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Software End-User License Agreement (“Agreement”)  

This Agreement is a binding, legal agreement between Future Designs, Inc. (“FDI”) and (Customer 
Name), (Street Address, City, State, ZIP) and anyone using the Software (as defined below) on behalf of 
(Customer Name) (collectively referred to as “Licensee”).  

1. Grant of License for Registered Users. Subject to the terms and conditions contained in this 
Agreement, FDI hereby grants Licensee a perpetual, royalty-free, non-exclusive, non-transferable, non-
sublicenseable  license (the “License”) to use the subject software “SYG Bootloader” – with no Source 
Code included” (the “Software”), including any documentation files accompanying the Software 
(“Documentation”) for  enhancing the functionality of the (SYG Part Number & device medium such as 
SD Card, USB Host, USB Device, I2C). The License includes Licensee's right to install the object code of 
the Software, on any (SYG based Part Number) platform sold, leased or licensed by the Licensee as part 
of their products ("Licensee's Products"), and the right of any person or entity to use Licensee's Products 
with such installed object code (a "Permitted Installation").  Licensee agrees to be bound by the terms of 
this Agreement  

2. Purchase Price. In consideration for the License, Licensee shall pay FDI $5,000.00 (the 
“Purchase Price”) upon execution of this Agreement.  

3. Ownership. Licensee has no ownership rights in the Software. Rather, Licensee has a limited 
license to use the Software, subject to the terms of this Agreement. Ownership of the Software, 
Documentation and all intellectual property rights therein shall remain at all times with FDI. No 
assignment of any intellectual property rights is intended or shall be implied. Any use of the Software in 
violation of this Agreement by any person, business, corporation, government organization or any other 
entity is strictly forbidden and is a violation of this Agreement.  

4. Copyright. The Software and Documentation contain material that is protected by United States 
Copyright Law and trade secret law, and by international treaty provisions. All rights not granted to 
Licensee herein are expressly reserved by FDI. Licensee may not remove any proprietary notice of FDI 
from any copy of the Software or Documentation.  
 
5. Restrictions.  
 

(a) Other than a Permitted Installation, Licensee may not publish, display, disclose, rent, 
lease, loan, or distribute the Software or any part thereof.   

(b) Licensee may modify or create the derivative works based on the Software for its own 
internal use, but Licensee may not publish, display, disclose, rent, lease, loan, or 
distribute such modifications or derivative works other than incident to a Permitted 
Installation, and Licensee also acknowledges and agrees that the obligation of FDI to 
provide support or upgrades to Licensee under Section 6 of this Agreement shall not 
apply to any modification of the Software or creation of a derivative work based on the 
Software.  

(c) Licensee may not transmit the Software over any external or third-party network or 
between any devices, although Licensee may use the Software to make such 
transmissions of other materials. Licensee may transfer the Software to other computers 
owned by Licensee, maintain the Software on an internal network accessible only to 
authorized users of the Licensee, or use the Software with other products supported by 
the Designated Platform.  
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(d) Licensee shall not remove or alter any copyright notice, proprietary information notice, or 
restricted rights notice maintained on the Software.  

(e) Licensee is expressly prohibited from marketing or distributing the Software on a stand-
alone basis.  

 
(f) Notwithstanding anything to the contrary herein, this Agreement, including without 

limitation the Licenses granted in Section 1, shall not be construed as:  
 

(1) Conferring any license or immunity, either directly or by implication, estoppel, or 
otherwise to Licensee or any third party for the combination of the Software with 
one or more other items (including items acquired from License) even if such 
items have no substantial use other than as part of such combination ;  

 
(2) Conferring any license or right with respect to any trademark, trade or brand 

name, a corporate name of FDI or its affiliates or suppliers, or any other name or 
mark, or contraction, abbreviation, or simulation thereof; or  

 
(3) Imposing on FDI or its suppliers any obligation to furnish any manufacturing or 

technical information.  
 
6. Maintenance; Support.  
 

(a) FDI shall provide support and, from time to time, upgrades to the Software for a period of 
one (1) year following the initial purchase or download of the Software from FDI. 
Thereafter, FDI shall charge Licensee an annual support fee equal to 20% of the Purchase 
Price ($1,000.00) for continued provision of support and upgrades. Licensee shall pay the 
maintenance and support fee within 30 days of receiving an invoice from FDI.  

 
(b) Notwithstanding Section 6(a), FDI shall be under no obligation to provide support 

services and upgrades to the Software, and shall not provide such support and upgrades, 
in the event that (i) Licensee or a third-party has modified the Software, or (ii) the 
support or upgrade requested is the result of:  

 
(1) Any failure or defect of the computer, server, or network on which the Software 

is installed;  

(2) Failure of the computer’s, server’s, or network’s hardware to meet the minimum 
specifications prescribed by FDI for use with the Software;  

(3) Any unauthorized or wrongful acts or omissions, negligence, or willful 
misconduct; or  

(4) A force majeure event.  
 

7. Confidentiality. Licensee acknowledges that the Software contains proprietary trade secrets of 
FDI and hereby agrees to maintain the confidentiality of the Software using at least as great a degree of 
care as it uses to maintain the confidentiality of its own most confidential information, provided that a 
Permitted Installation shall not be deemed to be a violation of this Section 7. Licensee agrees to 
reasonably communicate the terms and conditions of this Agreement to those persons employed by it who 
come into contact with the Software, and to use reasonable best efforts to ensure their compliance with 
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such terms and conditions. Licensee agrees to indemnify FDI for any and all damages FDI may suffer as a 
result of the failure of Licensee to abide by the terms of this Section 7.  

8. Disclaimer of Warranty. ANY USE BY LICENSEE OF THE SOFTWARE IS AT ITS OWN 
RISK. THE SOFTWARE IS PROVIDED “AS IS.” TO THE MAXIMUM EXTENT PERMITTED BY 
LAW, FDI DISCLAIMS ALL WARRANTIES OF ANY KIND, EITHER EXPRESSED OR IMPLIED, 
INCLUDING, WITHOUT LIMITATION, IMPLIED WARRANTIES OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR PURPOSE. FDI DOES NOT WARRANT THAT THE FUNCTIONS 
CONTAINED IN THE SOFTWARE WILL MEET ANY REQUIREMENTS OR NEEDS LICENSEE 
MAY HAVE, OR THAT THE SOFTWARE WILL OPERATE ERROR FREE, OR IN AN 
UNINTERRUPTED FASHION, OR THAT THE SOFTWARE IS COMPATIBLE WITH ANY 
PARTICULAR PLATFORM. SOME JURISDICTIONS DO NOT ALLOW THE WAIVER OR 
EXCLUSION OF IMPLIED WARRANTIES SO THEY MAY NOT APPLY TO LICENSEE. THE 
ABOVE NOTWITHSTANDING, FDI REPRESENTS AND WARRANTS THAT THE SOFTWARE, 
AND THE USE THEREOF, DOES NOT INFRINGE THE RIGHTS OF ANY THIRD PARTY (the 
"Infringement Warranty") ") AND THAT THE SOFTWARE AND DOCUMENTATION WILL BE 
FREE FROM VIRUSES, WORMS, TROJAN HORSES, BACK OR TRAP DOORS, ANY CODE 
WHICH WOULD PERMIT OR FACILITATE REMOTE DISABLING OF THE SOFTWARE, OR 
ANY OTHER DEBILITATING OR DISABLING DEVICES OR MALICIOUS CODE. 

 

9. Limitation of Liability. IN NO EVENT WILL FDI BE LIABLE TO LICENSEE OR ANY 
THIRD PARTY FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING, 
WITHOUT LIMITATION, INDIRECT, SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES FOR 
LOSS OF BUSINESS, LOSS OF PROFITS, BUSINESS INTERRUPTION, OR LOSS OF BUSINESS 
INFORMATION) ARISING OUT OF THE USE OF OR INABILITY TO USE THE SOFTWARE, OR 
FOR ANY CLAIM BY ANY OTHER PARTY, EVEN IF FDI HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES.  EXCEPT WITH RESPECT TO FDI'S INDEMNIFICATION 
OBLIGATIONS SET FORTH IN 10 BELOW, FDI’S AGGREGATE LIABILITY WITH RESPECT TO 
ITS OBLIGATIONS UNDER THIS AGREEMENTOR OTHERWISE WITH RESPECT TO THE 
SOFTWARE AND DOCUMENTATION OR OTHERWISE SHALL NOT EXCEED THE AMOUNT 
PAID BY LICENSEE TO FDI.  
 
10. Indemnification. Licensee shall indemnify and defend FDI against and hold harmless FDI from 
any damages or costs arising from or connected with Licensee’s breach of any provisions of this 
Agreement, and shall reimburse FDI for all costs incurred by it in defending any claim, demand, suit or 
proceeding regarding such breach. FDI shall indemnify and defend Licensee against and hold harmless 
Licensee from any damages or costs arising from or connected with FDI's breach of the Infringement 
Warranty, and shall reimburse Licensee for all costs incurred by it in defending any claim, demand, suit 
or proceeding regarding such breach. 

11. Export Restrictions. THIS AGREEMENT IS EXPRESSLY MADE SUBJECT TO ANY 
LAWS, REGULATIONS, ORDERS, OR OTHER RESTRICTIONS ON THE EXPORT FROM THE 
UNITED STATES OF AMERICA OF THE SOFTWARE OR INFORMATION ABOUT SUCH 
SOFTWARE WHICH MAY BE IMPOSED FROM TIME TO TIME BY THE GOVERNMENT OF 
THE UNITED STATES OF AMERICA. LICENSEE SHALL NOT EXPORT THE SOFTWARE, 
DOCUMENTATION, OR INFORMATION ABOUT THE SOFTWARE AND DOCUMENTATION 
WITHOUT CONSENT OF FDI AND COMPLIANCE WITH SUCH LAWS, REGULATIONS, 
ORDERS, OR OTHER RESTRICTIONS, EXCEPT TO THE EXTENT SUCH EXPORTATION IS 
MADE INCIDENT TO A PERMITTED INSTALLATION, AND THE SUBSEQUENT 
DISTRIBUTION OF LICENSEE'S PRODUCTS.  
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12. Termination. This Agreement is effective until it is terminated. Licensee may terminate this 
Agreement at any time by destroying or returning to FDI, all copies of the Software and documentation in 
its possession or under its control. FDI may terminate this Agreement if FDI finds that Licensee has 
violated any of the terms of this Agreement and Licensee has failed to cure such breach within 30 days of 
written notice from FDI (to the extent that such breach may be cured within such time period using 
diligent efforts), and otherwise, within a reasonable time period (given the circumstances of affecting the 
cure).  Upon notification of termination, Licensee agrees to destroy or return to FDI all copies of the 
Software and documentation and to certify in writing that all known copies, including backup copies, 
have been destroyed. All provisions relating to confidentiality, proprietary rights, and non-disclosure shall 
survive the termination of this Agreement. Furthermore, termination of this Agreement shall not affect or 
impair the license of the Software that relates to object code of the Software or object code of the 
derivative works of the Software (and the use thereof) that has been installed on Licensee's Products prior 
to the termination of this Agreement.     

13. General. This Agreement shall be construed, interpreted and governed by the laws of the State of 
Alabama without regard to conflicts of law provisions thereof. The exclusive forum for any disputes 
arising out of or relating to this Agreement shall be an appropriate federal or state court sitting in Madison 
County, State of Alabama, USA. This Agreement shall constitute the entire Agreement between the 
parties hereto. Any waiver or modification of this Agreement shall only be effective if it is in writing and 
signed by both parties hereto. If any part of this Agreement is found invalid or unenforceable by a court of 
competent jurisdiction, the remainder of this Agreement shall be interpreted so as to reasonably effect the 
intention of the parties.  It is expressly agreed that Licensee may assign this Agreement and all rights and 
obligations hereunder, incident to a sale or transfer of all or a part of the assets of the Licensee or a 
division thereof, or incident to an equity sale, merger or reorganization of Licensee. 
 
14.   Effect of Licensor Bankruptcy. All rights and licenses granted by FDI under this Agreement 
are and shall be deemed to be rights and licenses to "intellectual property," and the subject matter of this 
agreement, including all Software, Documentation and Work Product, is and shall be deemed to be 
"embodiment[s]" of "intellectual property", for purposes of and as such terms are used in and interpreted 
under section 365(n) of the United States Bankruptcy Code (the "Code") (11 U.S.C. § 365(n) (2010)). 
Licensee shall have the right to exercise all rights and elections under the Code and all other applicable 
bankruptcy, insolvency and similar laws with respect to this Agreement and the subject matter hereof.  
 
 
THIS AGREEMENT IS EXECUTED by duly authorized officers or representatives as of the 
Effective Date: (Date)  

FUTURE DESIGNS, INC.   (Customer Name) 
 
            
Signature      Signature  
 
            
Print Name      Print Name  
 
            
Title       Title  
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