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* Subject to the terms of this Agreement, Licensor grants
Licensee and each of its Affiliates an irrevocable, perpetual,
worldwide, non-exclusive, transferable, royalty-bearing
license, with the right to sublicense such license to
Licensee’s contractors working on behalf of Licensee and
each of its Affiliates under the Licensed Patents, to make,

have made, use, offer to sell, and sell the Licensed Products.

7
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o IRHE® I (Territory) o IRHEHAME (Term)
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* Subject to the terms of this Agreement, Licensor grants to
Licensee a non-exclusive, non transferable license to practice
the Licensed Patent in the Field of Use in the Territory for
the Licensed Term.

* Licensor hereby grants to Licensee an exclusive,
nontransferable license under the Licensed Patent for the
Term in the Territory to make, use, import, offer to sell, and
sell Licensed Product, with no right to sublicense. This
license shall not extend to any third party, subsidiary,
division, or any entity acquired after the Effective Date. ¥
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o« — /71

R (Lump Sum payment)

» 78 (Running Royalty)
* per unit (e.g. $5 per unit) : 2= on N EPREE R REEHH?
» per sales price (e.g. 5% of sales price) : £5E - HMHIE?
« BB EE (minimum royalty)
- NG : #H -~ %F - BF
« FIHAERE® (— M) + FEMERES
- BIEAIRE £+ BRI R (milestone payment)+iH EREE |
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* Licensee shall pay Licensor a royalty of three percent (3%) of

Licensee’s Net Selling Price for each Licensed Product
manufactured, used, or sold by Licensee in the Territory or imported
by Licensee into the Territory.

 All royalty payments to Licensor shall be made quarterly by
Licensee. Payment of royalties shall be made to Licensor not later
than the thirtieth (30th) day after the end of the period to which the
payment relates. Each royalty payment as defined herein above shall
be subject to and be no less than a minimum royalty of ten
thousand Dollars ($10,000) per quarter. -
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* Net Selling Price of Licensed Products shall mean the gross

invoiced price paid to Licensee by a purchaser of a Licensed
Product less the following discounts: (a) customary trade,
quantity and cash discounts actually allowed and taken; (b) credit
actually given for rejected or returned Licensed Products; (c)
freight and insurance costs, if separately itemized on the invoice
paid by the customer; and (d) custom and excise taxes included in
the invoiced amount, and (e) to the extent separately stated on
purchase orders, invoices or other documents of Sale, all taxes
including VAT and sales or similar taxes. Z


https://www.lawinsider.com/clause/net-selling-price
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* Licensee is not obligated to pay a royalty, or gets a
credit against its royalty obligations, if one of
Licensee’s Brand Name Customers has already
paid a royalty on a device unit or if such a customer
enters into its own appropriate license with
Microsoft during the Agreement’s term.

* Licensee shall submit a report within thirty (30) days
after the end of each Quarter, containing at least the
information required by the form set out in Annex 1.



| & /34 4 eyt
i ER B ER ForMQSAN BROTHERS

* Each semi-annual Royalty Report must include complete and
accurate information specifically delineated in Section 4.2.2 of the
Agreement and its Exhibit A, including: (a) the number of units
Sold in each category of Covered Products during the Royalty
Period, (b) the applicable Device Fees, (c) information needed to
identify the units’ brand names, models and price ranges, (d)
identification of which, if any, of the units fell into each category
of “Unlicensed Devices” so that no royalty (or a royalty based
only on a percentage of the units) was owed, (e) the total amount
of royalties owed for the Royalty Period (the “Royalty Due”), (f)
any applicable credits, and (g) the “Total Amount Due.” "
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« BHRIBIR(AS 1S)

 THE LICENSED PATENT RIGHTS, LICENSED PRODUCTS
AND ANY OTHER TECHNOLOGY LICENSED UNDER
THIS AGREEMENT BY LICENSOR ARE PROVIDED ON
AN “AS IS” BASIS, AND LICENSOR MAKES NO
REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF
ACCURACY, COMPLETENESS, PERFORMANCE,
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, COMMERCIAL UTILITY, NON-
INFRINGEMENT OR TITLE.

19
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« NMIIEIEIR

Licensor warrants, to Licensor’s knowledge and belief,
that:

* the Licensed Technology does not infringe any third
party’s patent rights, copyright, mask work right or trade
secret.

* as of the Effective Date, there are no pending (a) Claim:s,
or (b) actions commenced against Licensor for
infringement by the relevant Licensor Technology of any
third party Intellectual Property.

20
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RN IIBEE IR

Licensor warrants to Licensee that the Licensed
Technology will be consistent with allowing a
competent semiconductor manufacturer to
manufacture products which substantially
conform to the functionality described in the
relevant specification delivered by Licensor as
part of the Licensed Technology.

21
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o ME—RUH
* Licensor shall use commercially reasonable etforts to either or both; (i)

correct any errors in the Licensed Technology and deliver the corrected
Licensed Technology to Licensee; or (ii) create a workaround to
remedy the defect and deliver such workaround to Licensee.
Nonetheless Licensee may, at its discretion, terminate this TLA and
receive a full refund of fees and royalties from Licensor. THE
FOREGOING STATES THE ENTIRE LIABILITY OF LICENSOR
WITH RESPECT TO BREACH OF THE WARRANTY PROVIDED IN
THIS CLAUSE.

* Licensee’s sole and exclusive remedy for any breach of the warranties

provided in the preceding clause shall be the indemnification provided
under Clause XXX of this TLA. .
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- PRAEIFEISAEER
 EXCEPT IN RESPECT OF ANY BREACH OF THE PROVISIONS

OF CLAUSE 3 (CONFIDENTIALITY), IN NO EVENT SHALL
EITHER PARTY BE LIABLE FOR ANY INDIRECT, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES
WHETHER SUCH DAMAGES ARE ALLEGED AS A RESULT
OF TORTIOUS CONDUCT (INCLUDING NEGLIGENCE) OR
BREACH OF CONTRACT OR OTHERWISE EVEN IF THE
OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES. B
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- PRAEIFEIEEER

* NOTWITHSTANDING ANYTHING TO THE CONTRARY
CONTAINED IN THIS TLA, THE MAXIMUM LIABILITY OF
LICENSOR TO LICENSEE IN AGGREGATE FOR ALL CLAIMS
MADE AGAINST LICENSOR IN CONTRACT TORT OR OTHERWISE
UNDER OR IN CONNECTION WITH THE LICENSED
TECHNOLOGY SHALL NOT EXCEED 50% OF THE FEES PAID BY
LICENSEE TO LICENSOR UNDER THIS AGREEMENT. THE
EXISTENCE OF MORE THAN ONE CLAIM OR SUIT WILL NOT
ENLARGE OR EXTEND THE LIMIT. LICENSEE RELEASES
LICENSOR FROM ALL OBLIGATIONS, LIABILITY, CLAIMS OR
DEMANDS IN EXCESS OF THIS LIMITATION.

24
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* In the event of a suit against Licensee based upon a claim
that any of the Licensed Technology delivered infringes
any third party Intellectual Property, Licensor agrees,
subject to the limitations of Clauses AAA, to defend and
indemnify Licensee, for any legal costs (including
attorney’s fees) reasonable incurred by Licensee in
defending such suit, at Licensor’s expense, and to pay
costs and damages finally awarded in any such suit or
agreed in any settlement, 25
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* provided that

* (1) Licensor is promptly notified by Licensee, in writing, of any threats,
claims and proceedings related thereto;

e (i1) Licensor has sole control of the defense and any settlement thereof;

e (iii) Licensee does not make any admission of liability nor settle or
otherwise compromise any such claim without Licensor's prior written
consent;

* (iv) Licensee furnishes to Licensor, upon request, any information available
to Licensee relating to the defense of such claim;

* (v) Licensee provides reasonable assistance to Licensor in the defense of
such claim; and

* (vi) Licensee ceases use of the Licensed Technology which is the subject of
the infringement claim upon receipt from Licensor of any non—mfrmgmg
replacement for such Licensed Technology.
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* any infringement arising from:

* the combination of the Licensed Technology with other products not
supplied by Licensor if such infringement would not have occurred but for
such combination;

* any modification of the Licensed Technology by or for Licensee if such
infringement would not have occurred but for such modification;

* any manufacturing process applied to the Licensed Technology by Licensee
if such infringement would not have occurred but for the application of
such process;

* any suit brought by a third party against Licensee based upon a claim that
any of the Licensed Technology infringes a patent owned by such third party
where such claim has been made by such third party in response to an initial
claim by Licensee that such third party infringes any patent owned or
controlled by Licensee. 27
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* https:/ /www.chinatimes.com/newspapers/201903290
00307-260202?chdtv
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* For the period of 5 years from the date that each royalty report
is delivered to Licensor, Licensee shall keep such records and
books of account, identitying and providing invoice details
for Licensed Products to demonstrate compliance with
Licensee’s obligations under this Agreement.

Licensor shall have the right to appoint a firm of
independent accountants (“ Auditors”) to make an
examination and audit [no more than once per year], by sixty
(60) days prior appointment during normal business hours,
of all records and accounts as may under recognised
accounting practices contain information bearing upon; 5
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* the number of units of Licensed Products and Licensed

Technology which have been distributed by Licensee under
this TLA

* the fair market value of any Licensed Product which have
been distributed by Licensee under this TLA

* the amount of Royalties payable to Licensor under this TLA
* any fees payable to Licensor under this TLA

* any information necessary to substantiate and verity the
data submitted to Licensor by Licensee in any Royalty report

31
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* Such audit shall be at Licensor’s expense unless:

* it reveals a net underpayment of Royalties or other fees of five per cent
(5%) or more in any Quarter: or

* Licensee has failed to provide the Auditors with all requested records and
accounts containing information bearing upon the subject matter within
ten (10) working days of such request

* If an overpayment is revealed by such verification, Licensee will
credit the amount overpaid against the next quarterly payment
due under this Agreement.

* If an underpayment is revealed by such verification, Licensee
will pay the amount overdue as well as the interest within one (1)
month after receipt of the audit. 2
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