly
granted in this Agreement, Nuvoton reserves all rights and licenses not
expressly granted to Licensee in this Agreement.

(c) Upon the request made by Nuvoton, Licensee is obligate to share any
information and materials in connection with its Derivative Works of the
Licensed Software with Nuvoton.



4.0

5.0

6.0

(d) Nuvoton is not obligated to provide any service or support, including but not
limited to, debug, fix, update and maintenance. Any technical support of
Nuvoton will be provided only on its discretion.

OWNERSHIP OF LICENSED SOFTWARE

The intellectual property rights to the Licensed Software, are and will at all times
remain the property of Nuvoton, and no right, title or ownership interest of any
kind in such intellectual property rights will pass to Licensee, except as
specifically provided herein. Any and all moral rights in and to the Licensed
Software are hereby reserved exclusively to and for the benefit of Nuvoton and
nothing in this Agreement will be construed or interpreted as a waiver by Nuvoton
and/or the Licensed Software’s individual author(s) of their moral rights in the
Licensed Software. Nuvoton reserves all rights not expressly granted in this
Agreement.

Licensee acknowledges and agrees that the Licensed Software and related
materials may contain proprietary information, trade secrets and confidential
information belonging to Nuvoton. Licensee agrees to keep the Licensed
Software and related materials in confidence and not disclose it to any third party

without Nuvoton’s prior written consent.

OWNERSHIP OF DERIVATIVE INTELLECTUAL PROPERTY
Any title, right and interest whatsoever (including, but not limited to, copyright,
patents, trademarks, trade secrets, mask works, moral rights and any other
intellectual property or proprietary rights) in all Derivative Works created by
Licensee will vest and remain with Licensee. Nuvoton will be entitled to a
license to use any such Derivative Works under the terms and conditions as are
contained in Section 2.0.

WARRANTY

NUVOTON MAKES NO WARRANTIES WITH RESPECT TO THE
LICENSED SOFTWARE, EITHER EXPRESS OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTIES OF MERCHANTABILITY,
NON-INFRINGEMENT OF INTELLECTUAL PROPERTY OR FITNESS FOR
A PARTICULAR PURPOSE. THE LICENSED SOFTWARE IS PROVIDED AS
IS, WITHOUT WARRANTY OR SUPPORT OF ANY KIND. LICENSEE
ASSUMES THE ENTIRE RISK AS TO THE RESULTS AND PERFORMANCE
OF THE LICENSED SOFTWARE OR OF MODIFICATIONS OF THE
LICENSED SOFTWARE.



IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY
CONSEQUENTIAL, INCIDENTAL OR SPECIAL DAMAGES WHATSOEVER
(INCLUDENG WITHOUT LIMITATION DAMAGES FOR LOSS OF
BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF DATA OR
BUSINESS INFORMATION) ARISING OUT OF THE USE OF THE
LICENSED SOFTWARE.

7.0 TERMINATION
Nuvoton may terminate this Agreement if Licensee breaches any term or
condition of this Agreement (including failure to make payment), and Licensee
fails to cure such breach within seven (7) days after receipt of the written notice
from Nuvoton. Without limiting the foregoing, if Licensee becomes insolvent or
any proceedings have been commenced by or against Licensee under any
bankruptcy, insolvency or similar laws, this Agreement will immediately
terminate. Upon termination of this Agreement, Licensee will immediately destroy
all copies of the Licensed Software and will certify in writing to Nuvoton that all
copies or partial copies of the Licensed Software have been destroyed. Nuvoton
will not be liable to Licensee for damages of any kind by reason of such
termination.

8.0 GENERAL

(@) This Agreement, including any documents that have been incorporated herein
by reference, represents the complete and exclusive agreement between the
parties with respect to this subject matter and supersedes all prior agreements,
negotiations and understandings.

(b) This Agreement can only be modified by written agreement signed by
authorized representatives of each party.

(c) Licensee may not assign this Agreement or transfer the rights granted under it
without the prior written consent of Nuvoton, which consent may not be
unreasonably withheld or delayed.

(d) No provision of this Agreement shall be construed against a party because it
drafted that provision.

(e) This Agreement will be governed by and interpreted in accordance with the
laws of Taiwan, without reference to conflict of laws principles.



IN WITNESS WHEREOF the parties hereto have caused this agreement to be
executed, as of the date first written above, by their respective representatives duly
authorized in that behalf.



