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R i R B R lﬁE‘éﬁH A Sy fil - P

HI It = ¢ :F'@M}IEJ[‘P“J BN B F,F”ﬁ%Fﬂﬂi‘%‘*EWlE FEERUR &
EJ&%FTJF B U PSR R i Pii‘ﬁr%’ PR Eﬁpj%ﬁﬂh?lﬁ[?ﬁ
o %WIF“IQ So= WA e ’E'[/]Fffff R e ﬁ@fﬁgﬁzﬂﬁﬁf’%ﬁ%%%° B
e ?it ISR QUE TR PR Frd U e P~ 1% (privileges and
obligations are personal) - At }B?AJIET‘&@F,%@HI FIEGEAR D P R R

(FlAo @ & L e iy Bre ) O A AR £ PR R [J PR A L%’ i Ay
o T - R R ] IR o R 2 R LR % > E|
A HE"IF in/‘iél FIECR Sk B 2230 U "freedom of alienability" [ fi 4=
Uiy » R AR = T p E”f‘]miﬁjiﬁkiél(lﬂ P [NITH ;’UT@E FTJ AR SR
%sm%%s P B ST Bl Jﬂ%‘@ﬁ%@ﬁﬂﬂwv“ :

No Assignment - This Agreement is personal to the parties » and the

Agreement or any right or obligation hereunder is not assignable > whether
in conjunction with a change in ownership® merger> acquisition the sale
or transfer of all > or substantially all or any part of a party’s business or
assets or otherwise’ either voluntarily> by operation of law> or otherwise’
without the prior written consent of the other party » which consent may be
withheld at the sole discretion of such other party =  Any such purported

assignment or transfer shall be deemed a breach of this Agreement and shall

Hapgood v. Hewitt, 119 U.S. 226 (1886).
Lane & Bodley Co. v. Locke » 150 U.S. 193 (1893).

Syenergy Methods, Inc. v. Kelly Energy Systems, Inc., 695 F.Supp. 1362, 1366 (D.R.I.
1988).

Myers & Brunsvold, Drafting Patent License Agreements, pp.110-111, BNA Books 1991.
Unarco Indus., Inc. v. Kelley Co., 465 F.2d 1303 (7th Cir. 1972).
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be null and void »  This Agreement shall be binding upon and inure to the

benefit of the parties and their permitted successors and assigns °
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Lear v. Adkins > 395 U.S. 653 (1969).
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If in a certain country a Licensed Patent has been held invalid by a decision
beyond the right of review > AAA shall be entitled to retain any royalties
already paid to it and to recover any royalties due but unpaid at the date of

the decision -

P SR PO A AR T A p R Y ] IEUS"IF[%EJQ@P”J A [
i F%@ I % (“beyond the right of review”)[) 2% & I » R A
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Wﬂ“@kWEﬁﬁﬁﬁﬁﬁﬁﬁkaﬂﬁﬁ”ﬁﬁkJ@m&ﬁ% ElIEsi
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ﬂﬂﬂp&@*%ﬂ@ S R (23 £ I L e e 1
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10 whe relationship between a manufacturer and its customer should be reasonably

harmonious ; and the bringing of a lawsuit by the customer may provide a sound
business reason for the manufacturer to terminate their relatiions." Intergraph v. Intel,
195 F.3d 1346 (Fed. Cir. 1999) 3l House of Materials v. Simplicity Pattern, 298 F.2d
867, 871 (2d Cir. 1962).
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RIS )8 i Theory of the Efficient Breach
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1 B~ 11 *t Richard A. Posner, Economic Analysis of Law, Fifth Ed, 130, 134, Aspen Law and

Business (1998) ; B 3 chiiE » A 45 % A A2 st { 4eAf s ArE A A3 B AE4o &
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It is not the policy of the law to compel adherence to contracts but only to
require each party to choose between performing in accordance with the
contract and compensating the other party for any injury resulting from a

failure to perform o '

gfiiﬁfl'%@d/ﬁ 7 R O SR tﬁﬂﬁ,}»giﬂpa%%ﬁgﬁ Fl,{#ﬁ mfl KSR
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PO L £ Fm YRR R AT RS & R BTG (liquidated
damages) 51T i 515 0 R (pemalty) « 4= 0% i ) e
BRI ™ POgS 2 o 5 ROPFRAC FF iy F1 ) R K2 T - O
IFJ{SE']E”@ . F[ ﬁ?}iﬁfﬁ'JE'% o I') 75, F*Jgﬁmiﬁpfjﬁ&ﬂlﬁgﬁj (efficient
breach)ﬂlfﬁﬁfﬂw iR (Ve f0 pl o it 5 L0 T e d |~ puspisEl o

A e/ M L0 R L A DA

i V%F“%J‘*IJWTT F—y;f%”p@;ﬁ (GRS R i v
Bl 7ﬁﬁ}ﬁpﬂlﬁhﬁi7¢%%jﬂﬁif““'?”@FI’%5 MR Y @jVﬂLT‘ilﬂﬁﬁ*US il
lﬂgi/ SRS (U[F=Rp & F R A2 7; 3 Ff’{, J (“Licensed Products”)fiv{4# 5 1k A

2 Oliver Wendell Holmes, The Path of the Law, 70 Harv. L. Rev. 457, 462 (1897).

BOmpE R A REp & Aiwa 2 7 B R £ T4 & set-top box (STB)» # # » STB 3 # 7 4
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-

To an extent there is already a greater reliance on weapons systems that
operate a long way from the battle zone > relying on long-range surveillance
and intelligence and the ability to make precision strikes at enemy targets

unseen ° 14

- 47 T4 %, ("unseen") » ['%H‘ﬁéﬁglﬁfygﬁﬁfj s ?é]ﬂ]‘iﬂ [537‘15}[4{%1: ) ﬁ‘}ﬂ#‘
E‘ﬁm ‘“jﬂF"“JerﬁHEI TEUEQE[;}Q ? R EL S IEEF[JDJ[{‘*?J 4;& S }2}'\%\ T A
ELARRY LY P R R T A T )] A s - B
£~ i S R e RS R AL e i ﬁ%“iwﬂiié/%
B g i [0 IR T 2B R (S RO B | (SY ) ambiguity s
construed in the light most favorable to the non-drafter » ¥~ ¥ fiyH1# 1 contra
proferentem) - P<CHH RPN T IS POIF 0 200 e
RS F'H TEES o fl - *',H“@r{[ B E Ry T [ﬁjﬁj%% @I*%E’}:p HE,
R it (ambiguous) « oy 359 Tt 'k 75 » <5~ [ JRIVER 1= L E R0 ey
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" The Economist, October 9-16, 2001.
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LICENSEE shall pay LICENSOR the total amount of Three Million United
States Dollars License Fee for the period from January 1 > 1997 to

December 31 > 1997 -

|

TR Y oM AR S SO F 1997 # - Pl [TE 1997 5 A T2
= prpvp Al -

PO £ A LR (LRI PN RO ST 1997 B 2 R
A ﬁlfJﬁ P N pu R ARLD] FPUSELE FERLEHUR A E DA VR E S o (0
M5O AR @ A R AR PRI P T
F - S T BV P Py OB - SR S I A
FUTGERCR oAl ~ SRR I R e R E'fgﬁiflﬂ?ﬁfﬁﬁ it [ e 'ﬁ»ﬁ
BE TEJ HE A & #ﬂ"‘l‘—_@’iﬂ IﬁLEF\,EH'E\J Pﬁ’{[ T (HERD 55 ambiguity) £ FIAE YL
N o R EJ{/[[LF——EKJ@J rg,]ﬁ’% > R ;a&gg@@” o

WPJ’@'TF??J%?"Q@%}UEﬁ Eﬁj‘?‘fi"ﬁ'é A Y R
ST IERVER T PP IBU AL L NG - B E'?ﬁf SR e ViR P B
= T o ORI S SRR R T [ oAl I AP
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BRI R @I?ﬁ(counter intuitive)#w ¥ o

PRRER L) R SR i G E R R F'Uf%" liﬁﬂ*ﬁt"ﬂ%ﬁ
AR g [ B E AP s

The parties acknowledge that they have thoroughly reviewed this Agreement
and bargained over its terms °©  Accordingly © neither party shall be
considered responsible for the preparation of this Agreement > which shall
be deemed to have been prepared jointly by both parties = The provisions
of the Agreement allocate the risks between the parties ©  The terms and
conditions included herein reflect this allocation of risk> and each provision

herein is part of the bargained-for consideration of this Agreement °
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