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Article O First Refusal Right

Licensor shall grant Licensee a first right of refusal to negotiate in good faith an
exclusive license for the Licensor’s rights of the Patent one (1) month prior to the
end of the term of this Agreement. Such license shall be exclusive in the Territory,
shall be on commercially reasonable terms and shall provide Licensee with an
exclusive right to manufacture, have manufactured, use, sell, have sold and offer to
sell the Licensed Products in the Territory.
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IN NO CASE WILL ABC BE LIABLE FOR ANY CONSEQUENTTIAL, SPECIAL,
INDIRECT, INCIDENTAL OR PUNITIVE DAMAGES WHATSOEVER
(INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF BUSINESS
PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION,
LOSS OF DATA OR OTHER SUCH LOSS) ARISING OUT OF THE USE OR
INABILITY TO USE THE SOFTWARE, EVEN IF ABC HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES. IN NO CASE WILL ABC'S
AGGREGATE LIABILITY ARISING OUT OF THIS LICENSE AGREEMENT
EXCEED THE ROYALTIES ACTUALLY PAID BY XYZ FOR THE SOFTWARE.
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Article OO

This License Agreement constitutes the entire agreement between the parties
with respect to the use of the Software licensed hereunder and supersedes all prior
or contemporaneous understandings regarding such subject matter. No amendment
to or modification of this License Agreement will be binding unless executed by
both parties in writing. Any translation of this License Agreement is done for local
requirements and in the event of a dispute between the English and any non-

English versions, the English version of this License Agreement shall govern.
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You receive the Program with a covenant from each author and conveyor of the
Program, and of any material, conveyed under this License, on which the Program
is based, that the covenanting party will not assert (or cause others to assert) any
of the party’s essential patent claims in the material that the party conveyed,
against you, arising from your exercise of rights under this License. If you convey
a covered work, you similarly covenant to all recipients, including recipients of
works based on the covered work, not to assert any of your essential patent claims

in the covered work.
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Article XX “Confidentiality”

A. Recipient shall maintain in confidence and safeguard all Confidential
Information which is disclosed by Discloser to Recipient in connection with this
Agreement and which is designated confidential at the time of disclosure.

B. The Confidential Information may include, but is not limited to, all technical,
financial, marketing, staffing and business information.

C. The term Confidential Information shall not include information which :

a) Was or becomes publicly available without the breach of this Agreement by
Recipient ;

b) Was in Recipient’s possession free of any obligation of confidence at the
time of Discloser’'s communication thereof to Recipient ;

c¢) Is developed by Recipient independently of and without reference to any of
Discloser’s Confidential Information or other information that Discloser
disclosed in confidence to any third party ;

d) Is rightfully obtained by Recipient from third parties authorized to make
such disclosure without restriction ; or

e) Is identified by Discloser as no longer or confidential.

D. Provided, however, that nothing contained herein shall prevent the Recipient
from disclosing any of such Confidential Information to the extent that such
Confidential Information is required to be disclosed by law or for the purpose
of complying with governmental regulations.

E. The the facts set forth in sub-paragraphs C a) through e) , and
Paragraph D shall rest with the Recipient.
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T X ! proprietary Y : burden of proving
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Article @@ [ ]

1. During the term of this Agreement, no collaborative research and/or
development in competition with research or development under this
Agreement shall be made by any party to this Agreement with a third
party, without obtaining its prior written approval of the other party.

2. Termination of this Agreement shall be without prejudice to the obligation

provided for in the preceding paragraph.

(%M 1)
THREOZEMICA LW E LTS ET 2 b Dk &

Confidentiality
Non-competition

Non-delegation to a third party

Hoo o~

Obligation upon Termination

(F%M 2)
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“Article XX Taxes

II. All taxes, duties or levies that may be imposed by the Governments of
Japan and a on any payment made to the Licensor under this Agreement
shall be borne by the Licensee. In the event that the Licensee is required
to such tax from the amount paid to the Licensor hereunder, and to
pay the tax for the account of the Licensor, the Licensee shall provide the
Licensor with certificates of cash withholding and payment.” |
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