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mox X HET A & v A
BT7% E=HILLRE
E8x RIANER This Patent License Agreement (this “Agreement”)
EI% NEFRE is made and entered into as of the th day of
B0 MM 20 (the “Effective Date”) by
B NGRS S UHROFZEL . . .
. ~ a corporation duly organized and existing under the
B12% ZWHRET & 2 SRR T 1 £ 2 —DHEH .
=135 20 laws of the state of , the United States of
............................................................................................................. America, having its principal offices
at (“Licensor”) and
I. (FU®IC a corporation duly organized and existing under the

FE OEHAPIE, FEEII OE ik D a5
YORRE DRI S T 2 MRS L2 2 G
P 4430 HEEns,

laws of Japan, having its principal offices at

(“Licensee”).
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WHEREAS, Licensor owns certain patents relating

to ;
T4 X rH—IT, B9 %
iraAaLTHBY,

and

BIU

WHEREAS, Licensee desires to acquire from
Licensor licenses under said patens pursuant to the
terms of this Agreement.

T4y y—id, REHOFMHIHSTIA T —
AN e A SORGA I R i & = Y Nl o A i@
Wb,

NOW THEREFORE, in consideration of the promise
and mutual covenants hereinafter set forth, the
parties hereto agree as follows:

ZIT, DTREDLIHREMELOGEZHNE L
T, MYBHFEFIUTOHEY EET 5.

ARTICLE 1. DEFINITIONS
1k TH

In addition to terms elsewhere defined in this Agreement,
the following terms shall have the meanings set forth in
this Article 1 for purposes of this Agreement:

RIEK OO TERS N TV B HFEICM A, REHITE
WC, UTOHGEEIAE 1 RICEDLEREHT 50

1.1 “Licensed Patent” means each U.S. patent and patent
application listed in Exhibit A attached hereto, any patent
issuing on any such application or any continuation,
continuation in part or division thereof, any reissue,
reexamination, or extension of any such patent, and all
patent applications filed within the Licensed Territories
corresponding to any of the foregoing and all patents
issuing therefrom.

L1 942y ZuGueRe] L3, RERRMA A s
TREOR RS L ORI, 2 oM T 723205 oft
FetiE, —EBMks D L Id s IO Z AT E N B
FEE, TSRO, HEAD L R3FHMER,
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AIERERFIE 65 45, KENFIFE: 154 &2 (d) . 2/
WRINFRFSAY 67 5= (2), HERFI 154 29 5%) o 1t
T, ZOWEDITA Ly ADFEHITBEUBRIREDOHE
ML e nw) 2 Thb, B, MK
FH OO T4 v 21, BAPEEFICOWT
&, OEEFERIME (FERFE 34 &0 3) FI3MREH
Fhtike (] 34 &0 2) OFFHE V) LIk b,
Continuation application (ki) &1k, K
FEFE LS T, FEIREICZHB T 2 FADA I
bbb EPTFRINLYGE, EINEOWEH ORI
RFELOD, WD THREORREZITL72DDF
WTdh D CREUFFE 120 4) @ Lil4IHMITI,
ARELRIEAT A ITHNZE S T 2 50 o ik
WCHEDEFITENLNEHD [ 74 & v AR GHET]
KEEhaZezWo2»IZLTWwD, LT,
Continuation in part application (—#Rke HiE) 4%
b [ B T %, Continuation in part application
(—EBakfe b ) &k, BIBEONES, 5125
BIZEEN T RWHBHEHZ BN L 22 HEZ W)
(120 4)¥ Divisional application (4-HE) &1,
BB CRR SNIFEHTH - T, FBHTY L—
ASINTFEERLLTFEE 7 V-2 HHZ W
9 (121 ). Reissue (Fi%647) &1Z, WIANE IR
0 D3d % 72O Z OFFFFSERIARE X 72 13X ThH
WA, RIEL7CRFFEZHEIT T2 L2V
(251 %) HERFDSHFAT SN D & VT HATHRITA
C72JERIZEED CFRRRICBI L T, A HETIES
NINETHRHABRITESN TV b LRI NS
(252 5:), Reexamination & 13, JEF0Fei78, IF
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HIT DTN WT Yy L— A2 S
ERENERETHIEEZ WV (301 ~307 &,
311~318 §2), WHACTHIFMEIRESINIZI L —
A, BXU, WiEFZZBME Nz L— L CTHERF
YD B & T SN2 b DRFERAIT S NN L
SR N EET S (307 4(b))®, Extension (i)
CAFER T OFEE D7D DFEANR L 7272012
S Z ST & Do 72 22 fr ke B R S R &
NnHZ L% (156 %) #EKT %,

1.2 “Licensed Product” means any device, apparatus,

product, compound, composition of matter, prod-
uct-by-process, kit, system, material, or algorithm the
manufacture, use, sale, offer for sale, or import of which, if
unlicensed, would infringe any Licensed Patent (when it is
a patent application if it is granted a patent).

12 [F94 2 A8 1k, LISy AR LICE
hooBGE, A, ot Woeom LT zdmAz LY
&, 194y ZG05RE ] (B L2 siiRr B o %6134
e n) 2RETLEILELDLTNA A, #HE - i,
Ban, LB, WEOBEY, 7uy s -84 - Tk,

Fobh, YATA M, FLETNVITYXALEERT S,

(8 8] (94 ANLBG] OERIIEETDH
5o 74 ADHMERET S & & HITZDOMGE
HENITA ARETROREBE R 2 2 L% v
L5Thbo

[F4 €y AMGEG] ok LT, flziE
““Licensed Product” means all products covered
by a claim of a Licensed Patent.” (FIF:[ 54 &~
AXRBG | 21X, 942y ANGET] o7 L —
AZEDAIN—ENDETORNEERT S,) O
ORIV ELELEZERZLNL, LA L,
“covered by" &IZW b I L EEWRT SO0
FLOWE TR,

ZIT, EROXI %, RRIDI oo,
IV BBELZERVIHVONDL, B, “device, ap-
paratus, ..., or algorithm” ®#4% “anything” &
BWRZTHLRWTHAID, Iz 914 A
MR T VT XA AR LY
ERIE R SIS NI RMEE T e 2RI AR )
BENDLEEWMEICT H7-0121F LRROEHRD T
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1.2 “Licensed Product” means the product for which
specifications are described in Exhibit attached
hereto.

12 [94 vy AG8E] LiE, ZOHRRsRER L
® Exhibit  IZRRBME N T2 E %2 ERT %,

1.3 “Net Sales Price” means the Licensee's gross selling
price of the Licensed Products as invoiced to its customer,
less sale taxes or value added taxes on sales invoices,
custom duties, quantity discount and credit allowed for the
returned Licensed Products.

13 [HRSEMits ] i3, 4>y vy —oEIHEkEN D
[ T4 &> 2R GEE | ORIGEliEA &, WoEaTRAICHR S
N2 WL 72 NG AERE, BIBE, B &o s L Onkim &
N7z 174 &y ARG8T 120 380 5N 5 RaHH & bk
L7z ERT b0 LT 5,

_68_

(8 ] Wi — 2D T4 v ZAROWE, F0
N—=R L LWt BRT DULEND L,

14 “Licensed Territories” mean the geographic areas

specified in Exhibit _ attached hereto.

14 [F4 %y AxdGdhiR]) &k, AREHHRMAPIK O
OLMFAETERTHEDET 5,
15 “Quarterly Period” means each quarterly period end-

ing on March 3lst, June 30th, September 30th or
December 31st, commencing with the quarterly period

which includes the Effective Data.
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(8 ) BEEHER—AD T4 & ZAROBE, —E
R EZERT L 74 & v 2R 25 LA
I, TOHALL LW Z ERT HLEND
5o K154TlE, 3» AHALE LT3,

GEMEFHSIE SR ]

1.6 “Improvement” means any modification of a de-

vice, apparatus, product, compound, composition of
matter, product-by-process, kit, system, material, or
algorithm described in a claims of a Licensed Patent,
provided such modification, if unlicensed, would infringe
the Licensed Patents (when it is a patent application if
it is granted a patent)..

16 T8RRI L& [94 Y ARGHF] 07 L—2aI1ci
WESNTVD TN, A, Gl - 30, B, WHOLEY

Fayy kN4 - FakR, Fu b, YAFA, MH,
FRETNIT)ZALDUETHST, bLIA LY ADNR
FiuR, 74 2 A8 (b L2 hsisar i
DHEIFHENTD) 2RETHILLELDHDEV),

(B B 94 by RSN FHEPOLRE T
A =L, ZNEBEMTIA L AT D5
&, FhE FOXIBUBEIA LY V=L
RLEICENETIA LU —IZTA LR (T
Y enNv ) SEDLGEDIODOEFRTH S,

ARTICLE 2. GRANT OF LICENSE
F2% 71t ADFHE

2.1 Subject to the terms of this Agreement, Licensor
grants to Licensee under the Licensed Patents a non-ex-
clusive license to make, offer to sell, sell, and import, or
lease the Licensed Products in the Licensed Territories.

21 AERHOEMEH, T4 rH—iF, 4=
LT, [74 1> ZARQHER] 12T, [742 2%
SHIR | IZBWT, [F4 2 AnrG8i | 280, FAL,
Boea L, Boel, AL, T3 250
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;2
togrant” £ 3T5Z L bbb, TN, R
HTHBEIZHRAT SN TV B RRFDO T A £ v AT
I$ “grants” &\, FRIKERE R ISEAT S N RERF
DI A4 & AZDWTIE “agrees to grant” & W
250THHY, fHL, “grants” DAREHNTD,
C ZTREENZEROMEN AL L 20T, ]
SD72HIZ “grants” O—FEOAREMHEHL TW5,

FE& LC, “anirrevocable .. license” & \»9) FH]
R A, Z® “irrevocable” ®ERAY “fully
paid-up” & “perpetual” &\ ) HEETH HYE
bd oA, KETIE, winhd, I/ try—Ic#
KB H->THIA LV AERMBETE v EfFR
LHBIDH 29, foT, 4y H =220 X
) BRBREBLVIRY, T X HEIFEHTARE
TlE v,

T4 AOHIP & BIE, WoEsE, FEFEHO%E
WEAT 2 DTN DT IZ DO ARE S 2 55613,
ZIB L CTHHE FRROLEXBIET 5L 05 5,

A “nonexclusive” license (&, BIBEOEED %W
RO, T4 & AXGAFRF DT B LA & R
MeR% 352 5b0TlEBRv. TUd2o4 2
VR IA Y ANFFHEN T RFIIET S 2 L
DTERVTAEZTFET 5 DDITHE LV, FFD
ZWRRD, FA4A 3B =ZFID I/ AT
LT ENTELL, BEFICL IR ELRRT
LEHEEZHIDBDTH 2\,

T4 =R RONEFF 2 E = H R L 7Y
&, KRENE L, YEESE = F X BEAF © nonexclusive
license ff & TRV ZF 52 L1425, 2ok,
FHETD, P23 DS EQIEIC X )l FE
JitihtE D B IRFBUHIEE (99 45) 2SEA S N7zh b [Fkk
DFERE 2 Do

Z @ nonexclusive license 2P H5b DL LT
KD X 9 7% Covenant Not to Sue & FEIXN 2 52IH
Mdb, TOFRHE, FIZIE FFErEs X)) &
H=F (YA HoRERS 2 MRS 572012
HwbHbhs,

5] = ¢, “grants” % “grants and agrees
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Company X hereby covenants not to sue or bring,
prosecute, assist or participate in any judicial, adminis-
trative or other proceeding against Company Y under
any patent listed in Exhibit A (the “Patent”) for
infringement based upon any act by Company Y of
manufacture, use, offer for sale, sale, or import of any
product that occurred before the Effective Date.
Company X further covenants not to sue or bring,
prosecute, assist or participate in any judicial, adminis-
trative or other proceeding against any person under
any Patent for infringement based upon use, offer for
sale or sale of any product that is (a) subject to above
covenant not to sue, and (b) acquired, directly or
indirectly, from Company Y by that person.

X A&, W A FIZE S N (TARRED 122w,
[ZEIH | BT Y 411 & 288 (ARG ) o, [,
Woeo W LI, WRoE, F 7213 AAT 24120 22 B
LT, YHERFLI G250 LR, TR
BMEOFREZIBEL, IERLFLEINITSML W &
EARFFNCEDERNT o XA, HIZ, [AREH] 1I2o
W, (a) EREHONRTHY, 2o b)E=FAY 4
O EHIIC F 72 IR AT L7z TR ] o,
Wt P U F 7213 eI ko (B EEBM & L T4
BEEERR L v bk L, B E 23 o
FhiziRiEl, LB INRIBMLAVWI LE2EY
T5

[(REEMARIE  BWENT 12 ]

2.1 Subject to the terms of this Agreement, Licensor
grants to the Licensee under the Licensed Patents an
exclusive license to make, use, offer to sell, sell, and
import the Licensed Products in the Licensed Territor-
ies. The Licensor shall neither practice nor grant others
to practice, under the Licensed Patents within the same
scope as the Licensee's license. The Licensor represents
and warrants that prior to the Effective Date, no license
under any Licensed Patent has been granted to any
third party.

21 ARIEHOFLEBIIHME) 2 x4 LT 148>
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Y=, I V=1, [ T4 &y ANREF]ITHED W
T, (94 AxgHid] <, [94 ¢y A58 =
S, AL, Boeazm LW, WL, BLOEMAT LM
I AEFHET S, T4 H =1, T4k
V=DI Ay ALFELHPET, [71 X2 A0 LA
WCHEOE, BNOFEE ST hOMOEFEIITA Y A LR
WhDEFT L, A=, [F4 &2 A G4
RS E, [BHMH] AW RE T4y AHEZHIC
HLBINTWARWT L E2EKHB X ORIET %,

[# 35%] LRtid, exclusive license DSIABITH
bo KRENZBWTIE, ZRITHIBDED D)
D, “exclusive license” X, Iy —HHD
Z ORI ERE T, o, BEHICTA L
YALBWI ERBURMICERT 2, Ll
B, DX RS, FRCH L E O
BIA Ly ARG E B> TRLYE, MOETD
WHT2038MTH S, 6o T, LELSKHEHIT
BIhboomzHiL L TWwb,

SNEERHIZ, T4 & v — BB N
% FERTE SO THNIE, “Licensor re-
serves the right to practice under the Licensed
Patent(s) on Licensed Products in Licensed
Territories.” DX ) IZHETRETH %,

—7J, KRETIX, exclusive license 1, JG479
% non-exclusive license 25&% > CTH W HE TdH
298, FREEFITIXZDORFIEICOVTD
BPRLTW5,

2.2 Licensee shall not sublicense or assign the rights
granted hereunder without the express prior written
consent of Licensor.

22 A4 ry—E, RFERHIHESEFLE SN MENE, T
At Y —OFMIZ X ZIPROGHRE 2 S Hirt LE2E
BELZVWDOET S,

2.3 Licensee shall not manufacture the Licensed Products
outside the Licensed Territories or sell or ship the
Licensed Products to any person, corporation or other

entity outside of the Licensed Territory in which the

Licensed Products were manufactured, without the ex-
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press prior written consent of Licensor. Further, Licensee
shall not sell the Licensed Products to any person,
corporation or other entity if Licensee knows or has reason
to know that such person or entity intends to distribute,
sell or transship the Licensed Products outside of the
Licensed Territory in which the Licensed Products were
manufactured without the express prior written consent of
Licensor.

23 IA4EYV—d, Ay —OWHIC L B HROERH
FELRL (94 ARG ST (748 A58
il ZEGEL, F720%, [ 4 vy ARG MG I n7z
[T A4 %Y 2RI AT 2 A, 23 $ 72132 ofl
DHEFERIZH [F4 L AR Ea] 2B LAV D LT
%o I, 4ty —id, 74 by —OFmMII IR
DHFFAER L, T4y AR PREINLTT4
AR M [F 4 v ARS8 &, ot
TR LENEATHILZ T Y=Y
F23MABHD D 5 WM BN, REFITZOMOE
ERIZS [T 28 #- ] 2L EVb DL T 5,

[ ] LBt 130d, (94 2y 2% 44
ToRE, Wt E FEHIEE LT 5,

R 2 3L, [9 4 & v AR 8 | oR5e0eH
VG A Z O REITINIIRGEE T 5 2 & &Pk
T HODEETH b,

[(RBEHBRE: 212 —DREFIHADE
]

E#

22 The license granted under Article 2.1 above in-
cludes the right by Licensee to grant sublicenses within
the scope of such license to Licensee's wholly owned
subsidiaries, but only for so long as each remains a
wholly owned subsidiary. Licensee agrees that each
sublicensee will be bound by the terms and conditions
set forth in this Agreement, and that License Fee (as
defined in Article 41 below) will be payable by
Licensee to Licensor in respect of Licensed Products
sold by sublicensees under this Agreement. Except for
the sublicense right set forth in this Article 2.2, Licensee
shall not sublicense or assign the rights granted hereun-

der without the express prior written consent of

Licensor.
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22 FRLEB21FRICEDEFHESINITIA AL, K
HIA eV ADHMNT, 54y T —0EDRETEM
(fHL, Zh D RETRHTHLMICRS) T TI714 ¢
VAT BEMAEELDDOETH, T4 -, KT
TA LYY= DRIED DI FMICHEEI NS 2
&, BIU, AEHICESWTH T ISy v —ICL DR
HEINT[F7A4A e AMNER G ITHLTIAM v =08
FA T —IZT A by AR (B 4l RICEHKT D)
B TLICAET D, KE225RIEDDLH T I
VAERE, A4y =%, RIS ETHEI N
Ml %, 54 & ¥ ¥ —0HFMI L 2WROHERFE % W
TIA A LFTBELZNDDOET S,

(B ][54 &> 2axtgedbid | 28EETH Y
ZENCBUFS [F4 1y AMG8E] o K
7E, FOEOIA ky Y —DFEEI T XD
WAL E LR FIHTH 5,

CEMRFHSRIE : E=F(IC & 2 HE]

24 Subject to the terms of this Agreement, Licensee
may make a third party manufacture Licensed Products
solely for sale or use by Licensee hereunder. Licensee
shall be responsible for ensuring that the manufacture
of Licensed Products by the third party satisfies all the
requirements of this Agreement. Licensee assumes all
responsibility for any activities done by the third party
in relation to such manufacture.

24 AREHOBFEIINE) S EHELT, S0
=1, REICEDSL IA vy =12 X A MGE F 713
D7D, [F4 1y AGEN ] =510
SELIENTELDDET . T4y —I3, YH
SFIE D [ 74 AN R | OREHIARIK D4 T
DERFHZGH 2T LTI LICHLEMLEEZAD D
DET D, T4y —Id, UHEBEICHM L THB=
ENRLETOFAICOVTEEZA) DD LT 5,

(M 8] Fit4HlE, 948y y—294 kv R
SR EL T O BE A AL ICREL T A GBI E R S
HTHbDo
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[Additional
Licensor]
DEMRBERIE : 1o —bp USR]

provision: Improvement

made by

24 Licensor further agrees to grant to Licensee a
license of the scope specified in Article 2.1 under any
Improvement, and any patent disclosing such
Improvement, that is first conceived and actually or
constructively reduced to practice prior to the expira-
tion or termination of this Agreement and as to which,
prior to the expiration or termination of this Agreement,
Licensor has the right to grant such licenses without
payment to other than employees of Licensor.

24 FA k=1L, WIS, A O T F 72
FC NS HF R S NP OBFE L R E DL LA S h
2 TR BROSH [WR] 2RLERFTH- T,
THUZDWT, BREI T 223, A
P =BT DOUERIINOE T 2 e EHE T T4
LY ALFEHT AR EHT A bDIEDE, T4V
F—IZx L, Article 21 IED B HMD T 1 & ¥ X & iFil

THIEICHET 5,

(8 8] bitgksid, SALr =291 %
SR AR ICBRSSE L7z TSR] (2ER 2 55751
ML, 94y —IT8BMIA Y A5 HBED
FETH b, B, EWOFENRAL (reduction to
practice) &%, FEWHEZEOREMNIZEHE E N3
A EICER SN2 2 & 2w, PHEDE
1t (constructive reduction to practice) & 134F#F

)i Rl AN L

DENREERIE : 5> MNv Y - 5S4t ]

24 Licensee hereby agrees to grant to Licensor a
nonexclusive, irrevocable, and royalty-free license under
any Improvement, and any patent disclosing such

Improvement, that is first conceived and actually or

(60) days after its actual or constructive reduction to
practice.

24 FA v —iE, REHOWIRGET X 72 13RI
RN AE SN O BE T 723 o FE by S vz T
B BXURHK [YR] 2R LIFFTH- T, ThiC
DWW, MG T F 22 IIMERETIS, T4 YA
DREEBUSN OB I T B EET I A%
T OMNEATHDDIIETE, T4 -1
L. JEgidi, PHA R OMEOT A LY A2 T 52
LICHET . 94y —id, Y% QR oHFEE:
T D FERMALTE 60 HELMIZ %3 [WR] 2RI 5 b
DEFT Do

(8 8] RO ERENGIZE B SO [ A #EOF]
FICE$ 280k 2k Eodgst ] (SE Pk 22
FETHIH) WX, 940 —0F 14 k>
Y=L, IA4 YT =% L S BEAITIC
DWVWTC, Ity —F2E 54y —DiEE
TLHERICOMNZIRR S 58, 20
FA Y —ITHMENT A A% T 5 FHE LR
FTATAL, By £ 7238554
trH—oHifiizmiblL, 72, 94ty =1
WERBEMEFH SV LICE) I/ v —
DR ERZH L) DO TH Y, 72, @,
D) LHIRERTAHNHEBLIDH 5 & I1T58D
SNZVOT, FHIE L TRAIEZRIGE IS
W95 (—kfFER128) ] L35, —T, [94
Lo —=NIf =1L, I/ k=1
IBWRPNE I 2o — IS A &
VAT LEBEERTIAL, T4 Y —HH
ST L7 BB 2 BHICHATE 25613,
TAX Y —ORFFH Z MRS LRI
{, FA4 vy —OMEREERETELZ ) BTN
Wb LIZBOSNZVOT, FHIE LTARIE
GHGIHECES L] &35, KEIZEBITS
R\ ZIZFEE & Bbh s ",

ARTICLE 3. REGISTER OR REPORT OF
LICENSE
F3Fx T ADEREIIHE

constructively reduced to practice prior to the expira-
tion or termination of this Agreement and as to which,

prior to that expiration or termination, Licensee has the

right to grant such licenses without payment to others

than employees of Licensee. Licensee will disclose any 3.1 If the terms of this Agreement are such as to require

such Improvement to Licensor in writing within sixty or make it appropriate that the Agreement or any part of
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it be registered with or reported to a national or suprana-
tional agency having authority over a Licensed Territory,
within days of the Effective Date, and at
Licensee's expense, Licensee will undertake such registra-
tion or report. Prompt notice and appropriate verification
of the act of such registration or report and of any agency
ruling resulting from it will be supplied by Licensee to
Licensor.

31 ARBRD, RBHEI320—H%E, [94 Y AHE
il | AT 5 EIRARE £ 2 T ER MBS SR L F 7203
WMETHIEVVEEZITHEYTHL L) DD TH LY

G, Iy y—=ik, [BEHH] 26 HUWIZ, 914k
Y—OBMAINT, UHEHILAMEETLIILETEZ

5o MEEBETIIEETAB X MR ORMRHH
PREEB DR E (2B 9 2 W B & Ol Y ZREWAY, T4
Y=o T4yl EN DL TS,

(8 5] 91 v ARG Mo k> T, Z
O IO BT F 7213 BOMF BB FRT £ 7213 F 12
TA Yy AR EBGFREIMET L EPRLET
Hotz2h) BIZIZPE), B 5vIE, TAEIHKERF
OB RN R/l Fkox W ANPE: ey Ok A U
% B B EBSR G EOSEY) A S . B
ZZENEBELLHTH S,

ARTICLE 4. LICENCE FEE AND PAYMENTS
BA% T4 ARBLIUEZIAN

41 As consideration for the license hereunder, Licensee
shall pay Licensor a license fee (“License Fee”) of
percent (%) of Net Sales Price of all Licensed Products
sold during each Quarterly Period in United States Dollars
by telegraphic transfer into the bank account designated
by Licensor within thirty (30) days following the end of
the Quarterly Period. Licensed Products are considered to
be sold when invoiced, or if not invoiced, then when they
are paid for or when title passes to Licensee's customer,
whichever is first. All payment shall be made without
deduction for taxes, or other charges of any kind or
description, except that income taxes required to be
withheld by the government of the country in which

Licensed Products were sold on amounts payable to

Licensor hereunder may be deducted.
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41 REEDL T4 2O E LT, 94y ¥ —
Z A= L, & TR o S hieaT
D74y 2G8G ] o [HBseiikl o %074+
AR BT [94 28] 2, KEFVT, 4t
P—DHRETHHATIVRICE R RS TSI LITED, B
TP REAAS 30 HUWNICHIL) b e T2, [94%
Y ARREG ] 1E, REOFRESBA SN2, F 2w
REVEM SN VLA INED LD NI D L 3T
Mesg 4 & v o — OFHEFIZEIE L 72RO W R IZE]R
L7zHEIZ, RSN DEARBREND, £ETOLIVIL,
W LHHEOBE T 232 0o BHOERE T L LR
K BENBbDETH, ML, [F4 1 AXGEG] 235
SNZEOBIFIC L D FRBINE NS Z LRSI NG,
A = ~DOZIFNH T BB LI 2L TE D,

7

CEIMRERE : &REZ 1 £ Z#]

4.2 During the term of this Agreement, Licensee shall
pay Licensor a minimum license fee of

United States Dollars for each Quarterly Period
(“Minimum License Fee”) by telegraphic transfer into
the bank account designated by Licensor within thirty
(30) days following the end of the Quarterly Period.
The amount of Minimum License Fee for each
Quarterly Period shall be credited against payment of
License Fee for the Quarterly Period set forth in Article

4.1 above.

42 IA4 v y—IF, REHWE, & TR cow
T KE FVORKT A v 2% (REFA4 2 A
B %, T4V —DIRET HHTHREICERFEET

52 LICEY, BTN KBE2S 30 HUHNIZT A

=D b DET Do & W] o [RIKT 1
VAR, R AL I B U [ o [54
AR TR EINDE D DET B,

42 In the event the Licensed Products were invoiced or
sold in a currency other than United States Dollars, the
U.S. currency amounts payable hereunder shall be deter-
mined on the basis of the New York selling rate of

exchange as reported in the “Wall Street Journal® as

applicable to each such payment on the payment date

e._.
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thereof, or thirty (30) days following the end of applicable B ansE»L v, HL, HAXHBD XS IZ
Quarterly Period, whichever is earlier. FRITRBE o701 D 5. FRNCHBIEKIIC
42 [94 1y ARG ] 25RE F VSO @E 1 TIUERE X B BB O A X 72X B oM L7z
RENF2BWFE SN EIE, AR & bh b, BEICEL, EROX)BHEEELRET
R EREEECOSHIL, FXICH EEHYT S (1Y oo

P RH2 5 30 HiR, Wi wHIZB W TYFSHAMS
BHEND, [T4— - AFY—=F - Ty —F V] IZHLES

N2 —a— 7R DIV TIREEINE LD ET 5, 43 In the event the full amount of License Fee is not paid

by Licensee when due, Licensee shall pay to Licensor
interest on the amount of any underpayment at an annual
DEINMRIERIE | B R EIE ] percentage rate of ten percent (10%) (or the highest rate

permitted by law, if lower) accrued from the date such

4.3 Licensee shall pay any and all withholding tax on amount initially became due and payable to the date of
the payments of License Fee to Licensor. Such withhold- actual payment.

ing tax shall in no event exceed the maximum rate 43 FA XV ZAROEENR T ALy =12 X ) IR FE TIZ
provided for the convention for avoidance of double THbNE WS, 942y —I1E, BERLPVEHEITHL
taxation and prevention of fiscal evasion with respect to TZOARROTHINEA S EBEOTIH £ TOHHIZOWT
taxes on income between the Governments of the E10% GEAEFSINTWLEPEN LY HRYE ke
United States of America and a national or supranation- DIEMZER) OREFEEZ TS =TI DD ET 5,
al agency having authority over a Licensed Territory.

Licensee shall withhold the tax from such payment to

Licensor and pay any such tax to the appropriate 44 Any payment that has been made by Licensee
governmental authorities and shall promptly provide pursuant to this Article 4 shall in no way be refunded to
Licensor the tax certificate from the governmental Licensee by Licensor in whole or in part for any reason
authority and any other applicable documentation evi- whatsoever.

dencing the payment of such tax to enable Licensor to 44 RE A LIV R EINZHIE, 2o FE 2 —ET
support a claim for credit against the income taxes for H, WHALRLHHIZESTH, AV =251 k>
such withheld tax. YoIlREIN VDD ET B,

43 IAE Y V—3IA I —ADT AL Ly AROK

L SN B 2 TORRBIBAE L) b LT (% B —H&dbhZzs 4wy 2RE[51 &~
Bo MR BMIBAIL, Wk BHED, PN T S AT GNFRT ] BENFEIC o THOREIN LRV, T
ABLICBIS 5 “HABLOEES X CBBOP L0700 A Y ¥ — 3 MAAEI T o R YR
TAV)AEREE [ 4 €y A% ] 258 5 EK EFEMTHIENTEZFOZ LIZLDFREEHTY
BB F 721X EI R BB & OB D58 D DIk BLR % 26 TH b,

BMREWbDET DB, T4y —id, T4y F—~0

SCHNC A B BB & PERR L € O H 2 BOM 4 /IS ARTICLE 5. LICENCE FEE REPORTS
LHBDEL, Fi2, T4 % —hSUHTEBA D U5 B5% TAECAMEME

R BB A A R R TE 2 L9, BBIZTA -

BB O I 2 REH T 2 LR S OREHE 2 5.1 Within thirty (30) days following the end of each
OMOFEMH ZRMT LD DL T 5, Quarterly Period, Licensee shall provide Licensor with a

written report certified by an authorized representative of

[ SH] BHiFo 4 v ARHZDOWTIE, HBISH Licensee, which shall set forth the amount of the License
12 & BERBER O A 72 T U E RO PSRN Fee due and the basis of calculation thereof as well as the
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number of all Licensed Products sold during the Quarterly
Period, and other information that is necessary to under-
stand the fee calculation.

51 & [DUBH) KHAS 30 HENIZ, 94> —i3, 7
A= l, 94y —DOWRD HREGHIREL
TeHHmoOMERRIETL2b0L L, UG, S
NETA L ARB L ZOREMMRLE L5200 U
W st s e (94 v 2048 ] otz ofhs
Ay AR ORI % MET 5 70 LB ERELRT 2 b
DET Do

52 The receipt or acceptance by Licensor of any License
Fee report or payment will not prevent Licensor from
subsequently challenging the validity or accuracy of the
report or payment.

52 A4t H =374k AROHEE T IEF ORI
WEZIFZE LT, Iy =0 EomYEmEE T
S COZUED L CRIEMEZ ) 2 L2 W R o
¥ %o

5.3 In the event of default in payment of any License
Fees due Licensor under this Agreement, and if it becomes
necessary for Licensor to undertake legal action to collect
them, Licensee shall pay for all reasonable legal fees and
costs incurred by Licensor in connection therewith pro-
vided the legal action results in a determination that they
were due Licensor under the terms of this Agreement.

53 ARFNIIEDL ITA =W T LT ¥ 2RO
XHNIABIRD Y, o, T4 —0uE%IT Ay
AR BINT B 72 DIEN Tt e & 5 LEPE L 2HEI
(EOE T3S SRS TNE QU I (YA = 2 SR e e 3
PONIREDDLORGICE T L2 5MHELT, T4
CHICHL 7 A =12 L2 TORER
LIRS LB EZH ) b0 LT 5,

trv—ig,

ARTICLE 6. RIGHT TO AUDIT
$6% EEiE

6.1 Licensee shall keep and maintain detailed and accu-

rate books and records with regard to License Fee and the
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basis of calculation thereof for a period of three (3) years
following the end of each Quarterly Period. Licensor shall
have the right, at its own expense, on reasonable notice
and not more often than once each successive four (4)
Quarterly Periods commencing from the Effective Date, to
inspect and audit the relevant portion of Licensee's records
and other relevant information for the purpose of verifying
the amount of License Fee due. Any inspection and audit
hereunder shall occur within three (3) years following the
end of the applicable Quarterly Period and shall be
conducted during reasonable business hours at the location
where Licensee maintains such records. Licensor shall
promptly deliver to Licensee a copy of the audit results
and shall maintain the confidentiality of such results and
related records to the extent required under Article 9, and
shall put the information and records inspected to no other
use than the verification of License Fees due.

61 FA4Lrv—id, & [ o T HA»S 34, F
4t ¥ 28 B LT OB RN BT 2 58/l 2D 1ERE 2 X5
REZVER - RIFTHDDET B, T4 ¥ —id, TOH
HAEHT, GHNRTFEEZLZL, o, [%EH] »5iEF
2 e 4 TR ] IS SRR 1 EEICIRY, 942> v —
DRLFRDBLRE T B £ T OMOBIREHE, b LR
ETA4 L AREMGET 5720, WhB L UOEAT LM%
AT2bDET Do K61 51D ETOMEDS X OER
X, EMo [ ] RKBE2S 3RS 0L L,
BRI 2B ERRINI, T4 & ¥ =M e AL T
WBRBHTITbNDEbDET B, T4 ¥ —Id, BEEDH
ROGLETA LYY —IZHDBITHIEWEL, HIRTIERES
N5 HPH T Y AR D L ORISR L, 2o,
LS L ORE S NG, S bhbEaRE T/
AR OBFEUHN DO HO72DIH L Wb D LT 5,

6.2 If the audit set forth in Article 6.1 above determines
that payments made with respect to the Quarterly Period
are five percent (5%) or more below the amount actually
due, then licensee shall bear the reasonable expenses of
the audit. Licensee shall pay Licensor any amount shown
to be due by an audit within ten (10) days of receipt of
the audit results and shall pay to Licensor interest on the

amount of any underpayment at an annual percentage rate

of ten percent (10%) (or the highest rate permitted by
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law, if lower) accrued from the date such amount initially
became due and payable to the date of actual payment.

62 LECHE 61 FICED S EAORA, M [ 12K
LTHRENTZTICDARRIIN) RE T A & ¥ ZFD 5% L
LA EHH LGS, 94 vy V-3 SBEARA
FEHENHHACTAHET DL T 5, T4y —id, B
RERZ W% 10 HUNIZ, BERICE DI REZ LML
MPIZENTE&FZE T4 =133, 72, Bk
G LT L OARKD IR & FEBEOSZILH £ Tol)
IO WTHE 10% (B EF SN TV EERIZR LD RV
Yt S EE DR EFIE) OBEFEE T4 £ 2 —I123ZHh
bDET B,

ARTICLE 7. THIRD PARTY INFRINGEMENT
7% FEZEBILLBZRE

7.1 Licensor shall have no obligation to institute any
action or suit against third parties for infringement of any
Licensed Patent. Licensee shall not have the right to
commence any action or suit against third parties for
infringement of any Licensed Patent.

71 FA ¥ —id, BERI T4 1 ARG o
E T LI E 2 IERRERET 28 AbRwb oL
b, 74y =3, HEHL (T4 02 ANGHEF] ©
BEH T L E 72 3RRERE T IHAZ T LA nb o
L5 %

(% 8] KRERE L, ST A2 A0YE, H
KIDOBRWIRY, 4 —=3o 4y r—iaxfl
THEZFHIL D94 v A RETOREY RS
LEBEEADLLRVWO, $72 S4LyH—L LT
(&, BREFROFE - BT BHAHEIVNE L
v BRICRETIZRE W) 2R, HoTHHM
FFOERERF DN DL WRESERH L DD, 0
L) RFHERRTIHEANLENTHA I,
24 v =220 k) hHEBEADES
BERRDO LD REEPEZ LN,

[REERHSRIA]

7.1 Licensee shall promptly notify Licensor of any and

all infringements of the Licensed Patent(s) which come

INT 2 2014
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to the Licensee's attention. Licensor shall have the right
and obligation to enforce the Licensed Patent against
infringers by asserting claims, bringing lawsuits and
prosecuting such suits. Licensee shall render Licensor
all reasonable assistance in connection with any matter
pertaining to the protection, enforcement or infringe-
ment of Licensed Patent (s), whether in the courts,
administrative or quasi-judicial agencies, or otherwise. If
Licensor fails to obtain discontinuance of such infringe-
ment or bring such lawsuit within ninety (90) days
after receipt of Licensee's notice of the infringement,
Licensee will have the right to file a lawsuit against the
infringer at Licensee's expense. Licensor consent to
cooperate with Licensee in any such lawsuit brought by
Licensee.

71 Iy T—=iE T4 v AGsEir] oREL A
L7z, MBI 4 £y =220 RHLEL D LT
b0 A —IE, U [T74 2 ARG &, X
BREFIINT L, HAER, FROWRE - BITI2L 0T
S HLMANBLUORBEATHIDET D T4 LY
Y, BEIZBVWTD, DL, ATBE 23 HEREN
BEIZBWThErZH DT, [74 & A4 @
PR, HEFATAE £ 73R EFICH T 2 & TOHHICHMEL T
TALY IR RET200LT 2, T4 &
YH =D, T4k —OMHAOZHEE 90 HENIZ L5
BEREIRESE, 003, FREZRWELLZVWEE, 71t
Y=g, 74y - oRHAMTRERISH LT
HETHHNEZETLbDET L, T4 —IE, 0
TA Y V=B LZHFRICB T I A Ly v =12
NTHb0ET 5,

(88 5] LRSHEBITIE, 4 o h—2E=H
DREXPRT LB LIEITL 2 VEA, 914t
YR ERITH LIRFT AR E 52T 5,
TAETIE, FFPoEF LSRR ETFRRZE
R TXL0E2ICE L TRD X9 Gifdmh e s
nTwa "™, 9, ZhEEET %8 - e
LC, @ FEuHE SRR X 3 KD
FERE I M D B ARG SN DAT 2 % PERR LR 9L
MHEEDHELBILT 285 T THI LOTIEA
WETELONDH D —T, bR F S
DWTTHHH, TNEHETLHEHN - HpIL L
T, REH 423 5% (B AAMHE) o0 1 HAZO
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DHLLDONH D T, FML I 7 0% I ke
WZOWTHEZTHRDBIZ, T4y AP T,
Sy y—dF4 ey —I1on LIREPER %255
RTxBERENTIE 94y v — (RS
bR RS E LT, T4
Y— (EHEH]D BT 2BEZINT 521k
KB L OCHERMEE KL MATHETE 5 L
L, FREEHEESEEEDAREEZTDVN
DTIE R\ D

ARTICLE 8. DISCLAIMER OF WARRANTIES
$8% MREENAR

81 NOTHING IN THIS AGREEMENT SHALL BE
DEEMED TO BE A REPRESENTATION OR
WARRANTY BY LICENSOR THAT ANY LICENSED
PATENT IS VALID OR THAT THE MANUFACTURE,
USE OR SALE OF THE LICENSED PRODUCT IS NOT
AN INFRINGEMENT OF ANY PATENT OR ANY
OTHER RIGHT OF A THIRD PARTY

81 AFKDOV2b5EHEL, [F4 vy ALHET] 294
MTHHIE, BLO, [F4 1y A0t oy, i
F WS E B O OREL RS I L 2 RGEE 72
BEWT2L0EMLTIER SR\,

(B 8] Litsmpicix, &3, (54 8r 2%
F¥eir ] OAREORIEE T E L TWb, Tihid, —
HAFFFDM G- S N6 T H 2 hstk H B T8l o
FHEZEDEGICENLZLEFILIELIEH L D
5, FA4AX =DV S, oA REHEE REL
725DTH5bH,

WIZ EREGHBITIE, [F4 & v AL 8| 255
SHEORHFHESARELAVI EORIEE B ELT
Wb, I, (T4 & v AFGEEEE] 12485 %A
B ORI RS OF MY (KOS EFERT 72
G5 THoT, [94 1y ARG IR 55D
PEBTIELNEE=EORTES2RET LI L
Wb eEVHIENETHY, T2, T4 —
ELTCEIA Ly Yy —0FENC LD [F14 20 2N
SR DEZHOMRERELRWZ L 2L
BRI TH D,
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W, BRDEFFOIA v ATIERL, 914+
Y= [ T4y ARG ] 2R S B -
WL THh, Toikit - ikzETHREL I &
VAT B LB, UTOX) REEEET S
CEBHVEFDEZTHA ),

[BE%IR : fREL]
ARTICLE 8. WARRANTY
#E8% R

Licensor warrants that the manufacture, use and sales
of Licensed Product by Licensee hereunder will not
constitute any infringement of any patent of a third
party. Licensor shall defend, at Licensor's expense, any
claim brought against Licensee alleging such infringe-
ment (the “Claim”). Licensor shall pay all costs and
damages awarded or agreed to in settlement of the
Claim, provided that Licensee furnishes Licensor with
prompt written notice of the Claim, and that Licensee
provides Licensor with reasonable assistance and sole
authority to defend or settle the Claim.

TA e —1F, REHIIEDLK T4V —=I12LB [T
A&y A58 | ORGE, B X CIRIEPE=F 0%
THEOREEZRE LW E 2 RiET 5, 94—
3, TOL) REZFRLTIA LY V=1L TRS
n7zigk ([Z7V—2]) IHLT, 942 —0BMAT
i3 56b0E 35, 94y =% 94—
Ay H =12 [Z7 =24 IZOWTHEBITHE TH@A L
ho, FTARY Y =BIA ey ICEHN R R E S
L= T 0B LONEOEEZ 5252 L&k
e LT, &@To#ERAL [7L—24] OBPRICBWTHE
FLRRAESNTHERESEII DD ET 5,

82 Tt shall be at Licensor's sole discretion whether or not
to apply for, obtain and maintain any of Licensed Patents.
82 74y AxGhsar] = ML, s LbB X UMY
LHENE, HHIM T —DHMICLE2bDET 5,

[ 5] choid, 94 & —DRFECE Loy
Wiz hbbDT, Eitdo X HITHzE L.
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EIfE#ERE : v—F% 7] be referred to as the “Discloser” and the party from time
ARTICLE 9. MARKING to time receiving such Confidential Information shall be
B9 v—%27 referred to as the “Recipient”. “Confidential Information”
shall mean (a) the existence and content of this

Licensee shall mark all Licensed Products with the Agreement, (b) patent applications listed in Exhibit
word “Patent (s)” and number or numbers of the attached hereto and not yet published and (c¢) any other
Licensed Patent (s) applicable thereto or shall give information which is disclosed to Recipient by Discloser in
notice to the public that the Licensed Products are any manner, whether orally, visually or in tangible form
subject of the Licensed Patent(s) in other way required (including, without limitation, documents, devices and
or permitted under the laws of the Licensed Territory. computer readable media) and all copies thereof. Tangible
T4y Y=g, HOPAREHIZESEWRTLLETO materials that disclose or embody Confidential Information
[ T4 & 25 8e 12 [hFEF] BL O EN S8 GITEH shall be marked by Discloser as “Confidential,”
END [F4 1y ARNGHE] OF72FKRT 50, /2 “Proprietary” or the substantial equivalent thereof.
X, [F9A4 ey 2G| oFickokoeonsd L Confidential Information that is disclosed orally or visually
CITHSINBMOFET [T AWGRE] T4 shall be identified by Discloser as confidential at the time
Y VAN GEFE] ORRTHAHI L B RNRITEANTHDHO of disclosure and reduced to a written summary by
L9 5, Discloser, who shall mark such summary as “Confidential,”

“Proprietary” or the substantial equivalent thereof and

[f&8 B8] KENCBWTIE, 201249 H 16 H D% deliver it to Recipient by the end of the month following
AP CCIE AT AL, REEERE R F L, BERFaC the month in which disclosure occurs. Recipient shall treat
[patent] F 721 [pat.] ORI EIFFFF & &K such information as Discloser's Confidential Information
RTAHZE (ZTNSDOFIRDVPAN DA TR pending receipt of such summary.
WCHRMOFRTH L) XM THL L 91 AEWIIBWT, [WEEHR] UTIERTZ) ZHR
ERRIORT ZENRNTE S, EIZXY), 2ok TLYEEE [FIRE] Lvv, B [N R] #2#ET
N EOM, FEEEE F 7213 O @I [patent SYEH R [ZHF] L) REMITHB VT R HR]
721 Tpat.| OFKEL L, Fard o 2MB R S 7z L3, () RS OLAED L WA, (b) REGERRM_ 12512
Bof sy —%y ML FOT FLALZFRT SO MBI A E ORERFINE, B X0 (c) 2 OMIIHIC &
HZLLRBOOND K)o 7z CREFRFE B, BEICE 220 LAY (8, EEBLUa
2875%)0 TNOHLDFIRZ LT aho2a, 1 Ea— S @AM WTHER X 714 T2 HAR RS 2w 12
AR L, REEIHT 52 ELOROHFIZOW L2, HEOVPAZMDY, BRGSO ZHEICHRS
TIEHEZ 2T 5 EATTE RV, METS kR NBERBLOZENSD I — % EWT 5, [WEHEH] %
DZENBHNGLLEEDLNLZOT, ERDXHIZ By 2ty 268801 BRECIY
— W T BLE % B 720 “Confidential,” “Proprietary” 721321 & & FH I 5
B, WHBERFHEO T T, KRz DFTRA T ENARTIULZ S, T E 723 BHIC L ) B
L NEBEOMGTHY (187 %), HEMMHER REND [WERR] CoVTiE, BIREICL ) BRIEAT
DOHFERMATE 2V (RETROMEBIIHEE ST WETH 2 BRSNPOMREICL ) FHICEY ShD b
5o 1035%), L, BREIE, HEERIC “Confidential,” “Proprietary”
F3Eh s EERMICFASOIREL, 0, TOENE
ARTICLE 9. CONFIDENTIALITY" BIRD R SN HOBRARKE CICZHEAIEI&WET LT
F9% MERS Bo ZHHI, UBEMEZHT D TUHRNME FRH O

[FEHR] ELTH) bDET %,

91 In this Agreement, the party from time to time

disclosing Confidential Information (as defined below) shall
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9.2 Confidential Information shall not include any informa-
tion that Recipient can demonstrate: (a) was in Recipient's
possession without confidentiality restriction prior to dis-
closure by Discloser hereunder; (b) was generally known
at the time of disclosure to Recipient hereunder, or
becomes generally known after such disclosure, through no
act of Recipient; (¢) has come into the possession of
Recipient without confidentiality restriction from a third
party; or (d) was developed by Recipient independently of
and without reference to Confidential Information.

92 [F# N 121 [ZHE | BT OVT PN T 5
L ERGETE B HMIEE TN 1 () KT HED B
REN X BRI Z AP RIERG 2 A 2R
AL T2, (b) REFITHED  ZHE T T 5 BRI
HMCHRICAHORHR, L&, BFRBRZHEEOTAICLS
FTRAE o7z, (O FE=ZFOWMBERFRF R LT
FBEPAFL2MH, £7203, (OZEFICL DML TH
O [ENR] 2 ZRET IR S RO Wl
M5 % T

9.3 Except as expressly permitted herein, for a period of
_ year (s) from the termination or expiration of this
Agreement, Recipient shall maintain in confidence and not
disclose Confidential Information to any third party.
Recipient shall use Confidential Information solely for the
purpose of performing this Agreement. Recipient shall
disclose Confidential Information only to those of its
employees who have a need to know such information to
perform this Agreement.

93 AREHTHRMWIIH SN TVIHEEHRE, XYM
BT 72032 S AEH, R [RENHR] 20
IR LD 2B =FICOHAR LV DL 5, ZH
BE, [THEER ] 2 AZHBETOHMNICOAMIHT 20 L
T 5o XM [WEHR] 2 ARAZYBITODIZH 2 LHE
BhHLWEERICOARHRTL2HDET 5,

94 Recipient agrees not to reproduce or copy by any
means Confidential Information, except as reasonably
required to perform this Agreement. Upon termination or
return

expiration of this Agreement, Recipient shall
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promptly to Discloser or destroy, at Discloser's option, all

tangible materials that disclose or embody Confidential

Information.
94 ZHEEZ, REKBITOZOICEHMLEL SN

HBRBE, OHhRLIBRBICE ST [WSIER] 2HRE 2
BHEBELZVWIDLT 5, RIKOWIMGTT £ 72 3%
B, ZHEEE, [REER] 2 &80T 26 04T
%, BIREORIRIZIEY, HHICHREIRET 5 2B T
2b0LF 5,

(B 8] J5aF o 4 & v R, ARRFERO
b, AR R BB S 7 & ORI Z
M5 2G5 OMERFFICHET A RHTH 5,

ARTICLE 10. TERM OF AGREEMENT
$105% ZHHEE

This Agreement shall come into force on the Effective
Date, and, unless sooner terminated, shall continue in full
force and effect for years from the Effective Date.
Thereafter, this Agreement shall be renewed automatically
extended for successive periods of years each,
unless either party shall have otherwise notified to the
other party in writing at least six (6) months prior to the
expiry of this Agreement or any extension thereof.

RIFL, [ »2OH/REHY, o, L0 RN
SNGWIRY, [FHMB 25 FEHARIHRT2b0 LT
%o LMk, AREHL, WTHOMHE) S BRI F 2132
DY OW T HD»S 64 Nl E TICHE THEROEEE
IRDOZWIRY, I AEHTOHBENICERINE DL T S,

[(RERERA : BUF DA

This Agreement shall come into force on the date when
this Agreement is approved by all relevant government

agencies or authorities listed in Exhibit attached

hereto. Licensee shall use its best efforts to obtain such
approvals as soon as possible, but if all the approvals
have not been obtained by 20__, this
Agreement shall on that date become void and of no
effect.

AREHE, AR DBARZRIEAT O Exhibit 12512 S 7z
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ETCOBUFEREE 7213 MRIC X D KRB SN2 H 2 54 %) ARTICLE 11. TERMINATION AND EVENT OF
Elrbe T4 —IF, WHERRY FHN 25 0K DEFAULT
R85 5 CHASNT LN, &TOKREN20 4 A B11 % ZERKRS SUCHROFSEX
CHETIEEONEVEAE, AR RHT S
HbDET5H, 11.1 Licensor may terminate this Agreement by giving a
written notice to Licensee in the event (a) that Licensee
fails to comply with any provision of this Agreement, or
EM{R#ERIE : HEEIERE] (b) that Licensee undergoes a Change of Control. “Change
of Control” here means a transaction or series of related
Any technology, software or goods furnished to transactions that results in: (a) a sale of all or substantially
Licensee under this Agreement may be subject to U.S. all of the assets of Licensee to a third party; (b) the
or other government export control regulations transfer of fifty percent (50%) or more of the outstanding
(“Export Regulations”). Licensee assures that it will voting power of Licensee to a third party; or (c) the
comply with all Export Regulations whenever it exports acquisition by a third party of the right or power to
or reexports such items or any product directly from appoint or cause to be appointed a majority of the
such items, to the extent such actions are expressly directors. Unless such event has not been cured within
authorized under this Agreement. Licensee recognizes thirty (30) days after the receipt of such written notice,
that its obligations to comply with Export Regulations this Agreement shall be automatically terminated on the
survive the termination or expiration of this Agreement. lapse of such thirty day period. However, Licensor may
AN IEDE TS v =R I N B HI, v T b immediately terminate this Agreement if Licensee be-
v 7 E M, OREF 223 [ o A L] comes insolvent, makes an assignment for the benefit of
(TEHE D) OB ERDYENRD L. T4y T —id, creditors, has a petition in bankruptcy filed for or against it
TALYY=DBRINEDBDFZEEINSEDHDONHIE or goes into liquidation or receivership.
AR 2N 23 BEN T 2 2 &R Y] 111 94 —iF, (@) 71ty I —=2RKIZHDOWFThy
MEZARE SN T T o X 723l 2179 %4, DRFUER L7 EE7213 () 74 ¥ ¥ =12 [RHED
(] 2 8FT2b0LT2, 94 Lrv—it, I | Bdbolf, T4y v —ICHBHTEMTSZ LIS
A k¥ v—o [EhHE | EFRE AL OMER % 7213 LRI ZMRETHIENTELDDLET D, ZTIZBW
I TR bR T A LR THT 5, T[ZRHEOLEE | L1F, () 7ty Yy —DEEOERE
FEEMICEROE=FIIHT 25 (b)) T4 ¥ Y=
(8 8] RS- C M2 71235 AT HHRIHED 50% DL LOBE=FH /T 58 7218
20T AE P EoRF T2 L 2w, £ () MU DM LR A 6% L 7213385 S o el £ 7213 M
72, FA4 Y AZKPITER L BE R B LED BROFEZHC & 2 M2 4 U S8 5G] 7213 — 0 B
e LrL, FFFT A & v A2 o B P& ERT 20 d % FREA R ALHTE 2 M 30 H RIS ZIE
MEDRMET 24E1E, TONFICLY, KERE SNRVIRY, RFHE, U730 HFLREEBIMNISKT T2
BAOFWNH LR ERDEL I RIf L V=1 bOET B T4 =ik FA LY Y=DHHLVARREE
L2HEHICHT2ENEZRL I EPLEL R %, EHEHEOREOIDICZOREEBEL, BER LT
D, FTolE, CINSHEAE SEEA U Ban 2 THELDLAESR, FR3EHD LIEMAOERTI
FE S 5 2 EAHIRIN L. BBEED Ao T, A EB LIRS 22 LD TEHH 0
DL & &1, 74 &2 AFRRREHTIC 2 L%,
NEPHET 25, F720d, € OHUTEI K &
}59 B YA I B REAF TR X ) R 0% 78 (8 8] LiLo&HIZ, 71 &% —DERMED A
HEUDEBET 2 LESH LY, B LT b MEOMEBHEE T 25511E, L

FC @ 4= 1H ® “Licensor’ % “Either party” 12,
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“Licensee” % “the other party” IZZH§ 55 EHE
ZEHTIE I v,

CEMEAERIR  FEFOF M2 F - 12156 OEFEER
1]

In the event that Licensee commences legal action to
challenge the validity of any Licensed Patent in a court
of competent jurisdiction in the Licensed Territory,
Licensor may terminate this Agreement immediately by
giving a written notice to Licensee.

FTAXY =03 [T A4 & 3G HIR] NOE RIS
[ 4 &> RN ] OFRMIEE S5 TRz I L72%
&, A =i, IA4 by —ICHmMTHAT LI L
WX D ARBRZELITHRT 52 L 0°TE %o

(8 ] SA o H =254 &2 A GHEFED
HRMEE G 2 L 2T HIAHFHIZIEOEME
PEEINDIEGER DL, —FH, T4 =28
FTA X AN REFFOERIEE S o 72 E12T 4
=BT AR R TEDL LT D5
HIZOWTRZOEMESEESNS P,

CEMRMRE  FEFEMFEOTI M2V —I1CL3D
fERR]

Licensee may terminate this Agreement forthwith by
giving a written notice to Licensor in the event that all
of Licensed Patents would be invalidated or have been
rejected patent grants.

[ T4 &y A Q5] O THIER) & S E 72T
AR S NG, 942y v =3I 4y v —ICHH
THAY 5 2 LX) AR Z MG ICHERS 2 2 & T
55D ELT 5,

11.2 In the event (a) that Licensee fails to pay when due
any sums payable under this Agreement or any monetary
liabilities to a third party, (b) Licensee becomes insolvent,
makes an assignment for the benefit of creditors, has a
petition in bankruptcy filed for or against it or goes into
liquidation or receivership, or (c) this Agreement is

terminated by Licensor under Article 11.1 above, Licensor
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may at any time after the occurrence of such event
declare the entire unpaid sums payable by Licensee under
this Agreement to be immediately due and payable by
giving a written notice to Licensee.

112 94t r¥—iF, @ IMty Iy —F"REHIZEIEZH
P RECD% 2 &H LB =TT B SR AEE 2 IR
TS DL o726, (b) T4 &2 ¥ =3 W ARE
LRy, EHEHORZROIZDICZOEHELXBIEL, WHEH L
VTHRLDLAIEEN, F23EED LATEMAOEMT
KA, 7203 () AR D LR 111 KIS S T
A =T X DRI NTHEITE, YFFHOFER N
DTH T4y I —ITHETHAT 5 2 LI & ) ARZITH
DETA LY =DHI) REETORL NGO IR A
BEHIFRLADDLESTEL D DL T %,

[#8 S] WRoOFREEEIZOVTIE, MEE I3
2, ZHWEE OB A SR F)iRE I % %
B, FhedHNCHE L 720

B, XHBEEPLELLEGSE, bEbELEED
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HERETEH VLI EZONE, L2L, FEFK
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BEVHBENZ DT, FRIH- 7P,

ARTICLE 12. LICENSEE'S DUTIES UPON
TERMINATION OR EXPIRATION

B12% TNHPREBT ELEEREOS M2
v —D&EH

121 Upon termination or expiration of this Agreement,
Licensee shall immediately discontinue the manufacture of
all Licensed Products, destroy all unsold Licensed Products
and to report to Licensor the number of each destroyed.
AZROMBEG T 2 3WRRE LIS, A=, [F
Ay AMGE RG] OREEFILT250L L, ETORR
D [ T4 AXLEG] 2R LSRR EE T4
F—IHET IO LT B,

122 Notwithstanding Article 12.1 above, in the event the
term of this Agreement or any extension thereof expires
and no further extension is made, Licensee shall have the

right to complete all Licensed Products then in process
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and to dispose of its stock of all Licensed Products within
three (3) months after said expiration.

122 ERL121 &b b3, REKHOFHBIMN £ 72132
OFFWIM AN T Lo B2 5 WA SN eWhE, 714t
Yy —d, MEMIRGE T 3 H M, R TR R TR
D[F74 1y ARMGERE ] ZERL, T [74 Y AR
W] OFEEZWRTCT DHEMNZHETLHDET 5,

123 The disposition set forth in Article 12.2 above shall
be subject to the terms of this Agreement including, but
not limited to, those requiring payment of License Fees
and License Fee reports as set out in Articles 4 and 5.
Within ten (10) days following the end of the (3) month
period set forth in Article 122 above, Licensee shall
destroy all unsold Licensed Products and provide Licensor
with a writing that an authorized representative of
Licensee certifies all such Licensed Products were de-
stroyed.

123 LRlHE 122 SRICED MBI M5 T, F45B L
DS FRICEDLLERTA LV AROXIBLIUT [ &
YARHE SO, AEROFMEEDRITNE RS20
DEFT D, LEEH1225%CED D 37 HOYMI;T# 10 H
PN, 948y —1d, ZTORBRD [74 & Ah4
B ZBEEL, 0, 94ty Y —OHERD ZREEHDY
(T4 AN GEE ] 3ETREESNCEEZENT 55
iz 7 4Ly -2t T20L7 %,
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mA ek L, i, fEREARGET a5 2Tl
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WD PRI T L2 aICETTh
2T AHBAII VW EEDNLDTEDLEOHE
ZEWZHDTH 5,

ARTICLE 13. MISCELLANEOUS
B13% TOft

part of this Agreement) and any other writing signed by
the parties that specifically references this Agreement
constitute the entire agreement between the parties with
respect to the subject matter hereof and supersede all
prior agreements, understandings and negotiations, both
written and oral, between the parties with respect to the
subject matter hereof. No modification of this Agreement
shall be biding unless executed in writing by both parties.
ARy (R O—F % 2 TRNIKE & E) B X OB
ARIFNIE R UMY FRI LY EX ShHTE, WYFE
BOARZRIED ZFIHICHT 22 TOEETH Y, HWZE
7FHEZ DT, RIITED 2 FHUH LS HH T
ENTARZRH VUM OGE, THFEB X OZZHHHICEL
T25DLT 5. REKOVPRZEED, W4FE AT
L72HFHICE 52 WY, A and oL § 5,

(% ) cofkmEi, #XE (a€y-v-) ko
parol evidence rule (ITBHZEHLHERREH]) & w9 H%
IOV TVG, aEY - u— b, EIEOHEL
AL FER, EHE OB E B TEIZ X %4
T CHOEICE > TORVET 5, LA L, HFEH
DA R B Z VB L 22554, TV GE IR RR 5
HNZ XU, YHEEHEONFEFHLELIEED
WAZEHT S L) 2o (F 2 X0 X %
MOER) A cER I NV,

—75, BOEOEH IO XD RERNZ VA
5, FEFLI ORI X ) ZRHEOFEERNSZ IS
HEPNT VL UHNOERICHERING Z 03B ) 1%
5o UL, ZNTIE, FEMHRO PR geME2DS
b b,

ZFIT, WXEHETIR, FREREREICT S
BEORR LT, JREDIOERE R E T 5
UEd, MEETOEHEFEIIZOL) ZFHIEE
NnNTwb,

13.2 This Agreement may not be assigned nor trans-
ferred by the Licensee without the express prior written
consent of Licensor.

132 AREHNZ, T4y —OHFMMIC L 2HROFFFE
HLIAY V=X DRRESINTIEZR SR\,

131 This Agreement (including exhibits constituting a
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133 The waiver by Licensor of a breach of any provision
contained herein shall be in writing and shall in no way be
construed as a waiver of any subsequent breach of such
provision or the waiver of the provision itself.

133 4 =T X AR DRIADE I % HeF)
BEEE, FMTREINZTNELST, Wik EBRIIBY
ThH, BHUFHOLZOBRDOBEII T 2RI £ 7213 4574
FHHEAROMEE L A ENTIE R SR\,

134 Licensee acknowledges that monetary relief would
not be an adequate remedy for a breach or threatened
breach by the Licensee of the provisions of this Agreement
and that Licensor shall be entitled to the enforcement of
this Agreement by injunction, specific performance or
other equitable relief, without prejudice to any other rights
and remedies that Licensor may have.

134 74>y —id, SEMPFEOATIE, 4Ly —
W& BRI DGO EIE 72132 OENITH$ 588 2%
Behbhnwll, BIY, 4oy —iE, 4o H—
1252 5N B MOMHEM B L ORI, 21k, HEas
b L IRIEFELORIFICE Y, RIEK Lo EZPITT 5
WAAEHT LI L2 TRT %,

135 Nothing in this Agreement shall constitute or be
deemed to constitute a partnership or joint venture
between the parties or constitute or be deemed to
constitute any party the agent or employee of the other
party for any purpose whatsoever and neither party shall
have authority or power to bind the other or to contract in
the name of, or create a liability against, the other in any
way or for any purpose.

135 AKEKDOCDP% 55D, WYFEFHO /= P F—
Yy THLLEVaL Y RYF Y- PUEEDLHDT
K, F72, Wk ZHMOZOICS, —HOSHEEAM
FHORFAD LLBEERET2H0TH AL, HIZ, »
TROBEFD, Wk HHOZDIZ £720h 742 )5k
WZEoThH, MFHEMELD LIBMTLOAFZTEOL
LM FHICEMEEZADEIHBEZ A L2V DL T S,
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136 If any provision of this Agreement shall be invalid or
unenforceable, such invalidity or unenforceability shall not
render the entire Agreement invalid. Rather, this
Agreement shall be construed as if not containing the
particular invalid or unenforceable provision, and the
rights and obligations of each party shall be construed and
enforced accordingly.

136 AEKOCTNHDSFREDPWR) L 72X BITARETDH S
Yitr, ol W E 723 PBUTARRIE, AWK E WA
55DTIERVbDET L, AKEMIL, UHIFEOMR) 72
FHITARSEHA G T2V OLHEL THRENZ 0L
L., ELHAOHF L L OFFEL, 222 ELHTRE LT

RS NpOPITEINDE B DET D,

(B8 ] R S 2 504730 B AT o ) b
WX EHEFEO—-HPBENEE INDL LD 5,
Ot EREEPERI % H00ENRE HMHO
BB I ER 2 VOPHW G r b, T2
T, EXFHOFEELE ERROL)LHEYEX,
MDOBEIIZHEN W & R T 5 OB T
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13.7 Any notice, instruction, direction or demand under
the terms of this Agreement required to be in writing will
be duly given upon the receipt, if delivered by hand,
facsimile transmission, registered or certified mail, return
receipt requested, postage prepaid, to the following ad-
dresses or telecopy numbers or to such other addresses or
telecopy numbers as may be specified by like notice to the
other parties:

137 AEMICEDEHFM TR T ILEET L0458
A, FRELRERD, UTOEHd LE7727 v 3I0%
T ERMFEIANOFEBOBAN X D IFE SN S L<
777 I0EFTIE, THESR, 7727V I)THEESR
F2FEHRIAD U < I3HEEIA OBLERE IR X 0 5]
EWESNYE, TOZHEBIIEN IR EINLbDET D,

If to Licensor:
Name of Licensor:
Address:
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Attn:

Telecopy number:

If to Licensee:
Name of Licensor:
Address:

Attn:

Telecopy number:

AR TAAAD OBANIHEST, =a2—3—27H
Za—IF =7 WITBWTHERIC X ) R WICFRENE DO
EF Do AT AAA IC X Y BIES N7z 3HOMIEA
DRIV VFTDNDEBDET B Dh B IEROMMEH T
1, BWICE D SN, RETHOMLHELEEZMEL, »h
LU EEME AT 5V % 5K AP TP Z 135
CENTEDLDDET Ho HAHUFFIL, BAMBIIHT 2 H
MExECRBETZ 0L L, MEAOEMIL, LF%MEAN
WETHLIAZIVAMEINLZIDET S,

138 This Agreement shall be construed in accordance
with and governed by the laws of the State of New York
without reference to principle of conflicts of laws.

138 AZIE, EOWHOFEHIZL ST, =a—3F =27
FHE RS, FEICERT 25D LT 5,

[ 8] EZ S B @ “principle of conflicts of
laws” (MO L%, ZRASERRM F 721
KE DI THiAE SN DHE T OET 7213
DFEHEZBEHT 20 L ) IOV TOI— V& EIK
T 5o iy ENMFEEMTHEELGEL R,
CON—= VIR EE L LI b, 22
T, WX, RO TR R SO 25T 0
WYL % 8T Ao [the laws of the State of New
York] ofF:Z & LTI, [the laws of Japan | ZA%
EZZONLTHSI.

139 All disputes, controversies or differences 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 New York City, New York, in accordance
with the Rules of American Arbitration Association
(“AAA"). The arbitration will be conducted before a panel
of three arbitrators appointed by the AAA. Any award
rendered thereon shall be in writing and shall be final and
binding on the parties and judgment may be entered
thereon in any court of competent jurisdiction. Each party
shall bear its own costs and expenses in connection with
the arbitration and the costs and expenses of the arbitra-

tors shall be borne as determined by the arbitrator.

139 AREKD O T7IARMICHEL T, BHEZFOMITE

TLIEDHLETOHS, mPEEEAOMEILX T2
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(#F  8i] BCHIZF S LTARS D2, Mhikids
TOHFRBVIEAHTH 205, HIEOWEZHMT
5% 01X, MFITERE L TR ) 70 3R
b TA)AMBEHEZOBRMONBERL LT
X, “Rules of Japan Intellectual
Arbitration Center” (HARHNWM EME L > ¥ —D
HHD) EREZONDLTHA9,

Property

[Alternative provision: Jurisdiction]

[(REBRFHRE - HHEE]

139 All disputes, controversies or differences which
may arise between the parties hereto, out of or in
relation to or in connection with this Agreement shall
be subject to the exclusive jurisdiction of any court in
the State of New York.

139 AR5 T7EATMICHE L T, BHEZOMIC
T B ENDLETOHT, wF B ROMER,
= a2 —3 =7 MNO VT NA OB O HIEEEEHE IR
T2b0ET %,

[ %] lany court in the State of New York
DORFER E LTI, [the Tokyo District Court
CRE I S0 EZONLTHA ),
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IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their duly authorized
representative as of the Effective Date.
KRR RS B720, WLHFR, [BHH T T, the
NOEXIEME SN IREEE L TAZMICELE LD,
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(Name of Licensor)

By: (4 >)
Printed Name (G PIRKA)
Title:
(Name of Licensee)
By: (4 >)
Printed Name (ETFRIA)
Title:
b=

(N AR TEF 5 LTHO—FHICOWTIRDO LI E B E L L7z,

“DRAFTING LICENSE AGREEMENT Sixth Edition”
Brian G. Brunsvold, Dennis P. O'Reilley, D. Brian Kacedon,
BNA Books 2008

“TECHNOLOGY LICENSING AND DEVELOPMENT
AGREEMENTS” Cynthia Cannady
Press 2013

“Drafting License Agreement Third Edition” Edited by
Michael A. Epstein and Frank L. Politano, Aspen Law &
Business, 1999

[ - ZVEHED T 1 & v A AM
FE Z=ZHAHE 2008 4

[HXE T A AL EREM] IWARERE  HARFE
2001 4F

[HLT Ay AR EDOEE T - L OMERE LD RA

Oxford University

5 2 Wi IR
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