


4.3. Termination for Insolvency.  Notwithstanding any other provision hereof, in 
the event that either party becomes or is declared insolvent or bankrupt, is the subject of 
any proceeding relating to its liquidation, insolvency or the appointment of a receiver, 
makes an assignment for the benefit of all or substantially all of its creditors, or enters 
into an agreement for the composition, extension or readjustment  



6.1.  During the term of this Agreement, each party may disclose to the other 
party certain Confidential Information (defined in Section 6.2). The receiving party shall 
not disclose the disclosing party’s Confidential Information to any person other than 
those persons and entities of the receiving party who need to know such Confidential 
Information in order to perform services for the receiving party and who are bound by 
obligations of  confidentiality with the receiving party that are no less protective of such 
Confidential Information as this Agreement.  The receiving party shall use such 
Confidential Information for the sole purpose of executing this Agreement . Upon 
termination of this Agreement, the receiving party shall either return to the disclosing 
party all of the disclosing party’s Confidential Information in its possession (including all 
copies) or shall, at the disclosing party’s direction, destroy the disclosing party’s 
Confidential Information (including all copies).  

6.2.  For the purposes of this Agreement, “Confidential Information” means any 
information or know -how (in oral, written, digital or other form), including, without 
limitation, information relating to research, product plans, products, services, clients , 
markets, software, developments, inventions, processes, methodologies, designs, 
drawings, engineering, hardware configuration, marketing or finances, provided by one 
party to the other party, obtained by one party from the other party, or prepared by one 
party upon review of the other party’s information or know -how.  The receiving party shall 
require any of its persons and entities who receive Confidential Information of the 
disclosing party to comply with the provisions of this Section 6 and shall be responsible 
for any use or disclosure of the Confidential Information of the disclosing party by any 
such persons and entities. 

6.3.  Notwithstanding Section 6.2, the term “Confidential Information” shall not 
include any information which (a) is publicly known at the time of disclosure or enters the 
public domain following disclosure through no fault of the receiving party, (b) the 
receiving party can demonstrate was already in its possession  without an obligation of 
confidentiality prior to disclosure hereunder, or (c) is independently developed by the 
receiving party without reference to or use of the disclosing party’s Confidential 
Information. 

6.4.  The receiving party may disclose the disclosing party’s Confidential 
Information upon the order of any competent court or government agency, provided that 



7. Advertising; Proprietary Markings. 

7.1. Advertising. Without the prior written consent of the other party signed by a 
duly authorized officer of the consenting party, neither party may (a) use in advertising, 
publicity, or otherwise the name(s), trade name(s), trademark(s), service mark(s), trade 
dress, or logos of the other party or its related entities; (b) refer to the existence of this 
Agreement or the Services or Deliverables in any press releases, advertising or other 
materials distributed to prospective Customer s, partners or other third parties; or (c) 
promote or advertise its relationship with the other party.  

7.2. Disclosures. Customer acknowledges and agrees that its rights in any 
Deliverables are subject to Synopsys’ rights in any Synopsys intellectual property 
described or embodied in the Deliverables. Customer acknowledges that the reports and 



employees, Customers and agents harmless from, for and against any and all costs, 
expenses, claims (third party or otherwise), demands, suit, losses, governmental fines 
and penalties and/or damages of every kind, nature and description (including reasonable 
attorneys’ fees) which are incurred by, claimed from, or otherwise asserted by or against 
Customer



FEES ACTUALLY PAID OR PAYABLE BY CUSTOMER TO SYNOPSYS UNDER THIS 
AGREEMENT.   

11.2. THE DISCLAIMERS OF WARRANTY AND LIMITATIONS OF LIABILITY SET 
FORTH IN THIS AGREEMENT ARE FUNDAMENTAL TERMS OF THIS AGREEMENT AND 
THE PARTIES WOULD NOT HAVE ENTERED INTO THIS AGREEMENT WITHOUT THEIR 
INCLUSION. 

12. Indemnification .  In the event a third party brings an action against Customer alleging 
infringement of a United States patent or copyright based on Customer’s use of the 
Services or Deliverables provided by Synopsys hereunder, Synopsys shall, at its own 
expense and in its sole discretion, settle the claim or defend Customer in such 
proceeding, and Synopsys will pay all settlements, costs, damages and legal fees and 
expenses finally awarded, provided that Customer shall promptly notify Synopsys in 
writing of the proceeding, provide Synopsys with a copy of all information received by 
Customer with respect to the proceeding, cooperate with Synopsys in defending or 
settling the proceeding, and allow Synopsys sole control of the defense and settlement 
of the proceeding, including the selection of attorneys.  Customer may observe the 
proceeding at its own expense. Synopsys will not be responsible for any compromise 
made or expense incurred without its consent. Notwithstanding the foregoing, Synopsys 
shall have no indemnification obligation under this Section 12 for infringements resulting 
from the modification of any Deliverable by Customer or a third party or from the use of 
any Deliverable in a manner other than that for which it was intended. THE PROVISIONS 
OF THIS SECTION 12 SET FORTH SYNOPSYS’ SOLE AND EXCLUSIVE OBLIGATIONS, AND 



charge, a non-exclusive, fully paid up, perpetual, worldwide license to such intellectual 
property to extent required for use of the Deliverable for the purpose identified in the 
applicable SOW, and in all cases solely for Customer’s internal business purposes. For 
the avoidance of doubt, Synopsys intellectual property shall not be commercially 
exploited by Customer or used outside of or separate from the Deliverable as a whole.   

13.4. Synopsys IP. Notwithstanding any other provision of this Agreement, all 
right, title and interest in and to all testing tools and utilities; testing software and plans; 
strategies, processes and methodologies ; models and historical data; Training Materials; 
and related materials and documentation owned or possessed by Synopsys prior to, or 
developed during the course of Synopsys’s 



lockouts, shortages of or inability to obtain labor, energy, raw materials or supplies, war, 
terrorism, riot, natural disasters , or governmental action. 

17. General. 

17.1. Residual Knowledge.  Nothing herein shall be construed to prevent either 
party from using general knowledge, skill and expertise acquired in the performance of 
this Agreement, not to include any Confidential Information of the other party, in any 
current or subsequent endeavor.   

17.2. Assignment.  Customer may not assign this Agreement, or any licenses 
granted hereunder, in whole or in part, by operation of law or otherwise. Any attempt to 
so assign without such consent will be void and of no effect.  S ubject to the foregoing, 





is Synopsys Technologies Company Limited, based in China Mainland. For Deliverables 
used or Services provided in any country other than those identified above, the 
distributing Synopsys entity is Synopsys International Limited, based in Ireland. 

17.13. Controlling Language. This Agreement has been prepared, negotiated and 
signed in English, and English is the controlling language of this Agreement. Even if any 
other language version is prepared, including the Japanese version of this document, 
such version is for convenience purposes only and the English version shall prevail if 
there is any difference between such version and English version. 
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