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SOFTWARE License AGREEMENT
This Agreement (“Agreement”) is made and entered into as of the Date (the “Effective Date”) by and between Customer Name having its principal office at Customer address (“Licensee”), and Panasonic Corporation, a corporation organized and existing under the laws of Japan, acting through its Device Solutions Business Division of Automotive & Industrial Systems Company, having its principal office at 401 Sadamasa-cho, Fukui City 910-8502, Japan (“Licensor”) (individually “a Party” or collectively “the Parties”).
WHEREAS, Licensor has developed certain type of sensors set forth in Exhibit A (“Designated Sensor”) and certain software to be used for such Designated Sensor, the detail of which is set forth in Exhibit A attached hereto; 

WHEREAS, Licensee has been developing certain [specific product/application name of the customer] incorporating Designated Sensor; and 

WHEREAS, Licensee desires to obtain a license to use the software owned or controlled by Licensor under the terms and conditions herein stated; 
NOW, THEREFORE, in consideration of the foregoing mutual promises and covenants hereinafter set forth, the Parties hereto mutually agree as follows:

1. 
Definitions
Unless otherwise defined expressly, the following capitalized terms shall have the meanings given to them as follows:

1.1 “Deliverables” shall mean individually and collectively, (i) the Licensed Object Code, (ii) the Licensed Source Code and (iii) the Documentation, to be delivered by Licensor to Licensee.

1.2 “Derivative Work” shall mean a work which is based on the Licensed Software, such as a revision, enhancement, improvement, bug fix, correction, modification, translation, abridgement, condensation, expansion, or any other form in which such pre-existing works may be recast, transformed, or adapted. 
1.3 “ Designated Sensor” shall mean Panasonic Grid-EYE product which may be purchased by Licensee separately from Panasonic Automotive & Industrial Systems Europe GmbH, Robert-Bosch-Straße 27-29, 63225 Langen, Germany.
1.4  “Documentation” shall mean any documents related to the Licensed Software, as specified in Exhibit A attached hereto.
1.5  “Licensed Object Code” shall mean computer program in the form of object code listed in Exhibit A.
1.6 “Licensed Products” shall mean a product listed in Exhibit A that is to be developed, manufactured, and sold by Licensee incorporating the Designated Sensor.
1.7 “Licensed Software” shall collectively mean the Licensed Object Code and the Licensed Source Code.
1.8 “Licensed Source Code” shall mean the computer program in the form of source code listed in Exhibit A.
2.
License

2.1
License. Subject to the terms and conditions hereof, Licensor hereby grants to Licensee a royalty-free, non-exclusive, non-transferable limited license, without right to sublicense to any third party including, but not limited to its affiliates, under Licensor’s copyright as follows:
1)   to use, copy and modify the Licensed Software only for the purpose of creating Derivative Work incorporated into the Licensed Products in the format of object code;
2)   to distribute the Licensed Products incorporating the Licensed Object Code, the Licensed Source Code and the Derivative Work in the format of object code; and
3)   to refer to the Documentation to the extent necessary for Licensee’s use of the Licensed Software and the Derivative Work and the development of the Licensed Products as authorized herein.
2.2   Licensee may use the Deliverables under the license granted under Article 2.1 above.
2.3   Licensee shall not acquire any right or license in the Deliverables, the Derivative Work and Licensor’s intellectual property rights other than the license expressly granted by Licensor hereunder.
3.
Restrictions
Unless otherwise expressly provided herein, Licensee shall adhere to the following restrictions:
(1) Licensee shall not use, modify, reproduce or distribute the Deliverables and the Derivative Work in any form or for any purpose other than as expressly specified herein.
(2) Licensee shall not analyze, reverse-engineer, decompile, and disassemble the Licensed Software.
(3) Licensee shall not rent, lease, loan, timeshare, sell, distribute, disclose, publish, assign or transfer any rights in the Deliverables, grant a security interest in the Deliverables, transfer possession of the Deliverables.
(4) Licensee shall not remove, alter or otherwise obscure any intellectual property rights notices of Licensor or any other third party contained on or appearing in the Deliverables.
4.
Delivery 
Licensor will deliver the Deliverables to Licensee in accordance with the delivery schedule and means, which shall be separately agreed by the Parties.
5.
Confidentiality

5.1
Confidential Information. “Confidential Information” as used herein shall mean  (i) the Documentation and (ii) other information disclosed from Licensor to Licensee which is marked “Confidential” or with another similar proprietary legend or which is disclosed orally or at the demonstration, identified at the time of disclosure as confidential, and confirmed as confidential in writing within thirty (30) days after such oral disclosure.

5.2
Protection of Confidential Information.
Licensee shall not disclose any Confidential Information to any third party, nor use the Confidential Information other than for the purposes of this Agreement.  Licensee shall use the same degree of care in keeping such Confidential Information in confidence as it uses for its own confidential information of a similar nature, but in no event less than reasonable care.

5.3
Exclusions.  The provisions of this Article 5 shall not apply to any information which (i) was in the lawful possession of Licensee prior to the disclosure; (ii) is in the public domain, or which becomes generally known to the public, other than by default of Licensee; (iii) is, or had already been, verifiably independently generated by Licensee without reference to the Confidential Information of Licensor; (iv) is furnished to Licensee lawfully without obligation of confidentiality by a third party or (v) is required to be disclosed by law or the valid order of a court of competent jurisdiction or the request of any governmental or other regulatory authority or agency in which event Licensee shall so notify Licensor as promptly as practicable (and if possible prior to making any disclosure) and shall use its reasonable efforts to seek confidential treatment of such information.

5.4
Injunctive Relief. Licensee acknowledges that its breach of the provisions of this Article 5 will cause irreparable damage and hereby agrees that Licensor shall be entitled to seek injunctive relief under this Agreement, as well as such further relief as may be granted by a court of competent jurisdiction.
5.5
Survival of Confidentiality. The Parties acknowledge and agree that the obligations imposed in this Article 5 shall be in effect during the terms of this Agreement and for five (5) years thereafter.
6.
No Warranty

6.1
Licensee acknowledges that the Deliverables shall be provided by Licensor to Licensee on an AS IS basis, and LICENSOR MAKES NO WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING THE WARRANTIES OF MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE WITH RESPECT TO THE DELIVERABLES, THE DERIVATIVE WORK AND LICENSE GRANTED HEREIN.

6.2
LICENSOR MAKES NO WARRANTY THAT THE DELIVERABLES, THE DERIVATIVE WORK AND USE THEREOF ARE FREE FROM INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS, INCLUDING PATENT, OF ANY THIRD PARTY AND LICENSOR DISCLAIMS ANY AND ALL LIABILITY TO LICENSEE FOR DAMAGES OR LOSS ARISING FROM CLAIM OF SUCH INFRINGEMENT BY THIRD PARTY. 
6.3    Any and all necessary software and equipment for development, manufacture, sales or any disposition of Licensed Product using Deliverables and/or the Derivative Work shall be obtained by Licensee at its own cost and responsibility.
6.4
Licensee shall be solely responsible for manufacturing and sales of the Licensed Products in all aspects, including, but not limited to, quality, functionality, safety and infringement of third party’s intellectual property rights and Licensor shall not be responsible to Licensee or any third party for those matters.
6.5
LICENSOR shall NOT be liable to LICENSee for consequential, incidental, indirect, PUNITIVE OR EXEMPLARY damages, however characterized, including, without limitation, loss of profits or lost savings, arising out of the use of DELIVERABLES AND THE DELIVATIVE WORKS OR this Agreement, even if LISEnSOR has been advised of the possibility of such damages.  
7.
Terms
7.1
Term. This Agreement shall commence on the Effective Date and shall remain effective until terminated in accordance with the Article 7.2 or 8 below. 
7.2
Automatic termination. If Licensee decides not to purchase the Designated Sensors from Licensor, this Agreement shall be automatically terminated.
8.  Termination 

Without prejudice to any other right or remedy which may available to it, Licensor shall be entitled to immediately terminate this Agreement without any notice to Licensee:
(a)   if Licensee commits a material breach of this Agreement and fails to cure such breach within thirty (30) days after receiving a written notice describing the breach and demanding cure thereof;

(b)   if Licensee commits a breach of its restrictions under Article 3 or confidentiality obligations under Article 5; or

(c)   if any significant change in Licensee’s business is happen, including termination or assignment to a third party of its business operations or change in its main share holders.
9.
Effect of Termination. 
9.1    Upon the termination or expiration of this Agreement for any reason, all rights granted to Licensee under this Agreement shall immediately cease and Licensee shall return or destroy the Deliverables and Derivative Work, including copies thereof and provide a written certification of such destruction signed by a representative of Licensee. Notwithstanding the foregoing, Licensee shall not be obliged to return or destroy the same that has been incorporated and distributed by Licensee pursuant to Article 2.1 (2) hereof at the time of termination of this Agreement. 
9.2
The rights and obligations of the Parties set forth in Article 2.3, 3 (Restrictions), 5 (Confidentiality), 6 (No Warranty), 9 (Effect of Termination) and 12 (Miscellaneous) shall survive termination of this Agreement.
10.  
Miscellaneous
10.1 
Non-Assignment. Neither Party may assign, transfer or otherwise dispose of this Agreement and its rights and obligations under this Agreement without the other Party’s prior written approval. 

10.2  
Governing Law. This Agreement and all matters relating to this Agreement shall be construed and controlled by the laws of Japan, without regard to its choice of law provisions.
10.3
Validity. In the event that any provision of this Agreement is found to be invalid or unenforceable, it will be enforced to the extent permissible and the remainder of this Agreement shall remain in full force and effect. Furthermore, the Parties agree to amend this Agreement or take such other steps which are reasonably available to achieve the same commercial object as the invalid or unenforceable provision.

10.4
Waiver. The failure of a Party to prosecute its rights with respect to a default or breach hereunder shall not constitute a waiver of the right to enforce its rights with respect to the same or any other breach.
10.5
Export Restrictions. Each Party shall comply with all laws, regulations and rules applicable to the export of the Deliverables, the Derivative Works and the Licensed Product incorporating the same, and shall not export or re-export them without any approval or license required under such applicable laws, regulations and rules of the providing Party's country.  Further, Licensee shall not use, sell, distribute, lease or otherwise dispose of the Deliverables, directly or indirectly, for Military Purposes (defined below).  For the purpose of this Agreement, “Military Purposes” means the design, development, manufacture or use of any weapons, including, without limitation, nuclear weapons, chemical weapons, biological weapons and missiles.
10.6
Arbitration. Any disputes, controversies or difference which may arise between the Parties hereto, out of or in relation to or in connection with this Agreement shall be finally settled by arbitration in Osaka, Japan, in English, in accordance with the Commercial Arbitration Rules of the Japan Commercial Arbitration Association. 
10.7
Entire Agreement. This Agreement constitutes the complete agreement between the Parties and supersedes all prior or contemporaneous discussions, representations and proposals, written or oral, with respect to the subject matter discussed herein.  No modification of this Agreement will be effective unless contained in writing and executed by an authorized representative of each Party.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the date first written above.

	Licensee: 
	Licensor:  Panasonic Corporation,
Device Solutions Business Division of Automotive & Industrial Systems Company 

	By: 
	By: 


	Name:  
	Name:  

	Title:   
	Title:   Factory Director

	Date:   
	Date:


Exhibit A
	1. Designated Sensor
	Grid-EYE

	2. Licensed Product
	(Customer set category or Name)***** 
(Development Code (If available): ***

	3. Deliverables
	Licensed Software/Source Code:

TrackMe: Grid-EYE People Detection software Source code_v1.0.zip

	
	Documentation:

(Release Note)
Grid-EYE Source Code Documentation_v1.0

	4.Section
	Section of software usage
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