ALTAIR ENGINEERING, INC.
EDUCATIONAL SOFTWARE LICENSE AGREEMENT

1.
(a)
(b)

THIS LICENSE AGREEMENT, including the terms and provisions hereof and in the Order Form attached hereto and incorporated
herein (the "Agreement") by and between ALTAIR ENGINEERING, INC., a corporation organized under the laws of Michigan, with offices
located at 1820 East Big Beaver Road, Troy, Michigan 48083 ("Altair"), acting through its authorized reseller Altair Engineering GmbH
(Altair), and the licensee named below (the "Licensee").

Definitions.

Software. The proprietary licensed software and documentation
described on the Order Form attached hereto.

Copy. For purposes of this Agreement, the term "copy" shall
be defined as any reproduction of the Software in whole or in
part, in any form whatsoever, including but not limited to: print-
outs on any legible material in any computer language; machine
code or punched paper tape or the like; duplication in memory
devices of any type, including random access memory, read-
only memory or the like; recordings of any type, including
magnetic recordings on any recordable material; or any
handwritten or oral duplication or reproduction of the Software.
Use. For purposes of this Agreement, the term "use" shall be
defined as operating the Designated Computer(s) with the
Software in accordance with the terms and conditions of this
Agreement. Use is specifically limited for faculty and student
educational and internal research use, only. Production use
and any for-profit use, including any use for which the Llicensee
is receiving funding from a third party, is strictly prohibited.
Commercial licenses are available for purchase for for-profit
applications.

Permitted User. As used in this Agreement, the term
"Permitted User" shall be defined as any faculty member or
student of the Licensee who has been expressly authorized by
the Licensee to use the Software.

Site. As used in this Agreement, the term Site shall mean the
location(s) designated on the Order Form.

Designated User Representative. As used in this Agreement,
the term Designated User Representative shall be defined as
an individual employee of Licensee, selected by the Licensee,
who has completed the Training Program and serves as the
communication contact between Licensee and Altair for
provision of email and telephone assistance, if such support is
purchased and indicated on the Order Form.

Suppliers. Any person, corporation or other legal entity which
from time to time may provide to Altair software or documents
included in the Software described on the Order Form.

Term. The term of the Agreement shall be for one year or as
otherwise stated on the Order Form. This license shall be
extended upon mutual written execution of a new Order Form
following expiration of the current term.

Payment. Licensee shall pay in full the fee specified on the
Order Form, if any, within thirty (30) days of receipt of the
invoice. Past due fees shall bear interest at the maximum legal
rate. Altair may condition its delivery of any maintenance
Release or Update to Licensee on Licensee’s having paid all
amounts then owed to Altair. Fees do not include taxes or
duties and Licensee is responsible for paying (or for
reimbursing Altair if Altair is required to pay) any federal, state
or local taxes or duties imposed on this License or the
possession or use by Licensee of the Software excluding,
however, all taxes on or measured by Altair's net income. Altair
shall be entitled to its reasonable costs of collection (including

4.

attorneys fees and interest) if license fees are not paid to it on a
timely basis.

Acceptance of the Software. Licensee shall have 10 days from
receipt of the Software to perform an inspection and test. After
such 10 day period, if Licensee has not returned the Software to
Altair, it shall be deemed that Licensee has accepted the
Software.

Users. The use of the Software supplied to the Licensee
pursuant to this Agreement is restricted to the Licensee’s
Permitted Users, provided that prior written permission from
Altair is required before the Software may be used by any
Permitted User located outside Germany.

Restrictions on Use. Notwithstanding the foregoing license
grant, Licensee shall not do (or allow others to do) any of the
following: a) install, use, copy, modify, merge, or transfer copies
of the Software, except as expressly authorized in this
Agreement; b) use any back-up copies of the Software for any
purpose other than to replace the original copy provided by
Altair in the event it is destroyed or damaged; c) disassemble,
decompile or “unlock”, reverse translate, reverse engineer, or in
any manner decode the Software for any reason; d) sublicense,
sell, lend, assign, rent, distribute, publicly display or publicly
perform the Software under this Agreement; e) allow use
outside the User Sites identified on the Order Form; f) allow
third parties to access or use the Products such as through a
service bureau, wide area network, Internet location or time-
sharing arrangement; g) remove any Proprietary Rights Notices
from the Software; or h) disable or circumvent the license
management system provided with the Software. The Software
licensed hereunder may not be used for the design,
development, production or use of nuclear, chemical or
biological weapons or missiles unless Licensee has first
obtained all required approvals and export licenses as
made be required by the US Government.

Service and Maintenance. Except as otherwise provided for
on the Order Form, operation and maintenance of the Software
shall be performed by, and the responsibility of, the Licensee or
Licensee’s designated service agent who shall have access to
the Software only when it has agreed in writing with Licensee to
comply and be bound by the terms of this Agreement. THE
LICENSEE SHALL DISCLOSE TO ANY SUCH SERVICE
AGENT THAT THE PACKAGE IS SECRET AND
PROPRIETARY AND OWNED BY ALTAIR, AND THAT
ALTAIR OWNS THE COPYRIGHT THERETO, AND, PRIOR
TO THE PERFORMANCE OF ANY SERVICE BY SUCH
SERVICE AGENT, THE LICENSEE SHALL OBTAIN THE
WRITTEN AGREEMENT OF SUCH SERVICE AGENT NOT
TO COPY AND NOT TO DISCLOSE THE PACKAGE OR ANY
PART THEREOF, AND NOT TO DISCLOSE OR REPRODUCE
ANY DOCUMENT OR PART THEREOF SUPPLIED BY
ALTAIR HEREUNDER, TO ANY PERSON OR ENTITY. Any
other assistance provided by Altair in connection with the use or
maintenance of the Software shall be provided at Altair's then
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current rates. Written authorization, including a ceiling price,
shall be furnished Altair by the Licensee prior to the execution
by Altair of any chargeable service. It is hereby agreed that any
reasonable travel and living expenses, and computer usage
charges, incurred by Altair in providing any authorized service
to Licensee shall be billed at Altair's cost plus 15 percent.
Licensee agrees to destroy original versions of the Software
within ninety (90) days after updated versions of the Software
are provided.

Ownership and Confidentiality. = The Licensee hereby
acknowledges that all applicable rights in patents, copyrights,
trademarks, service marks, and trade secrets in the Software
and any documents relating thereto are owned by Altair and/or
its Suppliers. The Licensee further acknowledges that the
Software and all the documents relating to the Software
provided under this Agreement, and all copies and
reproductions thereof, are and shall remain the sole and
exclusive property and trade secret of Altair and/or its Suppliers.
The Licensee agrees that it shall not engage in, or allow any
Permitted User to engage in, any act which is inconsistent with,
or may compromise or make less valuable Altair's or its
Suppliers' ownership of, and rights in, the Software and in the
documents relating thereto, and shall not remove any
Proprietary Rights Notices from the Software. The Licensee
agrees that it shall not, and shall not allow any Permitted User
to, modify or attempt to recreate any source code from the
Software.  The Licensee acknowledges that the Software
entrusted by Altair to Licensee contains trade secrets of Altair
and other unique and valuable proprietary information. To
protect Altair's trade secrets, Licensee shall not under any
circumstances "unlock”, disassemble, reverse engineer, reverse
translate, decompile, or in any manner decode the Software for
any reason. The Licensee agrees to protect and maintain the
confidentiality of the Software and the documents relating
thereto and to use the Software only with the Designated
Computer(s) or other computers as may be agreed to by Altair
as provided in Section 1. The Licensee shall not disclose or
otherwise make available the contents of the Software or any
document relating thereto to any person or entity except as
expressly provided in this Agreement. The Licensee shall take
appropriate action, including that specified in Section 6, with its
employees, Permitted Users, and any other persons or entities
to ensure the confidentiality and security of the Software and
the documents relating thereto. The Licensee shall promptly
notify Altair in the event any unauthorized person obtains
access to the Software. Notwithstanding any other provision in
this Agreement, if any of the provisions of this section are
violated, Altair shall have the right, in addition to any other rights
available to Altair, to terminate this Agreement and all of
Licensee's rights hereunder immediately and without notice. In
the event of such termination, Altair shall have no obligation to
return or otherwise account to Licensee for any fees or other
consideration paid by the Licensee prior to the date of
termination. The parties agree that injunctive relief, in addition
to any other right or remedy, is an appropriate remedy to
enforce this section and Altair's proprietary rights should the
need arise. Notwithstanding any other provision in this
Agreement, the Licensee's obligation to protect and maintain
the confidentiality of this Software and any of the documents
relating thereto shall survive any termination or breach of this
Agreement.

9.

1.

User Confidentiality Agreement. THE LICENSEE HEREBY
AGREES THAT ANY AND ALL PERMITTED USERS WHO
SHALL HAVE ACCESS TO USE OF THE PACKAGE SHALL
BE UNDER A WRITTEN OBLIGATION TO THE LICENSEE TO
HOLD IN CONFIDENCE ALL PROPRIETARY AND
CONFIDENTIAL INFORMATION MADE AVAILABLE TO OR
ACQUIRED BY SUCH PERMITTED USERS IN RESPECT OF
THE PACKAGE AND NOT TO COPY THE PACKAGE EXCEPT
FOR INSTALLATION AND ROUTINE BACKUP OR
REPRODUCE ANY PART OF THE DOCUMENTS RELATING
THERETO WITHOUT THE PRIOR WRITTEN PERMISSION
OF ALTAIR.

. Warranties of Altair.

Altair warrants that it has the right to grant this license to the
Licensee.

Altair does not warrant that the functions contained in the
Software will meet Licensee's requirements, that the operation
of the Software will be uninterrupted or error free or that each
defect in the Software will be corrected (unless such defect
causes the Software to fail to conform to its published
specifications in a material fashion).

EXCEPT AS SET FORTH ABOVE, THE PACKAGE IS
PROVIDED ON AN "AS IS" BASIS AND WITHOUT
WARRANTY. THIS DISCLAIMER OF WARRANTY IS IN LIEU
OF ALL WARRANTIES WHETHER EXPRESS, IMPLIED, OR
STATUTORY, INCLUDING BUT NOT LIMITED TO THE
IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

IN'NO EVENT SHALL ALTAIR OR ANY OF ITS SUPPLIERS
BE LIABLE FOR ANY LOSS OF PROFITS, LOSS OF DATA,
OR OTHER SPECIAL, INDIRECT OR CONSEQUENTIAL
DAMAGES, ARISING FROM OR IN CONNECTION WITH THE
DELIVERY, LICENSE, USE, PERFORMANCE OR NON-
PERFORMANCE OF THE PACKAGE, EVEN IF ALTAIR OR
ANY OF ITS SUPPLIERS HAVE BEEN INFORMED OF THE
POSSIBILITY OF SUCH DAMAGES. ALTAIR SHALL NOT
HAVE ANY OBLIGATION TO FURNISH ASSISTANCE,
INFORMATION OR DOCUMENTATION WITH RESPECT TO
THE PACKAGE. LIABILITY OF ALTAIR AND ITS SUPPLIERS
IN THIS AND ALL OTHER CATEGORIES AND FOR ANY AND
ALL CAUSES, INCLUDING BREACH OF WARRANTY, SHALL
NOT EXCEED, IN THE AGGREGATE, TEN THOUSAND U.S.
DOLLARS ($10,000.00).

Indemnification.

Altair shall defend, at its own expense, any claim or suit brought
against the Licensee based upon any claim that the Software
infringes a United States copyright or patent or upon the
proprietary rights of others, and shall pay all costs, settlements,
and damages finally awarded against the Licensee as a result
of such claim or suit, provided: (i) Altair shall have the right to
control the defense and settlement of all such actions or claims;
(i) The Licensee takes all such actions at the expense of Altair
as may be reasonably requested by Altair in connection with
such settlement or defense; and (ii) The Licensee promptly
notifies Altair in writing of the claim. Altair shall have no
obligation under this Section 8, however, if the alleged
infringement arises from modification of the Software by
Licensee or use of the Software in combination with other
software not provided by Altair, if such alleged infringement
would not have occurred except for such modification or
combined use.
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(b)

12.

14.

The foregoing, including the Order Form are agreed to by Licensee and accepted by Altair. This Agreement is effective

In no event shall Altair or any of its Suppliers be liable to the
Licensee or any Permitted User or to any other person or entity
for any loss, expense, or liability of any kind or nature suffered
or incurred by the Licensee or by any Permitted User or by any
person or entity, directly or indirectly, as a result of any incorrect
or misleading conclusion, data or result obtained with the aid of,
or through the use of, the Software, regardless whether such
incorrect or misleading conclusion, data, or result is the result of
an error or defect in the Software. To the extent legally
permitted Licensee shall: (i) indemnify and hold harmless Altair
and its Suppliers from any claim made against Altair due to any
incorrect or misleading conclusions, data, or results which the
Licensee or any Permitted User or any other person or entity
has obtained with the aid of, or through the use of, the
Software, regardless whether such incorrect or misleading
conclusions, data, or results are the result of an error or defect
in the Software; and (i) indemnify and hold harmless Altair and
its Suppliers from any liability, loss, claim, or damage to
persons or property arising out of the Licensee's possession,
operation, or use of the Software except as expressly provided
herein.

Compliance With Export Laws. Licensee agrees that it will
not knowingly, directly or indirectly, export or re-export the
Software or any part of the Software, except in compliance with
the United States of America Export Administration Act of 1979,
as amended, and all its applicable rules and regulations.

. Termination.

Either party may terminate this Agreement upon 10 days prior
written notice to the other party upon material breach by the
other party of any of the terms or conditions hereof.

In addition, this Agreement may be terminated at any time by
the mutual written agreement of the parties hereto.

Upon termination of this Agreement, the Licensee shall not
make, and shall not allow any person or entity to make, any
further use of the Software, and shall within 10 days of such
termination, return the Software, and any copies made thereof,
and any documents relating to the Software supplied
hereunder, to Altair.

United States Government Restricted Rights. This section
applies to all acquisitions of the Software by or for the United
States government. By accepting delivery of the Software, the
government hereby agrees that the Software qualifies as
“commercial” computer software as that term is used in the
acquisition regulations applicable to this procurement and that
the government's use and disclosure of the Software is
controlled by the terms and conditions of this Agreement to the

ACCEPTED BY:
ALTAIR ENGINEERING, INC. acting through its authorized

Reseller Altair Engineering GmbH

15.

16.

17.

18.

maximum extent possible. This Agreement supersedes any
contrary terms or conditions in any statement of work, contract,
or other document that are not required by statute or regulation.
If any provision of this Agreement is unacceptable to the
government, Vendor may be contacted at Altair Engineering,
Inc., 1820 E. Big Beaver Road, Troy, MI  48083-2031;
telephone (248) 614-2400. If any provision of this Agreement
violates applicable federal law or does not meet the
government’s actual, minimum needs, the government agrees
to return the Software for a full refund.

The following statement applies only to procurements governed
by DFARS Part 227.4 (OCT 1988): The enclosed Software is
provided with Restricted Rights -- Use, duplication, or disclosure
by the U.S. Government or any of its agencies or
instrumentalities is subject to restrictions as set forth in
subparagraph (c)(1)(ii) [or (i)] of the Rights in Technical Data
and Computer Software clause at DFARS 252.227-7013 (OCT
1988).

Notices. All notices or letters hereunder shall be deemed duly
given if the same shall be in writing and shall be delivered
personally or sent by registered or certified mail, postage
prepaid, as set forth on the Order Form hereto, or to such other
address any party shall designate to the other party in the
manner herein set forth.

Governing Law. This Agreement shall be construed and
interpreted according to the laws of the State of Michigan,
without regard to its conflict of laws principles. The parties
agree that all disputes shall be subject to the jurisdiction of
courts in the State of Michigan. This Agreement shall not be
governed by the United Nations Convention on Contracts for
the International Sale of Goods, the application of which is
expressly excluded.

Entire Agreement. This Agreement, including the Order Form
attached hereto, constitutes the entire agreement between the
parties, and supersedes all prior oral and written agreements
and understandings relating thereto. ~ No changes or
modification of this Agreement shall be valid unless the same
shall be in writing and signed by the parties hereto. In the event
of any conflict between the terms of this Agreement and any
Purchase Order, the terms of this Agreement shall prevail.
Each party agrees any additional terms on any Purchase Order
are not binding.

Non-Transferability.  The Licensee's rights under this
Agreement shall not be assigned, sublicensed, or otherwise
transferred without the prior written consent of Altair. Any
attempted assignment, sublicense, or transfer shall be void.

("Licensor") ("Licensee")

Signature: Signature:

Name: Name:

Title: Managing Director Title:

Date: Date:
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