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==PREAMBLE==
These Terms and Conditions ("Terms") explain your responsibilities and obligations 
relating to goods, services and information that you use or request from Synaptic 
Laboratories Ltd. When you use those goods, services and/or information, you 
must comply with these Terms. PLEASE REVIEW THE FOLLOWING TERMS AND 
CONDITIONS IN THIS AGREEMENT CAREFULLY BEFORE DOWNLOADING, 
INSTALLING OR USING THE LICENSED PRODUCT. BY: A) DOWNLOADING, 
INSTALLING, COPYING OR USING THE LICENSED PRODUCT; OR B) BY 
PAYING A LICENSE FEE TO THE LICENSOR; OR C) BY COMPLETING THIS 
LICENSE AGREEMENT ONLINE, You acknowledge that You have read this 
Agreement, understand it, accept it and agree to be bound by all its terms and 
conditions.  

IF YOU DO NOT AGREE WITH THE TERMS AND CONDITIONS OF THIS 
AGREEMENT, DO NOT DOWNLOAD, COPY, INSTALL OR USE THE LICENSED 
PRODUCT. IF YOU HAVE ALREADY DOWNLOADED THE LICENSED PRODUCT, 
PLEASE UNINSTALL IT AND IRREVOCABLY DESTROY ANY COPIES YOU 
HAVE MADE AS SOON AS POSSIBLE. IF YOU HAVE RECEIVED A COPY OF 
THE LICENSED PRODUCT ON DVD OR OTHER MANNER THAN ELECTRONIC 
DOWNLOAD, PLEASE RETURN THE LICENSED PRODUCT UNUSED TO THE 
LICENSOR AS SOON AS POSSIBLE.  

==DEFINITIONS==
"SLL" means Synaptic Laboratories Ltd, and its affiliated companies and 
subsidiaries.

"Licensed Product" includes but is not limited to software, documentation, functional 
cores or macros, Intellectual Property (IP) cores, field programmable gate array 
(FPGA) logic, NetList, tools, specifications and accompanying documentation.

"Basic Edition" and "Full Edition" means variants of the same Product, where the 
Full Edition will provide superior or more capabilities than the Basic Edition.

"License Assistant" means an automated process on the website of SLL whereby 
you can request Product Licenses and execute this Licensing Agreement.

"Acceptance and Authorisation Code" means a unique code provided to you via 
email while you are using the License Assistant, that you must then enter into the 
License Assistant online, to confirm your intention to complete a transaction, such 
as but not limited to licensing any SLL Product and to execute the License 
Agreement.  



"Designated Equipment" means the computer system that is owned or leased by 
You and operated on Your premises and identified by a network interface card 
("NIC") or host identifier ("ID") number on which the Licensed Software is installed 
and Used, and which has the configuration, capacity, operating system version 
level, and pre-requisite applications described in the Documentation as necessary 
for the operation of the Licensed Software, and is designated by the NIC / host ID in 
the License Key as the computer system on which the License Key management 
software will be installed.

"Seat" means the right granted under this Agreement to Use the Licensed Product 
by a single User in accordance with the terms and conditions of this Agreement. A 
Seat is either a Floating Node Seat or a Fixed Seat, which is enabled via a License 
Key.

"Floating Node Seat" is a license that allows the Licensed Product to be: (i) installed 
on and accessed from any number of computers on a network environment at one 
designed site; and (ii) Used by the permitted number of Concurrent Users that is 
equal to the number of Seats licensed as determined by the License Key, which can 
be a fixed number or unlimited number.

"Designated Site" means a location at which the Licensed product is approved for 
use.

"Fixed Seat" means a license to install the Licensed Product on a fixed standalone 
computer for Use by a single User.

"License Key" means a license key, license file, license manager, dongle or other 
key, code or information that: (i) enables a User to download, install, operate and/or 
regulate User access to the Licensed Product; and (ii) describes the version 
number of the Licensed Product and (iii) lists the number of Concurrent Users 
authorized to Use the Licensed Product.

"License Period" means the period of time You have Use of the Licensed Product 
as specified in the Quote for the Licensed Product. The License Period may also be 
governed by the License Key.

"Licensed Products" means any Field Programmable Gate Array (FPGA) device(s), 
or any FPGA Bitstream, in which the Licensed Product, in whole or in part are 
incorporated or implemented pursuant to the provisions of this Agreement.

"Target Application" includes but is not limited to Free Trial, R&D, Production and 
Channel Partner.



"Free Trial License" means a limited license that permits free evaluation of Licensed 
Product upon installation in FPGA device/s owned by the Licensee and prior to 
payment of a licensing fee, within a specified duration of time.

"R&D License" means a limited license that permits the use of Licensed Product 
upon installation in FPGA device/s owned by the Licensee, with or without payment 
of a licensing fee, within a specified duration of time, for the purposes of using the 
Licensed Product in the Licensees own research and development projects and 
activities. For example, an R&D License is required when the licensor uses SLL 
Soft IP in Intel’s FPGA development tool, for example, when compiling SLL Soft IP 
into a FPGA bitstream. When more than one person or organisation collaborates on 
an R&D project then typically all collaborators require an SLL R&D License or a 
Partner and Channel Partner License, and if in any doubt then the first Licensee 
must contact SLL to determine the collaborators licensing obligations.

"Production License" means a license that permits use of the Licensed Product in 
the Licensees own products and systems that were created while using an SLL 
R&D License. A Production License may or may not include volume restrictions and 
reporting, as specified in the Quote for Licensed Product. A Production License is 
required for example when a company creates a FPGA bitstream that contains SLL 
IP, and that FPGA bitstream is used in a commercial capacity by Licensee and/or 
that FPGA bitstream is passed to a third party. A Production License does not 
permit any sub-licensing, and therefore if any recipient of the Licensees product or 
bitstream wants to create a bitstream that contains SLL IP then the Licensees 
product user, for example customer/s, itself must first request an R&D License from 
SLL. When more than one person or organisation collaborates on a production 
project then typically all collaborators that produce a FPGA bitstream that contains 
SLL Soft IP require an SLL Production License, and if in any doubt then the first 
Licensee must contact SLL to determine their collaborators licensing obligations.

"Partner and Channel Partner License" means a limited license that permits staff of 
SLL partner companies and their respective channel partners to use the Licensed 
Product solely for the purposes of a) private and public demonstration, including in 
but not limited to workshops, and b) for the provision of end-customer support on a 
customer’s FPGA design, but only when that end-customer holds and first provides 
evidence that it holds the appropriate SLL License for the same Product, where the 
appropriate License during an end-customers R&D phase would be an SLL R&D 
License, and during manufacturing or production phase an SLL Production 
License.  

"Support" means any support or maintenance services provided to You by SLL, an 
Authorized Distributor, and/or authorized SLL representatives in responding to 
email, telephone, or other inquiries from You for maintenance, technical, or other 
support requests in connection with the Licensed Product.  



"Use" means downloading, installing, using and copying all or any portion of the 
Licensed Product into the Designated Equipment for processing the instructions 
contained in the Licensed Product, and/or loading data into or displaying, viewing or 
extracting output results from, or otherwise operating, any portion of the Licensed 
Product in accordance with the rights granted under this Agreement.

"User" means an individual identified by You as a person authorized to Use the 
Licensed Product on behalf of and for Your sole benefit.

"You" means an individual, corporation or other legal entity to which Licensor has 
issued a Seat or licensed the Licensed Product, as the case may be.

"Specification" means technical data in human or machine readable form furnished 
by the Licensor which: (i) provides operating instructions for using the Licensed 
Product, or (ii) explains the capabilities and functions of such items, and any full or 
partial copies of any such technical data.

==BODY OF AGREEMENT==

1. LICENSE GRANT

1.1 SLL is the authorised distributor of the Licensed Product.

1.2 The Licensee is {Account Name}.

1.2.1 The Licensee phone number is: {Account Phone}

1.2.2 The Licensee shipping / site address is: 
{Account Site}
{Shipping Street}
{Shipping City} {Shipping State} {Shipping Postal Code} 
{Shipping Country}

1.2.3 The Licensee billing address is: 
{Billing Street}
{Billing City} {Billing State} {Billing Postal Code} 
{Billing Country}

1.3 Subject to and conditioned upon your acceptance of and compliance with the 
Terms and Conditions of this Agreement, including payment of any applicable 
license fee, SLL hereby grants to Licensee a non-exclusive, non-transferable 
license, with no right to sub-license, to use Product ordered by You from S/Labs, 
including software, documentation, functional cores or macros, Intellectual Property 
(IP) cores, field programmable gate array (FPGA) logic, NetList, tools and 
accompanying documentation (collectively, "Licensed Product"). Licensed Product 



shall be used solely for the Target Application, and subject to the Designated 
Computer(s), seat and node limitations, as specified in the Quote that was both 
provided to you by S/Labs for the Product ordered by You and subsequently 
accepted by You (collectively, "Quote for Licensed Product"). All terms and 
conditions included in any Quote provided by SLL and accepted by You are 
incorporated by mutual Agreement into this Agreement.

1.4 Licensee agrees that Licensed Product may only be used in machine readable 
form, and that any node-locked ID for the Licensed Product may only be used on 
one physical computer, and any floating license for a single site may only be used 
at that site. Licensee may make up to one (1) copy of the Licensed Product (in 
machine readable form) solely for backup and archival purposes. Licensee agrees 
to ensure that copyright and other proprietary notices of SLL and its associated 
companies that may be present in the Product are not removed.  

1.5 In all circumstances, Licensee shall ensure that all individuals that are permitted 
to have access to the Licensed Product have first read the full text of this licence 
agreement and that they understand and confirm that they shall not distribute, copy, 
transfer, lend, incorporate, modify or use the Licensed Product for any purpose 
except as expressly provided in this Agreement.  

1.6 This licence is not a sale. SLL retains exclusive title and ownership of the 
Licensed Product, including all copyright, patent and other proprietary rights 
therein. SLL reserves all rights not expressly granted in and to the Licensed 
Product. Unauthorized copying or failure to comply with this Agreement will result in 
automatic termination of this Agreement and, in addition, SLL may seek all other 
available legal remedies.  

1.7 The Quote for Licensed Product will specify the Target Application each 
deliverable of that Quote is licensed for. No right is granted under this Agreement to 
use the Licensed Product or any machine-executable, binary form of a core used to 
design, develop, or program on devices that are not Intel FPGA devices. You may 
not: (i) modify or synthesize any simulation model output files generated from or 
resulting from the Licensed Software; (ii) Use, and You shall prevent any third 
parties from using, the Licensed Software to program programmable logic devices, 
field programmable gate arrays ("FPGAs") application specific integrated circuits 
(ASICs), application specific standard products, or any other integrated circuit 
products designed or manufactured by any company or entity other than Intel 
Programmable Solutions Group or its parent or affiliated companies; and, except as 
otherwise permitted under this Agreement. SLL specifically disclaims any liability for 
results obtained when using the Licensed Product to program other FPGA devices.

1.8 Licensee shall not (and shall not allow any third party to): (a) decompile, 
disassemble, reduce to human readable form, reverse engineer or otherwise 
attempt to access, reconstruct, identify or discover any source code, underlying 



ideas, concepts, techniques, methods or processes embodied therein, underlying 
user interface techniques or algorithms, concepts of the Licensed Product by any 
means whatever, or disclose any of the foregoing; (b) analyse the operation of the 
Licensed Product for its own competing software and/or hardware development 
activities; (c) host the Licensed Product acquired under a node-locked licence via 
the Internet or Intranet; (d) use the Licensed Product for timesharing or service 
bureau purposes or otherwise circumvent the use restrictions of the Licensed 
Product; (e) disclose the results of any evaluation and or benchmarking of the 
Licensed Product, without the prior written permission of SLL; or(f) attempt to 
circumvent any user limits or other licence, timing or use restrictions that may be in 
the Licensed Product.  

1.9 Licensee agrees to ensure that the Licensed Product is only accessed and 
used by users with a need to know and use the Licensed Product for the Target 
Application specified in the Quote for Licensed Product.

1.10 License Key. SLL will deliver the License Key to You after Your acceptance of 
the Quote for Licensed Product provided to You by SLL, and after SLL's receipt of 
any payment and all information required to generate the License Key, including the 
product name and quantity of Seats licensed for the designated server or computer 
onto which You will install the License Key management software.

1.11 If You provide to SLL any comments or suggestions with respect to the 
modification, correction, improvement, or enhancement of: (i) the Licensed Product 
or portions thereof; (ii) any Confidential Information disclosed by SLL to You; or (iii) 
Licensed Product that may embody such Confidential Information (collectively, the 
"Feedback") then You agree to grant and hereby grant to SLL a nonexclusive, 
irrevocable, perpetual, worldwide, royalty-free, fully paid up right and license under 
any Intellectual Property Rights You may have in and to the Feedback, including but 
not limited to the following rights: (a) create Derivative Works of the Feedback; (b) 
modify, enhance, and customize the Feedback; (c) sublicense the Feedback to SLL 
licensees and customers; and (d) market, perform, copy, have copied, make, have 
made, Use, offer to sell, sell, and otherwise distribute SLL's and Your sublicensees’ 
products including or embodying Feedback in any manner and via any media SLL 
chooses.  

1.12 Certain features and functions of the Licensed Product may be disabled by 
SLL as specified in the Quote for Licensed Product and it is the Licensees 
responsibility to select an appropriate License for their requirements. In no event 
will SLL be held liable for any damages or losses to You or any third party resulting 
from the automatic disabling of any Product functions obtained through SLL’s 
Product License.

1.13 When a Deliverable in the Quote for Licensed Product is "Tethered to the 
Quartus Programmer", then SLL grants to You, the right to: (i) evaluate the logic 



designs of Devices by performing the following functions: design entry, timing, place 
and route, compilation and verification of logic designs for Devices; and (ii) evaluate 
the hardware in Devices by programming the Product into such Devices,but only for 
so long as the Devices are continuously connected via a programming cable to a 
host development computer that is running the Intel PSG development tool 
programmer software. Otherwise, that Deliverable will operate for a predetermined 
amount of time, after which that Deliverable will be automatically disabled and will 
be inoperable.

1.14 Ownership of Licensed Product. As between You and SLL, You acknowledge 
and agree that SLL has and shall have exclusive ownership of all worldwide right, 
title and interest in and to the Licensed Product and all Intellectual Property Rights 
and industrial rights associated therewith, including but not limited to 
enhancements, corrections, improvements, modified versions, or Derivative Works 
of all the foregoing, in whole or in part, whether developed or co-developed by SLL, 
or developed or co-developed by You. To assist SLL in perfecting its ownership 
rights in and to the intellectual property described in this Section, You agree to 
assign and hereby do assign to SLL all Intellectual Property Rights that You may 
otherwise have acquired in and to the intellectual property described in this Section 
1.14, and You agree to assist and cooperate with SLL in all reasonable respects in: 
(i) any actions to establish, transfer, or maintain such ownership rights, including 
executing any documents associated therewith; and (ii) actions of enforcement of 
such ownership rights. To the extent that any rights You may have acquired cannot 
be assigned under applicable law (for example, moral rights) You agree to waive 
and hereby waive any and all rights related to the Intellectual Property Rights 
described in this Section 1.14, including without limitation any and all rights of 
identification of authorship and any and all rights of approval, restrictions or 
limitation on use, or subsequent modification. Except for the licenses expressly 
granted to You in this Agreement, no other licenses are granted to You by 
implication, estoppel, or otherwise, and all rights not expressly granted to You are 
reserved by SLL.

1.15 SLL is not and shall not be obligated to provide any maintenance, support, or 
training, or to provide any error corrections, updates, upgrades, new versions, other 
modifications, or enhancements for any Licensed Product, unless this is specifically 
stated and quantified in the Quote for Licensed Product. You will be responsible, at 
Your own expense, for providing technical support and training to Your customers 
and any other end users of theLicensed Product, and SLL will have no obligation to 
support any of the foregoing. You will be solely responsible for, and SLL shall have 
no obligation to honor, any warranties that You may provide to Your customers or to 
any other end users of the Licensed Product.

2. PRODUCT IS PROVIDED TO LICENSEE 'AS IS’, WITH ALL FAULTS, AND 
WITH NO WARRANTY 



2.1 SLL AND LICENSEE AGREE THAT SLL DOES NOT HAVE ACCESS TO 
ANY OR ALL OF THE SAFETY, SECURITY AND FUNCTIONAL REQUIREMENTS 
OF THE LICENSEE’S INTENDED R&D OR PRODUCTION USE AND 
APPLICATION OF THE LICENSEES OWN PRODUCT. IT IS LICENSEES SOLE 
RESPONSIBILITY TO SEEK AND ENSURE APPROPRIATE VERIFICATION OF 
THE LICENSED PRODUCTS SUITABILITY PRIOR TO USE IN ANY APPLICATION 
WHATSOEVER. SLL MAKES AND THE LICENSEE RECEIVES NO WARRANTIES 
ON THE PRODUCT, EXPRESS, IMPLIED, STATUTORY, OR IN ANY OTHER 
PROVISION OF THIS AGREEMENT OR COMMUNICATION WITH LICENSEE, 
AND SLL SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTY OF 
MERCHANTABILITY, SATISFACTORY QUALITY, OR FITNESS FOR A 
PARTICULAR PURPOSE. SLL DOES NOT WARRANT THAT THE FUNCTIONS IN 
THE LICENSED PRODUCT WILL MEET YOUR REQUIREMENTS. SLL DOES 
NOT WARRANT THAT THE OPERATION OF THE PRODUCT BY LICENSEE WILL 
BE UNINTERRUPTED OR FAULT AND ERROR FREE. SLL DOES NOT MAKE 
ANY REPRESENTATIONS REGARDING THE USE OF THE LICENSED 
PRODUCT FOR ACCURACY, RELIABILITY, OR OTHERWISE. SLL EXPRESSLY 
DISCLAIMS ALL WARRANTIES NOT EXPRESSLY STATED IN THIS 
AGREEMENT. EXCEPT AND TO THE EXTENT OTHERWISE PROVIDED UNDER 
THIS AGREEMENT, YOU ASSUME THE ENTIRE RISK AS TO THE QUALITY AND 
PERFORMANCE OF THE LICENSED SOFTWARE AND ANY DESIGN OR 
PRODUCT IN WHICH THE LICENSED SOFTWARE MAY BE USED, INCLUDING, 
WITHOUT LIMITATION, ANY LICENSED PRODUCTS. No representation or other 
affirmation of fact, including but limited to statements regarding capacity, suitability 
for use or performance of the Licensed PRODUCT, whether made by SLL 
employees or otherwise, shall be deemed to be a warranty for any purpose or give 
rise to any liability of SLL whatsoever. Some jurisdictions do not allow the exclusion 
of implied warranties, so the above exclusions may not apply to You but shall be 
interpreted to apply to the maximum extent permissible under applicable law. A 
FREE TRIAL OR R&D LICENCE OF THE LICENSED PRODUCT HAS FIRST 
BEEN OFFERED BY SLL TO LICENSEE FOR LICENSEES EVALUATION 
PURPOSES. LICENSEE EXPRESSLY ACKNOWLEDGES AND AGREES THAT 
USE OF THE PRODUCT IS AT ITS SOLE RISK AND THAT THE ENTIRE RISK AS 
TO SATISFACTORY QUALITY, PERFORMANCE, ACCURACY AND EFFORT IS 
WITH LICENSEE, AND THE LICENSED PRODUCT FROM SLL IS PROVIDED "AS 
IS", WITH ALL FAULTS AND WITHOUT WARRANTY OF ANY KIND.

3. PROPRIETARY INFORMATION, CONFIDENTIALITY, NO SUB-LICENSING 
AND NO TRANSFER 

3.1 Licensee hereby acknowledges and agrees that the Product, including but 
not limited to the structure and logic of individual software programs and/or 
hardware modules, algorithms, concepts, interactions and techniques, methods and 
processes embodied therein, whether provided in source code or binary form, 
including any modifications, derivatives, updates and upgrades thereto, and 



specifications related thereto, and any information which, at the time of disclosure, 
is designated in writing as confidential or proprietary, or similar designation, is 
disclosed in circumstances of confidence, or would be reasonably understood by a 
person exercising business judgment, to be confidential, hereinafter collectively 
referred to as the "Confidential Information", is and shall be treated as confidential 
information and a proprietary trade secret of SLL, the unauthorized disclosure of 
which would cause irreparable harm to SLL.  

3.2 The Confidential Information constitutes trade secrets and confidential and 
proprietary information of SLL, and You agree not to access or Use the Licensed 
Product or portions thereof, directly or indirectly, except and to the extent expressly 
permitted under this Agreement and The Quote for Licensed Product or by 
applicable law. SLL retains all rights in and to the Licensed Product, modifications, 
derivatives, updates, and upgrades, and all Intellectual Property Rights associated 
with any of the foregoing. No other rights or licenses are granted by implication, 
estoppel or otherwise, to You or any third party.

3.3 You may not publish or disclose the results of any benchmarking or testing of 
the Licensed Product or portions thereof, without the prior written permission of 
SLL. Furthermore You may not use such results for Your own competing software 
development activities, without the prior written permission of SLL.

3.4 Licensee shall use the same degree of care that it uses to protect its own 
information of a similar nature, and in any event, shall use reasonable efforts to 
prevent the disclosure of Confidential Information to any third parties.  

3.5 Licensee shall not use, reproduce, or distribute the Confidential Information 
other than for the purposes authorized by this Agreement and the Quote for 
Licensed Product

3.6 You may not sublicense or transfer the Confidential Information Licensed 
Product and any rights granted to You under this Agreement.  

3.7 You may not sublicense, delegate, assign, or otherwise transfer possession 
or control of this Agreement or any of the rights or obligations contained therein to a 
third party without SLL’s written consent. Any attempt to do so will be void and shall 
have no force and effect, and shall automatically and immediately terminate all 
licenses and rights granted under this Agreement.

3.8 This confidentiality obligation shall continue to apply to the Confidential 
Information following the termination or expiration of this Agreement, except to the 
extent of any Confidential Information which Licensee can conclusively 
demonstrate (a) was already in Licensee’s possession at the time of receiving the 
same from SLL without any obligation of confidentiality as shown by Licensee’s 
prior records; (b) is published or becomes available within the public domain 



otherwise than as a consequence of a breach by Licensee of its obligation not to 
disclose any of the Confidential Information; (c) was lawfully received by Licensee 
from a third party without restriction on disclosure or use; (d) is independently 
developed without any breach of this Agreement by Licensee’s personnel who have 
not had access to any of the Confidential Information; or(e) is approved in writing by 
SLL for release or other use by Licensee according to terms stipulated in such 
approval.

3.9 Intellectual Property Rights Notices. Any copies of the Licensed Product 
made by or for You shall include all intellectual Property Rights notices. You will not, 
and shall cause Your Authorized Contractors and its customers and/or end users 
not to, remove any SLL Intellectual Property Rights notices or other proprietary 
markings from the Licensed Product. Any copy of the Licensed Product or portions 
thereof, including but not limited to any modified versions, Derivative Works, any 
portion merged into a design, and/or any design or product that incorporates all or 
any portion of the Licensed Product, will continue to be subject to the terms and 
conditions of this Agreement.

4. LIMITATION OF LIABILITY 

4.1 LICENSEE AGREES THAT SLL'S LIABILITY UNDER THIS AGREEMENT, 
REGARDLESS OF THE FORM OF ACTION, SHALL IN NO EVENT EXCEED THE 
PRICE OF THE LICENCE OF THE SLL PRODUCTS PAID BY LICENSEE. IN NO 
EVENT WILL SLL BE LIABLE FOR COSTS OF REPLACEMENT OF SUBSTITUTE 
PRODUCTS OR SERVICES, LOST PROFITS, OR ANY SPECIAL, INDIRECT, 
CONSEQUENTIAL, OR INCIDENTAL DAMAGES, HOWEVER CAUSED AND ON 
ANY THEORY OF LIABILITY, ARISING IN ANY WAY OUT OF THIS 
AGREEMENT. THESE LIMITATIONS SHALL APPLY EVEN IF SLL HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND 
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY 
LIMITED REMEDY PROVIDED HEREIN. LICENSEE ACKNOWLEDGES THAT A 
FREE TRIAL AND/OR R&D LICENCE WAS FIRST OFFERED TO THE LICENSEE 
FOR THE PURPOSES OF EVALUATION, ANALYSIS AND SUCH DUE 
DILIGENCE CHECKING BY THE LICENSEE AS THE LICENSEE DEEMED 
APPROPRIATE, AND THIS ALLOCATION OF RISK REFLECTS THIS FACT.  

4.2 YOU UNDERSTAND AND AGREE THAT THE LICENSED PRODUCT MAY 
BE FUNCTION-TIME, OR CLOCK CYCLE LIMITED, AND THEREFORE YOU 
ACKNOWLEDGE AND AGREE THAT IN NO EVENT WILL SLL BE HELD LIABLE 
FOR ANY DAMAGES, LOSSES, COSTS, LIABILITIES OR EXPENSES TO YOU 
OR TO ANY THIRD PARTY ARISING FROM OR RELATING TO THE AUTOMATIC 
DISABLING OF ANY LICENSED PRODUCT FUNCTIONS.

4.3 No Indirect Damages. TO THE MAXIMUM EXTENT PERMITTED BY 
APPLICABLE LAW, UNDER NO CIRCUMSTANCES WILL SLL BE LIABLE TO 



YOU OR TO ANY THIRD PARTY FOR ANY INDIRECT, CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, OR SPECIAL DAMAGES OF ANY KIND OR NATURE 
INCLUDING BUT NOT LIMITED TO LOSS OF PROFITS, LOSS OR 
INACCURACY OF DATA, LOSS OF USE, COSTS OF PROCUREMENT OF 
SUBSTITUTE GOODS OR SERVICES IN CONNECTION WITH THE SUBJECT 
MATTER OF THIS AGREEMENT OR USE OF THE LICENSED SOFTWARE, IN 
WHOLE OR IN PART, UNDER ANY THEORY OF LIABILITY, EVEN IF SUCH 
LOSSES WERE REASONABLY FORESEEABLE OR SLL HAS BEEN ADVISED 
OF THE POSSIBILITY OF OCCURRENCE OF SUCH DAMAGES.

4.4 Damages and Indemnity Cap. IN NO EVENT SHALL SLL'S TOTAL 
AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED THE LICENSE 
FEE ACTUALLY PAID BYYOU TO SLL FOR THE SPECIFIC LICENSE GIVING 
RISE TO THE CLAIM FOR THE PRECEDING ONE (1) YEAR PERIOD.

4.5 Failure of Essential Purpose. WITHOUT LIMITING THE FOREGOING, IT IS 
EXPRESSLY UNDERSTOOD AND AGREED BY THE PARTIES HERETO THAT 
EACH AND EVERY PROVISION OF THIS AGREEMENT WHICH PROVIDES FOR 
A LIMITATION OF LIABILITY, DISCLAIMER OF WARRANTY OR EXCLUSION OF 
DAMAGES IS INTENDED BY THE PARTIES TO BE SEVERABLE AND 
INDEPENDENT OF ANY OTHER SUCH PROVISION. FURTHER, IN THE EVENT 
THAT ANY REMEDY HEREUNDER IS DETERMINED TO HAVE FAILED OF ITS 
ESSENTIAL PURPOSE, ALL LIMITATIONS OF LIABILITY AND EXCLUSIONS OF 
DAMAGES SHALL REMAIN IN EFFECT, TO THE MAXIMUM EFFECT 
PERMITTED BY APPLICABLE LAW.

4.6 Hazardous Applications and Uses. THE LICENSED SOFTWARE IS NOT 
INTENDED OR DESIGNED TO BE FAIL-SAFE FOR USE IN ANY APPLICATION 
REQUIRING FAIL-SAFE PERFORMANCE, SUCH AS LIFE SUPPORT, SAFETY 
OR MEDICAL DEVICE SYSTEMS, NUCLEAR FACILITIES, OR ANY OTHER 
APPLICATIONS THAT COULD LEAD TO DEATH, PERSONAL INJURY, OR 
SEVERE PROPERTY OR ENVIRONMENTAL DAMAGE (COLLECTIVELY, 
"HAZARDOUS APPLICATIONS"). THE LICENSED SOFTWARE IS ALSO NOT 
DESIGNED OR INTENDED FOR USE WITH ANY APPLICATIONS THAT 
CONTROL VEHICLES OR AIRCRAFT. YOU AGREE THAT PRIOR TO USING OR 
DISTRIBUTING ANY SYSTEMS DEVELOPED BY USE OF THE LICENSED 
SOFTWARE OR THAT INCORPORATE A PORTION OF THE LICENSED 
SOFTWARE, TO THOROUGHLY TEST SUCH SYSTEMS FOR SAFETY 
PURPOSES. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, 
YOU ASSUME ALL RISK AND LIABILITY FOR ANY HAZARDOUS APPLICATIONS 
AND USES IN APPLICATIONS THAT CONTROL VEHICLES OR AIRCRAFT.

4.7 SLL is willing to enter into this Agreement only in consideration of and in 
reliance of the terms and conditions contained herein limiting SLL's exposure to 
liability. Such provisions constitute an essential part of the bargain underlying this 



Agreement and have been reflected in the consideration hereto. The parties 
understand and agree that the provision of free trial and/or free R&D licenses and 
the amount of license fees paid and the exclusion of warranties, limitation of liability, 
and the limitation of remedies allocate risks between the parties as authorized 
under applicable law.

5. TERM AND TERMINATION 

5.1 This Agreement is effective until terminated. Licensee’s licence/s and any 
rights granted under this Agreement will terminate automatically without notice from 
SLL a) at the end of the authorised License period specified in the accepted Quote 
for Licensed Product, unless SLL and the Licensee have renewed the license term 
by entering and executing a new Quote for Licensed Product, or b)if Licensee fails 
to comply with any material term or condition of this Agreement. For all Licenses 
except Production licenses, upon termination of this Agreement, Licensee shall 
cease all use of the Product and destroy all copies, full or partial (to include any 
backups) of the Product. For Production Licenses, You shall not continue to use the 
Licensed Product or any portion thereof in research, development or production 
after termination of the Agreement, but You may keep a single copy of the Licensed 
Product solely for archival purposes, or to provide support to end users or 
customers.  

6. GENERAL 

6.1 Governing Law/Venue. This Agreement will in all respects be governed by, 
and construed and interpreted under, the laws of the United States of America and 
the State of Delaware, without reference to conflict of laws principles. The parties 
agree that the United Nations Convention on Contracts for the International Sale of 
Goods (1980) is specifically excluded from and will not apply to this Agreement. All 
disputes arising out of or related to this Agreement will be subject to the exclusive 
jurisdiction of the courts of the State of Delaware or of the Federal courts sitting in 
that State. Each party submits to the personal jurisdiction of those courts and 
waives all objections to that jurisdiction and venue for those disputes.  

6.2 The failure of either party to enforce at any time any of the provisions of this 
Agreement, or the failure to require at any time the provisions of this Agreement to 
be complied with, shall in no way be construed to be a present or future waiver of 
such provisions, nor in any way affect the right of either party to enforce each and 
every such provision thereafter. A waiver shall only be binding upon a party when 
executed in writing by an authorized representative of that party. The express 
waiver by either party of any provision, condition or requirement of this Agreement 
shall not constitute a waiver of any future obligation to comply with such provision, 
condition or requirement.  



6.3 This Agreement with accepted Quotes which are incorporated herein 
constitute the complete and entire agreement between You and SLL pertaining to 
the subject matter hereof, and all prior or contemporaneous agreements, 
publications, negotiations, discussions and understandings, collateral or otherwise, 
written or oral, between the parties relating thereto are merged into and superseded 
by this Agreement. The execution of this Agreement has not been induced by, nor 
does either party rely upon or regard as material, any representations, warranties, 
conditions or other agreements not expressly made in this Agreement. No 
modification or amendment to this Agreement with accepted Quotes is possible 
unless committed to writing and signed by authorised representatives of both SLL 
and the Licensee. No entity or person not a party hereto shall have any interest 
under this Agreement, or be deemed to be a third party beneficiary thereof.

6.4 Licensee may not assign its rights or obligations under this Agreement 
without the prior written consent of SLL. This Agreement shall endure to the benefit 
of and be binding upon the parties and their respective successors and permitted 
assigns.  

6.5 If the whole or any part of a provision of this Agreement is void, 
unenforceable or illegal in a jurisdiction it is severed from the Agreement for that 
jurisdiction only. The remainder of this Agreement has full force and effect and the 
validity or enforceability of that provision in any other jurisdiction is not affected.  

6.6 Nothing contained in this Agreement shall be deemed to constitute a party or 
any of its directors, officers, employees, representatives, or agents the partner, 
agent, franchisee, or legal representative of the other party or to create any 
fiduciary relationship for any purpose whatsoever. Except as otherwise specifically 
provided in this Agreement, nothing in this Agreement shall confer on a party or any 
of its representatives any authority to act for, bind, or create or assume any 
obligation or responsibility on behalf of the other party.

6.7 No party shall be deemed in default hereunder or liable for any loss or 
damage resulting from delays in performance or from failure to perform or comply 
with the terms of this Agreement due to any causes beyond its reasonable control, 
which causes include but are not limited to acts of God or the public enemy; riots 
and insurrections, war, terrorism, accidents, fire, strikes and other labor difficulties 
(whether or not the party is in a position to concede to such demands), embargoes, 
judicial action, lack of or inability to obtain export permits or approvals, necessary 
labor, materials, energy, utilities, components or machinery, acts of civil or military 
authorities.

6.8 This Agreement and any modification or amendment to it, including to any of 
its accepted Quotes, may be executed and exchanged by electronic means 
including but not limited to the License Assistant, scanned copies exchanged via 
email and facsimile.



6.9 Specifically, SLL and Licensee accept and agree that this Agreement shall be 
automatically extended to include all specific Licensed Product and terms and 
conditions as set forth in any Quote for Licensed Product that is provided by SLL to 
You, and that is accepted by You. Your acceptance of the Quotation must be 
committed to writing and signed by an authorised person or alternatively it can be 
demonstrated by Your use of a unique acceptance and authorisation code, that is 
associated with that Quotation, that You input when using The License Assistant. To 
be clear, SLL and Licensee accept and agree that this Agreement shall be 
automatically extended to include all specific Product and terms and conditions as 
set forth in any Quotation that references this Agreement and that is provided by 
SLL to You, and that is accepted by You.

6.10 If you are an organisation, Licensee hereby agrees and gives permission for 
SLL to publish Licensees name on SLL’s website, but only where it will say words to 
the effect that Licensee is using the Product.

6.11 Licensee agrees to receive from SLL periodic correspondence and emails 
containing promotional literature on SLL’s offerings, and also information on any 
bug fixes and any updates in relation to the Licensed Product.

6.12 SLL will provide to Licensee Support and any Product upgrades only if these 
items are specifically included in a Quote for Licensed Product. Licensee may 
purchase additional Product support services, however these must be the subject 
of a separate written agreement subject to terms negotiated and then settled by 
mutual agreement between the parties.  

6.13 Notwithstanding anything in this Agreement to the contrary, You agree that 
SLL may disclose Your identity by name and address and contact information, and 
identify the Licensed Product licensed to You, to the extent required by SLL's 
agreement with its Partners and Authorized Distributors. You agree that SLL may 
also identify and disclose the existence of any executed License Agreements 
between SLL and Yourself, and any Licensed Product licensed to You, to other 
people using the License Assistant, to the extent required for them to also fulfil 
online transactions on behalf of Your organisation.

6.14 Addresses for Enquiries and Notices: Please direct all inquiries regarding the 
Product to Synaptic Laboratories Ltd. on info@synaptic-labs.com . Notices can be 
sent to legal@synaptic-labs.com 

6.15 SLL warrants that the Product and any related documentation and services 
are "Commercial Items", as that term is (for example) defined at US 48 Code of 
Federal Regulations (C.F.R.) §2.101, consisting of "Commercial Computer 
Software" and "Commercial Computer Software Documentation", and that the 



Product is NOT of USA origin and is NOT sourced from any country subject to EU 
or USA embargo.

6.16 Any use or attempted use of the Product in violation of the foregoing 
restrictions is a breach of this Agreement that will cause irreparable harm to SLL 
entitling SLL to injunctive relief in addition to all legal remedies. By downloading, 
installing, copying or using the Licensed Software, or by paying a license or other 
applicable fee, You acknowledge that You have read this Agreement, understand it, 
and agree to be bound by its terms and conditions.  

6.17 Also see each of the accepted Quotes for Licensed Product referenced 
above and which forms part of this Agreement.

6.18 Survival. If the Agreement terminates for any reason, all definitions in this 
Agreement and the rights, obligations, general terms, disclaimers, limitations and 
restrictions under Preamble and Definitions and Sections 1; 2; 3; 4; 5; and 6 shall 
survive termination of the Agreement.

==== End of License and Confidentiality Agreement ====


