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ARTICLE 1.
Bk

DEFINITIONS
T

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:
RIFOMOFEFT CERSI N TV B AR, AIHITB
W, BT OHFREAE 1 KICEDLEREHT 5o

This Trademark License Agreement (this “Agreement”)

is made and entered into as of the ~ thday of
20  (the “Effective Date”) by

a corporation, having its principal offices

at (“Licensor”)  and
a corporation, having its principal offices

at (“Licensee”).

AR RS (ARER ) 13, NEV
LEBIEHT S 44— &
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WHEREAS, Licensor is the exclusive owner of the trade-
marks as shown in Exhibit A attached hereto; and

T4k =3, REHHRA DI A RO GO 1
HRHETH Y,

WHEREAS, Licensee desires a license to use Licensor's
trademarks in connection with the products listed in
Exhibit B attached hereto in the geographic area specified
in Exhibit C attached hereto.

T4ty =13, AZRHBRAFIRBRRROEMICHL 71 &
Y — DR R AR A C OB W TS 2
MR Z 8L TV 2o

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

2T, UTIWED MR EMEOREEHMHE LT, Wi
FHIUTOMY EET 5.
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11 “Licensed Marks™ means Licensor's trademarks
shown in Exhibit A attached hereto.
11 (PR &g, RERHRMABIK A ICHEO T A &~

P—OFREEZERT LD LT D,

(%8 BR) [RFadpals ] 245E T 57201213, HIHIC,
RRR A, RERRERE - BT (XXM
Pyt i ak M - MR 7)), REmm X 7213
BB, BEkH, BUEBURGE 7 HEZ LRI ER
W,

12 “Licensed Products” means products bearing one or
more Licensed Marks listed in Exhibit B attached hereto.
12 [EFersin ] Lk, [RFRETERL] &4 L 22 ARELG RN I

BIEIFA2RNZERTEIDET S,

(% 8] [Frdsd] OREREETH L, ZOfF
ENVAECHIUE [FraraiE] 2fiHT2ZL0
TE LML 2205 Th b, o
T, ZOHPAICOWTYRFH TRBEIAE L2V X
) DO IEME I E T B LD S

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 [HEMGEMIRE] &%, 94ty vy —DBEIHEREIND
[FEat B ] ORIEAiE 2 &, WFEaE R S 2 Boest
7ML, BB, B Eluls L Okah S e [RFR
B IZOWTRO LN BEEL R L -SEEERT 5
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14 “Licensed Territory” means the geographic area(s)
specified in Exhibit C attached hereto.

L4 [FFIs] &3, AT BIHK C I2ED 5 il & I
KIHbDET 5,

15 “Quarterly Period” means each quarterly period end-
ing on March 31st, June 30th, September 30th or
December 31st, commencing with the quarterly period
which includes Effective Data.

L5 [P &, [FMH ] 2&0EW» 565, 31
31H, 6 H30H, 930 HEA 1231 HIZW T3 5%
3r HOWHzBIKkT2db0E$ %,
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ARTICLE 2. GRANT OF LICENSE
F2% T4 ADFHE

2.1 Subject to the terms of this Agreement, Licensor
hereby grants to Licensee, and Licensee hereby accepts, a
non-exclusive license to use Licensed Marks on Licensed
Products in Licensed Territory.

21 AREROFEMIHE, T4 =13 T4 v —I1TH
L [RFE ] 128w C TRFEmE] 2 Taren Rl (2
THHEMEW T A Ly RAEFHL, T4 22 =305
ez Fsrb0ET5,

[Alternative provision: Exclusive license]

[(REEFHRIR  MENT 12 ]

2.1 Subject to the terms of this Agreement, Licensor
hereby grants to Licensee, and Licensee hereby accepts,
an exclusive license to use Licensed Marks on Licensed

Products in Licensed Territory. The exclusive license

herein prohibits Licensor from making use of the
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Licensed Marks on Licensed Products in Licensed
Territory.

21 REROEMHE, T4 =374y v —
WXL [RFEEHIE] BT [RFEGERE & [RFEGE
T A2MEN I A vy A2F#EL, 94ty v —id»
PEHFHEZITHEDET Do AEMIIBITLMENT
A AT A =R [FFaniiR] (2BWT [FFi
& (RG] T2 L2 8ET500TH 5,

[# %] H.Z “an exclusive license” & FHI L 7z
DHATIE, T4 H—HY D LHEEOM =
BELONL00EPILTLOWHETIIZ V. £
T, IAL Y —HBEIZLBMEHOELZVO
ToHiuL, ERUBRBEMIZGED &) ZHEREy &
Thbo FOHIZ, T4 rd—HHTYEEEE
fEHIT& 5D THNIE, “Licensor reserves the
right to use the Licensed Marks on Licensed
Products in Licensed Territory.” @ X 9 (ZHEE
TRETHAbo
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2.2 Licensee shall not sublicense or assign the rights
granted hereunder without the express prior written
consent of Licensor.

22 A4y —id, RIS SIS NN E, T
A& —OFM X 2IROHFRRE % < BIrsE L £7213
HELZVWDDLET D,

[Alternative provision: Sublicense right to
Licensee's wholly owned subsidiaries]

[(REBREFERE: 12— DR2FESHADE
i

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 51 below) will be payable by

Licensee to Licensor in respect of Licensed Products
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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.

22 FRFE21FICESEFHINI T/ AT, K
FHTA L ADWHNT, 74 &2 T —PZORET R
(oL, ZhPEeTa2thTH LIS S) IS F
T AMNE G DET D, T4V —1E, &Y T
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L BIU, RIS TH T IAL LY v —ICX DI
geEN [FFHRG] LTI Ay vy —ho4
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FLREHELLZVW D LT 5,
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bl oBEF 21T, KEOSA kY —D
F AT GAICVELRLETH 5,

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 country in which the Licensed
Products were manufactured, without the express 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 country in which the
Licensed Products were manufactured, without the ex-
press prior written consent of Licensor.

23 IA4k v I—iE, 4y —oFMIC L LHROFH]
FERL 94y 28] Shc [54 2 AR R
mhl ABEL, F20F, (94 AN ] AR shz
EPACUM 72 2N, REF 732 OMOFHEEKICD [F
Ay AMGE ] 2Bt ML 2vwdbobl 35, B
2, 94ty —id, I4 Ly F—0FEIC L 2 HROFR
FEZEL, (94 2658 | PEE S h7zFEUSH [Z

Ay 2 QB i, W 22 mE g 2 B
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[Additional provision: Manufacturing in the area
other than Licensed Territory]
DEMRFESIE © [FFregthik] LSt niig THRE

X.X Notwithstanding Articles 2.1 and 2.3 above,
Licensee may manufacture Licensed Products in the
geographic area specified in Exhibit D attached hereto.
All Licensed Products manufactured in this area shall
be shipped immediately after the completion thereof to
Licensed Territory for the sale therein.

XX H2IERVE23IHRIPPDLT, F4Y v —
&, TRFGRE | &2, ARERRABIME D ISE 0 2 Ml TR
ETLIENTE S, Bl ol S h/ RG]
FAETTOREBRE B [FFEME] 1281 2 5ED 720
[Fratid ] (s hsdb0 L35,

[Additional provision: Manufacturing by a third
party]
DEMEFSRIE - £=FICK 2 RE]

X.X Subject to the terms of this Agreement, Licensee
may make a third party manufacture Licensed Products
and use Licensed Mark (s) to the extent it is necessary
to such manufacture for the sales by Licensee hereun-
der. Licensee shall be responsible for ensuring that the
manufacture of Licensed Products and the use of
Licensed Mark (s) thereon by the third party satisfy all
the requirements of this Agreement. Licensee assumes
all responsibility for any activities done by the third
party in relation to such manufacture and use.

XX AREHOFFHEIHNE) S 5MHFLLT, 41
V=X, REHIHEDSL IA LI — 1L B WD D
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ARTICLE 3. QUALITY CONTROL
#£3% HEEE

=T=0=N=}

FiEOBRMOSIEIZ, T4 &y —hsEE
2F%H®D
(PR GRIHT
Hbo Ll 2 005HEMAG DY, [FFaEHE] D
Ao HbIE T ICBIETRFL T A SIHBMESL 2 L 25T

3.1 Licensee shall submit Licensor samples of Licensed
Products and artwork and depictions of all proposed uses
of the Licensed Marks to Licensor at no cost, for approval
prior to any use, sale or other distribution to the public.
Licensor shall review and approve or disapprove those
items in writing within fifteen (15) days of receipt thereof;
provided, however, that if Licensor fails to approve or
disapprove any of them within that time period the item
shall be deemed disapproved.

31 Iy —id, Ay (AR ] oKL
XY [FFRATAAE ] O RERR 2R 5 35 & UL & M TR
ML, ZNOAMER, WEZ OMARICHEHA SN LIS, T
OERBEGDZD DET L, T4 H— IS %l
L, TN &2 714 15 H LIS HH CA&RR £ 7213464
T5bDET L, HL, T4 —5, MBI
LOVTNPICOVTRROIEAMRD L wiEaid, Uk
A, MEERBIEE SN b DL ART,

32 Licensee shall submit to Licensor any proposed
change by Licensee involving any alteration, including
alterations in the structure, color, size, design or quality of
the Licensed Products, or any change in the use of

Licensed Marks, for approval as set forth in Article 3.1

above.
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3.3 Licensee acknowledges that Licensor requires high
product quality and accurate reproduction of the Licensed
Marks on all Licensed Products, and that Licensor has the
right to ensure that said products meet its quality
standards. Licensee agrees that all Licensed Products
manufactured and sold by it will be the same or substan-
tially identical in quality and appearance to the initial
samples approved by Licensor. Licensee shall maintain
such reasonable manufacturing and quality standards to
ensure that said Licensed Products are consistent with
such initial samples.

33 SALYI—IF, ALV =DEVEGNEEB X 04
To [Franiin) 2 [FFEEE] PIEREICZORENA 2 L 2
KDTWBHIE, BIY, 74y F—H L7 1 &
VOB R LTV A Z L IR T AR E AT
HTLETHT S, 94y =L, 4=l
Woe L724aTo [FFd#m] 2714 & —29KG L 724
DRALFA—F 723 FEHAMIIA—0MES L OHRE T2 2
LWAET D, T4y =1, [Frgia] 52 DRNDL
Re—HT 5L EMERT 720, FHNREEL IOWE
ALV - MEFT 0L T 5,
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34 Licensor or its duly authorized representatives have
the right to inspect the premises of Licensee during all
reasonable hours of operation during the term of this
Agreement (including the time provided for disposition of
inventory following termination or expiration of this
Agreement as set forth in Article 14.2 below) to ensure
that standards of quality, as reflected in the approved
samples of Licensed Products, are being maintained.

34 FA Y —FTEZOMBANE, T4 ¥y —Dlik
%, ARZFGWIET (55 14.2 5\ E D 2 ALK O W T £ 72
ZIRBR R OTER AL I & & ) AR 28 RIS, K
B A TR ] ORARICHEN B EEI R S hTw
BT ELRIERT B0, RETHHNEHTHLDET b,
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35 From time to time, at the request of Licensor,
Licensee shall submit to Licensor samples of the Licensed
Products which Licensee is selling and the packaging,
advertising and promotional materials used in connection
with the Licensed Products so that Licensor may deter-

mine compliance by Licensee with the terms of this

Agreement.

35 Kk, 74 ¥ —IKIIEL, T4 T =L F
LV HF =R, T4ty Y= & BAREKEFIRIZ HI T
EL L9, FA4ry =L Tw5 [FFGHEN] BLOD

W (R WL SR Twa Sy r—, REHE
EERORREZ T4 o —ICRET 25D ET S,

(B8 ] KEoOmEEDLEs X O, e
AV AFMIBIFE T4 —1Ixt L, YBEH
RN EE - e s N A BMAITA £ v —D
B CE ST A L) WY il L L A RF LR
LCWwbo Ao BEHIE, YEwEEo TR
THEEZADLDELITHEEZEZLNTBED,
“Uncontrolled or Naked license” & L T3 i
DRFTEE AR INDLEDN DD, HL, T TV
HEMEZILTLOEMEAZERTZDOTIEE

<, mEDHRLT—ETH A I L ZHRT 5,
ARTICLE 4. OWNERSHIP OF  LICENSED
MARKS
B4k [FrEmEE] OEF

4.1 Licensee acknowledges that Licensor owns Licensed
Marks and all rights therein and that nothing in this
Agreement shall give Licensee any right, title or interest
in or to the Licensed Marks other than pursuant to the
license granted hereby.

41 FA4 2y y—3 T4 = [FFmEl BLoen
KT 2ETOMMERTEI L, O, AEHDOV R
GBHHFEHLTA LY V=IO LAZMIZED D T4 £ AL
SLo TREEREE] IS 27 ZHER), MR E 721305 %
H22b0TERWZ ER2fE#T 5,

42 Licensee agrees that it will do nothing inconsistent

with Licensor's ownership of Licensed Mark (s) and shall
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not claim adversely to Licensor, or assist any third party in
attempting to claim adversely to Licensor, with regards to
such ownership. Licensee agrees that it will not challenge
the title of Licensor to Licensed Mark (s), oppose any
registration thereof, or challenge the wvalidity of this
Agreement or the licenses granted herein. Furthermore,
Licensee will not register, nor attempt to register, any
trade name or trademark which, in whole or in part,
incorporates or is confusingly similar to Licensed Mark (s).
42 4V v =ik, FALIHF—0HT S [FFavtE] o
MACER L 2WiTAT Levwbob L, $72, 220 5HEFH
WKL, 94y —0fIIRT5TkE LD LIETA
=R T A ERE LI ETEHEFREEL
BVWbDET D, T4V Y—IE, AR UF—0 [FriiE
E BT AN ER LT, ZOBFICN L2
FARTR S L IIARIR TRHH SN2 T 4 & ZAOFREIC
WLV TewdDLd 5, BIZ, 714y —i3, [7F
HWEEE o TR B ETrd LRTh ERAL A
CEEeMBEM LT LML B L 138
ERABGZVDHBDOET D,

(B 8] A% 42 513 EL D Trademark License
Agreement ICE S BRONL5LETH S, L2 L,
HAROMEEE IR IE LRG| 7EIC#4T 55
HENAE LT 5 EBENZY O ZHEIELTWwS
(65). TNITHHEL, RENGIZESRD [HY
WRE ORI 2 5258 Eofest] (P 22
£1H1 HEE) O% 4-4-(7) [AFFHB] TIE, 5
£y v=20, 94y ANROFFHFEINF LT
FrirmESERHEREZ LR BELRE, [94 2
Y= 4 =1 LT, T4 &y AHMIR
LHEFOFE NI O NWTH bR VEE .. 31T
X, LIS NS REHERDAERE L, SR
WRBBMOFIHPHRIR S NS Z L2 b, AlEH

HEEZHTHDDL L TARIELIG Y
THEEGLHAH] ELTWVE, T, IN%HE
TAXVAZZFDTEFEYTIEDAL I EDNTE LN
ML 2D, MEMNIZ, WAFOHBEIA LYV —I3T
4 & v AR REFFEAERC R X LI H HIC ZF D
WEMHLI Yy H—LbFEHFTE D, ZOREK
TR % A3 25 Okl 5 F I EERN TH
%o UL, MEMEOBEWTIOFHEZHKE
TOHEETA L AEHTIE, 252740
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ARTICLE 5. LICENCE FEE AND PAYMENTS
BE5% T1EABBLUEZIAL

51 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.

51 AZEIIHEDL G4 LV ADRMiE LT, FA4Ey v —
& I =L, & TR picige s hee T
D IIA4 1y ZALEE ] o [HBGEE] o % 074
Y 2ZH UF 742228 ) 2, KEFVT, 74&>
Y—DHRET HHMATIVEICEFERET L2 LI0LY, B
[POEH] KE25 30 HURNICHKH S b ET5, [74 ¢
Y AMGE | L, REOFERED BN SN, £ 7235
REVHEMS SN VIEGRIRES bR L I3E
W7 4 2 > v — OEF TR L7280 W3 i ISk
L7z, sz db ot hdnb, 2TOILIWVIG,
WHARDZHEHOBE F 72 EFOMOAHOERE T LI LR
RENDBDLET D, HL, [ T4 & A G825 W58
ENTZEOBIFIC L DIFRBIE NS Z e EREND, T
4t U —~OLHHEIT T HIHEBUIZE LI 2L TE
%0
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[Additional provision: Minimum License Fee]
DEMRFEZIA - RIEZ 1 &> X#]

X.X 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

5.1 above.
XX FA4try—id, REZHHE S, & TR icow
T KREFVORKT A £y A8 (RIEKITA 2R

B %, A4 —MRET 2 PUTHEIEE R ST
I LICEY, M TUEH]KBE2S 30 HUHNIZT A
CH—IIKIHBDET B, & TTREH] o [IRIKF 1 &
VAR, RRE 51 I B U [ o [54
AR TR EINDE D DET B,

5.2 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
thereof, or thirty (30) days following the end of applicable
Quarterly Period, whichever is earlier.

52 [74 vy A QB HKE BV DAL o ts CH4E
RENFIMEE S NABEITIE, REKITEDE bR
LZREKREBEETOEHL, FLPCHF2EHY TS [
PRI KHAS 30 HEE, WIFhhR v HIZB W TSI
WHENS, [T+ = AP —=1F - Tx—F V] IZHWLS
Nic=a—a— 7R VMBICESTRESINL D LT
%o
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X.X Licensee shall pay any and all withholding tax on

the payments of License Fee to Licensor. Such withhold-
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ing tax shall in no event exceed the maximum rate
provided for the convention for avoidance of double
taxation and prevention of fiscal evasion with respect to
taxes on income between the Governments of the
United States of America and the national or suprana-
tional agency having authority over the Licensed
Territory. Licensee shall withhold the tax from such
payment to Licensor and pay any such tax to the
appropriate  governmental authorities and  shall
promptly provide Licensor the tax certificate from the
governmental authority and any other applicable docu-
mentation evidencing the payment of such tax to enable
Licensor to support a claim for credit against the
income taxes for such withheld tax.

XX 40— 4 =051 ty AROK
PRE SN B ETORRBIPBIEZ ) b LT
Bo MR BMIBIAIL, WAL, PN T S
BB 2 ZHABL O WML L BB OB 07200
TAVHEREL [F4 10 2] #8553 2 ER
BB F 72 X EI R BB & DM DO 5AN 8D B ik Bl %
BREWbDET L, T4V I =1L, T4V —~0D
AN S BB PR L 2 0 2 BN 4RI
PIrdbol L, 72, T4 2B S MR
I 2 EBRGE R CE A L), BHIZTA/ Lt H—itY
B DS Z ALY S 5 BB > S OREIE T ol
DFEREF 2 RLT 2 DD LT D,

(8 i) 71 > 2RIV TIE, MBISHIZL S
IR O 3 1 257 1 AU X T 3R O YRR BB % FBE
ENDEDPL V. FHENTHBISAIN L 2 BBl
HOBFES 2 3RBOMRE Lz, BLEIZEL,
FROXI LBELELRETH S,

1Z, BERLWEEIIH L TZOREOLIIRA S ERED
FIH E TOHMICOWTIE 10% (B EFF ST %)
ZNE ) MG REEOREER) OREMNEE T A &
Y= B DET Do

ARTICLE 6. LICENCE FEE REPORTS
E6F Tt AMRE

6.1 Within thirty (30) days following the end of each
Quarterly Period, Licensee shall provide Licensor with a
written report certified by an authorized representative of
Licensee, which shall set forth the amount of the License
Fee due and the basis of calculation thereof as well as the
number of all Licensed Products sold during the Quarterly
Period, and other information that is necessary to under-
stand the fee calculation.

6.1 & P08 KHA 5 30 HUAIZ, 94>y —id, 7
f =1L, T4 s —DOHERD L EEHIKRL
ZeEHoOMEERMTL2E0L L, SHaEHICE, K9
RETA LY ARBICLOFEHRIZ 5 TIZZ D [P0
B e s ne TR OREZ oM T 1 £ 28
DR EHFT 270 LELERERLWTL250L T %,

6.2 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.

62 FALYF—DTA4 by AROREE L 1ZE DL
WEZIF2E LT, A4y —2Eom mEF
B OZAED L CIRIEMHEEZ S S 2T R0wb o
9%,

53 In the event the full amount of License Fee or
Minimum License Fee is not paid by Licensee when due,
Licensee 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 law, if
lower) accrued from the date such amount initially became
due and payable to the date of actual payment.

53 FA VAR FLEREKTA L AROLFNT A L

Y=LV HIRETTICHI b EWEE, T4k v —
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6.3 In the event of default in payment of any License
Fees or Minimum License Fee 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 provided the legal action results in

a determination that they were due Licensor under the

terms of this Agreement.
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ARTICLE 7. RIGHT TO AUDIT
BT7% EEE

7.1 Licensee shall keep and maintain detailed and accu-
rate books and records with regard to License Fee and the
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 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 11,
and shall put the information and records inspected to no
other use than the verification of License Fees due.

71 ARy y—id, & T ol T H S 34EM,
At ¥ 28 B LT OEMARIII BT 2 55/l 2D 1IERE 2 X5
G2 - RET2DDET 2, T4 H—13, 2O
HAHT, GHNRTEEZLZLE, o, [%3H] »5iaF
% e 4 [0 ) SO SR 1 ICIRY, 94> v —
DFLERDO RIS B L O DMO BRI E, Kb s~
ETA L AREBGET 5720, Ms L OEAT S %
AT2b0LT 5, RT1HFIEDCETOREDL L UEA
&, Mo [WEH] kKBE25 3EDNICEINEbDE L,
AR ERFINGC, T4 1y =2 Yi%atskE AE L C
WBBTITITbNDEDDET B, T4 ¥ —Id, BEEDH
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Y ZBOBGEUAN D B D 720IEH L Evwb DL § 5,

7.2 If the audit set forth in Article 7.1 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
law, if lower) accrued from the date such amount initially
became due and payable to the date of actual payment.

72 LR TIFRIED DEAOME, M [HEH] 1K
LTHRENZZTICDARRIIN) RE T A & ¥ ZFD 5% L
LA EHP LG, T4 by V-3 SHEARA
EEHMEACTAET I DL TS, T4y v -1, B
RERZ W% 10 HUNIZ, BERICK DI REZ LML
Mo 28R % 74 £ =133, 72, Bk
SR LT L OARKD IR 5 FEBEOSZTILH £ To]
I OWTH 10% (B EF SN TV EEIZR LD RV
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ARTICLE 8. USE OF LICENSED MARKS
#E8& [FraEmR] OfER

8.1 Licensee agrees that it will not alter, modify, dilute or
otherwise misuse the Licensed Marks, or bring them into
disrepute.

81 FA4 >y —i3, [FHHmIE] 22 L, Wbl b LL<
FZDOMO T LT LE2IEZ 0 2 RS nb o
E5 %,

8.2 Licensee agrees not to use any other trademark,

service mark, trade name, logo, symbol or device in

combination with any Licensed Mark without the express
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prior written consent of Licensor.

82 IA4tri—IE, 4t —EMICLSLHFEOHR
A& <, ARl HlAGDE T, MoMHE, y—E 2
X—7, Wi, T, YYRVELRBREEMEHALENC L

EET 5,

8.3 Licensee shall, upon the request of Licensor, cause to
appear on or within each Licensed Product, by means of a
tag, label, imprint, or other appropriate device, such
trademark, service mark or copyright notices as Licensor
may from time to time designate. Licensee shall affix
trademark notice (TM) or (®) next to the Licensed
Marks on Licensed Products as instructed by Licensor.

83 ALV Y—IE FAXUVH—OERIELEDIZ, &
AR 1C, &7, 90, AH, F723Z20mhowEe) %
FEREEHWT, 74 —dHEIHRT 5L IAI12X
D, WEE, YU RAY—7 FLREERRETLIOOLT
0 T4 VY=L, T4V —OWRTLLIAHICE
D, [RFEfm] (2o T [RFEEE] OB (TM) 7213
(®) DHEFRENT L DET 5,

imitation, simulation or other illegal use or misuse of the
Licensed Mark (s).

91 FA4 k¥ y—id [FFHMEE] ORE, Bt ook
R EERAZ R LG, BT =12
DEMOELLDET L, T4y —BLFIA Ly I —
X, EHIZEREFEIZOVWTIHET L2DDET L, T4
Ly y—L oWk, T4y —1d, HOPWE &K
LHAT, HCOBMAMT, 22003 [FFdEE] oRE
B2 DM E DR F 71 ZHIF LT, RRoIGE £
MO FHiE &, ETOWEYLHEELZ L2 DL T 5,

9.2 Licensee shall render Licensor all reasonable assis-
tance in connection with any matter pertaining to the
protection, enforcement or infringement of Licensed Mark
(s), whether in the courts, administrative or quasi-judicial
agencies, or otherwise.
92 IAtry—iF FTEICBVTH, HDWIE, THER
FHEFRREMEEICB W T B2 MDY, [RrHEEE] Ok
. AT 72 3R EICH T 2 & TOHFHIH@E LTI A
=AML EE T A DET S,
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ARTICLE 9. ACTIONS AGAINST THIRD

PARTY INFRINGEMENT
IR FZFILLZREFICHTIHEE

9.1 Licensee shall promptly notify Licensor of any and all
infringements, imitations, simulations or other illegal use or
misuse of the Licensed Mark(s) which come to the
Licensee's attention. Licensor and Licensee shall immedi-
ately mutually consult on the course of action to be taken.
After its consultation with licensee, Licensor will, to the

extent it considers necessary, take at its expense all

appropriate actions, including the commencement of any

suit or other proceedings against such infringement,

e._.
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[Additional provision: Advertising]

CEMRFERIF : IhEER]
ARTICLE XX. ADVERTISING
BEXXE LEER

Licensee shall, during each License Year, spend on

advertising and promoting Licensed Products an

amount equal to percent (__ %) of the total sales

of Licensed Products in Net Sales Price during the

preceding License Year or United

States Dollars, whichever is greater, in accordance with
the advertisement plan to be approved by the Licensor.
T4y T—IE, A =AU LR BRI
WoT, K14 RE] R, [ (94 &2 RE] D [FF
L] o [HGEMRE ] CoBGEED % ICHINT S
HEZE REIFVWTRARECHOILEELZEE
BRTHDET B,
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ARTICLE 10.
LICENSEE
B10% S1trI—IC&2HME

INDEMNIFICATIONS BY

10.1 Licensee agrees to indemnify and hold harmless
Licensor, its trustees, officers, employees and agents from
any and all claims, demands, actions, causes of action, suits,
damages, liabilities and costs and expenses of every nature,
including attorney's fees, relating to or arising out of the
manufacture or sale or use of the Licensed Products.

101 A4ty ¥ =i, [FFmRm] ofbE, Ioed LI
HICHHE L Fidznohr U, AELEHE O,
M BMEO Y L — o, ERHEE, FRE, PR, HEREEE
K, HEBLIOEM - XM»5, 94y ¥—, ZTofKHE,
MERETIRBMAZHHL ER0TEIELHDET 5,
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FEIWE2), Thbb [REEFE] L LT,

T4y —L LB ICHEEYREEAD I NS
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D Zb, £2C, ERls 101 £tkico LEM
RS - R BR] oBlerEd 2 efFiss b
N5,

102 LICENSOR MAKES NO WARRANTIES, EITHER
EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE,
WITH RESPECT TO LICENSED MARK (S), INCLUDING
ANY WARRANTY OF NON-INFRINGEMENT. Licensee
agrees to indemnify and hold harmless Licensor, its
trustees, officers, employees and agents from any and all
claims, demands, actions, causes of action, suits, damages,
liabilities and costs and expenses of every nature, including
attorney's fees, relating to or arising from the use of the
Licensed Mark (s).

102 74> ¥—id, WRTHEPERTH DA, HEET
HBHEEENDINTH L&D, [FFGEE] 2
T, FREORIEE ZO, [Frmie) I L% 2RGED
Lewve 742 —id, [FFHEEEE] ORI L 7203
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[ ] £ IKIIE=FD [FramiE] 2R2ELC
WA RO H LA OWTORETH Y, $%
10251, 94 2y v —7% [FFitvaiE ] o

D E=FHOHMZREL TWEITH ﬁ@%é%al
DWTOBETH 5,

Z 2 T, “LICENSOR MAKES NO
WARRANTIES..” & KFETHELL TV DIFK

DOMHICE %, RETEIMITLICREB LU EE
D DD, MEPG|Z TN 5720, 7AWk
s e 7 2 ) HEEHRIC X o TR S N7z
A A — 7 P 3 M (Uniform Commercial Code,
UCC) P AE LTS, UCC HKZEHTIE 2V
A, HMTHRIRS B E LTomBhEH LT
%o, UCC L, REEICIEEHFELETYF LIRS
N7 WRAYPREE (Express  Warranty) Ol Eﬁ%ﬂ‘]
PRAED 2 WIS T O G I DTEE 2 &9 S AR
HE L L CoBIRMARGE (Implied Warranty) Vi)
% (UCC2-312~2-317)0 T OBIRIPAE % HER: 3
AI121%, FETH2 “conspicuous’ (HILD) ZHERE
K%’?‘%ﬁ%ﬁ“&)é (UCC2-316), =2 T, K
BRFEB L, REERET S XER, #Hico (B
ﬂﬂﬁ%ﬁ%fﬁ CEEORIR] TR SN A X ) ITHEER
BEMEL EZHIRT 2 XK LFETELSI NS,

[Alternative provision: Licensor warranty]

[(RBEMRIE : 71 > P —ICK BIREE]

10.2 Licensor represents and warrants that Licensed
Mark (s) are and will be valid trademark (s) in Licensed
Territory during the term of this Agreement or any
extension thereof and that the use of Licensed Mark (s)
by Licensee hereunder will not infringe any third
party's rights. Licensor agrees to indemnify and hold
harmless Licensee and its directors, officers and employ-
ees from any and all claims of a third party arising out
of or in connection with any claim that Licensee's use of

Licensed Mark (s) hereunder violates the rights of such

third party. Licensor's obligations under this Article 10.2
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are contingent on Licensee's (i) giving Licensor prompt
written notice of any claim coming to Licensee's atten-
tion; (ii) allowing Licensor to control the defense and
related settlement negotiations and not settling any
claim without Licensor's express prior written consent

and (iii) providing reasonable cooperation, at Licensor's

expense, in the defense and all related settlement
negotiations.
102 744 =&, AFEHOLAMYIM B L 2O HH

WImrh, [RrariIsi ] 1BV T [ A TH 5 2
L, BIU, RIS T4y =12 X b [FriENE
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[Additional Provision: Limitation of Liability]
DEMRMERIER - BEDOHIR]

ARTICLE XX. LIMITATION OF LIABILITY
EXXE BEOHIE

I A & v — B

LICENSOR'S AGGREGATE LIABILITY IN CONNEC-
TION WITH THIS AGREEMENT, REGARDLESS OF
THE FORM OF ACTION (WHETHER IN CON-
TRACT, TORT, BASED ON A WARRANTY OR
OTHERWISE), SHALL NOT EXCEED THE AGGRE-
GATE LICENSE FEES PAYABLE BY LICENSEE TO
LICENSOR PURSUANT TO THIS AGREEMENT
WITH RESPECT TO SALES OF LICENSED PRO-

e._.
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DUCTS DURING THE TWELVE-MONTH PERIOD
IMMEDIATELY PRECEDING THE DAY ON WHICH
THE CAUSE OF ACTION AROSE. IN NO EVENT
SHALL LICENSOR BE LIABLE FOR ANY SPECIAL,
INDIRECT, INCIDENTAL OR CONSEQUENTIAL
DAMAGES, OR LOST PROFITS. ANY ACTION
AGAINST LICENSOR MUST BE BROUGHT WITHIN
EIGHTEEN (18) MONTHS AFTER THE CAUSE OF
ACTION ARISES.
RIS 5 T4 L —OEEREIL, FRORE
(A, BNFEATZH, RAEICIED K b Dh 72132 Do
IS D D) MDY, UEFHROFEHEHIELZH
DEFTO 127 J I [RFH R ] OBEEICB L TR
NTA Y —DTL v —IIHIIRET A
AR BZ VWO L T, WrkDEED, 94k
YV —IE, e 2 REEE, MEEEED L IATHINYE
EF TR LAZICHTIEMLEADRVD D ET S,
FA LI =TT BRI, YHRBOREAIE L L
E0o 18y HUHNIZRESINZ TN E R b2 nwbos T
%o

1

[Additional provision: Insurance]
DEMRMERIE : & &)
ARTICLE XX. INSURANCE
EXXE & B

Licensee shall, at its own cost, maintain in effect
insurance for both bodily injury and property damage
liability including product liability, in per occurrence
limits of not less than United States
Dollars (US. § ). Such coverage shall be
provided with respect to all claims for damages arising
out of the manufacture, sale or use of the Licensed
Products, regardless of when such claims are made or
when the underlying injuries occur or manifest them-
selves. Such policies shall (a) be underwritten by a
carrier with high credit rating and (b) include endorse-
ments naming Licensor, its trustees, officers, employees
and agents as additionally insured. Licensee shall
deliver Licensor copies of certificates as evidence of said

insurance within fifteen (15) days of Effective Date and

any insurance renewals.
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ARTICLE 11. CONFIDENTIALITY
F11 5% WERRE

PESLHRET A & v ALK

L, RIEHOHFEB LONE, 50N, HEICX 55,
AL 220 LAIARY (B KEBIUFarEa—
FHAMD TR AT A T2 @A IHICES2W) 12X 5
», TEOWHAZEDT, FERENLZHE RIS
HRBLOZNSO A % EKRT b, [HEEHR] 23
F 72U E T 2 H WL, BHAREIZE D [Confidential J,
[Proprietary] F7213ZFN 5 & EEHMIZHEDFRE %2 5N
ZUIFIEZR S %\, HEHFZIBULIC I VRSN D [
B oW, BFREICE Y RIS TR TH 2 BR
ENDPOERICERH ENL DL L, FREE, Mg
“Confidential,” “Proprietary” F7213Z N 5 & FEE I [H S
DFERE L, o, TOEMERRVPZSWIZ OB KE
TIZZEEIIDISETDOLT 5, ZHEE, MEENEZ
TS UM MEBIRED [HEER] L LTSI b
E9 %,

11.1 In this Agreement, the party from time to time
disclosing Confidential Information (as defined below) shall
be referred to as the “Discloser” and the party from time
to time receiving such Confidential Information shall be
referred to as the “Recipient”. “Confidential Information”
herein means the existence and content of this Agreement
and the information which is disclosed to Recipient by
Discloser in any manner, whether orally, visually or in
tangible form (including, without limitation, documents,
devices and computer readable media) and all copies
thereof. Tangible materials that disclose or embody
Confidential Information shall be marked by Discloser as
“Confidential,” “Proprietary” or the substantial equivalent
thereof. Confidential Information that is disclosed orally
or visually shall be identified by Discloser as confidential at
the time of disclosure and reduced to a written summary
by Discloser, who shall mark such summary as
“Confidential,” “Proprietary” or the substantial equivalent
thereof and deliver it to Recipient by the end of the month
following the month in which disclosure occurs. Recipient
shall treat such information as Discloser's Confidential
Information pending receipt of such summary.

111 AZIZBWT, &R (TICERT 2) 2R
TAHYEFE [RE] Lvwv, Y% TEER] 22#HT

HMHEF T [ZHE] L) RIWITB VT [HHIEHR]
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112 Confidential Information shall not include any infor-
mation that: (a) was in Recipient's possession without
confidentiality restriction prior to disclosure by Discloser
(b)

disclosure to Recipient hereunder, or becomes generally

hereunder; was generally known at the time of
known after such disclosure, through no act of Recipient;
(¢c) 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.

112 R 12, (@) REMIES CHRBICL S5
RN ZHEDRERRRG 2R 2R RAL Tt
o (D) ARZEINZ IS BT B BRI TREIC A4
OfEH, b LI, FHRBRZHEEOITRBIIEISTRME -
7ML, (o) BEFD OMERFERS 2 LTZHELATL
7ot 7213, (DZHEFICL DML THhD [HERER]
RTINS N ERO T APITHEY T 2RI E
ER (AR O R W

- 101 -

11.3 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
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disclose Confidential Information only to those of its
employees who have a need to know such information to
perform this Agreement.

113 AZEHTHRMICHESN TV IHEERE, KEHO
IR T X 73R S AR, 2 TREEHR] 2
MEIHRIFL, W RBHEZFIILHRLAV D ET D,
S, [RERH] 2 AZYBITOHMZOAMERT 5 b
DET B ZHFIE [WERHHR] 2ARHEITODIH5
DEPHBUEERICDHAFRTHEDET 5o

EREN

[Alternative provision: Extension by Licensee]

[(RBRMRE : 7122 — LKk B EHIE]

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. If during the said () year

114 Recipient agrees not to reproduce or copy by any
means Confidential Information, except as reasonably
required to perform this Agreement. Upon termination or
expiration of this Agreement, Recipient shall return
promptly to Discloser or destroy, at Discloser's option, all
tangible materials that disclose or embody Confidential
Information.

114 ZHHEE, KEWETOOICHRMILEL SND
BEERE, WhALLIBEBICE T [HWEHEHR] 2HRE
TR0 0L T 5 K2 W T F 7213 W%
EHIZ, ZEAE, [WEHR] 2E50MLET 2 HEY D4
T%, HRBEORRIZHE, S ITHAREITRET 2 2 BE3E
T2b0LT 2,

period Licensee shall have sold Licensed Products of at
least United States Dollars in Net Sales
Price, then Licenser may extend this Agreement for
successive periods of () years each. Licensee
shall inform Licensor in writing of the estimated amount
of sales of Licensed Products during said ()
year term and its intention of extension, if any, at least
one (1) month prior to the expiry of this Agreement of
any extension thereof.
RIFL, [FEMAI »oE/RE D, o, L RN
BrEn iRy, [FMH] 2256 ERAMIERT S D
DET B, B AEMICT A & v Y= THUKGENE ] <
KE FVD R TEFaERm] 258 L7
BEICIE, 74y @AM EIC FEMTOEHT

ARTICLE 12. TERM OF AGREEMENT
$12% R

HIENTESL, T4y =%, REHEIB T 2320
EHMB O THYS 17 AAiE CIslicbig FHo
[Frakin ] PHRBGEHS L OB ERoFE (L L
D) 294V —ICHSELIDLT D,

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 auto-
matically 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.

AIEZ, [FHHH] OSHERIE R, 2o, L) BN
SNGVIRY, [BHMB 25 FERARIHERT 2b0 LT
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ARTICLE 13. TERMINATION AND EVENT OF
DEFAULT
$13% ZEKRS SCHROFIZEREK

13.1 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
(b) that Licensee undergoes a Change of Control. “Change
of Control” here means a transaction or series of related
transactions that results in: (a) a sale of all or substantially
all of the assets of Licensee to a third party; (b) the

transfer of fifty percent (50%) or more of the outstanding

voting power of Licensee to a third party; or (c) the
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acquisition by a third party of the right or power to
appoint or cause to be appointed a majority of the
directors. Unless such event has not been cured within
thirty (30) days after the receipt of such written notice,
this Agreement shall be automatically terminated on the
lapse of such thirty day period. However, Licensor may
immediately terminate this Agreement if Licensee be-
comes 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.

131 74ty H—id, () 74 ¥y —»ERZHOVFhpy
DFEFNERL L7265 E7213(b) 74 1 2 ¥ =12 [XRHED
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petition in bankruptcy filed for or against it or goes into
liquidation or receivership, or (c) this Agreement is
terminated by Licensor under Article 13.1 above, Licensor
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.

132 F4r¥—id, @IA ¥y —2EKEZKIIDEL
A REDLDEHF BRI T 2 S8 % WK
T DL, (b) T4 £y ¥ =23H A
L), EHEEONRZRDOLDIZEDOEEEZBIL, BERL
VTaRLOLIREN, F3EHD LAIEMAOERT
WA 728E, $7213 (o) RER A LRLE 131 §:ICHED & 7
AL —I2 X DR SN2 SEIE, SREHFHORER
DTHIA LY I —ITHMTEAT 52 LI ) RIRIZIE
DETA LV —=DIN) REETORINNEO IR A
EHIZHRLAEDDLEEFTTELbDET %,

(8 ] LRios&uEIE, 54 v — oD A
BELTWD, FBET ALY AZIBITEI( &
VH—DEELRFBHITA I AETLEILEROD
T, IA4 vy —r o 0RO EOLEMITZ
NERE v LAL, BT A Y AZHICH
WTHITA =T 1 & v ADSNOEE L FH
HH)BEE, HEOMBEHEZ B LEVRD S,
ZOWE12E, EREOSIHD “Licensor” % “Either
party” 12, “Licensee” % “the other party” IZZEH
THEBMELZETIUT LV,

132 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
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(& 8] WROAREEIEIZOWTIE, MR
2, ZHVEET OBIE D S RO FIZRSE ST H % &
W, Fhed R L7z,

ARTICLE 14. LICENSEE'S DUTIES UPON
TERMINATION OR EXPIRATION

F14% ENPREBT L EEREOS M€
> —DEH

141 Upon termination or expiration of this Agreement,
Licensee shall immediately discontinue the manufacture of
all Licensed Products and the use of the Licensed Marks,
and destroy all unsold Licensed Products and to report to
Licensor the number of each destroyed, or, at Licensor's
option, assign all such unsold Licensed Products to
Licensor without charging any payment.

141 AZR OB T L723MREESIS, 748y —
F, TR o%GE S X O TR ol 251k %
boll, F/, ETORKRO RG] 255 L&5E
FTREZ I L —ICHE T2, 7203, F4 V-
PEOR L 72aid SN o R IGE TR # | &TeRET
TALYH—ICHET A HDET 5,
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[Alternative Provision: Licensor's purchase op-
tion]
[(KEBRMERIE : 714 &> —DOERIE]

141 Upon termination or expiration of this Agreement,
Licensee shall immediately discontinue the manufacture
of all Licensed Products and the use of the Licensed
Marks, and destroy all unsold Licensed Products and to
report to Licensor the number of each destroyed, or, at
Licensor's option, sell Licensor all such unsold Licensed
Products or any portion thereof at the normal Net Sales
Price less discount of percent (_ %).

141 AZRBR T 72 3MBRBREDIL, F482 v —
&, TEFRREL ] ok X O [FFGIE ] O 2 451k 3
b0l L, 7z, ATORKGED [Frnkm] 2L
BREREREE I Ly F—ICHET 0, 720k, 51 &
A —=HELR LA I IS R GE (R 4T
b Lz FaEmZ [HBGEME] o %51 &
TIA L= THbDET 5o

14.2 Notwithstanding Article 14.1 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
and to dispose of its stock of all Licensed Products which
meet the standards of quality required hereunder at its
normal Net Sales Price within three (3) months after said
expiration.

142 FRl M1 &b 5T, AEYOAMYMH /2132
OEFPEANET Lo B R 2WHB S wgfE, 74+
U=, MR T 3 M, BTG TR TR
O [EFHEE] 2L, F/2, BRI LSRRI T 50
A W72 [Rran e | OO0 & BLEY 7 [REIRSEAIIR
TS MR EHTLHDDET D,

14.3 The disposition set forth in Article 14.2 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 5 and 6.

Within ten (10) days following the end of the (3) month

period set forth in Article 14,2 above, Licensee shall
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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.

143 FAlHE 142 S£ICED MBI M5 TlE, FH55B L
V6 FRICEDLVLERTA LV AROLIBLIUT [ &
Y ARG GO, ARROFMEEDZTNE RS v
DEFT D, LAl 142 KITED S 3 H oW 7% 10 H
DL, 94>y —id, &ToORBGED [FFHERG] 25
#L, o, 4ty —OHRD ZREF U [FrER
i) ZETHEESNCEZANT 2 EHZ 71 £ —I124E
LH9sd0Ld 5,

([ BX] %65 142 503, A OFERMM 72132
OFEFHEAM T L2 2oB e 5 WHA SN L WY
G, Tbb, KA HER T L2GE
WHEHSNEHETH D, ZOLH) iGh, 94 %
=& LTI T S — e WA & e
THREZGZATELVEKTETHA ), 1t
=& LT ERE A CERIICER AT
L7oaIcEcInze s 28 iE 2w Bbh
LDTEDEDBEXENTDDTH 5,

ARTICLE 15. MISCELLANEOUS
F15% TOft

151 This Agreement (including exhibits constituting a
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.

151 AREH) (REHO—Hx2 2 THRMAIEEED) BIO
WITEICAZICE R LS & ) FERENHmE, W
BHF[OALED 2 FHIHT 2 ETOHEETH D,
72X MDY, ARZITED 5 FEUCH L5
A TR ENFARAH PR OEE, THFEDS L OCHFE
WCEET2DDET L. ARMOVPRLZETED, WYL
MHEMLAEFMILS2WRY, NP 2nd0 LT 5,
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(f S CogmE, ¥k (a€y -u—) ko
parol evidence rule (FTEHFERUHERRIERN) & v ) 4%
2OV TVWG, aEY - u— 1Y, TKOEOBL
L FRk, 2RI TN 2 B THEIEC X 2405
PR OEICE > TORT 5. LA L, HFE
DAL R B R L 2285, IUHGEILRRR 5
HlC g, SHENEBONFEFIELELEZEO
WHEZEES S L) o (B2 X0 5
MOEE) IERHFrCER S N,

—7, BAEOFBEHE XD L) REINZ W H
5, ERHEDIOFIIC X 0 R BEDOEFERAZ 212
FEPN TV UHNOBERITIERI NG Z 03D ) 1%
5o 2L, ZNTIlE, FHFEMRO PR EME DS
Wb,

ZFIT, WHHETIE, JREREREICT S
BEoRR LT, FRBEDNOTHZ R L T2
BEb, IMEETOEHFIIIOL) REHIEE
nNTws,

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

152 AL, T4 & v —0FIMIC X 2RO FHiF &
BRI LYY= EDRESRTII RS2\,

15.3 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.

163 A4 £ F—I2 X B AREK D IRIADEII 0§ % HEF]
BEE, FHTZINRTELR ST, Wik dEKRIZBW
T, YEFHDOZOBROERIZET 2 MR 7213 45
FHAKORIEL A SN TER S v,

154 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
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and remedies that Licensor may have.

154 74ty —iF, EENEFOATE, 4Ly —
W2 X BARZEKOGHOER F 72132 OEIUI T 58 25
Weaohnwle, BIUW, 4% —id, 4 ¥—
1252 5N MMOMER B X OFIFISIZ, #ikd, FEma
b L IIHTE RoBFIC LD, AR LoMRE BT 5
WNZAETLZ LR TIHT 5,

155 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.

155 AZHOVHPL B 5ES, WYHEEHO/N— ) —
P T7b LR TVaA v RUYFX—FRILELELDDT
7%, F, WhRLZHBOZOILE, oS iE M
FHORBAD LBRHERLET L DTH 2L, HIZ, »
TROYBHEZRDL, Wk HHO2DIZ £720h 74 2 75k
ZEoThH, HFHEMELD LIBMTLIOAETHELL
BLLBMFRFIIHEMLEZADEIMREA L2V O LT
%o

156 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.

156 AZHOWT N DOFREPEN L 72 3PITARETH S
Vi, b A E 723 PUTARIE, AR KT HRICT
B2HDTIRRVDDET Do RIEKNIL, BFAEOMR) £ 72
BHTARRSEZE TRV ERELTRRENL LD L
L, &LMHFOHFDS L OREL, 222 ELHHRE LT
BMEN2OPITEND DD LT 5,

157 Any notice, instruction, direction or demand under
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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:

157 AREHICEDSEZHFM TR T ILE2UT L0245 H
B, FRELZRERD, UTFoEHb LE7727 3 0%
T EREMTEINORBOBAN L Y IRE S TS L<
X777 I)FEIC, FESR 777 IV TRESR
FEERIAED U IZEGEIA OBLERED IS X 1 5]
EESINLLE, TOZHEEIIAENIRIN DL T D,

If to Licensor:
Name of Licensor:

Address:

Attn:

Telecopy number:

If to Licensee:
Name of Licensor:

Address:

Attn:

Telecopy number:

159 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.

159 AREHH 5 FIARMIHEL T, HHEEOMIA
THILENVDHLETOHF, wFEl-EEROMER, 72
Ui a TAAAD OBANCHE-> T, =a—3—2 M
Za—IF =7 HIZB TP L) RIS I NS SO
L5, 5T AAAIZ X D BIE S N7z 3HOMIBA
DINFINVIZEDITDONE D ET Lo DL MIROMBAI T
i, FEICE Y Zsh, i THrOMYFEELMEL, 2
LA EEELZ AT 2022 THPITHREZ5 2
CENTELDDET D, FRFHIL, MFMKICHT 2%
HzHCAETLI DL L, MEAOEMIL, HEEMERAN
RETHEIHIZIVAHINE b DET B,

158 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.

158 AR, BEOWMOKFINIZ LSS, =a—a—7H
PR S N, FEICHERT 2D LT 5,

[ %] L&t 43E Bl o “principle of conflicts of
laws™ (OO JFH]) 1%, 2R ASEBM F 721
KE DM TR SN BB ITWITNOE F 72130
DFEZFEHT 50 E ) POV TON— )L % K
T 5%, AR LYFEFHTERELZEEL 2 ITUL,
CDON—=NWVIHEEEREDS T H 2 LIl b, Z£2
T, WEIE, RO TR REEE SO LT O
#2853 5. [the laws of the State of New
York] oft#:Z & LTI, [the laws of Japan| Z4%
EZbNDTHI )
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(B8 &) BHIIERI & L TR SN2, Mz
TOHFRBDVIEAHTH 205, HRILOWEZHLT
5% 01X, WFITERE L TIRDE ) 7 3R
b TA)AMBEHEZOBMONERL LT
1%, “Rules of Japan Intellectual Property
Arbitration Center” (HAFMMEME L > & —D
HHDEFEREZHNETH A,

[Alternative provision: Jurisdiction]

[(REBRFHRE - BHEE]

159 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.

159 Ay 5 L7IARMICHE L T, JFHEDOMIC
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ETDLIEDNHLETOHS, mHFdEmRAoMEE,
Z a2 — 3 — 7 N WF IO FH] T O R S ERE R
THrHhDET 5,

[ 5H] “any court in the State of New York” @
BEZEE LT, “the Tokyo District Court” (B
HGBAFT) ENEZOLNLTHAI,

IN WITNESS WHEREOQF, the parties hereto have caused
this Agreement to be executed by their duly authorized
representative as of Effective Date.

ARIR 2T B 720, MYFEFE, [FME ] FIT che
NOELITEEME S NIREEE L TAZHICELE LD,

(Name of Licensor)

By: (4 >)

(7R Ks)

Printed Name

Title:

(Name of Licensee)

PELRRE T 4 & v AFH

G FREA)

Printed Name

Title:

=S
(N AR T 5 FHO—IIZOWTIIKRDO LI ESE L Lz,
“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 Oxford University
Press 2013
“Drafting License Agreement Third Edition” Edited by
Michael A. Epstein and Frank L. Politano, Aspen Law &
Business, 1999
[HBOREE - BEMED 5 4 & v A A 45 2 Wi IhA
FF A 2008 AF
[P T A A FERTFI] IIARZERE  HARFH
2001 4
[PXT A AR FEDOEE T — O L ZEHDRA
Y- UE2RO) hRESE RFEMES 2009 4
[T Ay AP EH~=2 7V (2] DEdE—
¥ REEMZES 2007 4R
(2) UCC DJE LI DWW T http://www.law.cornell.edu/ucc =
il

(AR50 2013. 12. 5)
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