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12.1 Licensor agrees to inform licensee of improvement developed or acquired during the term of
this Agreement, and further agrees to disclose to Licensee, at written request of Licensee,
Technical Information for such Improvement, and Licensee shall have the exclusive right to
manufacture, use and sell Licensed Products without payment of any additional royalty under such
Improvement in Licensed Territory. If Licensor acquires patents for such Improvement, Licensee
shall have during the term of this Agreement the exclusive right to such patents without payment of
any additional royalty subject to the term and conditions hereof.
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“Improvement” shall mean any and all new and useful processes, manufactures, devices,
compositions of matter or methods of use first conceived, reduced to practice or developed
after the Effective Date and during the Term of this Agreement by Licensor, or a Licensor
Affiliate or any employees, consultants or other persons under their direction or control
which:
(1) increase the performance, efficacy or safety of a Licensed Product
(2) reduce the :
(a) cost of manufacture,
(b) harmful side effects or adverse reactions to Licensed Product, or
(3) otherwise related to the manufacture or use of Licensed Product or
the practice of the method claimed in any of the patents and/or
patent applications within the Patent Rights.
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Improvement

"Improvement" means (a) any new or modified product that performs the same function
as the Licensed product in a better or more economical way, or (b) any new or modified
product that performs the same function as the Licensed Product and costs less to
manufacture than the Licensed Product.
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Improvement

"Improvement" means anything that performs similar to those of the Licensed
Product as described in an licensed patent and, if unlicensed, would infringe the
claims/one or more claims of the licensed patent/one of the licensed patents.
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Improvement Grant

Licensor further agrees to grant to Licensee licenses of the scope specified in paragraph
1 of this ArticleO in respect to patents on any Improvement (as defined in paragraphO,
above)that are first conceived and actually or constructively reduced to practice prior to
the second anniversary of the effective date of this Agreement and as to which, prior to

that anniversary, Licensor has the right to grant such licenses without payment to other

than employees of Licensor.
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Improvement
Licensee shall promptly report to Licensor in writing any Improvement developed or
acquired during the term of this Agreement
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Improvement
Licensee shall disclose any Improvement to Licensor in writing within sixty (60) days after
its actual or constructive reduction to practice.
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Improvement : Grantback

Each party agree to inform each other of any development or improvement made in
connection with the Proprietary Information relating to the Licensed Products, and

disclosure, at the other party's request, details of such development or improvement.
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Licensor's Improvements

Licensor shall inform the Licensee of all Improvements to the Licensed Product
without additional fee. This provision also applies to Improvements for which a
patent application is filed. The Licensee has th right to obtain a license for such
Improvement in accordance with the condition of this agreement.
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Improvements: Grantback

Licensee shall have a right to use such development or improvement of the
Proprietary Information made and disclosed by Licensor without payment of any
additional royalty.
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Improvements: Grantback

All Improvements, modifications or alterations to the Product made or developed
during the Term by Licensor and related to the Field, including any related patents
and scientific or technical information, know how or trade secrets shall be, at
Licensee's option, deemed subject to this Agreement and shall be included within the
definition of the Licensed Patent. Licensor shall, from time to time, promptly disclose to
Licensee all such Improvements, modifications or alterations.
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Licensor's Improvements

Licensor agrees to inform Licensee of Improvement developed or acquired during the
term of this Agreement, and further agrees to disclose to Licensee, at written request of
Licensee, Technical Information for such Improvement, and Licensee shall have the
royalty free, nonexclusive right to manufacture, use and sell Licensed Products under
such Improvement in Licensed Territory. If Licensor acquires patents for such
Improvement, Licensee shall have during the term of this Agreement the and royalty
free, nonexclusive right to such patents subject to the term and conditions hereof.
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Licensee's Improvement

Licensee agrees to disclose promptly to Licensor any Improvement developed or
acquired by Licensee during the term of this Agreement.

Licensee further agrees that it shall grant to Licensor a nonexclusive and royalty free
license to manufacture, use and sell Licensed Products under such Improvement by
Licensee outside Licensed Territory during the term of this Agreement.
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Licensee's Improvement

If Licensee shall have secured Patents or similar rights with respect to any Improvement pursuant to
the provisions hereof but elects not to maintain the same, then, and in such event, LICENSEE
shall notify Licensor thereof within sufficient time before the expiration of such patents or rights
so that Licensor may maintain the same. Thereupon Licensor shall have the right to require the
assignment to Licensor of title to such Patents or rights and to maintain them at Licensor's own

expense.
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Licensee's Improvements and Changes

1. Structural changes of the Licensed Product are only permissible after written approval by Licensor.

2. All Improvements of the Licensed Product shall be reported by Licensee to the Licensor. Depending
on Licensor's participation in the Improvements, Licensor has the right to be mentioned as a joint
inventor, and to exploit and utilize the Improvements by taking a license thereto. The condition are to
be negotiated by the parties in good faith.
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Transparent-Wrap Machine Co. v. Stokes & Smith
Co., 329U.S.637 (1947)
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Improvements

Licensee hereby agrees to grant to Licensor a nonexclusive, irrevocable, royalty-free license under any
Improvement (as defined in paragraphQ, above), and any patent disclosing such Improvement, that is
first conceived and actually or constructively reduced to practice prior to the second anniversary,
Licensee has the right to grant such licensee without payment to others than employees of Licensee.
Licensee will disclose any such Improvement to Licensor in writing within sixty(60) days after its actual or
constructive reduction to practice.
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Improvements

Licensee hereby agree to grant to Licensor a nonexclusive, irrevocable, royalty-free license for any
purpose outside of the Licensed Field under any Improvement (as defined in paragraphQO, above), any
patent or patent application disclosing such Improvement, and any Improvement Know-How. Licensee
shall disclose any such Improvement to Licensor in writing within thirty(30)days after its actual or
constructive reduction to practice.

This license shall only apply to Improvement which are first conceived of within seven(7) years of the
Effective Date, and shall not apply if prohibited by an employment or consulting agreement between
Licensee and a third party.
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Improvements

The Licensor shall promptly disclose to Licensee in writing all Improvements that may be discovered,
developed, invented, or acquired by Licensor during the term of this Agreement in sufficient detail to
enable Licensee to consider licensing such Improvement ("Notice"). In consideration of the Option Fee,
Licensor grants of Licensee an irrevocable option to obtain a nonexclusive license to Improvements at a
royalty rate, and upon terms, mutually agreeable to the Parties(the "Option"). The Option shall expire 90
days after Notice is delivered to Licensee.
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Improvements

Licensor and Licensee each hereby grants the other a nonexclusive, royalty free license to use any
Improvement developed by Licensor and Licensee:

(1) in connection with such other party's research and development activities, and

(2) with respect to unpatented Improvements only.

The party that develops the Improvement agrees to provide the other party with sufficient information and
technical assistance with respect to such Improvement to enable the other party to understand such
Improvement as promptly as practicable to authorize the receiving party to incorporate any of the other
party's patented Improvements into any commercial product or to make any other commercial use of any
such patented Improvement.
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License shall be at liberty at any time to challenge the validity of Licensed Patent
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(1995)
- B2 RY Tiot 772 EBSt L A B3
Reexamination(M&IA
« O|32] '§Q EFAFYN | ofLf2 0|5 EF Y EF MRl (reexamination)E 319
E3o 2aE OE £ AS.
- 029 Reexamination2 & 721°] ot A3t 242
< 5REAN S
< Hil : pt39] Y@ FEINT WA E FFEAIOIL O o Fi= OlsiHel R

AR EO] RAAL

20044 58 1Y FBZYECT : European community Treaty, 2%
2089
< TSI Hot ABMHNAA|(HA772/20042: TTBER)
- AT QIHBIIE OfLILt I STl B 4 UR.
> Szt WOITYYl B9 B FYM 2utE

- BYO|RZY0| 22 S 9O NAANE AT 4 U3

-234-




4 N
o AT B AN Ot 3
* 4YT2 E 2N UE Y2 > ETTT HAYHA &Y
o  EOMIN S| HIASA|IA
* EOJMAT} MAIE39 22 OHF FO EOIMM T YA AAE £ A= TFS FE
R daNo2 SFYHAGH SiTotA 3
o SINme ¥ N
* EOJMAlE 2R AT F7 MHO| AT &,
<le) EWEY F RN FoSC= ol AEE B0l FF §12 HHo|
BRE. (381 281 55.12.23)
- SfOJMIA[ Y| 18] 222} Q15 = Aol ot
- BYAUNARE MNEA 22T ACOE FEMIE FH8tE Ho| EHB Al giE Bt
plejao) Bist= Aol ot
\_ /

se2ENmg 72

ge soA

TESOC M
BARZHE 1 A2AS| [P B 22 Y002 Fojglo}
BN 2By AT WL EE T A% 1S U U

A Zgoict

&9

ERzz Y

o| MR AV ZEE| | YEIH| Mt A
£ DA BAIEE O NSO EM MBI T
¥ 2HYS NHAD BIY 4 Uk |
g4 gn

EEQ

UGIOHY MAANE SE2

=
BAEYTE ojfRele BF

—-235-



AlT}
B

eAIAIIL £

ESANZEE 0 S5 MANAS SO RH2 A

£y 2SS B S A ReRZ O 1I1| -5°||‘.: ag

SIAS|i=t, of HO| YA W4 B O H So9l MBANAS o

T2 OIS HRICl ofH 1, ofet L2 OB H FR=

HIQ O

sjof sty

==X}
|Sco

TEZ0| (ot TYo 28 (2) : MEAAIAXI %"-?—)

33T Yell= 3

KIiKI\tI\'gIOlEL

Q HiQ O

Ao Y8 B €A GO
Sogelg I ORI gcta
NTETOIL 9l Soiel 2RISR

(=] |Se=

o

( Lol 1984 3,27, 81359 : oI B

LENMS HFL 4 YU ORI
SSUBNOML 55 BEE N MUY
U T T QRN Ol SRS ARz a0
2 Q%0 1 HANZRE A2le YL BHY B3

27t 40| 1 ToIE B NEHOIDE HAKO O[S
Tl AR T ool BN HE B XS pa

2 33ot= M= EYECD B NI ORI HRE

( SAIAXIC] ST AN et Byl 2

20

-

\ O 1984.5.29. 82930 : 21T )

SYRENIYAI0| SRR EH S5 AN
ABE B{O1RITt BlO|E § S{ofA o] HB AT Ae)
SHME] St Thte] MFEHO| EOf o) A

IS 819 SI2oI% S101of ICHE 5 QAR oo
ojo 2 Jjo] B O I} AngICH
°|2 i —t I:IEI\]II [o] 1} O1

NEGNE NF Q2 Bt} pict

—-236-



gyo|ge| yijs 3PP

FAMLY| BT HABS 5 /Y - 20001 8Y WA

] o

TS : SHEAR R YA 2o HE R32T - IMHAY 237 HAYA FA /KT R

Z] M3Z 112 (3R HAALE DAN1997-238)
-RI3ATE WO $RA EE AN OEE OE ¥20 USMBAT AL AN 4 A 2
Cls

RIS{RAS] HEP WA Ot MR 3

o1 A|

o B Hlo) RUOIN &

NS e A=) Woryel EEE YS! 5
FHARS 5 AATSAE AT 2 TS U0 13 0t BB F2OI ATRAS TN Ol
'I“OF'II'I[ i‘.}ﬂl\lﬂlol I\}%I |=_Q xg'i oz J_|_E1$'O1 'ﬂﬁlﬁll:t

A —. §° Ry E= FNY
NZ 4 e 39
<HD: o 27 ofEe B>

o AN sto1g MMM WO 5O AV MY MM FINAS BNAEE e B9

o ANENZ BiO13 NRMNAC) NI P 25 TIUSIES o T NN 3P 458 29

\ RUOIN NRIMNAO Y B o128 BIjotE B9

S)MA M
I =0 o2t 3yl NE 21,

OI¥E CHEL NS OIRE MUMNANT AYNOR WAL o

°l

Lear v. Adkins AlZ1(395 US 653(1969)

AHL

g

« 19524 T AAILCIQl John AdkinsE B35 112 AIP|ZAT I 1|2 3] LearMto 1
T8y Afo| 20| HP TE WH. %’%‘3 Adkinse] el 43

«  AdkinsE AIO|ZAT LY HYE S &£0|= AH| L2 KRS T4t

- LearMs 1703 22 SN MZZFO| £
- Adkinst ©| 22 1954140 Eo1==791 195549] LearAtet 2to|MA S A H
—  ENFQ 2O HERYO| HHY ESA0| 22T & ¥ LearM= 1 FT2 B EF
SO|MAE SA] = D E WS SRS A E WA= NeZ A%
. B7%4H AdkinsTl SIE 2158 1960417 Learhts M40 BOJE/0| S5E 2
QUTHD Bsto] 2EE| A1 5

nes

-237-




Lear v. Adkins AF1(395 US 653(1969) )
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Lear v. Adkins AF1(395 US 653(1969) )
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MedIimmune v. Genetech (2005)
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Article__ (Incontestability)

Licensee recognizes the validity of Patent, Trademark and agrees that Licensee will not at any
time hereafter, directly or indirectly, question or contest or dispute nor cause its subsidiary to
contest or dispute the ownership or the validity of Patent, Trademark nor assist any third party
contesting the same.
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Article  (Incontestability)

1. To the extent legally enforceable, Licensee hereby agrees, so long as this Agreement is in
effect, not to file any action that challenges the validity, enforceability or patentability of any
Licensed Patent.

2. Licensee recognizes and agree that the invalidation of or any challenge by Licensee to
Licensed Patents and other Industial Rights for any reason after the execution of this Agreement
shall entitle Licensor to terminate this Agreement forthwith with a written notice thereof to
Licensee without any damages and further that in such a case Licensee agrees to such
termination as may be proposed by Licensor.
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Article
Nothing in this Agreement precludes Licensee from contesting the validity of any Licensed

Patent. In the event evidentiary material comes to the attention of Licensee subsequent to
Licensee's execution of this Agreement that, in the judgment of Licensee, bears on the validity or
scope of any Licensed Patent, Licensor will in good faith discuss with Licensee whether such
evidentiary material so affects the validity or scope of the Licensed Patent to which it is asserted
to apply that the terms of the license in respect to such Licensed Patent should be modified.
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7. Technical Assistance and Service

7.1 Licensor shall supply Licensee with Technical Information in order that Licensee may
manufacture to the best advantage the Licensed Products without delay.

7.2 Licensor shall, by request of Licensee, permit a reasonable number of technical personnel
designated by Licensee to have opportunity to assist the design and manufacture of the
Licensed Products at Licensee's place of business. Licensor shall arrange to make available
qualified personnel for consultation with, and assisting of such Licensee's personnel. Cost for
round trips, meals, lodging and other expenses of Licensor's personnel despatched for assisting
shall be borne by Licensor.
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Upon request of Licensee, Licensor shall provide to Licensee and/or a sublicense designated by
Licensee("Sublicense"), qualified personnel of Licensor to render technical assistance and
services to employees of Licensee and/or Sublicensee, in connection with the engineering,
design or manufacture of the Licensed Products for a reasonable period to be mutually agreed
upon between the parties, provided that the total period of such assistance and services
shall not exceed ninety (90) man-days.
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/Licensorfurther agrees, at the request of Licensee, to train Licensee's personnel at Licensor's
plant or other appropriate place in to enable them to acquire and learn skills and knowledge
required for the design and manufacturer of the Licensed Products, provided that such visits for
training shall be conducted one time only and the training period shall not exceed six (6) man-
months.

The period, time, method and reasonable details of the training shall be determined separately
\through mutual consultation between the parties.
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The period, method and number of Licensor's personnel and other conditions of
providing such services shall be mutually agreed upon by the parties hereto.
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Traveling expenses to and from the country of Licensor's personnel, and living and other )
expenses of Licensor's personnel for the period of services, shall be borne and paid by
Licensee.

Licensee further agrees to pay Licensor a daily absence fee in the amount of

United States Dollars per person, or such other amount as may be mutually agreed upon
L between the parties.
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