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SOFTWARE LICENSE AGREEMENT—DISTRIBUTION 
 

This Software License Agreement—Distribution (this “Agreement”) is entered into as of 
   (the “Effective Date”) between      , a 
company formed under the laws of     and doing business for purposes of this 
Agreement at             
(“Licensee”) and Validity Sensors, Inc., a Delaware corporation doing business for purposes of 
this Agreement at 2001 Gateway Place, Suite 455E San Jose, CA  95110 (“Validity ”), based on 
the following facts: 

A. Licensee has purchased or is about to purchase, from Validity, fingerprint 
sensors (“Sensors”) that Licensee intends to sell to hardware manufacturers 
(“Manufacturers”) who will integrate the Sensors into such Manufacturers’ 
hardware products (“Products”); 

B. Validity offers and Licensee wishes to receive software that enables 
utilization of Sensors(the “Software”); and 

C. Licensee and Validity wish to set out in this Agreement the terms and 
conditions governing Licensee’s use of the Software and the parties’ 
responsibilities to one another with respect to the Software. 

NOW, THEREFORE, Licensee and Validity agree as follows: 

Article 1.   License 

1.1.   Grant.  Subject to Licensee’s compliance with the terms and conditions in this 
Agreement, Validity hereby grants Licensee a non-exclusive, perpetual, no fee license to use the 
Software with any Sensor, and only with a Sensor, and to use all written materials accompanying 
the Software (the “Documentation”).  Validity also grants Licensee a non-exclusive, perpetual, 
no fee license to distribute a Validity proprietary application programming interface (the “API ”) 
that allows the Sensors to operate with Products.  All references in this Agreement to Software 
shall include the API.  Validity may make the Software and Documentation available by CD or 
by download. 

1.2.   General License Use and Restrictions.  Except as expressly permitted under this 
Agreement or by Validity in writing, Licensee shall not:  translate or sublicense the Software; 
publish any result of any benchmark of the Software; decompile, reverse engineer, disassemble, 
or seek to reconstruct or discover any humanly readable form of the Software source code; in any 
way copy, reproduce, disclose, distribute or transfer any of the Software or, except pursuant to 
Section 1.3, the Documentation; or allow access to the Software or Documentation by any third 
party other than agents and representatives working on Licensee’s behalf.  Licensee shall not 
under any circumstance, and shall not permit any third party to, prepare any error correction, 
modification or derivative work of the Software or Documentation except in conformance with 
this Agreement.  Licensee shall not remove any product identification, copyright, trademark or 
other notice from any Sensor, the Software or the Documentation.  Notwithstanding the preceding 
restrictions in this Section 1.2, Licensee may provide the Software and Documentation to its 
customers but only when the Software and Documentation accompany a sale of and when the 
Software is bundled with a Sensor, and in all such cases Licensee shall undertake commercially 
reasonable measures to require all of its customers, including all Manufacturers, who purchase 
Sensors and receive Software, to abide by the restrictions in this Section 1.2 as if such entity were 
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Licensee.  Specifically with respect to the API, if Validity provides source code of the API to 
Licensee, Licensee hereby undertakes not to redistribute or in any way transfer any aspect of the 
API source code to any person outside of Licensee without Validity’s express written consent. 

1.3.   Copies.  Licensee may make copies of the Software in object code form and 
Documentation for employees and customers utilizing the Sensor.  Licensee shall include 
Validity’s copyright, trademark(s) and other proprietary rights notices, as contained in the 
original copy of the Documentation, on every copy Licensee makes of the Software and 
Documentation. 

1.4.   Termination.  Validity may require Licensee to cease using the Software upon a material 
breach of this Agreement. 

1.5.   Software Updates.  From time to time, Validity may provide Licensee with updates to the 
Software (“Updates”), and for purposes of this Agreement, the terms and conditions of this 
Agreement that apply to the Software shall also apply to any Update(s). 

Article 2.   Ownership of Software; Confidentiality; Developments 

2.1.   Licensee acknowledges that the Software and Documentation are protected, among other 
ways, by federal copyright law and international treaties and that they constitute confidential 
information of Validity, protected also by this Agreement.  The Software’s organization, 
structure, sequence, logic and source code are valuable trade secrets of Validity and its licensees.  
Except for those rights expressly granted by this Agreement to Licensee, Validity or its licensees 
retain and shall own all rights, title and interests in and to all, and Licensee shall have no right, 
title or interest in or to any of, the Software and Documentation, including without limitation, the 
intellectual property rights comprising or related to the Software and Documentation. 

2.2.   Licensee shall keep the Software and Documentation confidential and shall take all 
reasonable precautions to preserve its confidentiality, including where applicable, having all of its 
employees and subcontractors bound by confidentiality obligations that cover the Software and 
Documentation.  Licensee shall also at all times ensure that it treats the Software and 
Documentation with at least the same degree of care with respect to their confidentiality as 
Licensee treats its own trade secrets and confidential information.  Licensee shall take all steps 
reasonably necessary to ensure that no person or entity has unauthorized access to the Software or 
Documentation. 

2.3.   Nothing in this Agreement is intended to transfer to Licensee any intellectual property 
right or other interest Validity enjoys in the Software.  Validity reserves all rights not specifically 
granted to Licensee. 

Article 3.   Warranty Disclaimers.  THE SOFTWARE AND DOCUMENTATION ARE EACH 

LICENSED “AS  IS”  AND “W ITHOUT WARRANTY ”,  AND WITH RESPECT TO THE SOFTWARE 
AND ANY DOCUMENTATION , VALIDITY HEREBY SPECIFICALLY EXCLUDES AND DISCLAIMS 
THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNE SS FOR A PARTICULAR USE AND 
ALL OTHER WARRANTIES , WHETHER EXPRESS OR IMPLIED BY LAW , STATUTE OR COURSE OF 
DEALING , AND THE PARTIES SPECIFICALLY EXCLUDE ALL REPRESENT ATIONS AND 
WARRANTIES , WHETHER STATUTORY OR OTHERWISE , WITH RESPECT TO NON-
INFRINGEMENT OF ANY NATURE OF THE RIGHTS OF ANY THI RD PARTY. 

Article 4.   Limitation of Liability  
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4.1.   Licensee assumes the entire risk as to results and performance of the Software.  UNDER 
NO CIRCUMSTANCE SHALL VALIDITY BE LIABLE FOR ANY SPECIAL , PUNITIVE INDIRECT , 
INCIDENTAL , EXEMPLARY OR CONSEQUENTIAL DAMAGES OF ANY KIND OR NATURE 
WHATSOEVER ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT OR THE 
SOFTWARE .  Such limitation of damages includes, but is not limited to, lost good will, lost 
profits, loss of data or software, work stoppage or impairment of other goods, regardless of the 
legal theory on which the claim is brought, even if Validity has been advised of the possibility of 
such damage or if such damage could have been reasonably foreseen, and notwithstanding any 
failure of essential purpose of any exclusive remedy provided in this Agreement. 

4.2.   In no event shall Validity’s total liability in connection with this Agreement, any 
Software or any Sensor, whether based on contract, warranty, tort, including negligence, strict 
liability or otherwise, exceed $100 nor shall Validity be liable for the cost of procurement of any 
substitute product, software or service.  Licensee acknowledges that it is not paying any fee for 
use of the Software. 

4.3.   Licensee acknowledges that its agreement to the limitations of liability set out in this 
article is a crucial part of its consideration for the rights under the license grant. 

Article 5.   Export .  The Software and Documentation may be subject to United States laws 
and regulations related to the export of technical data and products produced from such data.  
Licensee shall not, without fully complying with all applicable laws and regulations, including all 
United States laws and regulations with respect to export, export any Software or Documentation, 
allow any Software or Documentation to be exported or transfer any Software or Documentation 
to any person or entity that engages in the research or production of military devices, armaments 
or any instruments of warfare, including biological, chemical and nuclear warfare. 

Article 6.   Infringement Indemnity by Validity; Indemnity by Li censee.  

6.1.   Subject to Validity’s overriding right to resolve any infringement issue pursuant to any of 
the alternatives set forth in Section 6.2 and the exceptions set out in Section 6.3, as long as 
Licensee provides Validity with prompt written notice of such claim or action, offers Validity 
sole control and authority over the defense or settlement of such claim or action, including all 
appeals, and provides complete information and reasonable assistance to defend or settle such 
claim, Validity shall, at Validity’s own expense, defend or settle, at Validity’s option, any claim 
or action brought against Licensee based on a claim that any of the Software, as used by Licensee 
strictly within the scope contemplated by this Agreement, infringes a U.S. copyright or a U.S. 
patent issued no later than 60 days prior to the Effective Date and shall indemnify Licensee 
against all damages and costs, including reasonable legal fees, that a court finally awards against 
Licensee, or Licensee reasonably incurs, to the extent resulting from any such claim or action. 

6.2.   If any Software becomes, or in Validity’s opinion is likely to become, the subject of any 
such infringement claim, Licensee shall permit Validity, at Validity’s option and expense, to:  (i) 
procure for Licensee the right to continue using the Software; (ii) replace or modify the Software 
so that it becomes noninfringing; or (iii) terminate Licensee’s right to use the Software, in which 
case Licensee shall promptly destroy all copies of the Software and certify the same to Validity. 

6.3.   Validity shall have no liability for any claim of patent, copyright or trade secret 
infringement that is based on: (i) use of other than the latest version of the Software, if such 
infringement could have been avoided by the use of the latest version; (ii) use or combination of 
the Software with software, hardware or any other material not recommended by Validity, (iii) 
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use of the Software in a manner other than that for which it was designed or contemplated as 
evidenced by Validity’s Documentation; (iv) any modification by Licensee or a third party of the 
Software that has not been authorized or recommended by Validity; or (v) any compliance with 
designs, plans or specifications furnished by Licensee or on Licensee’s behalf. 

6.4.   This Article 6 states the entire liability of Validity and Licensee’s sole and exclusive right 
to recover, with respect to infringement of any intellectual property right, and Validity shall have 
no additional liability with respect to any alleged or proved infringement. 

6.5.   Licensee shall defend, indemnify and hold Validity harmless against any claim against 
Validity to the extent attributable to Licensee’s negligence or intentional misconduct or to any 
misrepresentation by Licensee. 

Article 7.   Governing Law, Attorney’s Fees 

7.1.   The laws of the State of California shall govern this Agreement.  The parties specifically 
exclude the application of the United Nations Convention on Contracts for the International Sale 
of Goods.  Any action by either party with respect to this Agreement, the Software or any Sensor 
must be brought in the state or federal courts sitting in Santa Clara County, California, and each 
party submits to the personal jurisdiction of such courts. 

7.2.   In any legal action or proceeding in relation to this Agreement or its interpretation, the 
prevailing party shall be entitled to recover reasonable attorneys’ fees as well as all costs of suit, 
in addition to any other relief to which it becomes entitled. 

Article 8.   Severability.  If any provision of this Agreement is adjudged to be illegal, 
unenforceable, prohibited or invalid, in whole or in part, under applicable law, such provision 
shall be ineffective only to the extent of such illegality, unenforceability, prohibition or invalidity 
without invalidating the remainder of such provision or the remaining provisions of this 
Agreement. 

Article 9.   Waiver; Amendment; Modifications.  No modification of or amendment to this 
Agreement nor any waiver of any right under this Agreement shall be effective unless in writing 
and signed by the party to be charged.  Failure by either party at any time to require the other 
party’s performance of any obligation under this Agreement shall not affect the right 
subsequently to require performance of that obligation.  Any waiver of any breach of any 
provision of this Agreement shall not be construed as a waiver of any continuing or succeeding 
breach of such provision or a waiver or modification of the provision. 

Article 10.   Assignment.  Licensee may not assign or otherwise transfer its rights or interest 
in this Agreement without the prior written consent of Validity. 

Article 11.   Notices.  All notices required or permitted under this Agreement shall be given in 
writing to the chief executive officer of the other party at the address set forth in the preamble of 
this Agreement, and such notices shall be considered given when received.  Either party may 
change its address or recipient for notices by notice to the other party. 

Article 12.   Entire Agreement.  This Agreement constitutes the entire agreement between 
the parties with respect to the subject matter of this Agreement and supersedes and replaces all 
prior or contemporaneous understandings or agreements, written or oral, with respect to such 
subject matter. 



 

Validity Sensors, Inc. Software License  Confidential 
 5 600-SW-0007 Rev 01.00 

 
Telephone: 877-733-8833   I   www.validityinc.com   I   2001 Gateway Place, Suite 455E San Jose, CA  95110 

 

IN WITNESS WHEREOF, Licensee and Validity enter into this Agreement as of the Effective Date. 

Licensee:      Validity Sensors, Inc. 

  

By:      By:      

 

Name:      Name:      

 

Title:      Title:      

 

 


