
October 2021 Page 1 of 2 
 

  

EVALUATION LICENSE AGREEMENT 
 

TERMS AND CONDITIONS 
 

This Evaluation License Agreement (“Agreement") is between Azul Systems, Inc., with principal place of business at 385 
Moffett Park Dr., Suite 115, Sunnyvale, CA 94089 (Phone: +1.650.230.6500; Email: sales@azul.com) (“Azul”) and the 
individual or legal entity using, accessing, or consuming the evaluation software ("Evaluator”). Evaluator’s use of the 
software described herein is subject to the terms and conditions set forth below. Evaluator’s right to use the software is 
expressly conditioned on acceptance of these terms. If Evaluator does not agree with any provision of the terms in this 
Agreement, or does not have authorization to bind Evaluator, then Evaluator must not access or use any software 
provided in this package or the Product (defined below) in any manner for any purpose. 

1. Product 
“Product” means the proprietary software titled “Cloud Native Compiler” in object code form, including any updates, 
modifications, or bug fixes, and may include pre-release products which are undergoing development and associated 
documentation.   
 
Please note that the Product requires a properly licensed copy of Azul Platform Prime in order to function.  
 
2.  Evaluation License, Restrictions, and Ownership 

2.1 License Grant and Restrictions.  Subject to the terms and conditions of this Agreement, Azul grants Evaluator 
a limited, nonexclusive, without rights to sublicense, non-transferable license in object form only to use and 
evaluate the Product solely for its internal testing and evaluation purposes in and solely in accordance with the 
associated documentation and only in conjunction with a properly licensed instance of Azul Platform Prime.  
Evaluator will not (and will not allow any third party to) (i) reverse engineer or attempt to discover any source code 
or underlying ideas or algorithms of the Product; (ii) provide, lease, lend, license, sublicense, sell, use for 
timesharing or service bureau purposes or otherwise use or allow others to use the Product for the benefit of any 
third party; (iii) use the Product, or allow the transfer, distribution, transmission, export, or re-export of the Product 
or any portion thereof in violation of any export control laws or regulations administered by the U.S. Commerce 
Department, OFAC, or any other government agency; (iv) copy, modify or create derivative works of the Product; 
or (v) remove or alter any copyright, trademark, or other proprietary notice from the Product or any portion thereof.  
Any rights not expressly granted herein are reserved and retained by Azul.  

2.2 Ownership.  Evaluator acknowledges and agrees that Azul owns all right, title and interest in the Product and 
all intellectual property rights related thereto. Evaluator may not make any filings or registrations in any jurisdiction 
with respect to any Product, trademark, domain name, or other designation relevant to the subject matter of this 
Agreement. If Evaluator proposes or makes any modifications, corrections or enhancements to the Product during 
the evaluation period, Evaluator hereby assigns to Azul all right, title and interest thereto, without further 
compensation.    

3. Confidentiality.   Evaluator acknowledges that, in the course of using the Product and performing under this 
Agreement, Evaluator may obtain or learn business, technical, and financial information relating to the Product and Azul 
(“Proprietary Information”), and that all such information is confidential and proprietary to Azul.  Such Proprietary 
Information includes, but is not limited to, the existence of the Product, its features and modes of operation (including any 
benchmarking results),  the terms of this Agreement, and any other material marked as Azul confidential or proprietary.  
During and after the term of this Agreement, Evaluator shall hold in confidence and protect, and shall not use (other than 
to internally evaluate and test the Product) and shall not disclose any Proprietary Information, unless such Proprietary 
Information becomes part of the public domain without any breach of this Agreement by Evaluator, its officers, directors, 
employees or agents. Unauthorized use or disclosure of the Product may cause irreparable harm to Azul. 

4. Term and Termination.  This Agreement shall become effective on the date in which Evaluator first uses the Product 
and shall continue for sixty (60) days. Azul may renew or extend this term upon notice to Evaluator. Either party may 
terminate this Agreement for any reason immediately by written notice to the other party, with or without cause.  Within ten 
(10) days following any termination or expiration of this Agreement, Evaluator shall return the Product and all copies to 
Azul or destroy the Product and all copies, and Evaluator shall return to Azul or destroy all Proprietary Information in its 
possession, custody or control.  Sections 2 through 7 shall survive any termination or expiration of this Agreement. 

5. No Warranty.  THE PRODUCT IS PROVIDED “AS IS”, AND AZUL MAKES NO WARRANTIES, EXPRESS OR 
IMPLIED, WITH RESPECT THERETO, INCLUDING BUT NOT LIMITED TO ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY, OR NON-INFRINGEMENT, OR FITNESS FOR A PARTICULAR PURPOSE.  WITHOUT LIMITING 
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THE FOREGOING, AZUL DOES NOT WARRANT RESULTS OF USE OR THAT THE PRODUCT OR PRODUCT 
COMPONENTS ARE BUG FREE OR THAT THEIR USE WILL BE UNINTERRUPTED.  

6.  Limitation of Liability.  NOTWITHSTANDING ANYTHING ELSE IN THIS AGREEMENT OR OTHERWISE, AND 
EXCEPT FOR BODILY INJURY, AZUL SHALL NOT BE LIABLE OR OBLIGATED WITH RESPECT TO THE SUBJECT 
MATTER OF THIS AGREEMENT OR UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER LEGAL 
OR EQUITABLE THEORY (I) FOR ANY AMOUNTS IN EXCESS OF ONE HUNDRED DOLLARS ($100); (II) FOR ANY 
COST OF PROCUREMENT OF SUBSTITUTE GOODS, TECHNOLOGY, SERVICES OR RIGHTS; (III) FOR ANY 
INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES; (IV) FOR INTERRUPTION OF USE OR LOSS 
OR CORRUPTION OF DATA OR LOSS OF REVENUE; OR (V) FOR ANY MATTER BEYOND ITS REASONABLE 
CONTROL.  

7.  Miscellaneous.  If any provision of this Agreement shall be adjudged by any court of competent jurisdiction to be 
unenforceable or invalid, that provision shall be limited or eliminated to the minimum extent necessary so that this 
Agreement shall otherwise remain in full force and effect and enforceable. Evaluator acknowledges that Product may be 
distributed alongside or contain or use certain third party and/or open-source software (“Third Party Software”).  Third Party 
Software is (in addition to the terms and conditions of this Agreement), subject to and governed by the respective licenses 
for the third-party software licenses (TPL) available at https://docs.azul.com/prime/tpl.html. Evaluator represents and 
warrants that neither this Agreement nor the performance of or exercise of rights hereunder is restricted by, in conflict with, 
requires registration or approval, affects Azul’s proprietary rights under, or will require any payment, indemnification or 
compulsory licensing under, any law or regulation within any jurisdiction in which Evaluator is located or uses or will use 
any Product(s) pursuant to this Agreement.  This Agreement shall be deemed to have been made in, and shall be construed 
pursuant to the laws of the state of California, without regard to conflicts of laws provisions thereof, and without regard to 
the United Nations Convention on the International Sale of Goods.  Any dispute arising from or relating to the subject matter 
of this Agreement shall be finally settled by arbitration in San Jose, California, using the English language in accordance 
with the Arbitration Rules and Procedures of JAMS then in effect, by one or more commercial arbitrator(s) with substantial 
experience in the software industry and in resolving complex commercial contract disputes.  If the parties cannot agree 
upon the number and identity of the arbitrators, then a single arbitrator shall be selected in accordance with the Arbitration 
Rules and Procedures of JAMS. The arbitrator(s) shall have the authority to grant specific performance and to allocate 
between the parties the costs of arbitration in such equitable manner as the arbitrator(s) may determine.  The prevailing 
party in the arbitration shall be entitled to receive reimbursement of its reasonable expenses (including without limitation 
reasonable attorneys’ fees) incurred in connection therewith.  Judgment upon the award so rendered may be entered in a 
court having jurisdiction or application may be made to such court for judicial acceptance of any award and an order of 
enforcement, as the case may be. Notwithstanding the foregoing, each party shall have the right to institute an action in a 
court of proper jurisdiction for preliminary injunctive relief pending a final decision by the arbitrator(s), provided that a 
permanent injunction and damages shall only be awarded by the arbitrator(s).  For all purposes of this Section 7, the parties 
consent to exclusive jurisdiction and venue in the United States federal courts located in the Northern District of California.  
This Agreement is the complete and exclusive statement of the mutual understanding of the parties and supersedes and 
cancels all previous written and oral agreements and communications relating to the subject matter of this Agreement.  This 
Agreement may not be modified without the prior written consent of both parties.    
 


