[ OO D e i 5’4}
Comtrato . 20177-0004 50

UNIVERSITY OF SOUTHERN CALIFORNIA
INFORMATION SCIENCES INSTITUTE

MOSIS Customer Agreement

This Agreement is made this /7 day of «/<L{, 2077 by and between the
UNIVERSITY OF SOUTHERN- GALIFORNIA, 2 California non—proﬂt corporation, acling
through its Information Sciences Institule, localed at 4676 Admiralty Way;, Manna del
Rey, California, 80292-6695 (hereinafter referred to as "USC/ASI"), and:
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(hereinafter referred to as "Customer.")
RECITALS
WHEREAS, USC/IS! has developed a compulerized system which provides the

Customer with integrated circuit fabrication services acquired through third-party
vendors (a process hereinafter referred to as "MOSIS"); and.

?\&/ WHEREAS, MOSIS is a stale of the art technology program; and,
WHEREAS, Customer desires to enter into the Agreement with USCAS| for the
provision of such services, .
it NOW," THEREFORE, in consideralion of the covenants and conditions contained
/ " hersin, the parties agree as follows:
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1. TERM

Customer shall submit to USC/IS! an order(s) for MOSIS sarvices which shall be subject
to wrltten acceptance by USC/ISI-and shall only be effective upon such acceptance;
such order(s) shall specify the dollar amount limit for services desired by Customer,
The standard praclice of USC/ISH is to acknowledge acceptance of each order within len
working days by confirming price and shipment date- in writing. This order, if accepted
by USCNISI, shalt authorize USC/ISI to act as Customer's agent In procuring integrated
circuit fabrication services from third-party vendors.

2. SERVICES

a, USC/IS! shall utilize the MOSIS service to: (1) check thal the syniax is

correct (but NOT including design validation) and purchase on Customer's
behalf wafers, loose die or a sat of banded and packaged integrated circuits
{chips) contalning the dasign as submitted by Customer; and (2) purchase on
Customer's behalf the fabrication of prototype or small volume quantities of
Integrated circults,

. Clreults shall either be bonded per Gustomer Instructions -or. Gustomer shall

be provided with a diagram showing how bonding was done. Individual parts
shell be inspected but shall not be- tested unless otherwise agreed to in
advance, in a separate written instrument signed by both parties.

. Each fabrication run shall have passed the vendor's quality assurance and

shall have been tested to ensure that it has conformed to MOSIS fabrication
requirements. Details are technology specific and are available upon request.

. With respect fo masks purchased or acquired on bshalf of Customer by

USCISI, to the extent any title or ownership of stich masks is transferred by
the third-party vendor of such masks, such tille or ownership shall pass
diraclly to the Customer (and not to USCHSI) and such masks shall be
delivered to the Customer or stored or destroyed by USGC/ISI on behalf of
such Customer, consistent with this Agreement.

3. RATES

P

Charges for services provided by MOSIS to Customsr shall be set forth in a
written quotation or price schedule which upon request will be made available
to Customer. The terms of this price schedule, together with any changes or
anf'lendments thereto, are fully incorporated into this Agreement by this
reterence.

The rates set forth in the price schedule are subject to change as USC/IS! in
its sole discretion, deems appropriate.
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USCASI shall notify Customer of any price change fifteen (15) days prior o its
effective date, ALL REVISED CHARGES SHALL BE EFFECTIVE WITH
NEW PURCHASE ORDERS.

4. WARRANTIES

Customer expressly recognizes that the MOSIS service cannot guarantee
Customer generated designs.

Customer warrants that any designs provided by Customer to USC/ISI shall
not infringe the intellectual property rights of any third parties.

USCAS! warrants that the wafers fabricated by vendors selected by IS on
behalf of Customer meet the process specifications as determined by wafer
parametric tesis performed by USC/ASI.

EXCEPT AS EXPRESSLY SET FORTH HEREIN, USC/ISI EXPRESSLY
DISCLAIMS ANY WARRANTY THAT USE OF THE MOSIS SERVICE WIiLL
PROVIDE WORKING OR USABLE PARTS, AND CUSTOMER [S NOT

. RELYING ON ANY WARRANTY OR ON ANY UNDERSTANDING OR
BELIEF THAT THE USE OF THE MOSIS SERVICES WILL PROVIDE
WORKING OR USABLE PARTS. USC/IS] EXPRESSLY DISCLAIMS ALL
IMPLIED  WARRANTIES, INCLUDING THE WARRANTY OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.
USC/iS! SHALL NOT BE RESPONSIBLE FOR ANY DIRECT, INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES CUSTOMER OR ANY
SUBSIDIARY OR OTHER AFFILIATE OF CUSTOMER MAY SUFFER
RELATING TO THE USE OF ANY MOSIS FABRICATION, INCLUDING
WITHOUT LIMITATION, THE CONDITION OF THE FABRICATION, TS
MERCHANTABILITY OR ITS FITNESS FOR ANY PARTICULAR PURPOSE.
USC/S! SHALL NOT BE LIABLE FOR, AND CUSTOMER HEREBY
ASSUMES THE RISK OF, AND WILL RELEASE AND FOREVER
DISCHARGE USC/ISI, ITS AGENTS, OFFICERS AND EMPLOYEES,
EiTHER IN THEIR INDIVIDUAL CAPACITIES OR BY REASON OF THEIR
RELATIONSHIP TO USC/SE, WITH RESPECT TO ANY EXPENSE, CLAIM,
LIABILITY, LOSS, OR DAMAGE (INCLUDING ANY INCIDENTAL OR
CONSEQUENTIAL DAMAGE) EITHER DIRECT OR INDIRECT, WHETHER
INCURRED, MADE OR SUFFERED BY CUSTOMER OR BY ANY THIRD
PARTIES, IN CONNECTION WITH OR IN ANY WAY ARISING OUT OF THE
FURNISHING OR USE OF THE MOSIS FABRICATION,

IN ALL CASES, USC/ISI'S LIABILITY TO CUSTOMER ON ANY GROUND
WHATSOEVER SHALL NOT EXCEED A SUM EQUAL TO THE FEE PAID
TO USC/IsI BY CUSTOMER HEREUNDER.
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5. INDEMNIFICATION

Customer agress 1o defend, Indemnify and hold harmless USCIS! and its
frustees, officers, professional staff, employees and agents” and their respective
successors, heirs and assigns from all liability, demand, damage, loss or expense that
they or any of-them may at any lime incur by reason of any claims, sults, aclions,
demands or judgments made agalnst USC/IS! arising from USC/IS! integrated circuit
fabrication services performed for Customer based upon Customer generated or
providéd designs, including, but not limited to, any claim or loss related to any
violation of Unlited Stales export control regulations product liability or
alleged infringements of any patent, copyright, trademark or other proprietary rights.

6. CONFIDENTIALITY AND PROPRIETARY RIGHTS

A

Both partles recognize that the Information exchanged hereunder is of a
confidential and propristary nature. USC/ISI shall maintaln alf such
confidential and proprietary Information provided by Customer hereunder in
confidence. As this Agreement envisions transfer of such information to third-
party vendors, USC/ISI agrees that It shall require each such vendor fo
execute a non-disclosurs agreement which shall extend to the information
provided by the Customer and which shall provide for an obligation of
confidentiality commensurate with the obligation called for in this Agreement.
USC/ISI further agrees that it shall treat Cuslomer's confidential and
proprietary Information with the same care with which it treals its own
confidential and propristary information. The obligation of confldentiality shall
extend for the duration of this Agresment, or for a period of five (5) years from
the date of disclosure by Cusiomer to USC/SI, whichever is the longer, and
to the extent, this obligation shall survive termination of this Agreement.

Notwithstanding the provisions of paragraph 6{(a), USC/iS| shall not be
obligated with respect to any Information which: (1) at the time of disclosure
has been published or otherwise is in the public domain; andfor (2) after
disclosure, Is published or otherwise becomes a part of the public domain
through no fault of USC/IS); andfor (3) Is or has besn rightiully disclosed to
USC/ISI by a party that has no obligation to Customer, directly or indirectly, to
kesp such information canfidential, and/or (4) is independently developed by
USC/isi without uss of the confidentlal and/or propristary information.

Each party specifically agrees that It shall not disclose any material which
may be considered proprietary or confidentlal materiel of the other party or of

any vendors to any third parties. Proprietary material-shall Include but shall

not be limited to, proprietary vendor information-stich as yield- and parametric
data, whether It was provided to customers or extracted by them. Each party
agraes that it shall be precluded by 18 U.S.C. 1905 and ‘any and -all other
appropriate laws-and regulations from knowingly divulging the trade secrets of
ths other party, and/or any third-party vendor.
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Nothing In this Agreement shall serve to. convey to USC/ISI any proprietary
rights in any design submiited by Customer pursuant.lo this Agreement or In
any semicanduclor chip fabricated therafrom. All rights, tilles and interests.In
and 1o deslgns for Integrated circuits submitted by Customer pursuant to this
Agresment, as well as all mask works fixed or embodied In any semi-
conductor chip fabricated pursuant to this Agreement shall belong entirely to
Customer to the extent that Customer has such rights, tittes and Interests
prior to submission to USC/ASI. USC/ISI shall not be responsible for securing
any form of statutory protection, whether by patent, copyright, registration
under the Semi-Conductor Chip Proteclion Act, or otherwise unless a
separate signed written agreement between Customer and USC/ISI is
entered Into upon such terms and conditions as the parties may agree.

Each party agrees that it would be difficuli and impractical, if not Impossible,
to celaulate the doflar amount of damages which might result fiom the
disclosure by the other parly.or any employee or agent thereof, or, by any third
parly or any employee or agent thereof:of any confidential: andlor proprietary
information. EACH PARTY THEREFORE AGREES THAT THE OTHER
PARTY'S TOTAL LIABILITY FOR ANY DISCLOSURE SHALL BE LIMITED
TO THE AMOUNT PAID BY CUSTOMER TO USC/IS| UNDER THE TERMS
OF THIS AGREEMENT AND THAT SAID AMOUNT IS REASONABLE
COMPENSATION FOR SUCH DAMAGES.

7. EXPORT CONTROLS

in the event that Customer intends fo provide export controlled items or information
(including any design Information or design data) in connection with an .order(s) for
MOSIS. services, Customer must provide at the lime of order the applicable Export
Control Classification Number(s) (ECCN) to the extent the Expart-Controlled items or
information are subject to the EAR, andlor the specific U.S. Munitions List {USML)
Category Information to.the extent the Export Conlrolled items or Information are:subject
to the {TAR.

8. LEGAL EXPENSES AND TAXES

in the event that legal action Is taken by elther party to enforce this
Agreement, all cosls and expenses, including reasocnable attomey's fees,
incurred by the prevailing party in exerclsing any of its rights or remedies
hereunder ar In enforcing any of the terms, conditions or provisions hersof,
shall be paid by the other party, .

e. Any sales tax, use tax, exclse tax, transaclion tax, gross receipls tax; privilege
tax or other tax (other than a tax based -on USC/ASI's Income or caplital)
including any related Irterest'or penalty, imposed upon or In‘any way due as
a resull of the services or properly purchased, used; transferred or acquired
pursuam to this Agresmerit shall be the sole responsibillly of the Customer
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and the Customer agrees to indemnify USC/SI for such amounts due or
owing.

8. SEVERABILITY

if any part, term or provision of this Agresment shell be held illegal, unenfo;'ceab!e orin
conflict with any law of a federal, state or local government having proper jurisdiction
over this Agreement, the validity of the remaining provisions shall not be effected
thereby. ’

10. GOVERNING LAW, JURISDICTION AND VENUE

This Agresment shall be construed and enforced &ccording to-the Jaws of the State of
California. In the event of any confroversy, ¢laim, or dispute belween {he parlies herato
arising out of or relating to this Agreement, such coniroversy. claim, or dispute shall be
trled exclusively in the courts of the State of California in the County of Los Angeles or
in the United States Federal District Court for the Cenfral District of Califomia, as either
party may elect. Edch parly hereby walves any defense of lack of in perscnam
jurisdiction, improper venue and forum non -.conveniens, and agrees that service of
process of such court may be made upon each -of them by personal dellvery or by
malling cerlified .or registered mail, retum recelpt réquested, to the olher party. Both
parties hereby submit to the jurisdiction of the court so selected, to the exclusion of any
other court that may have had jurlsdiction.

11. MISCELLANEQUS

Customar warrants that untess USC/ISI is nofified in advance, in wiiting, to
the contrary, the services provided under thls Agreement are for the use of
Customer only, and not for any parent, subsidiary or any other third-party
entity. Customer further warrants that it is not acting as an agent for any
other party in entering Into this Agreement. USC/ISI RESERVES THE RIGHT
TO NOT PERFORM THE SERVICES CONTRACTED FOR IN THIS
AGREEMENT [F THE SERVICES ARE FOR ANY PARENT, SUBSIDIARY
OR THIRD-FARTY ENTITY UNLESS ANY SUCH ENTITY SHALL ENTER
INTO A DIRECT CONTRACTUAL ARRANGEMENT WITH USC/ISI.

The partias agree to abide by all applicable federal, state and local laws and
regulations which regulate the activities envisionad by this Agreement.

This Agreement, together with any signed attachments thereto, contalns all of
the agraements, representations, and understanding of the parties hereto and
supersedes any previous understandings, commitments, or Agreement,
except with respect to rates charged for MOSIS services as provided In
Saction 3 et seq. hereof, which must be in writing and signed by both parties.
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USC/ISI may, at its sole option and discretion, allow Customer to cancel any
MOSIS fabrication ordered. CUSTOMER SHALL BE REQUIRED TO PAY
ALL USCASI COSTS ASSOCIATED WITH ANY SUCH CANCELLATION AS
SUCH CHARGES MAY BE CALCULATED'BY USC/ISI. However, any such
cancellation charged shall not exceed the cost to Customer of ‘Customer’s

* fabrication. Cancsliation shall anly be made and effective upon wiitlen
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approval of USCAS|, and cancsllation is solely discretionary to USCASI,

Notwithstanding any other provision of this Agresment, Customer agrees that
it will nat export, re-export, transfer, hypothecate or give In any fashion,

* directly or indlrectly, any proprietary techhical data- acquired from USCAS!, or

any vendor, or any fabrication utllizing the MOSIS service fo any country
restricted by the Export Administration Regulations; or any other country for
whichthe U.S. license or other govemmental approval without first obtalning
the -express approVaJ from the U.S. Depariment of Commerce or other
appropriate agency of the United States Govemiment, and only when such
export, re-axport, transfer, or other hypothecation Is In full compliance with the
laws and regulations of the United States of America.

Except as provided In Seclion 1, In rendering performance under this
Agreement, USC/IS! will function solely as an Independent contractor and not
as partner; employss or joint venturer with Customer, and nothing in this
Agreement shall -be deemed or construed fo create the relationship of
parinership or joint venture.
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12, ASSIGNMENT

Neither party shall assign its rights or delegate its duties under this Agreement without
the prior written consent of the other party hereto, except to any party succeeding to
substantially all of the business interests of the assigning party.

« . <

IN WITNESS WHEREOF, the parties herelo have caused this Agreement to be
executed as of the date written above.
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LA UNIVERSIDAD. en el ejercicio de las facullades y
pederes que le confiere al Anfculo 7 de la Ley Nom 1,
Ley de la Universigad de Puerto Rica, aprobada el 20 de
anefo de 1966, segun enmendada, olorga &l pressnle
Contrato
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