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LXI Consortium, Inc. 
LXI SOFTWARE END USER LICENSE AGREEMENT 

 
 BEFORE YOU CLICK ON THE ACCEPT BUTTON RELATED TO THIS LICENSE, 
CAREFULLY READ ALL THE TERMS AND CONDITIONS OF THIS AGREEMENT. BY 
CLICKING ON THE “ACCEPT” BUTTON, YOU ARE CONSENTING TO BE BOUND BY 
AND ARE BECOMING A PARTY TO THIS AGREEMENT.  IF YOU DO NOT AGREE TO 
ALL OF THE TERMS OF THIS AGREEMENT, CLICK THE “DECLINE” BUTTON AND 
DO NOT USE THIS LXI CONSORTIUM, INC. SOFTWARE. 
 
 This LXI Software End User License Agreement (the “Agreement”) is a legal agreement 
between you and LXI Consortium, Inc., a Delaware corporation (“LXI”) for the LXI Reference 
Design Software product.  In this Agreement, the term “LXI Software” means the LXI Reference 
Design Software product that is provided by LXI, including without limitation computer 
software, source code, design files, build files, sample executables, associated media and printed 
materials, and online or electronic documentation. You are being provided with access to the 
LXI Software because the company by which you are employed is a member of LXI (the 
“Member”). The term “You” or “you” means you and the Member. 
  
 1. License Grant - Use of LXI Software. During the term of this Agreement, LXI 
hereby grants you the non-exclusive, non-transferable, paid-up, royalty-free, free of charge, 
revocable, limited right and license to download, copy, modify, install, and execute the LXI 
Software for use solely in connection with the development, manufacture and sale of LXI 
Conformant Products. “LXI Conformant Products” shall mean those products for which you 
have successfully completed all requirements (the “Certification Requirements”) set forth in the 
document entitled “LXI Consortium Policy for Certifying Conformance to LXI Consortium 
Standards,” which document is available on www.lxistandard.org (the “LXI Website”). For the 
avoidance of doubt, your use of the LXI Software does not guarantee that your product will be an 
LXI Conformant Product, and you have the sole and ultimate responsibility to ensure that your 
product complies with the Certification Requirements. 
 
 2. Obligations.  Unless otherwise specifically agreed by LXI in writing, you: (a) shall not 
distribute, sublicense, transfer, loan or otherwise provide the LXI Software to any third party 
outside your own Member organization, except to any third party contracted by you to assist with 
the development of products (a “Third Party Contractor”), subject to the additional requirements 
below; (b) shall not reverse compile, reverse engineer or disassemble the executables included 
with the LXI Software; (c) shall, upon any termination of this Agreement in accordance with the 
section entitled “Term” below, promptly de-install and discontinue use of the LXI Software, and 
use commercially reasonable efforts to destroy all copies, including all compressed files, source 
files or other files (including documentation) made available to you by LXI under this 
Agreement (and any copies thereof); and (d) shall display, and shall not alter or remove, LXI’s 
copyright and other proprietary notices.  
 

You shall only provide the LXI Software to a Third Party Contractor pursuant to a 
written agreement between you and such Third Party Contractor (the “Contractor Agreement”) 
that provides that the Third Party Contractor: (i) may only use the LXI Software to assist you in 
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the development of LXI Conformant Products, and shall not distribute, sublicense, transfer, loan 
or otherwise provide the LXI Software to any other party, (ii) shall protect the confidentiality of 
the LXI Software, with terms at least as restrictive as the confidentiality requirements set forth 
herein, (iii) shall not reverse compile, reverse engineer or disassemble the executables included 
with the LXI Software; (iv) shall, upon the earlier of the termination of this Agreement or the 
Contractor Agreement, promptly de-install and discontinue use of the LXI Software, and use 
commercially reasonable efforts to destroy all copies, including all compressed files, source files 
or other files (including documentation) made available to it (and any copies thereof); (v) shall 
display, and shall not alter or remove, LXI’s copyright and other proprietary notices; and (vi) 
shall comply with all other restrictions and obligations related to the LXI Software as are set 
forth in this Agreement, which shall be attached as an exhibit to the Contractor Agreement. You 
shall  ensure compliance by each Third Party Contractor with the foregoing requirements, and 
you shall indemnify, defend and hold harmless LXI for any failure of any such Third Party 
Contractor to so comply. 
 
 3. Ownership.  Subject to the following section related to open source, you acknowledge 
and agree that the LXI Software is owned and copyrighted by LXI or its third party suppliers.  
Your license confers no title or ownership in the LXI Software and is not a sale of any rights in 
the LXI Software. All ownership rights remain in LXI or its third party suppliers, as the case 
may be.  
 
 4. Open Source.  You acknowledge and agree that the LXI Software includes certain 
open source materials (the “Open Source Materials”), including without limitation those Open 
Source Materials listed in the file entitled “Approved Open Source Software in Deliverables” 
included with the LXI Software and posted on the LXI Website. Your use of the Open Source 
Materials is licensed by third parties and is subject to the terms of the applicable licenses as 
listed in such file. The list of Open Source Materials may be updated by LXI from time to time 
and it is your obligation to periodically check for any changes to such list. You hereby agree to 
comply with all terms of such licenses in connection with your use of the LXI Software. 
 
 5.  No License Change Event.  You may not combine the LXI Software (including all 
source code but excluding the Open Source Materials, the “LXI Proprietary Materials”) or any 
modifications thereto with programs licensed under Open Source License Terms (as defined 
below) in any manner that could cause, or could be interpreted or asserted to cause, the LXI 
Proprietary Materials or any modifications to become subject to Open Source License Terms.  
No license is granted to you hereunder to use, modify, adapt, reproduce, distribute, perform, 
disclose, modify, make derivative works based upon, or in any way exercise any right with 
respect to the LXI Proprietary Materials that would result in a License Change Event (as defined 
below).  You will ensure that your engineering, development and distribution efforts authorized 
hereunder including but not limited to your distribution of LXI Conformant Products do not 
result in the occurrence of a License Change Event.    
 

“License Change Event” means any occurrence, condition or event that may cause or 
result in any portion of the LXI Proprietary Materials becoming subject to the terms and 
conditions of any Open Source License Terms. 
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“Open Source License Terms” means license terms for software that (i) cause or allow 
the source code of such software to be available for use, modification and distribution without 
customary commercial restrictions, (ii) require or allow such software to be distributed without 
the collection of a fee or with the collection of only such minimal fee as is necessary to cover the 
costs of distribution of such software; (iii) require the user to make the user’s modifications to 
the open source code or any software that the user ‘combines’ with the open source code freely 
available in source code form or (iv) are otherwise substantially similar to, without limitation, 
software licensed or distributed under the General Public License (GPL) or Lesser/Library GPL 
(LGPL). 
 
 
 6. Confidentiality.  You agree with LXI that the LXI Proprietary Materials constitute 
confidential information of LXI, and that, unless otherwise specifically authorized by LXI in 
member company writing, you shall not disclose the LXI Proprietary Materials or the related 
documentation or any information concerning the LXI Proprietary Materials to any person other 
than employees or contractors of the Member whose use of the LXI Software is necessary for 
your development of LXI Conformant Products; provided that such employees and contractors 
have entered into confidentiality agreements with such Member with terms at least as protective 
as the confidentiality terms set forth herein. Your obligation of confidentiality shall not extend to 
information which (i) is publicly known at the time of its disclosure, (ii) is lawfully received 
from a third party not bound in a confidential relationship to LXI, (iii) is published or otherwise 
made known to the public by LXI, (iv) was generated independently by you before your receipt 
from LXI, or (v) is required to be disclosed under any law, governmental rule or regulation or 
court order. This confidentiality paragraph shall survive the expiration or termination of this 
Agreement for a period of three (3) years. 
 
 7. Feedback.  In the event you discover any defect, bug or other problem with the LXI 
Software (collectively, “Defects”), you may notify LXI of such Defect, in which case LXI would 
appreciate your provision of reasonable detail in writing and assistance related to the Defect to 
enable LXI to understand and evaluate the Defect. In addition to the foregoing optional reporting 
of Defects, you may also provide LXI with other evaluations of or feedback to the LXI Software 
for purposes of assisting LXI in making improvements to the LXI Software (collectively, with 
reports of Defects, “Feedback”). If You provide LXI with Feedback, You hereby grant to LXI a 
perpetual, nonexclusive, world-wide, paid-up, royalty-free and transferable license, including the 
right of sub-license, to use, commercialize and disclose such Feedback in any manner, including, 
but not limited to the right to make, have made, use, sell, offer for sale, import, copy, make 
derivative works, and publicly distribute, perform and display any such Feedback, including 
incorporating such Feedback into the LXI Software. You shall not provide any evaluations, 
Feedback or other information to LXI unless such information complies with the terms of LXI’s 
Antitrust Compliance Guidelines (the “Antitrust Guidelines”). A copy of the Antitrust Guidelines 
is included in the file entitled “Antitrust Guidelines” included with the LXI Software and is 
posted on the LXI Website. By clicking on the “Accept” button, you hereby confirm that you 
have reviewed the Antitrust Guidelines and will comply therewith in connection with your use of 
the LXI Software.   
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 8. Support.  The current support and maintenance obligations of LXI and its suppliers 
(“LXI Support”) are set forth in the document entitled “LXI Reference Design Support 
Information” on the LXI Website. Although LXI intends to provide LXI Support to the extent 
practicable from an organizational, financial and technological standpoint, LXI does not 
represent or warrant that LXI Support will be provided for the term of this Agreement. For the 
avoidance of doubt, the LXI Support may be amended, suspended or terminated by LXI in its 
sole discretion. The LXI Reference Design Support Information document shall be available for 
your review on the LXI Website to determine the current status of LXI Support. 
 
 9. NO WARRANTY AND NO LIABILITY. LXI and its suppliers make no warranties 
whatsoever as to the operational performance of the LXI Software. LXI will not provide any 
support or bug fixes for the LXI Software, except to the extent LXI expressly elects to provide 
LXI Support. TO THE MAXIMUM EXTENT PERMITTED BY LAW, LXI  AND ITS 
SUPPLIERS DISCLAIM ALL WARRANTIES, EXPRESS OR IMPLIED. IN 
PARTICULAR, THE LXI SOFTWARE IS PROVIDED “AS IS”, WITHOUT 
WARRANTY OF ANY KIND, INCLUDING WITHOUT LIMITATION THE 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE 
AND NON-INFRINGEMENT. LXI PROVIDES NO WARRANTY WHATSOEVER 
WITH RESPECT TO THE OPEN SOURCE MATERIALS. The entire risk as to the quality 
and performance of the LXI Software is borne by you. Should the LXI Software prove defective, 
you and not LXI assume the entire cost of any service and repair in connection with your use, 
except to the extent LXI expressly elects to provide LXI Support. This disclaimer of warranty 
constitutes an essential part of this Agreement. SOME JURISDICTIONS DO NOT ALLOW 
EXCLUSIONS OF AN IMPLIED WARRANTY, SO THIS DISCLAIMER MAY NOT 
APPLY TO YOU AND YOU MAY HAVE OTHER LEGAL RIGHTS THAT VARY BY 
JURISDICTION. 
 
 Because LXI Software is inherently complex and may not be completely free of errors, 
you are advised to verify and back up your work. Additionally, LXI does not guarantee 
compatibility between the LXI Software and any production or other future versions of the LXI 
Software. 
 
 10. LIMITATIONS ON LIABILITY.  TO THE MAXIMUM EXTENT 
PERMITTED BY LAW, UNDER NO CIRCUMSTANCES AND UNDER NO LEGAL 
THEORY, TORT, CONTRACT, OR OTHERWISE, SHALL LXI  BE LIABLE TO YOU 
OR ANY OTHER PERSON FOR ANY MONEY DAMAGES, WHETHER DIRECT, 
INDIRECT, SPECIAL, INCIDENTAL, COVER, RELIANCE OR CONSEQUENTIAL 
DAMAGES, EVEN IF LXI  HAS BEEN INFORMED OF THE POSSIBILITY OF SUCH 
DAMAGES, OR FOR ANY CLAIM BY ANY OTHER PARTY. IN THE EVENT THAT 
NOTWITHSTANDING THE FOREGOING, LXI  IS FOUND LIABLE TO YOU FOR 
DAMAGES FROM ANY CAUSE WHATSOEVER, AND REGARDLESS OF THE 
FORM OF THE ACTION (WHETHER IN CONTRACT, TORT (INCLUDING 
NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE), LXI'S LIABILITY TO 
YOU WILL BE LIMITED TO THE GREATER OF $25 OR THE AMOUNT YOU PAID 
FOR THE LXI SOFTWARE. SOME JURISDICTIONS DO NOT ALLOW THE 
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EXCLUSION OR LIMITATION OF INCIDENTAL OR CONSEQUENTIAL DAMAGES, 
SO THIS LIMITATION AND EXCLUSION MAY NOT APPLY TO YOU. 
 
 11. Export Controls.  The LXI Software is subject to the U.S. Export Administration 
Regulations and other U.S. law and may not be exported or re-exported to certain countries or to 
persons or entities prohibited from receiving U.S. exports (including Denied Parties, Specially 
Designated Nationals, and entities on the Bureau of Export Administration Entity List or 
involved with missile technology or nuclear, chemical or biological weapons). The LXI Software 
also may be subject to the export, import or other laws of other countries. LXI makes no 
representation that any LXI Software to be distributed hereunder is appropriate or available for 
use in countries outside the United States.  You agree not to use or transfer the LXI Software in 
violation of any U.S. or foreign laws or regulations. 
 
 12. U.S. Government End Users.  The LXI Software is a “commercial item,” as that 
term is defined in 48 C.F.R. 12.101 (Oct. 1995), consisting of “commercial computer software” 
and “commercial computer software documentation,” as such terms are used in 48 C.F.R. 12.212 
(Sept. 1995). Consistent with 48 C.F.R. 12.212 and 48 C.F.R. 227.7202-1 through 227.7202-4 
(June 1995), all U.S. Government End Users acquire the LXI Software with only those rights set 
forth herein 
 
 13. Term.  This Agreement shall remain in full force and effect until the earlier of (i) 
termination by you in writing or (ii) automatic termination in accordance with this paragraph. In 
the event the Member’s membership in LXI expires or terminates for any reason, this Agreement 
shall automatically terminate upon such membership termination. Upon any termination or 
expiration of this Agreement, you must discontinue all use of the LXI Software and shall use 
commercially reasonable efforts to immediately destroy the LXI Software together with all 
copies, and cause all third party contractors to which the LXI Software has been provided by you 
to do the same; provided that the foregoing termination does not impact your ability to continue 
to manufacture and sell LXI Conformant Products for which you have completed the 
Certification Requirements prior to the date of termination, unless otherwise specified in any 
agreement between you and LXI. The provisions of this Agreement (other than your license to 
use the LXI Software set forth in Section 1) shall survive the termination or expiration of this 
Agreement.  
 
 14. Controlling Law and Severability.  This Agreement constitutes the entire agreement 
between you and LXI  with reference to this transaction. This Agreement will be governed by the 
laws of the State of Colorado, USA, except for that body of law dealing with conflicts of law. 
The application to this Agreement of the United Nations Convention on Contracts for the 
International Sale of Goods is hereby expressly excluded. In the event of any dispute involving 
this Agreement, LXI and you each consent to exclusive jurisdiction and venue in either the state 
or federal courts in the State of Colorado. In the event any provision of this Agreement shall be 
deemed unenforceable, void or invalid, such provision shall be modified so as to make it valid 
and enforceable, and as so modified the entire Agreement shall remain in full force and effect.  
No decision, action or inaction by LXI shall be construed to be a waiver of any rights or 
remedies available to it. 
 
 


