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[Licensed Technology]

“Licensed Technology” shall refer to those to be licensed from Licensor to Licensee
under this Contract, the full content, way of license and acceptance standards of

which are expressly set out in the Attachment # of this Contract.
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[Third Party Rights]

“Third Party Rights” shall refer to legal rights and/or interests held by any third party
within the contracted jurisdiction of this Contract at the effective date of this
Contract. The contracted jurisdiction of this Contract shall refer to the jurisdiction(s)
where Licensee is granted hereunder the right to manufacture, sell, offer for sale,
import and use Licensed Technology of this Contract. If such rights and/or interests
are third party’s patent rights or patent applications, they shall refer to the patents
granted by the Execution Date of this Contract and publicized patent applications,
based on which patents were subsequently granted by the Execution Date of this
Contract. However, as for the patents subsequently granted based on publicized
patent application, the protection scope of claims shall be limited to that substantively

publicized in the patent application.
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i [Scope of Guarantee for Non-infringement to Third Party Rights] i
! Licensor guarantees that, according to its knowledge, technology licensed under this !
E Contract, i.e. “Licensed Technology” as shown in the Attachment # of this Contract, E
i i
i i

does not constitute infringement to “Third Party Rights” within the contractual

jurisdiction of this Contract.
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The Parties understand and confirm that, before the execution of this Contract, the
Parties have engaged professional institution(s) to conduct evaluation by doing

relevant searches, etc. and made reasonable efforts to exclude the risks of



infringement to Third Party Rights. Copies of relevant search reports are attached as
Attachment * of the Contract. Licensor shall not take any liabilities in case of
infringement to Third Party Rights due to Licensee’s fault during the implementation
of Licensed Technology, especially including (but not limited to) following
circumstances:

A. design or modification made by Licensee on its own, unless Licensee had
provided such design or modification to Licensor for validity and infringement
evaluation and obtained written approval from Licensor.

B. combination of Licensed Technology and non-Licensed Technology, unless
Licensee had provided such combination to Licensor for validity and infringement
evaluation and obtained written approval from Licensor. “Non-Licensed
Technology” refers to any technology other than Licensed Technology, including but
not limited to those owned by Licensor yet not expressly licensed to Licensee.

C. not using Licensed Technology strictly in accordance with conditions, ways, etc.
as expressly stated hereunder this Contract, unless Licensee had provided such
different conditions, ways of use to Licensor for validity and infringement evaluation
and obtained written approval from Licensor.

D. infringement caused by reasons other than the Licensed Technology itself and/or

not approved in writing by Licensor.
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[Due Diligence Obligation of Licensee]

For avoidance of infringement to Third Party Rights and infringement risks of the
Parties, Licensee understands and undertakes that:

(a) notwithstanding how much diligence had Licensor done at the time of execution
of this Contract to avoid infringement to Third Party Rights, Licensee shall
nevertheless make further relevant due diligence to avoid infringement whenever
necessary (such as when issuing new products);

(b) Licensee shall promptly inform any infringement allegation to Licensor to
ensure that Licensor has reasonable time to evaluate such infringement and make
defense;

(c) Licensee shall fully cooperate with Licensor in handling the infringement
allegation, including but not limited to, per request of Licensor, provide product
sample, original materials of technology implementation, etc. in a complete and
timely manner;

(d) Licensee agrees that Licensor has the sole discretion in deciding defense or
settlement of such infringement allegation.

Any negligence, slackness or deliberate default of Licensee for above diligence

shall release Licensor from taking relevant liabilities under this Contract.
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[Licensor’s Right to Indemnification]
After the closure of relevant administrative and judicial procedures, if the authority
finally finds that Licensor shall not take any or full liability for the third party’s
infringement claim, Licensee shall indemnify Licensor’s disbursement and loss
resulted from participation of relevant administrative or judicial procedures in full or

by proportion.
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[Term of Guarantee for Non-Infringement to Third Party Rights]

Aforesaid guarantee for non-infringement to Third Party Rights shall stand only
during the valid Term of the Contract. Once the Contract was invalidated or
terminated for any reason, Licensor shall no longer be responsible for such guarantee

from the date of such invalidation or termination.
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Aforesaid guarantee only extends to Licensee and does not include any other party
for damages arising from infringement, regardless its relevance, lawfully or

i i
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E [Guarantee for Non-infringement to Third Party Rights] E
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[Licensor’s Right to Termination of Contract]
Licensor has the right to terminate this Contract in finding risks of infringement to
third parties’ right to avoid assertion of infringement claims or damages. Such

termination shall not be breach of contract.
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[LIMITATION ON LICENSOR’S LIABILITIES]
Under any circumstances, the sum of Licensor’s any compensatory liabilities under
this Contract shall not exceed the sum of Royalties Licensor actually received from

Licensee before the date when relevant damages claim was filed.
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*[Licensor’s Simple Obligation of Non-Assertion of Infringement]

The purpose of this Contract is limited to allowing Licensee to use patents as listed
in Attachment #, i.e. Licensor’s obligation shall be limited to not asserting
infringement against Licensee’s use of such patents. Licensor shall bear no other
obligations, such as: transferring to Licensee other technologies related to
implementation of said patents, including proprietary technologies; providing talent
or technical support for Licensee’s implementation of said patents; promising

Licensee could obtain function or technical effects recorded in patents’ descriptions,
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or any other specific technical achievements, by implementing such patents;
promising Licensee’s implementation of patents is in line with domestic laws and
regulations; and promising Licensee’s implementation of patents does not infringe

any Third Party Rights, etc.
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[Guarantee for Integrity and Validity]
With preconditions that relevant equipments, materials, conditions, methods and
procedures utilized by Licensee, and skill, standard and capability of technical and

managing staff employed by Licensee meet the stated requests in Attachment # of
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this Contract, Licensor guarantees the integrity and validity of Licensed
Technology, i.e. Licensed Technology shall achieve technical acceptance standard
as set out in Attachment # of the Contract where all implementation conditions and

operation process are completely met.
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[Term of Guarantee for Integrity and Validity]
Licensor makes, in good faith, aforesaid guarantee for integrity and validity of

Licensed Technology based on technical background and relevant information it
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knows at the Effective Date of the Contract. Aforesaid guarantee shall stand only
during the valid Term of the Contract. Once the Contract was invalidated or
terminated for any reason, Licensor shall no longer be responsible for such

guarantee from the date of such invalidation or termination.
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[Parties Right to Termination of Contract]

The Parties know and understand that, successful implementation of Licensed
Technology depend on multiple elements, such as technical skills, diligence and
ability of relevant employees, and quality of relevant facilities, procedures and
equipments, etc. Therefore, due to the differences of subjective and objective
elements under actual implementation conditions, the Parties may not achieve
technical goal at a time in early experiments, which is normal and shall not be
deemed as breach. The Parties shall deal with the situation as set out below
properly. In case the Parties could not achieve the technical goal after times of
adjustments under reasonable and good faith effort, the Parties may negotiate to

terminate this Contract, while no Party shall be liable for breach of contract.
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[Principle for License and Acceptance of Technology]
Unless otherwise specified in this Contract, the Parties shall in principle follow the
terms below for license and acceptance of Licensed Technology. If the terms were
violated and eventually resulted in a situation where achieving technical goal is not
possible or in perspective, the Contract shall be terminated and the defaulting

Party/Parties shall be liable for breach of contract and damages thereof.



A. Licensor could, upon agreed terms, send health, skilled and qualified technical
staff to provide technical service on site, while Licensee would be responsible to
assist in visa application, working permit of technical staff and completion of other
necessary formalities required for provision of such technical service. Or Licensee
could, upon agreed terms, send technical staff to Licensor’s plants to take trainings,
while Licensee is obliged to provide such technical training and enable Licensee’s
technical staff acquire such proprietary technology. The technical staff shall observe
the laws of Licensor’s country and domestic rules of Licensor’s plant during the
training.

B. License of Licensed Technology shall be conducted phase by phase as specified
in Attachment #. At each phase, Licensee shall first give written confirmation on
acceptance of technical goal of such phase and then Licensor shall give written
confirmation thereof. Licensee could proceed to next phase only after Licensor’s
confirmation. If Licensee proceeded to subsequent phases without prior written
confirmation by Licensor, Licensor shall not be liable to any damages caused
thereof. Where all phases are confirmed by Parties, the license under this Contract
shall be deemed fully performed.

C. Where Licensee believes that the technical goal was failed at any phase, it shall
promptly give notice to Licensor and cooperate with Licensor for adjustments and
improvements, including providing full information about on-site conditions and
data in timely manner, etc.. Licensor shall not be liable for any loss due to
insufficient communication or late notice by Licensee.

D. During the acceptance process, where Licensor’s technical information was
found to be substantively inconsistent with actual situation, the only obligation of
Licensor (also the only remedy of the Licensee) is to provide proper supplementary
technical information or proper substitution technology to appropriately recover
aforesaid inconsistence.

E. Licensee shall do experiments according to the Contract before utilizing Licensed
Technology for massive production. If the Parties failed in such experiments to
achieve the technical goal, reasons for such failure shall be investigated and

confirmed and responsible Party/Parties shall remedy such reasons. After



acceptance or mutual confirmation by Parties on the experiment results, Licensed
Technology shall be utilized in massive production. Licensor would not be liable
for damages if Licensee by passing the experiments in accordance with the Contract
and the technical goal is not achieved.

F. Where Licensee files no opposition or challenge within (certain period of time)
after completion of license of Licensed Technology, Licensee shall be deemed as
fully satisfied with the integrity and validity of Licensed Technology.

G. The acceptance standards specified in Attachment # is the determination
standards for completion of license of Licensed Technology. If the Parties could not
agree on whether Licensed Technology had achieved technical goal, the Parties
could jointly engage independent third party to give evaluation. No Party shall
unreasonably delay or obstruct such third party to conduct objective evaluation

thereof.
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[LIMITATION ON LICENSOR’S LIABILITIES]
Under any circumstances, the sum of Licensor’s any compensatory liabilities under
this Contract shall not exceed the sum of Royalties Licensor actually received from

Licensee before the date when relevant damages claim was filed.
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*[Licensor’s Simple Obligation of Non-Assertion of Infringement]

The purpose of this Contract is limited to allowing Licensee to use patents as listed in
Attachment #, i.e. Licensor’s obligation shall be limited to not asserting infringement
against Licensee’s use of such patents. Licensor shall bear no other obligations, such
as: transferring to Licensee other technologies related to implementation of said
patents, including proprietary technologies; providing talent or technical support for
Licensee’s implementation of said patents; promising Licensee could obtain function
or technical effects recorded in patents’ descriptions, or any other specific technical
achievements, by implementing such patents; promising Licensee’s implementation
of patents is in line with domestic laws and regulations; and promising Licensee’s

implementation of patents does not infringe any Third Party Rights, etc.
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[Improved Technology] E
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“Improved Technology” shall refer to any invention, discovery or novel concept



relevant to Licensed Technology by Party/Parties to this Contract independently or
jointly. However, technical solutions with little substantive differences with
technical information provided by Licensor and simple combination of technical
information provided by Licensor and common knowledge in the field, shall not be
deemed as Improved Technology. As for each specific technology, Improved

Technology shall be limited to those with substantive technical progress comparing

specific technology falls into the scope of “Improved Technology”, the Parties shall
engage professional institution to conduct searches in regard to the inventiveness of
such technology as comparing to technical information provided by Licensor under
this Contract and determine in line with the inventive standard in patent prosecution.
Only technologies possessing inventiveness thereof shall be deemed as “Improved
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to the technology provided by Licensor. If the Parties dispute about whether a |
i
i
i
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i
i
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Technology”. |
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To promote the development of Improved Technology, ownership of Improved
Technology shall be held independently or jointly by the Party/Parties making
substantive contribution in developing such technology. However, other
Party/Parties to this Contract shall have priority in using such technology at
favorable price or free of charge. As for minor modifications not deemed as
Improved Technology, the modifying Party allows other Party/Parties to use such
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[Further Explanation on Improved Technology by Licensee]

Taking into consideration the issues of infringement to Third Party Rights and
Integrity of Technology, etc., Licensee shall timely give notice to Licensor when
Licensee modifies or improves Licensed Technology. Licensor shall evaluate such
modification or improvement and participate in such modification or improvements
when Licensor considers necessary.

As for Improved Technology not reported to Licensor and patented by Licensee,
Licensor makes no warranty in relation to Third Party Rights, integrity and validity,
etc. under this Contract.

As for Improved Technology not reported to Licensor and not patented by Licensee,
it shall be deemed as that Licensee waived all relevant rights thereupon, excluding

the right to free use during the Term of the Contract.
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[Priority in Transfer of Improved Technology]

Licensee agrees that, if requested by Licensor, it would grant Licensor a license to
use its Improved Technology at most favorable terms; in case Licensee wishes to
assign its Improved Technology to others, Licensee shall give notice to Licensor,

who shall have priority in assignment of the technology on equal terms.
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[Recordation of Contract]

Within thirty (30) days from the Effective Date of this Contract, Licensee shall
submit relevant materials for recordation of this Contract before relevant
administrative authority in accordance with relevant stipulations. If Licensee failed
to make submission in time which results in delayed or impossible performance of

the Contract, Licensee shall be liable for any loss and responsibility thereof.
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[Recordation of Contract]

After execution of this Contract, Licensee shall submit copy of this Contract and
relevant materials to relevant administrative authority and apply for relevant
technology import permit. This Contract only takes effect from the date when
relevant technology import permit was granted. If not granted, this Contract will
not come into force. The parties may, by subsequent friendly negotiation, make

necessary revision of relevant clauses and apply for such permit again.
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[Dispute Resolution]

Any dispute, controversy or claim arising out of or relating to this contract, or the
breach, termination or invalidity thereof, shall be settled by arbitration in accordance
with the UNCITRAL Arbitration Rules as at present in force and as may be
specifically amended by the rest of this clause. The appointing authority shall be
Hong Kong International Arbitration Centre. The place of arbitration shall be in Hong
Kong at Hong Kong International Arbitration Centre (HKIAC). The number of

arbitrators shall be (one or three). The language to be used in the arbitral proceedings

shall be (English).
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Any dispute, controversy or claim arising out of or relating to this contract, or the
breach, termination or invalidity thereof, shall be settled by arbitration in accordance
with the UNCITRAL Arbitration Rules. Any such arbitration shall be administered
by the Japan Commercial Arbitration Association in accordance with the
Administrative and Procedural Rules for Arbitration under the UNCITRAL
Arbitration Rules.
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Any dispute, controversy or claim arising out of or relating to this contract, or the
breach, termination or invalidity thereof, shall be settled by arbitration in Singapore
in accordance with the UNCITRAL Arbitration Rules for the time being in force.
The arbitration shall be administered by Singapore International Arbitration Centre
("SIAC") in accordance with its Practice Note on UNCITRAL cases. The
appointing authority shall be the President or Vice-President of SIAC Court of

Arbitration. The number of arbitrators shall be (one or three). The language to be

used in the arbitral proceedings shall be (English).
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All disputes arising out of or in connection with the present contract shall be
submitted to the International Court of Arbitration of the International Chamber of
Commerce and finally settled under the Rules of Arbitration of the International

Chamber of Commerce by one or more arbitrators appointed in accordance with the

said Rules
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Any dispute, controversy or claim arising out of or relating to this contract, or the
breach, termination or invalidity thereof, shall be settled by arbitration in
accordance with the UNCITRAL Arbitration Rules as at present in force and as may
be specifically amended by the rest of this clause. The Parties agree that the
arbitration shall be conducted by an arbitration institution at the respondent’s
residence, i.e. for the Japanese respondent, the arbitration institution shall be (the
Japan Commercial Arbitration Association) in (Tokyo) while for the Chinese
respondent, shall be (China International Economic and Trade Arbitration
Commission) in (Beijing). The number of arbitrators shall be (one or three). The
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Licensor guarantees that, according to its knowledge, technology licensed under this
Contract, i.e. “Licensed Technology” as shown in the Attachment # of this Contract,
does not constitute infringement to any granted patents of others within the
contractual jurisdiction of this Contract.

The Parties understand and confirm that, before execution of this Contract the Parties
had engaged professional institution(s) to conduct evaluation by doing relevant
searches, etc. and made reasonable efforts to exclude the risks of infringement to
Third Party Rights. Copies of relevant search reports are attached as Attachment * of
the Contract. Licensor shall not take any liabilities in case of infringement to Third
Party Rights during Licensee’s implementation of Licensed Technology (unless such

infringement was completely and solely resulted from Licensed Technology itself).
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Licensee agrees, upon request of Licensor, to promptly disclose and hereby irrevocably
transfer to Licensor all of its derivative improvements relevant to any to any patent,
patent application, technology, trade secret, know-how or confidential information of
Licensor disclosed by Licensor to Licensee during the Term of the Contract, and/or any
development, design or product form created in the course of performance of the
Contract during the Term of the Contract whether solely by Licensee or jointly by
Licensee and Licensor. Licensor shall have the exclusive right to apply for or register
any patents, trademark rights, copyrights, and such other proprietary protections and to
incorporate improvements into the products at no additional charge in any manner.
Licensee shall fully cooperate as reasonably requested by Licensor in order for Licensor

to obtain all available protection of any intellectual property rights related thereto.
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[Dispute Resolution]
Any dispute, controversy or claim arising out of or relating to this contract, or the
breach, termination or invalidity thereof, shall be settled by arbitration. The Parties
agree that the arbitration shall be conducted by an arbitration institution at the
respondent’s residence, i.e. if (Licensee) was the respondent, the arbitration
institution shall be (certain arbitration institution) in (certain place) while if the
respondent was (Licensor), shall be (China International Economic and Trade
Arbitration Commission) in (Beijing). The number of arbitrators shall be (one or

three). The language to be used in the arbitral proceedings shall be (English).
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