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SOFTWARE LICENSE AND MAINTENANCE  

TERMS AND CONDITIONS 

FOR TIME BASED PRODUCT LICENSES 

 
These Software License and Maintenance Terms and Conditions (“Terms”) apply to Orders for Licensed Materials from Cadence Design 
Systems, Inc., a Delaware company, having a principal place of business at 2655 Seely Avenue, San Jose, California 95134-1937, U.S.A. 
or any other Cadence Affiliate as indicated in the Order (“Cadence”).  For an Order entered into by a Cadence Affiliate, references to 
Cadence under this Agreement shall be deemed references to the Cadence Affiliate who entered into the Order.  “Customer” refers to 
the entity listed in the “Sold To” section of the Order.  Subject to Section 6 (Ordering), all Orders are formed and effective upon 
Cadence’s execution of an Order and return of the fully executed Order to Customer. 

The Order is subject to the Terms set forth in Parts I and II below, unless the Order states that the Order is subject to a separate Software 
License and Maintenance Agreement entered into by Cadence and Customer (“SLMA”) and referenced in the Order.  If the Order 
references a separate SLMA, then the Order is subject to the SLMA together with (i) the Terms set forth in Part I below, and (ii) the 
definitions set forth in Part II below for any terms not otherwise defined in the SLMA. Customer’s purchase order is not considered part 
of the Order under this Agreement, and any different or additional terms in a Customer purchase order or other Customer documentation 
are hereby rejected and shall be null and void. 

I. TERMS FOR TIME BASED PRODUCT LICENSES 

1. LICENSED MATERIALS 

1.1. Maximum Number of Licensed Materials.  Customer’s Use of the Licensed Materials is limited to the quantity set forth in 
the applicable Order. 

1.2. Availability of Licensed Materials.  Within five (5) days after the later of: (i) the Order Start Date for each line item of 
Licensed Materials listed in the applicable Order; or (ii) effectiveness of the Order as described in the preamble, Cadence will ship the 
Licensed Materials to Customer.  The Licensed Materials may be Used through the Term of Use ending on the Term End Date set forth 
opposite each such Licensed Materials line item in the applicable Order.  Use of the Licensed Materials will be pursuant to these Terms 
and the terms of the applicable Order. 

2. MAINTENANCE SERVICES 

Maintenance Services are provided for the Licensed Materials by Cadence during the Term of Use at no additional charge. 

3. PAYMENT SCHEDULE 

Customer shall remit payment for the Fees in accordance with the schedule set forth in the applicable Order (unless licenses for the 
Software are ordered by Customer through an authorized Cadence reseller; which in such case, Part II, Section 2.2 (Authorized Cadence 
Resellers) shall apply).  Customer’s obligation to make payments hereunder is not contingent upon a purchase order being issued by 
Customer. 

4. WIDE AREA NETWORK 

Subject to Part II, Section 13.7 (Export and Sanctions Laws and Regulations) and payment of the Fees including any applicable premiums, 
Customer is granted the right to allow its employees to remotely access the Licensed Materials through a wide area network (“WAN”).  
Customer’s selections of WAN shall be specified in the applicable Order and shall be defined as follows:  (1) “None” (no WAN rights 
permitted); (2) “Local” (if within the Americas, WAN rights only permitted within the same time zone as the Designated Equipment, or 
if outside the Americas, within the same country); (3) “Region” (WAN rights only permitted within the specific Region selected with 
access through Designated Equipment in the Region); and (4) “Multi-Region” (WAN rights permitted in more than one Region as 
selected by Customer).  The available Regions for such WAN rights are: (1) The Americas; (2) Europe and Middle East; (3) India; and 
(4) Australia and Asia (excluding Japan). 

5. REMOTE ACCESS BY AUTHORIZED CONTRACTOR 

If remote access by Authorized Contractors is authorized by Cadence in the applicable Order, then the following terms shall apply:  
Notwithstanding Part II, Section 3.3 (Restrictions), the employees of Customer’s Authorized Contractors may periodically and for a 
limited time access and Use the Licensed Materials remotely through a WAN, provided that such Use is solely for the performance of 
services on Customer’s behalf.  Such use must be consistent with the license granted to Customer hereunder and Customer must first 
require such Authorized Contractor to sign a written agreement obligating Authorized Contractor to observe the same restrictions 
concerning the Licensed Materials as are contained in this Agreement.  Any Licensed Materials accessed remotely under this Part I, 
Section 5 (Remote Access by Authorized Contractor) must be hosted on the Designated Equipment.  Customer shall indemnify Cadence 
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from and against any damages or loss caused by such remote Use by the Authorized Contractor employees to the extent that Customer 
would be liable for such damages or loss under this Agreement if the action resulting in such loss or damages were caused by Customer.  
The remaining requirements of Part II, Section 3 (License Grant) apply to such remote Use. 

II. GENERAL SOFTWARE LICENSE TERMS AND CONDITIONS 

1. DEFINITIONS 

The following definitions apply herein: 

1.1. “Acquired Cadence Software” means Software acquired by Cadence (or its Affiliates) as the result of an acquisition by 
Cadence (or its Affiliates) of either a third party, or the technology of a third party. 

1.2. “Affiliate” means an entity that now or hereafter controls, is controlled by, or is under common control with, a specified entity, 
where “control” means beneficial ownership, directly or indirectly, of more than fifty percent (50%) of the outstanding shares or other 
ownership interest (representing the right to vote for the election of directors or other managing authority or the right to make the 
decisions for such entity, as applicable) of an entity.  Such entity shall be deemed to be an Affiliate only so long as such control exists. 

1.3. “Agreement” means these Terms together with each applicable Order.  Each Order subject to these Terms constitutes a separate 
Agreement. 

1.4. “Design Elements” means library elements, libraries, symbols, simulation or behavioral models, circuit and logic elements, 
and any Updates thereto included with, and Used in conjunction with Software. 

1.5. “Designated Equipment” means either: (i) a server identified by serial number, or host I.D. on which the License Keys are 
hosted; or (ii) a computer or workstation, as identified by its serial number, host I.D. number or Ethernet address; to which the Licensed 
Materials are downloaded, stored and Used only upon the issuance of a License Key; or (iii) with respect to Licensed Materials identified 
as “Passport” in the Order or eDAonTap (“Cloud Licensed Materials”), Customer’s Amazon Web Services, Google Cloud, Microsoft 
Azure cloud services platform (or any other secure cloud services platform that is approved in writing via an email from 
cloudpassport@cadence.com).  The Designated Equipment shall be of a manufacture, make and model, and have the configuration, 
capacity (i.e., memory/disk), operating software version level, and pre-requisite and co-requisite applications, prescribed in the 
Documentation as necessary or desirable for the operation of the Software. 

1.6. “Documentation” means the user manuals and other written materials that describe the Software, its operation and matters 
related to its Use, which Cadence generally makes available to its commercial licensees for use with the Software and any Updated, 
improved or modified version(s) of such materials, whether provided in published written material, on magnetic media or communicated 
by electronic means. 

1.7. “Effective Date” means the date specified in the applicable Order representing the commencement of the Term of Use for the 
Licensed Materials. 

1.8. “Initial Configuration” means the specific group of Licensed Materials described in the applicable Order that represents the 
Licensed Materials available for Use by Customer on the Effective Date. 

1.9. “License Key” means a physical or electronic activation key provided to Customer that authorizes:  (i) the Licensed Materials, 
including the version number and quantity that is licensed to Customer; (ii) the Designated Equipment; and (iii) the codes that Customer 
must input to access the Licensed Materials on the Designated Equipment. 

1.10. “Licensed Materials” means the specific group of Software, Design Elements, and the associated Documentation licensed to 
Customer as described in the Order.  Unless otherwise specified in the Order, Licensed Materials exclude New Technology, Upgrades, 
and Acquired Cadence Software. 

1.11. “Maintenance Service(s)” means the services which Cadence makes available to Customer related to the Licensed Materials 
as more particularly described in Part II, Section 9 (Maintenance Services) herein. 

1.12. “New Technology” or “Upgrade” means any enhancement(s) or addition(s) to Software (other than an Update) which Cadence 
does not make available to its commercial customers as a part of the standard Maintenance Services offering, but rather is only provided 
subject to payment of a separate fee.  Acquired Cadence Software, New Technology and Upgrades are not covered by, and will not be 
provided in consideration of the Fees already paid by Customer unless otherwise specified in an Order. 

1.13. “Open Source Software” means any software or derivative work thereof that is subject to terms imposing on Customer:  (i) a 
requirement that it is to be distributed or made available in source code; (ii) a requirement that any patents related to the software are 
either licensed to or may not be asserted against, recipients of the software; or (iii) any license meeting the Open Source Definition (as 
promulgated by the Open Source Initiative) or the Free Software Definition (as promulgated by the Free Software Foundation, or any 
substantially similar license, including the GNU General Public License (GPL), Lesser/Library GPL (LGPL), the Mozilla Public License 
(MPL), the Apache License, the BSD license or the MIT license). 
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1.14. “Order” means a Product Quotation delivered by Cadence to Customer and accepted by Customer as described in Part II, 
Section 6.1.  These Terms shall apply separately to each Order.  Customer’s purchase order and other order forms may be used for 
invoicing, confirmation of Customer’s desire to accept the Order, or other administrative purposes, but are subject to Part II, Section 6 
(Ordering) herein, and are not considered part of the Order under this Agreement. 

1.15. “Product Quotation” means a written quotation including the attached Addendums (if any), from Cadence to Customer 
describing the Licensed Materials, quantity, charges, and Term of Use and which may describe an Initial Configuration and other terms 
relevant to a specific transaction which Cadence is quoting to Customer. 

1.16. “Remix” means the exchange of Licensed Materials for other or additional Licensed Materials, subject to the limitations set 
forth in the applicable Order. 

1.17. “Software” means any application programming code or executable computer program(s), and any Updates thereto. 

1.18. “Subscription” means the license of Software for a fixed period of time that is less than ninety-nine (99) years in which the 
Fee for Maintenance Services is included within the Fees quoted for the entire Term of Use. 

1.19. “Subsidiary” means an entity:  (a) more than fifty percent (50%) of whose outstanding shares or securities (representing the 
right to vote for the election of directors or other managing authority) are, now or hereafter owned or controlled, directly or indirectly, 
by Customer; or (b) which does not have outstanding shares or securities (as may be the case in a partnership, joint venture, or 
unincorporated association), but more than fifty percent (50%) of whose ownership interest representing the right to make the decisions 
for such entity is now or hereafter, owned or controlled, directly or indirectly, by Customer; provided that such entity shall be deemed 
to be a Subsidiary only as long as such ownership or control exists. 

1.20. “Term of Use” means that period of time Customer is permitted to Use the Licensed Materials as specified in the applicable 
Order. 

1.21. “Then-Current Configuration” means the specific group of Licensed Materials being Used by Customer after Remix. 

1.22. “Update” means a Software modification released by Cadence on a general, regularly scheduled basis as a standard 
Maintenance Services offering to its other commercial customers.  Updates may include revisions to the Documentation.  Updates may 
only be used as a version replacement for the Software for which they are provided, and do not in any way expand the permitted Use of 
the Software.  Updates do not include any Acquired Cadence Software, Upgrades, or New Technology. 

1.23. “Use” means copying all or any portion of Software, Design Elements, and/or License Key into the Designated Equipment or 
transmitting it to the Designated Equipment for:  (i) executing or processing instructions contained in the Software; (ii) using or executing 
any of the Design Elements; or (iii) loading data into or displaying, viewing or extracting output results from or otherwise operating any 
portion of the Software or Design Elements, each solely for the purpose of Customer’s internal design and manufacture of its electronic 
circuits and systems; or (iv) with respect to Licensed Materials identified as “Passport”, hosting the Cloud Licensed Materials on a 
secure cloud service platform. 

1.24. “99-year License” means the license of Software for a period of ninety-nine (99) years in which the License Fees are quoted 
separately from Maintenance Services Fees and in which Maintenance Services are not automatically included during the Term of Use, 
except for the first year. 

2. SCOPE AND BACKGROUND 

2.1. Generally.  This Agreement provides the terms and conditions for Customer to: (i) license a specific number of Licensed 
Materials on either a Subscription or 99-year License basis; and (ii) obtain Maintenance Services for the Licensed Materials pursuant to 
the provisions of this Agreement.  Software licensed on a Subscription basis may be Used on a wide area network (“WAN”) basis only 
if permitted in the applicable Order.  99-year Licenses must be Used only on a local area network within fifty (50) miles of the Designated 
Equipment. 

2.2. Authorized Cadence Resellers.  For any Software licenses acquired by Customer through an authorized Cadence reseller, in 
the event of a conflict between (1) the terms of Part II, Section 4.1 (Fees and Payment) and/or Part II, Section 4.2 (Taxes), and (2) the 
terms entered into by and between Customer and an authorized Cadence reseller which govern the transaction, the terms of the authorized 
Cadence reseller shall prevail.  While Cadence shall remain the “licensor” for purposes of the grant of the licenses and other rights 
hereunder, and Customer shall remain the “licensee” for purposes of the obligations contained herein, Customer shall contract directly 
with the authorized Cadence reseller for the purchase of License Keys and any Maintenance Services on Software provided by such 
authorized Cadence reseller. 

3. LICENSE GRANT 

3.1. Grant.  Subject to Customer’s timely payment of the Fees as set forth in Part II, Section 4 (Fees; Taxes) and compliance with 
this Agreement, Cadence, either directly or by and through one of its Affiliates, grants Customer, for the Term of Use as specified in 
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the Order, a non-transferable, non-exclusive license, without the right to sublicense, to:  (i) Use the quantity of Licensed Materials 
identified in the applicable Order on the Designated Equipment as implemented by the number of License Keys issued for the Licensed 
Materials; and (ii) Use the Documentation as is reasonably necessary for Customer’s licensed Use of the Licensed Materials.  All rights 
not expressly granted to Customer pursuant to these Terms are reserved by Cadence. 

3.2. Limitations.  All rights, title, and interest in the Licensed Materials shall remain the exclusive property of Cadence and/or its 
licensors.  Customer shall not (and shall not permit anyone else to) access, Use, copy, or disclose the Licensed Materials except as 
expressly provided hereunder.  Customer shall not allow the Licensed Materials to be hosted on a third-party platform (e.g., cloud) 
unless expressly permitted herein pursuant to the terms for Cloud Licensed Materials.  Customer may only Use those Licensed Materials 
specified in the applicable Order.  Customer shall not modify, disassemble, decompile or reverse translate, or create derivative works 
from the Licensed Materials or otherwise attempt to derive the source code, or let any third party do so, except to the extent the foregoing 
are not permitted to be restricted under applicable law.  No right or license is granted or implied under any of Cadence, or its licensors’, 
patents, copyrights, trademarks, trade names, service marks, or other intellectual property rights to Use the Licensed Materials or to 
authorize others to Use the Licensed Materials beyond the rights and restrictions set forth in these Terms.  Customer shall not disclose 
to any third party any benchmarking (which means any form of competitive analysis of the Licensed Materials versus competitive tool 
products) of the Licensed Materials or the output of the Licensed Materials, nor permit any third party to do such benchmarking, or use 
the output of the Licensed Materials for purposes of improving a competitive tool product.  Customer shall not remove or alter any of 
Cadence’s or its licensors’ restrictive or ownership legends appearing on or in the Licensed Materials and shall reproduce such legends 
on all copies permitted to be made.  Customer grants Cadence the right and license to make, use, sell, reproduce, modify, sublicense, 
disclose, distribute, and otherwise exploit error reports, corrections or suggestions provided by Customer or its Authorized Contractors 
concerning the Licensed Materials and any modifications based thereon.  Customer shall not clone, duplicate, or migrate (including 
through containers or virtual or physical methods) the MAC address(es) for the Designated Equipment without express written 
permission from Cadence.  Except for Authorized Contractors, Customer shall not allow any third party to use or control the License 
Keys.  Upon expiration of the Term of Use, Customer shall ensure that the Licensed Materials are deleted from the Designated 
Equipment, including any third party cloud platform. 

3.3. Restrictions.  Customer shall not let the Licensed Materials be accessed or Used by third parties or anyone other than 
Customer’s employees whose duties require such access or Use.  Notwithstanding the foregoing, Customer’s authorized consultants and 
contractors (excluding any competitors of Cadence) (“Authorized Contractors”) may Use the Licensed Materials on the Designated 
Equipment only at a Customer’s facility (provided that Authorized Contractors may include a third party cloud platform hosting the 
Licensed Materials if allowed pursuant to Part II, Section 1.23 (Use)) and solely where such Use is incidental to their performing services 
on Customer’s behalf.  Customer must ensure that such access and Use by Authorized Contractors is limited solely to the Use permitted 
by the license granted to Customer hereunder and is limited solely to Customer’s facility.  Prior to allowing any access or Use by 
Authorized Contractors under this Part II, Section 3.3 (Restrictions), Customer shall first have a written agreement in place between 
Customer and such Authorized Contractors obligating Customer and its Authorized Contractors to observe the same obligations and 
restrictions concerning the Licensed Materials as are contained in this Agreement.  Customer shall be responsible to Cadence for all acts 
and omissions of each Authorized Contractor as if they were the acts and omissions of Customer, shall notify Cadence of any breach by 
its Authorized Contractors, and shall cooperate in good faith with Cadence to remedy such breach, which responsibilities shall survive 
termination of this Agreement. 

3.4. Open Source.  The Licensed Materials may be provided with Open Source Software subject to separate terms identified in a 
text file or about box or in a file or files referenced thereby (and shall include any associated license agreement, notices and other related 
information therein), or may be accompanied by its own license agreement.  Customer’s Use of the Open Source Software will be 
subject to the terms and conditions of such other license agreement and are not considered part of the Licensed Materials subject to the 
terms and conditions of this Agreement.  By using such Open Source Software, Customer shall be bound by all such license agreements, 
notices, and information. 

3.5. Remix.  Customer may periodically Remix the Initial Configuration or the Then-Current Configuration only if specified in the 
Order and subject to the limitations set forth in the Order.  Upon request by Cadence, Customer shall execute a “Certificate of 
Discontinued Use” upon the completion of each Remix for those Licensed Materials that are exchanged or terminated in the Remix. 

3.6. Evaluation Licenses.  Cadence may also agree to provide Customer with an evaluation license for Licensed Materials under 
this Agreement.  Such evaluation licenses shall be evidenced by a Product Quotation designating such Licensed Materials as provided 
for evaluation purposes only.  The Term of Use for such evaluation licenses shall be thirty (30) days unless otherwise stated in the 
Product Quotation.  In such event, Part II, Section 9 (Maintenance Services) and Part II, Section 10 (Proprietary Rights Indemnity) shall 
not apply.  Unless specifically granted in such Product Quotation, such evaluation licenses may not be accessed through WAN and may 
not be Used by contractors. 

3.7. Virtual Machines.  Customer may not Use Licensed Materials in connection with any virtual machines unless a virtual machine 
license is provided to Customer in the applicable Order.  If the Order specifically provides a virtual machine license to Customer, then: 
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(a) Customer shall ensure that any Use of virtual machines shall not result in the Use of Licensed Materials in excess of the number 
of License Keys issued to Customer; 

(b) Prior to moving the License Key from one virtual machine to another virtual machine with a different Ethernet address, IP 
address, host name and/or domain name (which shall be a “Relocation” as defined in Part II, Section 8.2 (Relocation) below), 
Customer shall (i) complete and return Cadence’s Request for Relocation and Certificate of Discontinued Use, and (ii) obtain 
a new License Key; 

(c) In the event of a Relocation without first obtaining a new License Key, Customer acknowledges and consents to the following:  
(i) certain information will be automatically transmitted back to Cadence for the purpose of tracking each virtual machine 
involved in such Relocation; and (ii) the automatic shutdown of the Licensed Materials on virtual machines after seven (7) 
days of non-compliance by Customer (or such other period of time stated in the applicable License Key(s)).  Information 
currently transmitted back to Cadence is Ethernet address, IP address, host name, and domain name; and 

(d) Customer shall not host Cadence license servers using virtual machine desktop or laptop products, including VMware Fusion, 
VMware Workstation, VirtualBox and Parallels.  Any such hosting of Cadence license servers using desktop or laptop products 
is expressly prohibited and will not be supported by Cadence. 

4. FEES; TAXES 

4.1. Fees and Payment.  Customer shall pay Cadence the license fees (“License Fees”) and maintenance services fees 
(“Maintenance Services Fees”) (collectively, the “Fees”).  All payments shall be in U.S. Dollars, unless otherwise specified in the 
Order.  Such Fees shall be remitted so that they are received by Cadence by the dates and in the amounts set forth in the Order.  Except 
as expressly provided to the contrary herein, all Fees are non-cancelable, non-refundable, and shall not be subject to any abatement, set-
off, claim, counterclaim, adjustment, reduction, or defense for any reason.  Without limiting any other rights or remedies of Cadence 
(including termination rights), past due amounts shall be subject to a charge of one and one-half percent (1½%) per month of the unpaid 
balance or the maximum rate allowable by law.  In addition, Customer shall pay all reasonable out-of-pocket expenses incurred by 
Cadence, including counsel fees and costs, in connection with collection thereof. 

4.2. Taxes.  All Fees are net.  Customer shall pay or reimburse all taxes, duties and assessments, if any due, based on or measured 
by amounts payable to Cadence in any transaction between Customer and Cadence under this Agreement (excluding taxes based on 
Cadence’s net income) together with any interest or penalties assessed thereon, or furnish Cadence with evidence acceptable to the 
taxing authority to sustain an exemption therefrom (collectively, “Taxes”).  If any Fees are subject to withholding, then Customer shall 
pay such additional amounts to ensure that Cadence receives the full amount it would have received had payment not been subject to 
such withholding.  The parties shall cooperate to qualify for the benefits available under any applicable treaty for the avoidance of 
double taxation and to promptly provide to each other relevant documentation for same. 

4.3. Records; Audit.  Customer shall keep full, clear and accurate records to confirm its authorized Use of the Licensed Materials 
hereunder, including ensuring that Customer has not exceeded the number of authorized copies of Licensed Materials and other 
obligations hereunder.  Cadence shall have the right to audit such records during regular business hours to confirm Customer’s 
compliance with its obligations hereunder.  Customer shall promptly correct any deficiencies discovered by such audit including 
payment to Cadence of the amount of any shortfall in Fees uncovered by such audit plus interest at the rate set forth in Part II, Section 
4.1 (Fees and Payment) above.  If the audit uncovers any shortfall in payment of more than five percent (5%) for any quarter, then 
Customer shall also promptly pay to Cadence the costs and expenses of such audit, including fees of auditors and other professionals 
incurred by Cadence in connection with such audit. 

5. TERM AND TERMINATION 

5.1. Term.  These Terms shall remain in effect for the applicable Order, unless such Order is terminated as set forth below.  The 
Term of Use for the Licensed Materials provided thereunder shall commence on the Effective Date for the Order and continue as set 
forth in the Order, unless the applicable Order is terminated as provided in Part II, Section 5.2 (Termination of an Order) below.  For 
Software licensed on a 99-year basis, Maintenance Services are only provided for the initial year.  Maintenance Services are thereafter 
renewable by Customer for additional periods upon issuance of a Product Quotation by Cadence and payment by Customer of the 
Maintenance Services Fees. 

5.2. Termination of an Order.  Any Order hereunder may be terminated by Cadence:  (i) if Customer fails to pay when due, all or 
any portion of any amounts payable under such Order, and such failure is not cured within ten (10) days after receipt of written notice; 
(ii) immediately if Customer becomes insolvent or makes an assignment for the benefit of creditors, or a trustee or receiver is appointed 
for Customer or for a substantial part of its assets, or bankruptcy, reorganization or insolvency proceedings shall be instituted by or 
against Customer; or (iii) if Customer breaches any other material provision of this Agreement and such failure is not cured within thirty 
(30) days after receipt of written notice if such breach is curable or immediately upon notice if such breach is not curable.  In addition, 
without limiting any other rights or remedies available to Cadence (including termination rights), in the event Customer fails to pay any 
Fees due under an Order, Cadence may accelerate all remaining Fees under such Order, together with any applicable Taxes, to become 
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immediately due and payable by Customer to Cadence and withhold delivery of any License Key, Licensed Materials and Maintenance 
Services until Customer pays such past due amounts in full. 

5.3. Effect of Termination.  Expiration or termination of an Order or this Agreement shall simultaneously terminate all rights 
granted pursuant to Part II, Section 3 (License Grant) and Cadence’s obligations with respect thereto.  Within thirty (30) days after such 
expiration or termination, and without limiting any other rights or remedies of Cadence, Customer shall:  (i) furnish Cadence written 
notice certifying that the original and all copies, including partial copies, of the Licensed Materials furnished by Cadence under this 
Agreement or made by Customer as permitted by this Agreement, have either been returned to Cadence or destroyed and no copies or 
portions thereof remain in the possession of Customer, its employees or agents including Authorized Contractors; and (ii) make prompt 
payment in full to Cadence for all amounts then due plus the unpaid balance of the remaining License Fees set forth in the Order, together 
with any applicable Taxes, which shall accelerate and become immediately due and payable by Customer to Cadence.  In addition, each 
party’s rights and remedies with respect to any breach by the other party shall survive.  Part II, Sections 3.2 (Limitations), 3.3 
(Restrictions), 3.4 (Open Source), 4 (Fees; Taxes), 5.3 (Effect of Termination), 11 (Warranty Disclaimer), 12 (Limitation of Liability), 
and 13 (General Provisions) shall survive expiration or termination of this Agreement. 

6. ORDERING 

6.1. The Product Quotation and these Terms constitute Cadence’s offer, and the entire agreement between the parties with 
respect to, the Licensed Materials and Maintenance Services identified in the Product Quotation.  Customer’s acceptance of an Order is 
expressly conditioned on acceptance of these Terms, and Customer acknowledges that any terms and conditions contained or 
incorporated by reference in Customer purchase orders, acknowledgments, invoices, policies, questionnaires, or confirmations which 
add to or differ from the terms and conditions of this Agreement shall be deemed null and void and of no force or effect with respect to 
the transaction under such Product Quotation and are hereby rejected by Cadence.  The Agreement is formed and the Order is effective 
upon Customer’s acceptance of the Product Quotation and these Terms, which occurs when the Product Quotation is fully executed or 
as set forth in Part II, Section 6.3 below.  Upon such acceptance, each Order is irrevocable, regardless of whether the Order Effective 
Date is a future date, and is between Customer and Cadence and all Cadence Affiliates (if any) listed in the signature blocks in the 
Product Quotation. 

6.2. Cadence has the right to discontinue the sale of licenses of the Licensed Materials (and associated Maintenance Services) at 
any time.  Unless otherwise stated in an applicable Order, discontinued Licensed Materials, or Licensed Materials for which Maintenance 
Services are no longer available, may no longer be Remixed by Customer or added on during the Term of Use under an Order. 

6.3. With respect to Product Quotations with total Fees of $100,000 or less that are solely for Licensed Materials from Cadence’s 
System Pricebook, acceptance by Customer occurs upon the earlier of (a) mutual execution as described in Part II, Section 6.1 or (b) 
when Cadence’s order management team receives Customer’s purchase order in response to and referencing the Product Quotation 
(subject to meeting the requirements for purchase orders in this Part II, Section 6.3).  After Customer’s acceptance as described in 
subsection (b) above, Cadence will promptly provide a license delivery email containing a link to download the Software (the “ESD 
Email”).  Purchase orders must not be inconsistent with the Product Quotation regarding Fees, payment terms, quantity, products, 
entities, ship-to and bill-to addresses, or delivery schedule.  Purchase orders that fail to do so will not constitute Customer’s acceptance 
of the Product Quotation unless Cadence reasonably understands the purchase order to be provided in response to the applicable Product 
Quotation, as indicated by delivery of the ESD Email after receipt of the purchase order.  Customer acknowledges that the parties may 
allow Customer to use its standard purchase order forms, without modification, as a convenience for Customer to reduce administrative 
burden, but subject to Part II, Section 6.1.  By accessing the Software provided through an ESD Email and/or accepting these Terms 
through a click-through in the installer, Customer reaffirms that only these Terms and the terms in the Product Quotation apply regardless 
of the use of purchase orders in the contracting process.  Notwithstanding this Part II, Section 6.3, for Orders through an authorized 
Cadence reseller, Cadence or the authorized Cadence reseller may require signatures from both parties. 

7. SHIPMENT 

Upon commencement of the Term of Use or as otherwise described herein, all Licensed Materials are available for download by 
Customer from Cadence; provided, however, Customer shall only Use Cadence Software for which a License Key has been purchased 
from either Cadence or an authorized Cadence reseller.  Unless otherwise requested in writing by Customer as set forth herein, all 
Licensed Materials and License Keys shall be provided to Customer in electronic format only.  Cadence agrees not to deliver to Customer 
and Customer agrees not to accept any Licensed Materials on tangible media (including CD ROM, tape or paper), excluding written or 
printed Documentation provided under this Agreement.  In the event Customer requests the delivery of any tangible media, such request 
must be in writing and received at least ninety (90) days prior to the delivery of the Licensed Materials.  Delivery of any tangible media 
requested by Customer hereunder shall be made Ex Works (per Incoterms in effect on the Effective Date) point of shipment.  Customer 
shall pay all shipping charges, including insurance.  Risk of loss shall pass to Customer upon delivery to carrier. 

8. COPIES AND TRANSFER 

8.1. Copies.  Customer may make a reasonable number of copies of Software for either of the following purposes only:  (i) archival 
purposes; or (ii) for Use as a back-up when the Software is not operational.  Customer may make a reasonable number of copies of 
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Design Elements, provided that such copies are made only in connection with its authorized Use of such Design Elements.  All legends, 
trademarks, trade names, copyright legends, and other identifications must be copied when copying the Licensed Materials.  
Documentation may not be copied except for a reasonable number of printed copies from the Documentation provided by Cadence. 

8.2. Relocation.  The Licensed Materials may only be moved from the Designated Equipment with Cadence’s prior written consent 
(“Relocation”).  Customer will immediately return Cadence’s Request for Relocation and Certificate of Discontinued Use when the 
Licensed Materials are moved.  Customer shall completely remove the Licensed Materials from the previous Designated Equipment. 

9. MAINTENANCE SERVICES 

9.1. Generally.  Subject to this Agreement, and Customer’s timely payment of applicable Fees, Cadence agrees to use commercially 
reasonable efforts to perform, or have provided, during the Term of Use specified in an Order for Subscription licenses and for the initial 
year of the Term of Use for a 99-year License (and any agreed renewal periods for which applicable Fees are paid), the following 
technical assistance with respect to the Licensed Materials. 

9.2. Maintenance Services. 

9.2.1. Technical Support.  Cadence will make technical assistance available to Customer through Cadence Customer Support 
between 9:00 a.m. and 5:00 p.m., local time (“Prime Shift”), Monday through Friday, excluding Cadence’s holidays. 

9.2.2. Issue Resolution Assistance.  Cadence will acknowledge receipt of Customer’s service request (“SR”) within four (4) Prime 
Shift hours.  Customer’s SR shall include a detailed description of the nature of the issue, the conditions under which it occurs, and other 
relevant data sufficient to enable Cadence to reproduce the reported error in order to verify its existence and diagnose its cause.  Upon 
completion of diagnosis, Cadence will provide Customer appropriate assistance in accordance with Cadence’s standard commercial 
practices, including furnishing Customer with an avoidance procedure, bypass, work-around, patch or hot-fix (i.e., a Customer specific 
release for a production stopping problem with no work-around) to correct or alleviate the condition reported. 

9.2.3. Update(s).  Cadence will provide Update(s) to Customer for the Licensed Materials.  Cadence will also provide instructions 
and/or Documentation to Customer that Cadence considers reasonably necessary to assist in a smooth transition for Use of an Update. 

9.2.4. Communication.  Cadence will provide Customer:  (i) access to Cadence’s online Customer support portal subject to the terms 
thereof; and (ii) such newsletters and other publications, as Cadence routinely provides or makes accessible to all Maintenance Services 
customers to furnish information on topics such as Software advisories, known problem and solution summaries, product release notes, 
application notes, product descriptions, removal of an item from a product line, training class descriptions and schedules, bulletins about 
user group activity and the like. 

9.2.5. Versions Supported.  Customer acknowledges that, subject to Cadence’s End Sale/End Support Process, Cadence will 
maintain only the most current version of the Licensed Materials.  Cadence shall also maintain the last prior version of the Licensed 
Materials until the earlier of: (i) six (6) months from the release of each new version release; or (ii) termination of the applicable Order. 

9.3. Customer’s Responsibilities.  Customer shall: 

9.3.1. Notification.  Notify Cadence promptly through Cadence’s electronic problem reporting software which is available online.  If 
Customer does not receive Cadence’s acknowledgment of its receipt of such report within four (4) Prime Shift hours after making such 
report, Customer shall promptly re-transmit such report. 

9.3.2. Access.  If requested by Cadence, allow Cadence access to the Designated Equipment and communication facilities during the 
Prime Shift and subject to Customer’s security and safety procedures, and provide Cadence reasonable work space and other normal 
and customary facilities. 

9.3.3. Assistance.  Provide Cadence with reasonable assistance as requested if Maintenance Services are performed on site at 
Customer’s facility and ensure that a Customer’s employee is present. 

9.3.4. Test Time.  Provide sufficient support and test time on Customer’s Designated Equipment to allow Cadence to duplicate an 
error and verify if it is due to Licensed Materials, and when corrections are complete, acknowledge that the error has been resolved. 

9.3.5. Standard of Care.  Provide the same standard of care (but no less than reasonable care) for the Licensed Materials that 
Customer applies to its own products or data of like value to its business and return any defective Licensed Materials or attest in writing 
to the destruction of same as directed by Cadence. 

9.3.6. Support.  Promptly inform Cadence in writing if Customer develops interfaces to the Licensed Materials, and provide such 
information as Cadence determines necessary to properly maintain the Licensed Materials. 

9.3.7. Data Necessary.  Provide sufficient data to enable Cadence to replicate a reported error on Cadence’s computers at the Cadence 
Customer Response Center. 
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9.3.8. Excluded Services.  Maintenance Services required in connection with or resulting from the following are excluded from this 
Agreement: 

(1) abuse, misuse, accident or neglect; or  

(2) repairs, alterations, and/or modifications which are not permitted under this Agreement and which are performed by a party 
other than Cadence or its agents; or 

(3) the relocation of Licensed Materials from one unit of Designated Equipment to another or from the Customer’s location; or 

(4) making changes due to Customer’s decision to reconfigure the Licensed Materials or the system or network upon which it is 
installed; or 

(5) maintenance, malfunction, or modification of the Designated Equipment or its operating system; or 

(6) Use of the Licensed Materials on a third party platform or a hardware platform other than the Designated Equipment; or use of 
other than the most current or last prior release of the Licensed Materials as specified in Part II, Section 9.2.5 (Versions Supported) 
above; or 

(7) Customer’s failure to properly maintain configuration environment (i.e., memory/disk capacity, operating system revision level, 
prerequisite or co-requisite items, etc.) specified in the Documentation or to supply adequate backups. 

9.3.9. Cloud Licensed Materials.  With respect to Cloud Licensed Materials, Customer shall keep a port to a Cadence-provided 
URL open throughout the Term of Use to enable non-proprietary license control information to be automatically transmitted back to 
Cadence for the purpose of tracking the Cloud Licensed Materials (e.g., MAC address, Ethernet address, IP address, host name, and 
domain name).  The Cloud Licensed Materials may automatically cease to function after a period of time in the event of unauthorized 
use of the License Keys or the Cloud Licensed Materials. 

9.4. Additional Services.  If Cadence agrees to perform services requested by Customer which are not included as part of this 
Agreement, such services shall be billed to Customer at prices and terms to be mutually agreed by the parties. 

10. PROPRIETARY RIGHTS INDEMNITY 

Cadence shall defend at its expense, or at its option reimburse Customer for reasonable costs of defense of, or settle any legal action 
brought against Customer to the extent that such legal action is based on a claim that the Licensed Materials as delivered by Cadence 
directly infringe a U.S., European Union, U.K., or Japan patent issued as of the Effective Date or infringe any copyright or constitute a 
misappropriation of any trade secret of any third party.  However, such defense and payments are subject to the condition that Customer 
gives Cadence prompt written notice of such claim, allows Cadence to direct the defense and settlement of the claim, and cooperates 
with Cadence as necessary for defense and settlement of the claim.  Should any Licensed Materials, or the operation thereof, become or 
in Cadence’s opinion be likely to become, the subject of such claim, Cadence may, at Cadence’s option and expense, procure for 
Customer the right to continue using the Licensed Materials, replace or modify the Licensed Materials so that they become non-
infringing, or terminate the license granted hereunder for such Licensed Materials and refund to Customer the Fees (less a reasonable 
charge for the period during which Customer has had availability of such Licensed Materials for Use and of the Maintenance Services).  
Cadence will have no liability for any infringement claim to the extent it: (i) is based on any modifications of Licensed Materials by any 
party other than by Cadence, with or without Cadence’s authorization; or (ii) results from failure of Customer to Use the most recent 
Updated version of the Licensed Materials; or (iii) is based on the combination or Use of the Licensed Materials with any other software, 
program or device not provided by Cadence if such infringement would not have arisen but for such use or combination; or (iv) results 
from compliance by Cadence with designs, plans or specifications furnished by Customer; or (v) is based on any products, devices, 
software or applications designed or developed through Use of the Licensed Materials.  THE PROVISIONS OF THIS PART II, 
SECTION 10 (PROPRIETARY RIGHTS INDEMNITY) STATES CADENCE’S ENTIRE LIABILITY AND CUSTOMER’S 
EXCLUSIVE REMEDY FOR PROPRIETARY RIGHTS INFRINGEMENT. 

11. WARRANTY DISCLAIMER 

Cadence does not warrant that Licensed Materials will meet Customer’s requirements or that Use of the Licensed Materials will be 
uninterrupted or error free.  CADENCE, ITS LICENSORS, AND ITS AUTHORIZED RESELLERS MAKE NO WARRANTIES 
TO CUSTOMER WITH RESPECT TO THE LICENSED MATERIALS OR ANY SERVICE, ADVICE, OR ASSISTANCE 
FURNISHED HEREUNDER, AND NO WARRANTIES OF ANY KIND, WHETHER WRITTEN, ORAL, EXPRESS, 
IMPLIED OR STATUTORY, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE, NON-INFRINGEMENT, OR ARISING FROM COURSE OF DEALING OR USAGE IN TRADE SHALL APPLY.  
CUSTOMER IS SOLELY RESPONSIBLE FOR ITS DESIGN CHOICES, INCLUDING THE CHOICE OF APPLICATIONS 
FOR WHICH THE LICENSED MATERIALS ARE USED, AND CADENCE SPECIFICALLY DISCLAIMS ANY EXPRESS 
OR IMPLIED WARRANTY OF FITNESS FOR ANY DANGEROUS APPLICATIONS (E.G., NUCLEAR FACILITIES, 
NAVIGATION SYSTEMS, COMMUNICATION SYSTEMS, OR ANY OTHER APPLICATIONS IN WHICH FAILURE 
MAY POSE A RISK OF ENVIRONMENTAL HARM OR PHYSICAL INJURY OR DEATH).  TO THE EXTENT 
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CUSTOMER USES THE LICENSED MATERIALS FOR ANY DANGEROUS APPLICATION, CUSTOMER SHALL BE 
SOLELY RESPONSIBLE FOR ANY RELATED RISKS AND FOR USING APPROPRIATE SAFEGUARDS TO PROTECT 
AGAINST POTENTIALLY DANGEROUS CONSEQUENCES OF SUCH DANGEROUS APPLICATION, AND SHALL 
INDEMNIFY CADENCE AGAINST ANY LOSS, INCLUDING ATTORNEY’S FEES, ARISING OUT OF OR RELATING 
TO SUCH DANGEROUS APPLICATION. 
12. LIMITATION OF LIABILITY 

12.1. CADENCE AND ITS AUTHORIZED RESELLERS SHALL NOT BE LIABLE FOR COSTS OF SUBSTITUTES OR LOSS 
OF PROFITS, INTERRUPTION OF BUSINESS, OR ANY SPECIAL, EXEMPLARY, INDIRECT, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES, OF ANY KIND OR NATURE WHATSOEVER ARISING OUT OF OR RELATING TO THIS 
AGREEMENT, HOWEVER CAUSED, WHETHER BASED ON BREACH OF WARRANTY, CONTRACT, TORT (INCLUDING 
NEGLIGENCE), STRICT LIABILITY OR OTHERWISE. 

12.2. CADENCE’S CUMULATIVE AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT (OR 
PERFORMANCE OR BREACH THEREOF) OR THE LICENSED MATERIALS (INCLUDING ALL COSTS, DAMAGES AND 
LIABILITIES INCURRED UNDER PART II, SECTION 10 (PROPRIETARY RIGHTS INDEMNITY)) SHALL BE LIMITED TO 
AND NOT EXCEED THE AMOUNT OF FEES ACTUALLY RECEIVED BY CADENCE FROM CUSTOMER FOR THE 
LICENSED MATERIALS WHICH ARE THE SUBJECT OF THE CLAIM UNDER THE APPLICABLE ORDER. 

12.3. The above limitations shall apply (i) notwithstanding failure of essential purpose of any exclusive or limited remedy, and (ii) 
whether or not Cadence has been advised of the possibility of such damages.  This Part II, Section 12 (Limitation of Liability) allocates 
the risks under this Agreement and Cadence’s pricing reflects this allocation of risk and the above limitations. 

13. GENERAL PROVISIONS 

13.1. Governing Law and Dispute Resolution.  This Agreement shall be governed by and construed in accordance with the laws 
of the State of California, excluding conflict of law rules and principles.  The United Nations Convention on Contracts for the 
International Sale of Goods (1980) is specifically excluded and shall not apply.  This Agreement is prepared and executed and shall be 
interpreted in the English language only. 

13.1.1. For Customers in the United States Only.  Any dispute regarding this Agreement shall be subject to the exclusive jurisdiction 
of the state courts in and for Santa Clara County, California (or, if there is federal jurisdiction, the United States District Court for the 
Northern District of California), and the parties hereby irrevocably agree to submit to the personal and exclusive jurisdiction and venue 
of such courts. 

13.1.2. For Customers Located Outside of the United States.  Any controversy or claim arising out of or relating to this Agreement, 
or the breach thereof, shall be determined by arbitration administered by the International Centre for Dispute Resolution in accordance 
with its International Arbitration Rules.  The number of arbitrators shall be three (3).  The place of arbitration shall be San Francisco, 
California, and the language of the arbitration shall be English.  In addition to the authority conferred on the arbitrators by the above-
designated rules, and without prejudice to any provisional measures that may be available from a court of competent jurisdiction, the 
arbitrators shall have the power to grant any provisional measure deemed appropriate, including provisional injunctive relief.  Any 
provisional measures ordered by the arbitrators may, to the extent permitted by applicable law, be deemed to be a final award on the 
subject matter of the measures and shall be enforceable as such.  The arbitrators shall be guided by the IBA Rules on the Taking of 
Evidence in International Arbitration when deciding issues addressed by those rules.  No information concerning an arbitration, beyond 
the names of the parties and the relief requested, may be unilaterally disclosed to a third party by any party unless required by law.  Any 
documentary or other evidence given by a party or witness in an arbitration shall be treated as confidential by any party whose access 
to such evidence arises exclusively as a result of its participation in the arbitration, and shall not be disclosed to any third party (other 
than a witness or expert), except as may be required by law.  The arbitrators may award to the prevailing party, if any, its costs and 
expenses, including attorneys’ fees, as such costs and expenses are determined by the arbitrators.  Judgment upon any award rendered 
by the arbitrators may be entered in any court of competent jurisdiction. 
13.2. Notices.  All notices, demands or consents required or permitted hereunder shall be delivered in writing to the addresses set 
forth in the applicable Order, and, in the case of Cadence, to the attention of the Chief Legal Officer, or at such other address provided 
in writing for such purposes. 

13.3. Severability.  If any provision is determined to be invalid or unenforceable, it shall be adjusted rather than voided, if possible, 
to achieve the intent of the parties.  All other provisions shall be deemed valid and enforceable to the maximum extent possible. 

13.4. Force Majeure.  Except for Customer’s payment obligations, neither party shall be liable for any failure or delay in performing 
any obligation, if failure or delay is due to circumstances beyond its reasonable control including changes to Trade Control Laws. 

13.5. Relationship.  The relationship between the parties is that of independent contractors. 

13.6. Assignment.  Customer may not delegate, assign or transfer this Agreement or any of its rights and obligations under this 
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Agreement, and any attempt to do so shall be void.  Without limitation of the foregoing, an assignment, delegation or transfer shall 
include a sale of all or substantially all the assets of Customer, a merger, a re-organization, share exchange, consolidation or change in 
control of fifty percent (50%) or more of the beneficial ownership of equity interest or voting power of Customer or any entity that 
directly or indirectly controls Customer (a “Change in Control”).  No transfer, delegation or assignment (including an assignment by 
operation of law) of this Agreement may be made without the prior written consent of Cadence, which may be withheld in Cadence’s 
sole discretion.  As used in this Agreement, assignment shall not include, and no consent shall be required solely by reason of:  (1) 
Customer raising additional capital through sale of equity (either privately or through a public offering) or debt instruments, provided 
that the additional equity and debt instruments issued do not result in a Change in Control; (2) Customer changing its state of 
incorporation without change in equity structure or voting power; or (3) Customer reorganizing its corporate structure without a change 
in its equity structure or voting power; provided, however, that any reorganization that would result in the rights hereunder being 
transferred or the Licensed Materials being Used by an entity that is not controlled by Customer shall require Cadence’s prior written 
consent.  Cadence may delegate its obligations to its Affiliates or contractors, provided that Cadence remains liable for its obligations 
hereunder. 

13.7. Export and Sanctions Laws and Regulations.  Each party shall comply with all applicable export control laws, sanctions 
laws, and country-specific trade control laws including the U.S. Export Administration Regulations (“EAR”), the International Traffic 
in Arms Regulations (“ITAR”), and laws administered by the U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”, 
and collectively with all such export control, sanctions, and trade control laws, “Trade Control Laws”), in connection with any activity 
involving Licensed Materials, including any use, export, reexport, diversion, or transfer (in-country) of Licensed Materials.  Subject to 
Part II, Section 4.1, each party shall not be required to perform any obligations that would be in violation of Trade Control Laws. 

Customer shall not provide Cadence with any technical information related to the Licensed Materials that would require governmental 
authorization to export from the U.S. without obtaining Cadence’s prior written consent and notifying Cadence of the applicable export 
jurisdiction and classification. 

Customer certifies that neither Customer, nor any of its employees or Authorized Contractors, is a Sanctioned Person.  “Sanctioned 
Person” means any person or entity that is (i) the target of any economic or trade restrictions administered or enforced by the United 
States (including OFAC, the U.S. Department of State, and the U.S. Department of Commerce’s Bureau of Industry & Security (“BIS”)), 
the United Nations, and the European Union, (ii) located, organized or ordinarily resident in a U.S. Government sanctioned country, or 
(iii) owned or controlled by a person described in subcategory (i) or (ii), as a result of which such owned or controlled person is subject 
to the same prohibitions or restrictions as the person described in subcategory (i) or (ii).  Customer certifies that it will not export, 
reexport, transfer, or divert the Licensed Materials directly or indirectly to: (a) any Sanctioned Person; (b) any party that is located, 
organized, or ordinarily resident in a country or region subject to embargo under the EAR, per 15 C.F.R. Part 746 (Embargoes and Other 
Special Controls). 

Customer certifies that it will not export, reexport, transfer, or divert the Licensed Materials directly or indirectly: (a) to any party on 
any lists of concern, including the BIS Denied Persons List, Entity List, Unverified List, or the Military End User List; (b) for any 
unauthorized activities set forth in 15 C.F.R. Part 744 (Control Policy: End-User and End-Use Based) of the EAR, including prohibited 
nuclear, missile, or chemical and biological weapons activities; or (c) for any military end-use or to any military end user/military-
intelligence end user in any country identified in 15 C.F.R. Part 744.21 (Restrictions on Certain ‘Military End Use’ or ‘Military End 
User’ in Belarus, Burma, Cambodia, the People’s Republic of China, the Russian Federation, or Venezuela) of the EAR. 

Customer certifies that it will not use the Licensed Materials for (a) the production or development of any part, component, or equipment 
produced, purchased, or ordered by any entity with a footnote 1 or footnote 3 designation in the license requirement column of the Entity 
List (15 C.F.R. Part 744, Supplement No. 4) of the EAR without an authorization from the BIS; or (b) the production or development 
of any foreign-produced item which is destined to Russia or Belarus, or for Russian or Belarussian “government end users” and state-
owned enterprises. 

If requested by Cadence, Customer shall execute and deliver such additional certificates of assurance (COA), letters of assurance (LOA), 
and/or end-user certifications (EUC) reasonably related to the foregoing.  Customer shall be strictly responsible for ensuring that 
Customer, its employees, and any Authorized Contractors fully comply with the requirements of this Part II, Section 13.7 (Export and 
Sanctions Laws and Regulations).  Any breach of this Part II, Section 13.7 (Export and Sanctions Laws and Regulations) shall be deemed 
a material breach. 

13.8. Confidentiality.  Customer shall not disclose to any third party or use for any purpose (except as expressly authorized 
hereunder): (i) Licensed Materials; (ii) information and materials made available by Cadence in connection with Maintenance Services; 
(iii) the terms and conditions of this Agreement; or (iv) any other information disclosed by Cadence or its Affiliates marked or otherwise 
designated as “confidential” or “proprietary” or is clearly by its nature confidential (“Confidential Information”).  Customer may only 
disclose Confidential Information to recipients explicitly permitted to access the Licensed Materials hereunder on a strict need-to-know 
basis and only to minimum extent necessary for the purpose permitted hereunder.  Customer shall use at least the same degree of care 
that it uses to protect its own confidential information of like kind, but not less than reasonable care, to protect Cadence’s Confidential 
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Information.  However, Confidential Information shall not include information that:  (a) is or becomes part of the public domain through 
no fault of Customer; (b) was in Customer’s lawful possession without obligation of confidentiality prior to receipt from Cadence; (c) 
is provided to Customer without confidentiality obligations from a source independent of Cadence in lawful possession and authorized 
to disclose it without confidentiality obligations; or (d) is independently developed by Customer without use of or access to Confidential 
Information. 

13.8.1. Exception.  The foregoing prohibitions on disclosure of Confidential Information shall not apply to the extent certain 
Confidential Information is required to be disclosed as a matter of law or by court order or other legal process, provided that Customer 
uses reasonable efforts to provide Cadence with prior notice of such obligation to disclose and reasonably assists Cadence in obtaining 
a protective order or in otherwise limiting such disclosure. 

13.9. Personal Data.  Any personal data provided to Cadence by Customer, shall be used by Cadence in accordance with Cadence’s 
Privacy Policy available at www.cadence.com.  Customer shall only provide personal data for which it has the legal and contractual 
rights to provide to Cadence for such purposes.  Customer shall ensure that its employees and representatives are aware of the personal 
data processing terms described in such policy. 

13.10. Entire Agreement.  This Agreement is the complete and exclusive agreement between the parties relating to the subject matter 
hereof and supersede all other communications between the parties relating thereto.  This Agreement supersedes all pre-printed terms 
and conditions (other than the Product Quotation) contained in any purchase order or other business form submitted hereafter by either 
party for this transaction and any inconsistent non-pre-printed terms.  Only a written instrument duly executed by both parties may 
modify this Agreement.  Cadence may provide information in response to a questionnaire, a request to comply with a policy, or other 
request from Customer.  Such information including questionnaires, certifications, or other undertakings is provided as a courtesy to 
Customer for Customer’s internal purposes, to the knowledge of the Cadence employee responding to the request, and shall be treated 
as Cadence’s Confidential Information by Customer.  Notwithstanding anything to the contrary, any such information does not add to, 
amend, or create any contract or commitment between Cadence and Customer.  Cadence disclaims all liability with respect to such 
undertakings, and Customer shall not be entitled to any claims or damages from Cadence if any portion of such information is inaccurate 
or incomplete. 

13.11. Waiver.  Failure by either party to enforce at any time any provision of this Agreement, or to exercise any election of options 
provided herein shall not constitute a waiver of such provision or option, nor affect the validity of this Agreement or any part thereof, 
or the right of the waiving party to thereafter enforce each and every such provision. 

13.12. Construction.  Each party has had the opportunity to review this Agreement with legal counsel, and there shall be no 
presumption that ambiguities shall be construed or interpreted against the drafter.  The words “include” and “including” and variations 
shall not be deemed to be terms of limitation, but rather shall be deemed to be followed by the words “without limitation.”  The Terms 
applicable to an Order shall remain unchanged and available at their unique URL throughout the Term of Use for such Order.  The 
Terms, and the URL where they are set forth, shall not be unilaterally modified by Cadence with respect to any active Order. 

13.13. Counterparts.  With respect to Orders that are mutually executed, the parties may execute the Product Quotation in multiple 
counterparts, each of which constitutes an original, and all of which, collectively, constitute only one agreement, and this 
Agreement is effective upon delivery of one executed counterpart from each party to other parties, including by facsimile or other 
electronic form. 

13.14. Injunctive Relief.  Customer acknowledges that breach may cause irreparable harm to Cadence for which money damages 
would be inadequate, and Cadence shall be entitled to obtain timely injunctive relief in any court of competent jurisdiction without the 
necessity of posting bonds, in addition to any and all remedies available at law. 

13.15. U.S. Government Contracting.  Except as expressly permitted hereunder, Customer shall not permit the Licensed Materials 
to be provided to any third party, including the U.S. Government, without prior written authorization by Cadence.  The Licensed 
Materials are “Commercial Products,” specifically commercial “technical data,” “commercial computer software,” and “commercial 
computer software documentation” as those terms are defined in Federal Acquisition Regulation (“FAR”) 2.101 or U.S. Department of 
Defense FAR Supplement (“DFARS”) 252.227-7013, as appropriate.  If the Licensed Materials are licensed by (or if Customer is 
authorized by Cadence to license on behalf of):  (i) a civilian agency, the U.S. Government licenses the Licensed Materials subject to 
this Cadence commercial license agreement as specified in FAR 12.212 (Computer Software), FAR 12.211 (Technical Data), and FAR 
52.227-19 (Commercial Computer Software License), as applicable, and any successor regulations; or (ii) an agency within the 
Department of Defense (“DOD”), the U.S. Government licenses Cadence Licensed Materials subject to this Cadence commercial license 
agreement as specified in DFARS 252.227-7015 (Technical Data-Commercial Items), DFARS 227.7102.2 (Rights in technical data), 
and DFARS 227.7202-3 (Rights in Commercial Computer Software or Commercial Computer Software Documentation), as applicable, 
and any successor regulations.  All Orders, Cadence offers and Customer or U.S. Government (if applicable) use, modification, 
reproduction release, performance, display, or disclosure of the Licensed Materials shall be solely subject to and in accordance with 
these terms, and the terms of this Agreement supersede and are in lieu of any FAR, DFARS, or supplemental regulations.  All Cadence 
offers are firm fixed price unless the Order expressly states otherwise.  Cadence takes exception to any additional or conflicting terms 
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beyond what is expressly referenced in the Agreement.  Cadence’s UEI is NC1VVZ3DJ3K4, its DUNS Number is 10-4068-093, its 
NAICS Code is 518210, its CAGE Code is 0B6F5, and its Business Size is Large (Cadence is not a small or disadvantaged business 
concern).  Cadence’s representations and certifications applicable for this Order are available at the following link:  https://sam.gov/.  
If the Order is with the U.S. Government or a prime contractor for a U.S. Government project, then Cadence will agree to the following 
Cadence Commercial Products or Commercial Services Subcontractor Status and Exceptions:  
https://www.cadence.com/content/dam/cadence-www/global/en_US/documents/terms-and-conditions/Cadence-substatus&exceptions-
2022Oct.pdf.  If the Order is with a U.S. Government agency and the Order expressly requires the incorporation of FAR 52.212-4, then 
the parties agree that the tailored form of FAR 52.212-4 available at the following link shall apply:  
https://www.cadence.com/content/dam/cadence-www/global/en_US/documents/terms-and-conditions/Cadence-FAR52.212-4-
2022Oct.pdf. 

13.16. Subsidiaries.  Only those Subsidiaries of Customer listed in the “Ship To” section of the applicable Order may Use the Licensed 
Materials provided under that Order.  In such case, each Subsidiary will have the same rights, duties and obligations as Customer under 
this Agreement.  Customer agrees that it is responsible for enforcing the duties and obligations of each Subsidiary. 

 

https://www.cadence.com/content/dam/cadence-www/global/en_US/documents/terms-and-conditions/Cadence-substatus&exceptions-2022Oct.pdf
https://www.cadence.com/content/dam/cadence-www/global/en_US/documents/terms-and-conditions/Cadence-substatus&exceptions-2022Oct.pdf
https://www.cadence.com/content/dam/cadence-www/global/en_US/documents/terms-and-conditions/Cadence-FAR52.212-4-2022Oct.pdf
https://www.cadence.com/content/dam/cadence-www/global/en_US/documents/terms-and-conditions/Cadence-FAR52.212-4-2022Oct.pdf
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Appendix 1 
Country Specific Terms and Conditions 

 
If the country specified in Customer’s address in the “Sold To” section (or, for People’s Republic of China only, in the “Ship To” 
section) of the applicable Order is one of the countries specified below, then the following terms set forth below for that country replace 
or modify the referenced terms in Part I (Terms for Time Based Product Licenses) and Part II (General Software License Terms and 
Conditions) for the applicable Order as indicated below.  All terms in Part I and Part II that are not changed by these amendments remain 
unchanged and in effect. 

PEOPLE’S REPUBLIC OF CHINA 
If Customer’s address in either the “Sold To” section or in the “Ship To” section of the applicable Order is the People’s Republic of 
China (“PRC”, which for purposes of these Terms does not include Taiwan), then the following shall replace (in their entirety) or add 
as new the Sections referenced: 

Part II, 

Section 3.2. Limitations.  All rights, title and interest in the Licensed Materials shall remain the exclusive property of Cadence 
and/or its licensors.  Customer shall not (and shall not permit anyone else to) access, Use, copy, or disclose the 
Licensed Materials except as expressly provided hereunder.  Customer shall not allow the Licensed Materials to be 
hosted on a third-party platform (e.g., cloud) unless expressly permitted herein pursuant to the terms for Cloud 
Licensed Materials.  Customer may only Use those Licensed Materials which are specified in the applicable Order.  
Customer shall not delete, modify, or alter (or permit any third party to delete, modify, or alter) any technical measures 
incorporated in the Licensed Materials or otherwise adopted by Cadence to protect its copyright in the Licensed 
Materials (“Technical Measures”) and shall not take any action (or permit any third party to take any action) intended 
to avoid or breach such Technical Measures, including modifying, disassembling, decompiling, reverse translating or 
otherwise attempting to derive source code, related to such Technical Measures.  No right or license is granted or 
implied under any of Cadence, or its licensors’, patents, copyrights, trademarks, trade names, service marks or other 
intellectual property rights to Use the Licensed Materials or to authorize others to Use the Licensed Materials beyond 
the rights and restrictions set forth in these Terms.  Customer shall not disclose to any third party any benchmarking 
(which means any form of competitive analysis of the Licensed Materials versus competitive tool products) of the 
Licensed Materials or the output of the Licensed Materials, nor permit any third party to do such benchmarking or use 
the output of the Licensed Materials for purposes of improving a competitive tool product.  Customer shall not remove 
or alter any of Cadence’s or its licensors’ restrictive or ownership legends appearing on or in the Licensed Materials 
and shall reproduce such legends on all copies permitted to be made.  Customer shall not clone, duplicate, or migrate 
(including through containers or virtual or physical methods) the MAC address(es) for the Designated Equipment 
without express written permission from Cadence.  Except for Authorized Contractors, Customer shall not allow any 
third party to use or control the License Keys.  Upon expiration of the Term of Use, Customer shall ensure that the 
Licensed Materials are deleted from the Designated Equipment, including any third party cloud platform.  Customer 
grants Cadence the right and license to make, use, sell, reproduce, modify, sublicense, disclose, distribute and 
otherwise exploit error reports, corrections or suggestions provided by Customer or its Authorized Contractors 
concerning the Licensed Materials and any modifications based thereon.  The aforementioned license shall be royalty-
free except as to activities in the PRC, in respect of which activities the license shall be deemed fully paid up in 
consideration of Cadence’s provision of certain discounts off of the list price for the Licensed Materials, which 
Customer hereby acknowledges and agrees constitutes fair and reasonable consideration. 

Part II, 

Section 10. PROPRIETARY RIGHTS INDEMNITY.  Cadence warrants to Customer that it has the lawful right to license the 
Licensed Materials to Customer in the PRC in accordance with this Agreement.  Cadence shall defend at its expense, 
or at its option reimburse Customer for reasonable costs of defense of, or settle any legal action brought against 
Customer to the extent based on a claim that the Licensed Materials as delivered by Cadence directly infringe or make 
unauthorized use of the PRC intellectual property rights of any third party.  However, such defense and payments are 
subject to the condition that Customer gives Cadence prompt written notice of such claim, allows Cadence to direct 
the defense and settlement of the claim, and cooperates with Cadence as necessary for defense and settlement of the 
claim.  Should any Licensed Materials, or the operation thereof, become or in Cadence’s opinion be likely to become, 
the subject of such claim, Cadence may, at Cadence’s option and expense, procure for Customer the right to continue 
using the Licensed Materials, replace or modify the Licensed Materials so that they become non-infringing, or 
terminate the license granted hereunder for such Licensed Materials and refund to Customer the Fees (less a reasonable 
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charge for the period during which Customer has had availability of such Licensed Materials for Use and of the 
Maintenance Services).  Cadence will have no liability for any infringement claim to the extent it:  (i) is based on any 
modifications of Licensed Materials by any party other than by Cadence, with or without Cadence’s authorization; or 
(ii) results from failure of Customer to Use the most recent Updated version of the Licensed Materials; or (iii) is based 
on the combination or Use of the Licensed Materials with any other software, program or device not provided by 
Cadence if such infringement would not have arisen but for such use or combination; or (iv) results from compliance 
by Cadence with designs, plans or specifications furnished by Customer; or (v) is based on any products, devices, 
software or applications designed or developed through Use of the Licensed Materials.  THE FOREGOING 
PROVISIONS OF THIS PART II, SECTION 10 (PROPRIETARY RIGHTS INDEMNITY) STATE CADENCE’S 
ENTIRE LIABILITY AND CUSTOMER’S EXCLUSIVE REMEDY FOR PROPRIETARY RIGHTS 
INFRINGEMENT AND IN RESPECT OF THE WARRANTY SET FORTH IN THIS PART II, SECTION 10 
(PROPRIETARY RIGHTS INDEMNITY). 

Part II, 

Section 13.1.2. For Customers Located Outside of the United States.  Any dispute, controversy, difference or claim arising out of 
or relating to this Agreement, including the existence, validity, interpretation, performance, breach or termination 
thereof, or any dispute regarding non-contractual obligations arising out of or relating to it, shall be referred to and 
finally resolved by arbitration in Hong Kong administered by the Hong Kong International Arbitration Centre 
(“HKIAC”) under the HKIAC Administered Arbitration Rules in force when the Notice of Arbitration is submitted.  
The number of arbitrators shall be three (3) unless otherwise subsequently agreed in writing by the parties.  The 
arbitration proceedings shall be conducted in English only.  Nothing in this Part II, Section 13.1.2 (For Customers 
Located Outside of the United States) shall restrict the right of a party to apply to a court of competent jurisdiction for 
injunctive relief at any time.  The arbitrators may award to the prevailing party, if any, its costs and expenses, including 
attorneys’ fees, as such costs and expenses are determined by the arbitrators.  Judgment upon any award rendered by 
the arbitrators may be entered in any court of competent jurisdiction. 

Part II, 

Section 13.17. Import Laws and Regulations.  Customer covenants to Cadence that, as importer of the Licensed Materials, 
Customer shall diligently prosecute any and all filings and registrations of this Agreement and each Order with such 
governmental authorities as may be required under applicable law (including registration under the Technology Import 
and Export Regulations with the Ministry of Commerce of the PRC).  Customer shall promptly notify Cadence in 
writing of any documentation, information or assistance reasonably required by Customer from Cadence to complete 
such filings and registrations.  Customer further covenants to Cadence that such filings and registrations shall be made 
as soon as practicable after (and in any event within ninety (90) days following) the relevant Effective Date (or such 
shorter period as may be required by law). 

FRANCE 
If Customer’s address in the “Sold To” section of the applicable Order is France, then the following shall replace (in their entirety) the 
Section referenced: 

Part II, 
Section 13.1. Governing Law and Dispute Resolution.  This Agreement shall be governed by and construed in accordance with 

the laws of the State of California, excluding conflict of law rules and principles.  The United Nations Convention on 
Contracts for the International Sale of Goods (1980) is specifically excluded and shall not apply.  This Agreement is 
prepared and executed and shall be interpreted in the English language only.  LE CLIENT RECONNAIT AVOIR 
COMPRIS LE CONTENU DE CE CONTRAT QUI EST REDIGE EN LANGUE ANGLAISE. 

INDIA 
If Customer’s address in the “Sold To” section of the applicable Order is India, then the following shall replace (in their entirety) the 
Section referenced: 

Part II, 

Section 7. SHIPMENT.  Upon commencement of the Term of Use or as otherwise described herein, all Licensed Materials are 
available for download by Customer from Cadence, provided however Customer shall only Use Cadence Software 
for which a License Key has been purchased from either Cadence or an authorized Cadence reseller.  Unless otherwise 
requested in writing by Customer as set forth herein, all Licensed Materials and License Keys shall be provided to 
Customer in electronic format only.  Cadence agrees not to deliver to Customer and Customer agrees not to accept 
any Licensed Materials on tangible media (including CD ROM, tape or paper), excluding written or printed 
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Documentation provided under this Agreement.  In the event Customer requests the delivery of any tangible media, 
such request must be in writing and received at least ninety (90) days prior to the delivery of the Licensed Materials.  
Delivery of any tangible media requested by Customer hereunder shall be made D.A.P. point of shipment (per 
Incoterms in effect on the Effective Date).  Customer shall pay all shipping charges, including insurance.  Risk of loss 
shall pass to Customer upon delivery to carrier. 

JAPAN 
If Customer’s address in the “Sold To” section of the applicable Order is Japan, then the following shall replace (in their entirety) the 
Sections referenced: 

Part I, 

Section 2. MAINTENANCE SERVICES.  Maintenance Services are provided for the Licensed Materials by Cadence during 
the Term of Use at no additional charge.  Customer may not terminate or otherwise cancel the Maintenance Services 
during the Term of Use. 

Part II, 

Section 3.1. Grant.  Subject to Customer’s timely payment of the Fees as set forth in Part II, Section 4 (Fees; Taxes) and 
compliance with this Agreement, Cadence, either directly or by and through one of its Affiliates, grants Customer, for 
the Term of Use as specified in the Order, a non-transferable, non-exclusive license, without the right to sublicense, 
to:  (i) Use the quantity of Licensed Materials identified in the applicable Order on the Designated Equipment as 
implemented by the number of License Keys issued for the Licensed Materials; and (ii) Use the Documentation as is 
reasonably necessary for Customer’s licensed Use of the Licensed Materials.  All rights not expressly granted to 
Customer pursuant to these Terms are reserved by Cadence.  Customer understands and agrees that, by operation of 
License Key, the Licensed Material will automatically become inoperable upon expiration of the Term of Use for the 
Licensed Materials. 

Part II, 

Section 4.2. Taxes.  All Fees are net.  Customer shall pay or reimburse all taxes, duties and assessments, if any due, based on or 
measured by amounts payable to Cadence in any transaction between Customer and Cadence under this Agreement 
(excluding taxes based on Cadence’s net income) together with any interest or penalties assessed thereon, or furnish 
Cadence with evidence acceptable to the taxing authority to sustain an exemption therefrom (collectively, “Taxes”).  
The parties shall cooperate to qualify for the benefits available under any applicable treaty for the avoidance of double 
taxation and to promptly provide to each other relevant documentation for same. 

Part II, 

Section 6.1. The Product Quotation and these Terms constitute Cadence’s offer, and the entire agreement between the parties with 
respect to, the Licensed Materials and Maintenance Services identified in the Product Quotation.  Customer’s 
acceptance of an Order is expressly conditioned on acceptance of these Terms, and Customer acknowledges that any 
terms and conditions contained or incorporated by reference in Customer purchase orders, acknowledgments, invoices, 
policies, questionnaires, or confirmations which add to or differ from the terms and conditions of this Agreement shall 
be deemed null and void and of no force or effect with respect to the transaction under such Product Quotation and 
are hereby rejected by Cadence.  The Agreement is formed and the Order is effective upon Customer’s acceptance of 
the Product Quotation and these Terms, which occurs when the Product Quotation is fully executed or as set forth in 
Part II, Section 6.3 below if the Product Quotation expressly provides for the application of Part II, Section 6.3.  Upon 
such acceptance, each Order is irrevocable, regardless of whether the Order Effective Date is a future date, and is 
between Customer and Cadence and all Cadence Affiliates (if any) listed in the signature blocks in the Product 
Quotation. 

Part II, 

Section 13.6. Assignment.  Customer may not delegate, assign or transfer this Agreement or any of its rights and obligations under 
this Agreement, and any attempt to do so shall be void.  Without limitation of the foregoing, an assignment, delegation 
or transfer shall include a sale of all or substantially all the assets of Customer, a merger, a re-organization, share 
exchange, consolidation or change in control of fifty percent (50%) or more of the beneficial ownership of equity 
interest or voting power of Customer or any entity that directly or indirectly controls Customer (a “Change in 
Control”).  No transfer, delegation or assignment (including an assignment by operation of law) of this Agreement 
may be made without the prior written consent of Cadence, which may be withheld in Cadence’s sole discretion.  As 
used in this Agreement, assignment shall not include, and no consent shall be required solely by reason of:  (1) 
Customer raising additional capital through sale of equity (either privately or through a public offering) or debt 
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instruments, provided that the additional equity and debt instruments issued do not result in a Change in Control; (2) 
Customer changing its state of incorporation without change in equity structure or voting power; or (3) Customer 
reorganizing its corporate structure without a change in its equity structure or voting power; provided, however, that 
any reorganization that would result in the rights hereunder being transferred or the Licensed Materials being Used 
by an entity that is not controlled by Customer shall require Cadence’s prior written consent.  Cadence may delegate 
its obligations to its Affiliates or contractors, provided that Cadence remains liable for its obligations hereunder.  Any 
breach of this Part II, Section 13.6 (Assignment) shall be deemed a material breach, in which case Cadence may 
terminate the Order and/or this Agreement at its sole discretion. 

Part II, 

Section 13.7. Export and Sanctions Laws and Regulations.  Customer shall comply with all applicable export control laws, 
sanctions laws, and country-specific trade control laws including the U.S. Export Administration Regulations 
(“EAR”), the International Traffic in Arms Regulations (“ITAR”), and laws administered by the U.S. Treasury 
Department’s Office of Foreign Assets Control (“OFAC”, and collectively with all such export control, sanctions, 
and trade control laws, “Trade Control Laws”), in connection with any activity involving Licensed Materials, 
including any use, export, reexport, diversion, or transfer (in-country) of Licensed Materials.  Subject to Part II, 
Section 4.1, each party shall not be required to perform any obligations that would be in violation of Trade Control 
Laws. 

Customer shall not provide Cadence with any technical information that would require governmental authorization to 
export from the U.S. without obtaining Cadence’s prior written consent and notifying Cadence of the applicable export 
jurisdiction and classification.  In addition, in the event Customer or any of its Affiliates or contractors provide a 
Cadence Affiliate with any technology (as defined in ordinance issued by Ministry of Economy, Trade and Industry 
on transaction or action to provide technology which requires license under Article 25 (1) of Foreign Exchange and 
Foreign Trade Act and Article 17 (2) of Foreign Exchange Order) under this Agreement, Customer shall obtain 
Cadence’s prior written consent in each instance. 

Customer certifies that neither Customer, nor any of its employees or Authorized Contractors, is a Sanctioned Person.  
“Sanctioned Person” means any person or entity that is (i) the target of any economic or trade restrictions 
administered or enforced by the United States (including OFAC, the U.S. Department of State, and the U.S. 
Department of Commerce’s Bureau of Industry & Security (“BIS”)), the United Nations, and the European Union, 
(ii) located, organized or ordinarily resident in a U.S. Government sanctioned country, or (iii) owned or controlled by 
a person described in subcategory (i) or (ii), as a result of which such owned or controlled person is subject to the 
same prohibitions or restrictions as the person described in subcategory (i) or (ii).  Customer certifies that it will not 
export, reexport, transfer, or divert the Licensed Materials directly or indirectly to: (a) any Sanctioned Person; (b) any 
party that is located, organized, or ordinarily resident in a country or region subject to embargo under the EAR, per 
15 C.F.R. Part 746 (Embargoes and Other Special Controls). 

Customer certifies that it will not export. reexport, transfer, or divert the Licensed Materials directly or indirectly: (a) 
to any party on any lists of concern, including the BIS Denied Persons List, Entity List, Unverified List, or the Military 
End User List; (b) for any unauthorized activities set forth in 15 C.F.R. Part 744 (Control Policy: End-User and End-
Use Based) of the EAR, including prohibited nuclear, missile, or chemical and biological weapons activities; or (c) 
for any military end-use or to any military end user/military-intelligence end user in any country identified in 15 C.F.R. 
Part 744.21 (Restrictions on Certain ‘Military End Use’ or ‘Military End User’ in Belarus, Burma, Cambodia, the 
People’s Republic of China, the Russian Federation, or Venezuela) of the EAR. 

Customer certifies that it will not use the Licensed Materials for (a) the production or development of any part, 
component, or equipment produced, purchased, or ordered by any entity with a footnote 1 or footnote 3 designation 
in the license requirement column of the Entity List (15 C.F.R. Part 744, Supplement No. 4) of the EAR without an 
authorization from the BIS; or (b) the production or development of any foreign-produced item which is destined to 
Russia or Belarus, or for Russian or Belarussian “government end users” and state-owned enterprises. 

If requested by Cadence, Customer shall execute and deliver such additional certificates of assurance (COA), letters 
of assurance (LOA), and/or end-user certifications (EUC) reasonably related to the foregoing.  Customer shall be 
strictly responsible for ensuring that Customer, its employees, any Authorized Contractors, Subsidiaries, and any third 
parties who access the Licensed Materials under this Agreement fully comply with the requirements of this Part II, 
Section 13.7 (Export and Sanctions Laws and Regulations).  Any breach of this Part II, Section 13.7 (Export and 
Sanctions Laws and Regulations) shall be deemed a material breach. 
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