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MENTOR GRAPHICS CORPORATION TERMS AND CONDITIONS OF PURCHASE

1. ACCEPTANCE OF ORDER.   Placement of  th is Order const i tutes an offer to purchase the products and services
descr ibed herein (products) subject to the instruct ions, terms and condi t ions stated herein.   Suppl ier 's acceptance of
this Order shal l  form a contract  and is expressly l imited to the instruct ions, terms and condit ions stated herein.
Suppl ier 's commencement of  performance under this Order shal l  const i tute Suppl ier 's uncondit ional  acceptance of
this Order.   Mentor Graphics hereby objects to and rejects al l  terms and condi t ions contained in any Suppl ier
quotat ion, acknowledgment,  conf i rmat ion, invoice, counter-offer  or other form that are addit ional  to or di fferent f rom
those stated herein.   By accept ing this Order,  Suppl ier agrees that al l  such addi t ional  or di fferent terms and
condit ions are ineffect ive.

2. PRICE AND PAYMENT.  
(a) Price.   The pr ice charged for each product ordered shal l  be the lower of  ( i )  the pr ice stated herein,  and ( i i )

the pr ice in effect  on the date of  del ivery for the same or s imi lar products of  l ike quant i ty and qual i ty.
(b) Price Warranty.   Suppl ier warrants that the pr ices and discounts extended under this Order are at  least as

favorable as the pr ices and discounts offered to any other customer of  Suppl ier buying the same or s imi lar
products in l ike quant i t ies.

(c) Payment.   Mentor Graphics wi l l  pay the purchase pr ice wi thin 45 days after receipt  of  proper invoice or
wi thin 45 days after Mentor Graphics'  receipt  and acceptance of  the product,  whichever is later.

(d) Taxes.   Unless exempt,  Mentor Graphics wi l l  bear al l  sales and use taxes proper ly imposed by federal ,
state,  municipal  or other local  author i t ies in respect to th is purchase.  Suppl ier shal l  promptly not i fy Mentor
Graphics in wri t ing of  any proposed or contemplated assessment of  addi t ional  taxes to be borne by Mentor
Graphics as the resul t  of  any audit  or other tax review by an appl icable government agency, pr ior to payment
of such taxes.  Mentor Graphics'  obl igat ion to pay such addi t ional  tax is subject  to such not i f icat ion, which
shal l  permit  Mentor Graphics to review the f indings of  the al leged tax increase pr ior to Suppl ier 's payment.
Suppl ier  shal l  take al l  necessary steps to secure the refund of al l  taxes paid by Mentor Graphics that are
subsequent ly deemed inappl icable.

3. DELIVERY.  
(a) Delivery Schedule.   Time is of  the essence in performance of  Suppl ier 's obl igat ions under this Order.   I f

Suppl ier 's del iver ies fai l  to meet the del ivery schedule speci f ied herein,  Mentor Graphics,  in addi t ion to i ts
other r ights and remedies, may require Suppl ier to del iver the products in any manner necessary to speed
del ivery.   Suppl ier wi l l  pay the di fference between normal f reight and any premium rates required.  Suppl ier
shal l  not i fy Mentor Graphics as soon as Suppl ier  is aware that i t  wi l l  not meet the scheduled del ivery date.
Invoices cover ing products in advance of dates speci f ied wi l l  not be paid unt i l  the appropr iate per iod after
the date speci f ied for del ivery unless Mentor Graphics has speci f ical ly author ized in wri t ing such advance
shipment.

(b) Packing and Shipment.   Del iver ies shal l  be made as speci f ied,  wi thout charge for boxing, crat ing, cart ing or
storage.  Suppl ier shal l  pack products to ensure against damage from weather or t ransportat ion and in
accordance wi th the requirements of  common carr iers.   Mentor Graphics'  Order number,  l ine i tem number
and the pr ice, quant i ty,  Suppl ier part  number and Mentor Graphics part  number of  the product(s),  as l isted
on this Order,  shal l  be plainly marked on al l  invoices, packages, bi l ls  of  lading, shipping orders and packing
l ists.   Packing l is ts shal l  accompany each box or package shipment.   Suppl ier  wi l l  package al l  products that
are stat ic-sensi t ive in a manner consistent wi th industry standards for protect ion against  electrostat ic
discharge.  Al l  product packaging suppl ied by Suppl ier shal l  be made from mater ials which do not ut i l ize
chlorof luorocarbons in the manufactur ing process.  Mentor Graphics may return to Suppl ier wi thout charge
any product not proper ly packaged.  Suppl ier wi l l  promptly replace such product wi th a proper ly packaged
product.

(c) Risk of Loss and Tit le.   Unless otherwise speci f ied herein r isk of  loss and t i t le to the product(s) provided
under the Order shal l  pass to Mentor Graphics upon del ivery of  the product(s) by Suppl ier to the common
carr ier.

4. WARRANTY.   Suppl ier warrants that,  upon del ivery and for one year fol lowing Mentor Graphics'  acceptance of the
product,  each product ordered shal l  be free from defects in mater ia l  and workmanship and shal l  perform ful ly in
accordance wi th the at tached speci f icat ions or,  i f  none attached, wi th al l  appl icable speci f icat ions of  Suppl ier.
Suppl ier shal l  promptly repair  or replace nonconforming products at  i ts sole expense ( including al l  t ransportat ion
costs).

5. RETURN MATERIAL AUTHORIZATION.   I f  Suppl ier uses a return mater ial  author izat ion in connect ion wi th the return
of a defect ive product,  Suppl ier shal l  g ive such author izat ion to Mentor Graphics wi thin two work days of  Suppl ier 's
receipt  of  Mentor Graphics'  not ice that i t  intends to return the product.

6. CHANGES.   Any changes in speci f icat ions, terms and condit ions, or del ivery shal l  be made only wi th the wri t ten
consent of  an author ized representat ive of  Mentor Graphics.

7. STOP WORK ORDER.   Mentor Graphics may at any t ime by wri t ten order to Suppl ier require Suppl ier to stop al l  or
any part  of  the work cal led for by this Order for a per iod of  90 days after the wri t ten order is del ivered to Suppl ier,
and for any further per iod to which the part ies may agree.  Within the 90 day per iod or wi thin any extension of  that
per iod, Mentor Graphics shal l  wi thout any l iabi l i ty ei ther:   (a) cancel the "Stop Work Order" and direct Suppl ier to
resume work or (b) terminate the work covered by this Order.

8. CANCELLATION.
 (a) For Convenience.   Mentor Graphics may wi thout any penalty,  charge or l iabi l i ty cancel  th is Order or any

part  hereof at  any t ime pr ior to acceptance of the products to be cancel led by serving upon Suppl ier a
wri t ten not ice.

(b) For Cause.   Mentor Graphics may in addi t ion to any other avai lable r ight or remedy cancel th is Order or any
part  hereof at  any t ime wi thout any penalty,  charge or l iabi l i ty i f  any of  the fol lowing events occur:   (a)
Suppl ier fa i ls to make del ivery in accordance wi th the schedule speci f ied herein,  (b) in the event of  any
proceeding by or against Suppl ier in bankruptcy or insolvency or for appointment of  a receiver or t rustee or
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an assignment for the benef i t  of  credi tors or (c)  Suppl ier otherwise fai ls to comply wi th any provis ion of  th is
Order and such fai lure is not remedied wi thin ten days after Mentor Graphics'  not ice thereof to Suppl ier .

9. MENTOR GRAPHICS' PROPERTY.  
(a) Intellectual Property.  Mentor Graphics shal l  own al l  r ight ,  t i t le and interest in al l  Property conceived or

developed in whole or in part  by Suppl ier as a resul t  of  th is Purchase Order.    The term "Property" includes
al l  forms of  such mater ia ls and informat ion, including wi thout l imitat ion speci f icat ions, data,  documents,
drawings, f i les,  input and output mater ials,  media,  ideas, invent ions, der ivat ives of  pre-exist ing copyr ighted
works, software in any format,  documentat ion, and any related mater ial .   Any tangible expression of  Property
which qual i f ies as a "work made for hire" under the Copyr ight Act,  17 U.S.C. §101, is expressly agreed by
Suppl ier to be a "work made for hire" wi th the copyr ight in the work owned by Mentor Graphics.   Suppl ier
shal l  label  al l  Property wi th a not ice indicat ing evidence of Mentor Graphics'  ownership.

(b) Special Tools.  I f  the pr ice stated includes as a separate i tem the cost of  any special  tools acquired by
Suppl ier for the purpose of f i l l ing this Order,  such special  tools shal l  become the property of  Mentor
Graphics and shal l  be proper ly and permanent ly ident i f ied by Suppl ier  as such.  Such special  tools shal l  be
disposed of as Mentor Graphics directs.   Suppl ier shal l ,  to Mentor Graphics'  reasonable sat isfact ion, provide
proper storage and maintenance of  such special  tools whi le in possession of  Suppl ier.   Mentor Graphics may
inspect Suppl ier 's faci l i t ies to assure compl iance wi th th is provis ion.

(c) Mentor Graphics Furnished Materials .  Suppl ier  assumes al l  r isk of  loss of  al l  mater ia l  furnished by Mentor
Graphics to Suppl ier for use in performance of th is Order.

10. WORK ON MENTOR GRAPHICS' PREMISES.   I f  Suppl ier 's performance of th is Order involves work by Suppl ier on
Mentor Graphics'  premises, Suppl ier shal l  (a) provide al l  necessary and suff ic ient safeguards and take al l  proper
precaut ions against the occurrence of in jury to any person or damage to any property,  and shal l  be responsible for
and shal l  indemnify and hold harmless Mentor Graphics,  i ts directors,  off icers,  employees and agents f rom any and
al l  loss,  sui t ,  act ion or c la im, including costs and at torney's fees, by reason of in jury,  including death, to any person
or damage to property ar is ing from or in connect ion wi th such performance and (b) procure and carry publ ic l iabi l i ty
and property damage insurance wi th l imits of  l iabi l i ty of  not less than $1,000,000 each, wi th contractual  l iabi l i ty
endorsement,  and such insurance of employees as may be required by any worker 's compensat ion act or other law,
regulat ion or ordinance that may apply.   Such publ ic l iabi l i ty and property damage insurance shal l  a lso cover the
operat ion of  Suppl ier 's vehic les used in the performance of Suppl ier 's operat ions.  Compl iance herewith shal l  be
ver i f ied by a Cert i f icate of  Insurance wi th appropr iate endorsements sent to Mentor Graphics pr ior to Suppl ier
commencing work on Mentor Graphics'  premises.

11. COMPLIANCE WITH LAWS AND REGULATIONS.  
(a) Compliance With Laws.   Suppl ier  shal l  comply wi th al l  appl icable federal ,  state,  and local  laws, rules and

regulat ions.  Suppl ier shal l  indemnify Mentor Graphics and i ts customers for loss or damage sustained
because of  Suppl ier 's noncompl iance wi th any law, including but not l imited to,  the Occupat ional  Safety and
Health Act of  1970, as amended, the Service Contract Act of  1965, as amended, the Environmental
Protect ion Agency regulat ions concerning hazardous mater ials and the Equal Employment Opportuni ty
clauses prescr ibed by Execut ive Orders regarding nondiscr iminat ion because of race, creed, color,  sex, age,
nat ional  or ig in,  physical  or mental  handicap or veteran status.   Suppl ier cert i f ies that al l  products to be
furnished to Mentor Graphics wi l l  be manufactured in compl iance wi th the Fair  Labor Standards Act of  1938,
as amended.

(b) Additional Terms.   I f  any product ordered herein is purchased pursuant to or for incorporat ion into products
sold under a United States Government contract or subcontract,  the terms required to be inserted herein by
that contract or subcontract shal l  be deemed to be a part  of  the terms and condit ions of  th is Order.

(c) Supplier Furnished Information.   Suppl ier shal l  furnish to Mentor Graphics al l  informat ion required by
Mentor Graphics to enable Mentor Graphics to comply wi th the requirements of  any government agency.

12. Commitment to Affirmative Action/EEO.   Mentor Graphics is an aff i rmat ive act ion, equal opportuni ty employer and
conforms with al l  appl icable employment-related legal  requirements.   Independent Contractor agrees to seek qual i f ied
handicapped, veteran, minor i ty and female indiv iduals to perform services for Mentor Graphics and further agrees that
the indiv iduals assigned to Mentor Graphics by Independent Contractor wi l l  be selected wi thout regard to race, color,
sex, sexual or ientat ion, rel ig ious creed, nat ional  or ig in,  ancestry,  mari tal  status,  medical  condi t ion or physical
handicap.  Without l imit ing the foregoing, both part ies agree to comply,  to the extent appl icable,  wi th the provis ions
out l ined in the Equal Opportuni ty Clauses of  Execut ive Order 11246, (60-1.4),  sect ion 503 of the Rehabi l i tat ion Act of
1973, (60-741.5),  and sect ion 402 of the Vietnam Era Veterans Readjustment Act of  1974, (60-250.4),  as wel l  as any
other regulat ion pertaining to these orders.  

13. LIMITATION OF LIABILITY.   MENTOR GRAPHICS SHALL NOT BE LIABLE FOR ANY DIRECT, INDIRECT OR
CONSEQUENTIAL DAMAGES OR FOR SUPPLIER'S LOST PROFITS RESULTING IN ANY WAY FROM THIS ORDER
EVEN IF MENTOR GRAPHICS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

14. CONFIDENTIALITY.   The contents of  th is purchase order and al l  related commercial  and technical  informat ion shal l
be kept secret and conf ident ia l  by suppl ier and wi l l  not be divulged by suppl ier to any third party or employed by
suppl ier other than in connect ion wi th this purchase order.   Unless otherwise agreed in wri t ing by author ized
representat ives of  Mentor Graphics and suppl ier,  no commercial  or technical  informat ion disclosed in any manner or
at  any t ime by suppl ier to Mentor Graphics shal l  be deemed secret or conf ident ia l  and suppl ier shal l  have no r ights
against Mentor Graphics wi th respect thereto except such r ights as may exist  under any appl icable patent law.  

15. PATENTS, COPYRIGHTS, TRADE SECRETS AND OTHER PROPRIETARY RIGHTS.  
(a) Warranty of Noninfringement.   Suppl ier warrants that the product(s) ( including wi thout l imitat ion each

component and any uni t  or part  thereof)  provided under this Order,  and the use thereof,  wi l l  not infr inge
upon or v iolate any patent,  copyr ight,  t rade secret or any other propr ietary r ight of  any third party.

(b) Indemnification.   In the event of  any claim by a third party against  Mentor Graphics assert ing or involv ing a
patent,  copyr ight,  t rade secret,  or propr ietary r ight  v io lat ion involv ing any product acquired by Mentor
Graphics under th is Order,  Suppl ier wi l l  defend, at  i ts expense, and wi l l  indemnify and hold harmless Mentor
Graphics against  al l  loss,  cost,  expense, or l iabi l i ty ar is ing out of  such claim, whether or not such claim is
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successful ,  provided that Suppl ier is not i f ied by Mentor Graphics in wri t ing wi thin a reasonable t ime after
Mentor Graphics f i rst  receives wri t ten not ice of  any such claim, act ion, or al legat ion of  infr ingement.

(c) Injunction.   In the event an in junct ion or order shal l  be obtained against Mentor Graphics'  use of  the
product by reason of the al legat ions, or i f  in Suppl ier 's opinion the product is l ikely to become the subject of
a c laim of infr ingement or v iolat ion of  a patent,  copyr ight,  t rade secret or other propr ietary r ight of  a third
party,  Suppl ier shal l ,  at  i ts opt ion and i ts expense: (a) procure for Mentor Graphics the r ight to cont inue
using the product,  (b) replace or modify the same so that i t  becomes noninfr inging (which modif icat ion or
replacement shal l  not adversely affect  the speci f icat ions for or the use or operat ion by Mentor Graphics of
the product)  or (c) i f  nei ther (a) nor (b) above is  reasonably avai lable,  remove the product and al l  other
Suppl ier-suppl ied products wi th which the infr inging product is integrated, refund the pr ice and al l
associated transportat ion costs paid therefor by Mentor Graphics,  and secure a release of Mentor Graphics
from any further l iabi l i ty.

16. MISCELLANEOUS PROVISIONS.
(a) Force Majeure.   Nei ther party shal l  be l iable for delays or defaul ts due to f i re,  windstorm, r iot ,  act  of  God,

act of  the publ ic enemy, or,  except for defaul ts or delays by subcontractors,  other s imi lar unforeseeable
cause beyond the reasonable control  and wi thout the faul t  or negl igence of the party incurr ing such delay.
Suppl ier shal l  not i fy Mentor Graphics in wri t ing of  the existence of  such cause wi thin f ive days after the
commencement of  the delay or defaul t .

(b) Governing Law.   This Order shal l  be interpreted in accordance wi th the laws, excluding choice of  law rules,
of  the State of  Oregon.  Any dispute ar is ing under this Order shal l  be subject to the jur isdict ion of  the courts
in the State of  Oregon.

(c) Non-Assignment.   This Order is not assignable in whole or in part  by Suppl ier wi thout the pr ior wri t ten
consent of  Mentor Graphics.

(d) Non-Waiver .   The fai lure of  ei ther party to exercise any of  i ts r ights under th is Order shal l  not const i tute a
waiver of  such r ights.

(e) Attorneys' Fees.   I f  e i ther party commences l i t igat ion to enforce any provis ion of  th is Order,  the prevai l ing
party shal l  be ent i t led to recover reasonable at torneys'  fees and costs at  t r ia l  and upon appeal.

17. ELECTRONIC ORDERS.  Mentor Graphics’ Purchase Orders may be placed in writing or by electronic means.  Electronic transactions shall
be deemed to satisfy any legal formalities requiring that agreements be in writing in accordance with the Electronic Signatures in Global and

National Commerce Act (15 U.S.C. § 7001).   
18. ENTIRE AGREEMENT.   This Order and i ts at tachments set forth the ent i re agreement between the part ies and

supersede al l  pr ior and contemporaneous agreements,  discussions, and understandings, express or impl ied.


