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This CoreConnect Bus License Agreement is made and entered into as of the Effective Date, by
and between International Business Machines Corporation ("IBM"), having an office at 1580
Route 52, Hopewell Junction, New York, USA 12533-6531 and  COMPANY NAME, having a
place of business at COMPANY ADDRESS, hereinafter "LICENSEE".

SECTION 1 - DEFINITIONS

1.1    "Agreement" means the terms and conditions of this CoreConnect Bus License
Agreement together with any exhibits or attachments hereto which are incorporated herein by
this reference.

1.2 “Core” means the logical and physical design embodiment of a portion of an IC.

1.3 “CoreConnect Bus Structures” means the IBM 32-bit or 64-bit processor local bus
(PLB) design, the IBM 32-bit or 64-bit on chip peripheral bus (OPB) design, including the PLB
Arbiter, OPB Arbiter, and PLB-OPB Bridges, along with associated bus models and tool kits, as
set forth in Attachment 1 hereto.

1.4 “CoreConnect Compliance ” means the Successful Execution of a CoreConnect  Test
Suite, on the register  transfer language (RTL) representation of any Core connected to the
CoreConnect Bus Structures. “Successful Execution” means the implementation of the test with
the PLB and OPB monitors attached and without the production of any error messages in the bus
monitor error files.

1.5 “CoreConnect  Test Suite” means a program conducted in a simulation environment,
of implementing bus functional language (BFL) based tests for each Core connected to the
CoreConnect Bus Structure.

1.6 “Effective Date" means the last execution date entered below.

1.7 "IBM Confidential Information" means all information/items identified by IBM as
confidential relating to IBM's past, present and future research, development and business
activities including, but not limited to, CoreConnect Bus Structures.

1.8 “Integrated Circuit” (or “IC”) shall mean an integral unit including a plurality of active
and passive circuit elements formed at least in part of semiconductor material arranged on or in a
single chip or substrate.

1.9 “Issued” or “Issuing” refers to the awarding of a patent by a government or
government agency based upon a patent application whether such awarding is effectuated by
issuance, registration, deliverance, sealing, granting or any other act.
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1.10 “Licensee Product” means any Integrated Circuit produced by or for  LICENSEE and
having a CoreConnect Bus Structure included in all or any portion of its design.

1.11 “Licensed Patent Claims” means the claims of any patent Issued or Issuing on patent
applications having an effective filing date no later than two (2) years after the Effective Date:

1.11.1 which are necessarily infringed in the manufacture or sale or other transfer of
CoreConnect Bus Structures ; and

1.11.2 under which patents, claims or the relevant patent applications therefore, IBM
has the right to grant licenses to LICENSEE of the scope granted in Section 3.2 below,
without such grant or the exercise of rights thereunder resulting in the payment of
royalties or other consideration by IBM to third parties.  The term “Licensed Patent
Claim” shall also include the corresponding claims of any reissued or reexamined
patents containing any of the aforesaid claims provided they continue to meet the
aforesaid criteria.

1.12 “Manufacturing Test” means the tests that are applied to an IC as part of the IC
manufacturing process to ensure that there are no manufacturing defects.

1.13 "Party(ies)" means LICENSEE and/or IBM as the case may be.

1.14 “Technology Mapping” means the process, either automated or manual, of producing a
cycle accurate logical and functional equivalent of a CoreConnect Bus Structure in a specific
semiconductor fabrication technology.

SECTION 2 - CONFIDENTIAL INFORMATION

2.1 For a period of five (5)  years from the date of disclosure, LICENSEE agrees to use the
same degree of care and discretion to avoid disclosure, publication or dissemination of IBM
Confidential Information outside of LICENSEE as it uses with its own similar information that it
does not wish to disclose, publish or disseminate, but no less than a reasonable degree of care
and discretion.  LICENSEE may use IBM Confidential Information for the sole purpose of
effectuating the provisions of this Agreement, and for no other purpose. However, LICENSEE
may use the “Residuals” for any purpose, subject to the obligation of confidentiality set forth
herein and subject to any patent rights IBM may have.

2.1.1  “Residuals” means the ideas, concepts, know-how and techniques, related to
LICENSEE’s business activities, which are contained in the IBM Confidential
Information and retained in the unaided memories of LICENSEE’s employees who have
had rightful access to the IBM Confidential Information pursuant to this Agreement.
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2.2 LICENSEE  may disclose IBM Confidential Information to: its employees and
consultants, subcontractors and customers who have a need to know; and anyone else with
IBM’s prior written consent.  Before disclosure to any of the above parties, LICENSEE agrees to
have a written agreement with such party sufficient to require it to treat Confidential Information
in accordance with this Agreement.

2.3 Notwithstanding any other provisions of this Agreement, the nondisclosure and use
obligations specified herein shall not apply to any IBM Confidential Information which:

2.3.1  is already in the possession of LICENSEE without obligation of confidence;

2.3.2  is independently developed by employees (without use of IBM Confidential
Information) of LICENSEE;

2.3.3  becomes publicly available without breach of this Agreement;

2.3.4  is rightfully received by LICENSEE from a third party not under an obligation of
confidentiality;

2.3.5  is released for disclosure by IBM with its written consent; or

2.3.6 is inherently disclosed in the use, lease, sale, or other distribution of, any available
product or service or publicly available supporting documentation therefor by or for
LICENSEE.

2.4 Disclosure of IBM Confidential Information shall not be precluded if such disclosure is:

2.4.1  in response to a valid order of a court or other governmental body; provided,
however, that LICENSEE shall first promptly provide IBM prompt notice of the order
and make a commercially reasonable effort to obtain a protective order requiring that the
IBM Confidential Information so disclosed be used only for the purposes for which the
order was issued; or

2.4.2  otherwise required by law; or

2.4.3  necessary to establish LICENSEE’s rights under this Agreement.

2.5 If any IBM Confidential Information falls under an exception set forth in Sections 2.3.1
through 2.3.6, LICENSEE shall not disclose that IBM hereto was the source of that IBM
Confidential Information.  The provisions of this Section 2.5 are not applicable to the situations
described in Section 2.4 hereof.
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SECTION 3 - INTELLECTUAL PROPERTY AND ARCHITECTURAL COMPLIANCE

3.1  IBM hereby grants to LICENSEE a non-exclusive, royalty-free, revocable (pursuant only
to the terms of Section 5), nontransferable, worldwide license under all copyrights, mask works,
trade secrets and know-how owned by IBM, associated with the CoreConnect Bus Structure, to
use, reproduce, display, distribute, and perform the CoreConnect Bus Structures and to make,
have made, use, sell, lease and/or otherwise transfer Licensee Product.  LICENSEE shall have no
right to grant  sublicenses under this Section 3.1 to any entity.

3.2   IBM hereby grants to LICENSEE a non-exclusive, nontransferable, revocable, royalty-
free license under the Licensed Patent Claims to make, have made, use, lease, sell, offer for sale,
import, and otherwise transfer Licensee Products, solely  to the extent necessary to exercise its
licensed rights as set forth in Section 3.1.  LICENSEE shall have no right to grant licenses or
sublicenses under this Section 3.2 to any entity.  No license, immunity or other right is granted
under this Section 3.2 by IBM either directly, by implication, estoppel, or otherwise:

3.2.1 other than under the Licensed Patent Claims; or

3.2.2 with respect to any other product or item other than a Licensee Product, whether 
or not such other product or item is used in or in conjunction with a Licensee Product.

3.3 LICENSEE understands and agrees that no license, immunity or other right is granted
herein to LICENSEE, directly or by implication, estoppel or otherwise, with respect to any
patents, proprietary information, know-how, mask works, copyrights or other, intellectual
property rights, except as specifically provided in Sections 3.1 and 3.2 , and that no additional
licenses, immunity  or other rights shall arise from the consummation of this Agreement or from
any acts, statements or dealing leading to such consummation.

3.4  The licenses granted by IBM to LICENSEE in Sections 3.1 and  3.2 do not include the
right of LICENSEE, to modify the CoreConnect Bus Structures, other than for the sole purpose
of making the minimum changes necessary to perform Technology Mapping and Manufacturing
Test unless LICENSEE obtains IBM’s prior written approval to make additional modifications.
LICENSEE hereby agrees to grant to IBM a nonexclusive, royalty-free, worldwide, paid-up,
irrevocable license to any such additional modifications made by LICENSEE and adopted by
IBM as part of the CoreConnect Bus Structures, with the unrestricted right to grant sublicenses
thereunder..

3.5  LICENSEE agrees to reference the CoreConnect trademark as a trademark of IBM on its
sales literature, advertising, presentation materials, press materials and exhibits for Licensee
Products.

3.6  None of the licenses granted by IBM to LICENSEE include any assurances as to non-
infringement of third party intellectual property, including (but not limited to) third party patents,
copyrights, trade secrets, trademarks and mask works.
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3.7  Until IBM delivers the relevant CoreConnect Test Suite to LICENSEE , LICENSEE
agrees to use its own testing protocol and use its best efforts  to ensure that Licensee Product
operates error free with a CoreConnect Bus Structure.   Once IBM has delivered the relevant
CoreConnect Test Suite to LICENSEE, LICENSEE agrees to use its best efforts to ensure that
any Licensee Product including those previously tested in LICENSEE’s testing protocol,
achieves CoreConnect Compliance prior to any shipment of such Licensee Product.  The
CoreConnect  Test Suite must be run with the PLB and OPB monitors attached to the
CoreConnect Bus Structures.  If a Licensee Product fails to achieve CoreConnect Compliance
then LICENSEE shall not label or describe the failed Licensee Product as being compliant with
the CoreConnect Bus Structures standard.  Despite the exercise of LICENSEE’s best efforts to
ensure that a Licensee Product achieve CoreConnect Compliance, if a Licensee Product
inadvertently fails to achieve CoreConnect Compliance and business conditions don’t allow for
correction of the design of such failed Licensee Product, then LICENSEE and/or LICENSEE’s
customer may ship the Licensee Product (under the above labeling restriction) but LICENSEE
agrees to achieve CoreConnect Compliance on the next design of the failed Licensee Product.
The Parties intend that shipment of Licensee Products which fail to achieve CoreConnect
Compliance shall be an infrequent occurrence and that abuse by LICENSEE of the right to ship
Licensee Products which fail to achieve CoreConnect Compliance shall be cause for termination
of this Agreement by IBM pursuant to Section 5.2.4.  If LICENSEE is experiencing a
fundamental problem in achieving CoreConnect Compliance for a Licensee Product, upon
request by LICENSEE, IBM agrees to review LICENSEE’s design implementation and permit a
variance from CoreConnect Compliance where in IBM’s sole discretion, such variance is
appropriate.  If LICENSEE’s failure to achieve CoreConnect Compliance for a Licensee Product
results from errors in the CoreConnect Test Suite, then LICENSEE may ship Licensee Products
which failed to achieve CoreConnect Compliance because of such errors and may designate
them as being CoreConnect compliant.

3.8       At IBM’s expense, no more frequently than once every twelve month period, IBM,
through an independent technical auditor of IBM’s choice, acceptable to LICENSEE, shall have
the right to audit LICENSEE’s testing procedures for achieving CoreConnect Compliance for
Licensee Products.  The auditor shall deliver a report to IBM of the results of the audit.  If the
auditor finds that LICENSEE’s testing procedures are unacceptable when compared to industry
standards, then LICENSEE agrees to cure any defects uncovered by the audit within sixty (60)
days.  Failure to cure such defects shall be grounds for termination of this Agreement by IBM
pursuant to Section 5.2.4.

3.9 LICENSEE hereby grants to IBM the right to publicize in IBM’s sales literature,
advertising, presentation materials, press materials, exhibits and web pages, the fact that
LICENSEE has obtained the license rights to the CoreConnect Bus Structures granted herein.
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SECTION  4 - CORECONNECT BUS USER’S GROUP

It is IBM’s intention to form a CoreConnect Bus User’s Group with the founding
members of the group being IBM, Cadence Design Systems, Inc., San Jose, CA  and Mentor
Graphics Corporation, Wilsonville, OR.  The CoreConnect Bus User’s Group will,  inter alia,
collect CoreConnect Bus performance feedback from licensees of the CoreConnect Bus
Structures and discuss improvements to the CoreConnect Bus Structures.  LICENSEE hereby
agrees to grant to IBM nonexclusive a royalty-free, worldwide, paid-up, irrevocable license to
any such improvements made by LICENSEE and adopted by IBM as part of the CoreConnect
Bus Structures, with the unrestricted right to grant sublicenses thereunder.    LICENSEE further
hereby agrees to join the CoreConnect Bus User’s Group.

SECTION 5 - TERM AND TERMINATION

5.1 The term of Agreement shall begin on the Effective Date, and unless previously
terminated as hereinafter set forth, shall remain in force indefinitely.

5.2 IBM shall have the right to immediately terminate this Agreement including the
revocable licenses granted herein with cause by giving written notice of termination to
LICENSEE, upon the happening of any of the following events:

5.2.1  A determination by a court of competent jurisdiction that makes it unlawful for
the Parties to continue the relationship contemplated by this Agreement;

5.2.2  If LICENSEE is in default of any of its material obligations under this
Agreement and such default is not cured or a cure plan acceptable to IBM is not
established, within thirty (30) days after receipt of a written notice from IBM specifying
such default.

5.2.3  LICENSEE  ceases doing business, is adjudged bankrupt or insolvent or files a
petition for bankruptcy.

5.2.4 LICENSEE repeatedly sells Licensee Products which fail to achieve CoreConnect
Compliance.

5.3 LICENSEE may terminate this Agreement without cause by giving thirty (30) days
written notice of termination to IBM.

5.4 Sections 2, 5.4, 5.5, 5.6, 6, 7, 8, 9, 10, and 11 shall survive and continue after any
termination or expiration of this Agreement.

5.5   Promptly after termination of this Agreement, LICENSEE shall return to IBM any IBM
Confidential Information in LICENSEE’s possession.
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5.6   The licenses granted herein to LICENSEE shall terminate upon any termination or
expiration of this Agreement and IBM agrees to cease referring to LICENSEE as a licensee of
the CoreConnect Bus Structures.

SECTION 6 - REPRESENTATIONS AND WARRANTIES

6.1  THE CORECONNECT BUS STRUCTURES PROVIDED HEREUNDER ARE
PROVIDED ON AN “AS IS ” BASIS.  IBM MAKES NO WARRANTIES, EXPRESS OR
IMPLIED, WITH RESPECT TO THE CORECONNECT BUS STRUCTURES, AND ALL
SUCH WARRANTIES ARE DISCLAIMED, INCLUDING, BUT NOT LIMITED TO, THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

6.2  IBM MAKES NO WARRANTY, STATUTORY, EXPRESS OR IMPLIED, THAT THE
CORECONNECT BUS STRUCTURES IS FREE FROM ANY CLAIM OF OR
INFRINGEMENT OF ANY THIRD PARTY’S INTELLECTUAL PROPERTY RIGHTS,
INCLUDING, BUT NOT LIMITED TO, PATENTS, COPYRIGHTS, MASK WORKS, AND
TRADE SECRETS.

Section 7 - INTELLECTUAL PROPERTY INDEMNIFICATION

  LICENSEE  agrees to indemnify IBM against damages assessed against IBM as a result
of a final judgment of a court of competent jurisdiction holding that the Licensee Product
infringes a patent or copyright of a third party or misappropriates a trade secret of a third party
and defend IBM against any such claim at LICENSEE’s expense;  PROVIDED THAT (1) IBM
promptly notifies LICENSEE, in writing, of the charge of infringement or misappropriation; and
(2) IBM allows LICENSEE to control and cooperate with LICENSEE in the defense and any
related settlement action; and (3) upon the written request of LICENSEE.  LICENSEE shall have
no liability to IBM and this indemnity shall not apply to any such claim or judgment to the extent
that any such claim or judgment is based  on the CoreConnect Bus Structures.

SECTION 8 - LIMITATION OF REMEDIES

8.1 In no event shall IBM be liable to LICENSEE for incidental damages, lost profits, lost
savings or any other consequential damages, regardless of whether the claim is for breach of
contract, warranty, tort (including negligence), failure of a remedy to accomplish its purpose or
otherwise, even if IBM has been advised of the possibility of such damages.

8.2 In no event shall IBM be liable to LICENSEE for any actual damages resulting from any
claims relating to this Agreement in excess of ten thousand dollars ($10,000.00).
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8.3 Except as provided in Section 7, in no event shall LICENSEE be liable to IBM for any
actual damages resulting from any claims relating to this Agreement in excess of one million
dollars ($1,000,000.00).

8.4 Except as provided in Section 7 hereof, neither Party will be liable for any damages
claimed by the other Party based on any third party claim.

SECTION 9 - NOTICES

9.1 Any notice or other communication required or permitted to be made or given to either
Party hereto pursuant to this Agreement shall be sent to such Party by facsimile, or by certified
or registered mail, postage prepaid, addressed to the person named below and shall be deemed to
have been made, given or provided on the date of facsimile transmission or mailing.

IBM:   John J. Altavilla
IBM Corporation
2455 South Road
MS-P101
Poughkeepsie, NY 12601
Phone: (845) 433-6786
Fax: (845) 432-3021

With a copy to:
IBM Corporation

   2070 Route 52
Internal Zip 483/Building 300    
Hopewell Junction, NY 12533
Phone: (845) 892-5230

      Fax: (845) 892-5358
   Attention: Division Counsel

                          Microelectronics Division

LICENSEE: CONTACT NAME
COMPANY NAME
COMPANY ADDRESS
PHONE NUMBER
FAX NUMBER
EMAIL ADDRESS
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9.2 A Party hereto may change its address for the purposes of this Section 9 by giving ten
(10) days prior written notice of such change of address to the other Party in the manner herein
provided.

SECTION 10- MISCELLANEOUS

10.1 Except as set forth in Section 3 of this Agreement, nothing contained in this Agreement
shall be construed as conferring any right to use in advertising, publicity or other promotional
activities any name, trade name, trademark or other designation of any Party hereto (including
any contraction, abbreviation or simulation of any of the foregoing).

10.2 Each Party hereto agrees that the other Party may disclose to others the existence of this
Agreement.

10.3 Neither this Agreement nor any activities hereunder will impair any right of IBM or
LICENSEE  to design, develop, manufacture, market, service or otherwise deal in, directly or
indirectly, any products or services.  Nothing herein requires either Party to develop any
particular product or to continue to market or to refrain from continuing to market any particular
product(s).  Each Party is free, in its sole discretion, to makes its own decisions with respect to
the development or discontinuation of the products it develops and the manner in which it
markets its products and services.  Each Party may pursue activities independently with any third
party even if similar to the activities under this Agreement.  The Parties affirm that their
respective pricing information relative to the subject matter of this Agreement shall not be
discussed or exchanged by the Parties.

10.4 Each Party to this Agreement is an independent contractor and is not an agent of the other
Party for any purpose whatsoever.  Neither Party will make any warranties or representations on
the other Party's behalf, and it will not assume or create any obligation on the other Party's
behalf.

10.5 LICENSEE shall not assign its rights or delegate or subcontract its obligations under this
Agreement without prior written permission from IBM, which permission will not be
unreasonably withheld.

10.6 LICENSEE will comply with all applicable federal, state and local laws, regulations and
ordinances of the U.S. Government including, but not limited to, the regulations of the U.S.
Government authorities relating to the export of commodities and technical data insofar as they
relate to activities under this Agreement. LICENSEE agrees that products, design information,
test results and any other technical data provided under this Agreement may be subject to
restrictions under the export control laws and regulations of the United States of America,
including but not limited to the U.S. Export Administration Act and the U.S. Export
Administration Regulations.  LICENSEE shall not export any product, design information or
other technical data without appropriate government documents and approvals.
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10.7 This Agreement will not be binding upon the Parties until the Effective Date.  This
Agreement constitutes the entire Agreement between the Parties with respect to the subject
matter hereof and shall supersede all previous communications, representations, understandings
and agreements, whether oral or written, between the Parties or any officer or representative
thereof with respect to the subject matter of this Agreement.  No amendment or modification of
this Agreement shall be valid or binding upon the Parties unless made in writing and signed on
behalf of each Party by their respective representatives thereunto duly authorized.  The
requirement of written form may only be waived in writing.

10.8 Any waiver by either Party of any breach of, or failure to enforce at any time, any of the
provisions of this Agreement, shall not be construed as or constitute a continuing waiver of such
provision, or a waiver of any other provision of this Agreement, nor shall it in any way affect the
validity of this Agreement or any part thereof, or the right of either Party thereafter to enforce
each and every provision of this Agreement.

10.9 If any provision of this Agreement is found by competent authority to be invalid, illegal
or unenforceable in any respect for any reason, the availability, legality and enforceability of any
such provision in every other respect and the remainder of this Agreement shall continue in
effect so long as it still expresses the intent of the Parties.  If it no longer expresses the intent of
the Parties, the Parties will negotiate a satisfactory alternative to such provision; if, after
reasonable efforts, such alternative cannot be found, this Agreement shall either be renegotiated
or terminated.

10.10 Either Party hereto shall be excused from the fulfillment of any obligation under this
Agreement for so long as and to the extent such fulfillment may be hindered or prevented by any
circumstance of force majeure, such as but not limited to, acts of God, war whether declared or
not, riot, lockout, fire, shortages of materials or transportation, power failures, national or local
government regulations, or any other circumstances outside its control.

10.11 This Agreement may be executed in two (2) counterparts, each of which shall be deemed
an original, but both of which together shall constitute one and the same agreement.

SECTION 11 - GOVERNING LAW AND JURISDICTION

This Agreement shall be construed, and the legal relations created herein between the Parties
shall be determined, in accordance with the laws of the United States of America and,
specifically, the State of New York, as if said Agreement were executed in, and to be fully
performed within, the State of New York.  Any proceeding to enforce or to resolve disputes
relating to this Agreement shall be brought before a court of competent jurisdiction in the State
of New York , including a Federal District Court, sitting within such State.  In any such
proceeding, neither Party shall assert that such a court lack jurisdiction over it or the subject
matter of the proceeding.  The Parties hereby expressly waive any right to a jury trial and agree
that any proceeding hereunder shall be tried by a judge without a jury.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by
their duly authorized representatives as of the Effective Date.

INTERNATIONAL BUSINESS
MACHINES CORPORATION COMPANY NAME
                 

By:____________________________ By:_____________________________
Name:   Ronald J. Tessitore Name: SIGNATORY

Date: Date:
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Attachment 1
Technology Delivery Schedule

CoreConnect Bus Structures include the following deliverables:

OPB 32-bit Arbiter Verilog RTL net list Effective Date + 2 weeks
PLB 64-bit Arbiter Verilog RTL net list Effective Date + 2 weeks
PLB-OPB 64-bit Bridge Verilog RTL net list Effective Date + 2 weeks
OPB-PLB 64-bit Bridge Verilog RTL net list Effective Date + 2 weeks
PLB bus tool kit, includes models & monitor Effective Date + 2 weeks
OPB bus tool kit, includes models & monitor Effective Date + 2 weeks
DCR bus tool kit, includes models & monitor Effective Date + 2 weeks
CoreConnect Test Generator Effective Date + 2 weeks
REGS Effective Date + 2 weeks
Documentation Effective Date + 2 weeks

.


