
AVC PATENT PORTFOI.IO LICENSE

This Agreement is >nadc this day of 20, by
and between MPEG LA, L.L.C., a hmited liability company of Delaware having a princ>pal place
of business in Greenwood Village, Colorado. U.S.A.  hereinaher *'L>mnsing Administrator**!; and

, having a prmcipal place ofbus>ness in
 here>naher*"Licensee"!.

WHEREAS, a v>deo standard commonly referred to as AVC has been deEned and is referred to
in this Agreoment as the "AVC Standard*'  as more fully defined harem below!;
WHEREAS, Columbia Innovation Enterpnses, having a principal place of business m New
York, New York  " Columbia" !; Electronics and Telecommunications Researoh Institute  ETRI!, 
having a prinmpal place of business in Korea  "ETRI"!, France Teldcom, societe anonyme, a
corporation of France, having a principal place of bus>ness in Paris, France  "Fmnce Telecom**!i 
Fu!imu Limited, a corporation of Japan, havmg a principal piece of business in Kawasak>, Japan
 "Fu/itsu*'!; Koninkgjke Philips Electronics N.V., a corporat>on of the Netherlands, having a 
principal place oi' business in Amsterdam, the Netherlands  "Philips Electronics*'!; M>crosoft 
Corpora>ion, a corporation of Washington, U.S.A., having a principal place of business in
Redmond, Washington, U.S A.  "MicrosofP!; Miisubishi Electric Corpomtion, a corporation of 
Japan, having a principal place of busmem m Tokyo, Japan  "Mitsubishi Electric" !; Panasonic

Corporation, a corporation of Japan, havmg a principal place of business in Osaka, Japan 
 'Panasouic"!; Robert Bosch  imbH, a corporation of Germany, having a principal place of 
business in Stuttgart, Germany  " Robert Bosch*'!; Samsung Electronics Co., Ltd., a corporation of 
Iforea, having a principal place of busmess in Seoul, Korea  '*Samsung" !, Sharp Kabushiki
Ka>sha, a oorporation of Japan, having a principal place of business in Osaka-pu, Japan

 '*Sharp" !; Sony Corporation, a corporation of Japan, having a principal place of business in 
Tokyo, Japan  **Sony" !; Toshiba Corporation. a corporation of Japan, having a principal place of 
business in Tokyo, Japan  *'Toshiba'*!; and Victor Company of Japan, I,td., a corporation of
Japan, having a prmcipal place of bus>ness in Yokohama, Japan  *'JVC*'!  hereinaher collective if
the *'1.>censors** or mdividuallv '*Licensor," as more fully defined in th>s Agreement! eaoh o>vn 
and have the right to license, or have the right to sublicense, one or more patents, ut>lity models
and/or enforceable allowed patent or enforceable allowed utdity model applioations published for 
opposition whioh claim apparatus and/or methods nmesssry for complim>ce with the
AVC Standard.
WHEREAS, each L>censor believes that the AVC Standard represents significant advances in
the field of digital visual data compress>on, which will make available innovative new products 
and services to the public, and for this reason desires to encourage w>despread adoption of the
AVC Standard by, among others, video product and video service industries throughout the 
world;
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WHEREAS, each Licensor hereby commits to make ava>lable >ndividual licenses and/or 
sublicensee under any and all AVC Essential Patents licensable or sublicensable by the Licensor
 without payment to any third party! to any individual, company or other entity requiring such a 
license and/or subhcense on fa>r, reasonable snd nondiscriminatory terms and conditions in light
of the tenne offered herein,
WHEREAS, each Licensor has granted the Licensing Admmistrator a worldwide, nonexclusive 
license and/or sublicense under all AVC Kssent>al Patents licensable or sublicensable by the
Lnmusor without payment to any third party to allow the Licensing Administrator to grant 
worldwide, nonexclusive sublicensee under all such AVC Essential Patent s! under the terms
hereof;
WHEREAS, the Livensors des>re to make available, through the Licensing Administrator, 
license nghts under their reaps t>ve AVC Essential Patents in a single sublicense for the
convenience of any individual, company or other entity desirous of acquinng such rights, thereby 
avoidmg the need of such individual, company or other entity to obtain separate l>ceases from 
each of the L>censors under its AVC Essential Patent s!;
WHEREAS, the Licensing Administrator des>ms to grant AVC Patent Portfolio Licenses to all 
individuals, companies and other entities requiring such a license under the terms and conditions
set forth herein,
WHEREAS, nothing in this Agreement preciudes the respective Licensors from licens>ng or
sublicensing rights under individual AVC Essent>al Patent s! to make, use. sell, or offer to sell
products or processes including, but not l>mited to, the nghts licensed in the AVC Patent Portfolio
License;
WHEREAS, Limnsee understands that this AVC Patent Portfolio License is offercdl for the

convenience of Licensee to, among other things,  i! obtain rights under the patents of several 
entities in a single license; and  ii! pay a single royalty without havmg to compute the number of 
AVC Essential Patent s! used; and Licensee understands that >t is free to contact any Licensor to 
negotiate a license for any Patent offered herein on terms and cnnditions different from those set 
forth here>n wiuch may be mutually acceptable to such Licensee and Licensor;
WHEREAS, Licensee has elected in its sole discretion to enter into this AVC Patent Portfolio 
License under the terms spccitied hen:in rather than electing to nego>iate mdividual licenses 
under whatever Patents Licensee desires;
WHEREAS, L>censee understands that no royalty is payable on any product manufactured, used 
or sold unless such product infringes an existing patent that would be infringed but for the 
hcense s! granted under this Agreement; and
WHEREAS, Licensee des>res for >ts own conven>ence to obtain the rights offered in >his AVC 
Patent Portfolio License under the terms authorized by the L>censors and offered by the Licensing
Administrator.
NOW, THEREFORE, the Licensing Administrator and Licensee AGREE AS FOLLOWS'
0. EFFECTIVE DATE

>sue 0>n 3
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This Livense Agreement shall be effective as of August 1, 2002.0.1

DEFINITIONS

Affiliate - shall mean a Legal Entity which now or herematier, directly or 
indirectly, controls, is controlled by or is under oommon control with Licensee.
The term **control" as used in this Section 1.1 shall mean  a! ownership of more
than 50% of the outstanding shares representing the right to vote for directors or 
other managing officers of Licensee or such Legal Entity; or for Licensee or a 
Legal Entity which does not have outstanding shares, of more than 50% of the
ownership interest representing the right to make decisions for Licensee or such 
Legal Entity; or  b! a relationship similar to that described in Subsection 1 l a! 
deemed by the Licensing Administrator in its sole discretion to represent
'*control." An entity shall be deemed an AAiliate only so long as such "control** 
exists.

Agreement - shall mean this sublicense between the Linensing Administrator
and Ltcensm, including exhibits, attachments, amendments and moditicstionshereto.

1.2

Arms-Length Sale â¬� shall mean a Sale between or among unrelated entities at
competitive conditions which prevail in the market or thc equivalent of suchSale.

1.3

AVC Codecqs! â¬� shall mean any single product or thing which incorporates the
full functionality of both one AVC Decoder and one AVC Encoder. Any single
product or thing which inoorporates more than one AVC Decoder and/or more
than one AVC Encoder shall constitute more than one AVC Codec.
AVC Decoder s! - shall mean a decoder used to decode AVC Video.1.5
AVC Encoder s! - shall mean an encoder used to create AVC Video1.6
AVC Essential Patent - shall mean any snd all claim s!, but only such claim s!,
in a Patent which are necessarily infringed in connection with the use or
iniplementation of the AVC Standard under the laws of the country which issuedor published the Patent.
AVC Patent Portfolio - shall mean the portfolio of AVC Essential Patent s!
imtially identified in Attachment l hereto, which portfolio may be supplementmi
or reduced from time to time in accordance with the provisions of thisAgreement.

1.8

AVC Patent Portfolio Patent - shall mean an AVC Essential Patent under 
which a Licensor has the rigiit to grant a license or sublicense to a third party1.9

isn eire 3

Tbe definitions set forth m this Article shall apply to the following terms when used withinitial capital letters in this Agreenient, its aitachments, and amendments hereto.
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 without payment to any third party! with the right of such third party to grantsublicensee, and which is included in the AVC Patent Portfolio.

AVC Product s! - shall mean any product or thing in whatever form which 
constitutes or contains one or more fully functionmg AVC Decoder s!, AVC 
Encoder s! or AVC Codix: s!. AVC Produot s! shall not include OEM AVC 
Products.1.10

AVC Related Patent - shall mean any and all claims, but only such claims, in 
any Patent in the field of video compression whioh are not an AVC Essential 
Patent but which are infringed by an apparatus or a method using or 
implementing the AVC Standard urider the laws of the country which issued or
published the Patent.
AVC Royalty Product - shall mean a product for which a rovalty is payable to
the I.icensing Administrator hereunder.

1.12

1.13

AVC Video â¬� shall mean video encoded in oompliance with the AVC Standard.1.14

Broadcast Market â¬� shall mean the geographic area within which an End User 
could use an AVC Decoder to view Free Television AVC Video sent by a smgle 
transmitter or transmitter simultaneously ivith repeaters by a single Legal Entity. 
Thc Lioensing Administrator reserves the right to iietermine the number of
Households in a Broadcast Market based on Licensee*s computation of the 
number of Households within a particular broadcast station such as, for 
illustration purposes only, WCBS-TV, New York.

1.15

Calendar Year - shall mean the period commencing on January 1 and
conoludmg on Decembor 31 of any year

1.16

Codec Licensee â¬� shall mean a person or entity which Sells an AVC Product to
 i! a Codec Licensee Customer and/or  ii! an End User.

1.17

Codec Licensee Customer â¬� shall mean a party to which Licensee sells an AVC 
Product which is not incorporated in a Computer Operating System, provided

that  i! the Codec Licensee Customer incorporates such AVC Product s! under 
Licensee*s brand name in a Personal Computer; and  ii! Licensee under its own 
brand name sells directly to End Usem for use in a Personal Computer more than 
a de wmirnis amount of the same AVC Product s! which are Sold to the Codec 
Licensee Customer.

1.18

isn uis e i

AVC Standard- shail mean the video standard detlned in ISO/IEC 14496-
10:2008, 4th Edition �008-09-15! and any subsequent version or extension of

~areement,cfm  " Amended Dctlnition"!; provided, however, tlmt no Amended 
Definition shall reduce the scope of any definition of the AVC Standard 
immediately prior to the postmg of any Amended Definition. The Notice
Provisions of this Agreement shall not apply to any Amended Detlnition.
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Commercial AVC Video â¬� shall mean AVC Video Sold to an Fnd User in a
transaction in which a party to the transaction receives remuneration of any kindfor the Sale of such AVC Video.

1.19

Confidential Information - shall mean any information given to the Licensmg
Administrator pursuant to Articles 3.12 or 5 of this Agreement whioh is
designated '*conlidential" by Licensm.

1.20

Computer Operating System â¬� shall mean programs which, among other
things, control the allocation and usage of hardware resources in a Personal 
Computer suoh as memory, CPU time, disk space and peripheral device~. Thc
Computer Operating System is the foundation solbvare on which applications 
depend. Computer Operating Systems include, but are not limited to, Linux, 
Windows, Mac OS, and Unix.

1.21

Consumer - shall mean a natural person  a! using AVC Video in his or her ov n 
personal capacity and not engaged in commerciai activity or activity for which he 
or she receives any remuneration or  b! using AVC Video in connection with
video teteconferencing m which the AVC Video is limited to depictions of 
persons  and related materials! panicipating in the teleconference, and mobile 
messaging in which the video is created by and sent to an End User. "Consumer** 
use of an AVC Product shall be limited to the Consumer*s personal use only with
another, or in such person's capacity ss, an Fnd User

1.22

Knd I!sar - shall mean any person or entity which orders, sends, purchases,
retrieves, receives or is specifically sent an AVC Prodact or AVC Video tor their
or its personal use  including use in mrnnection with video teleconferencing!,
whether alone or in combination with any other product, and not for rc-Sale.

1.23

Enterprise - shall mean a Legal Entity and ail Affiliate s! of such Legal Entity,1.24
Enterprise Licensee - shall mean a Licensee which elects an Enterprise Licenseunder Sections 2 7 and 3. I .7 hereof.

1.25

Free Television AVC Video â¬� shall mean AVC Video which constitutes 
television broadmsting which is sent to an End User and/or a Consumer by an 
over-the-air, satellite and/or cable Transmission, and which is not paid for by an 
End User. In order to constitute Free Televisinn AVC Video, such AVC Video
must not be licensable under Articles 2.2, 2 3 and 2.5 of this Agreement.

1.26

1.27

Internet Broadcast AVC Video â¬� shall mean AVC Video that is neither Title-
by-Title AVC Video nor Subscription AVC Video bui. that is Sold to an End User 
by means of the Worldwide Web or internet through the End User's use of, for
example, a Web Browser or an electronic transfer between users over one or

1.28

i tv ci 3

Households â¬� shalt mean a single residence or dwelhng place  e.g., a home or
apartment! or separately owned place of business, regardless of the number of
End Users within such residence or place of busmess
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more networks using one or more network protocols such as the internet Protocol
or Simple Mail Transfer Protocol. AVC Video shall not be internet Broadcast
AVC Vide> if the End User pays remuneration to the Seller of such video for the
rightto receive or view such video.
Legal Entity - shall mean a corporation, limited liability company, partnership or
other entity recognized by state, provtncial or national law as havmg the power tocontract and to sue or be sued.

L29

Licensed Product s! - shall mean any product, including sogware, ltcensedunder Article 2 of thts Agreement.
Licensors  individually Licensor! - shall mean Columbia; FTRE France
Telecom; Fujitsu; Philips Eleotronics; Microsotl; Mitsubishi Electric; Panasonic;
Robert Bosch; Samsung; Sharp; Sony; Toshiba; and !VC; sub!est to addiiionsand deletions from time to time, as identified m Attachment I hereto.

1.30

1.31

Manufacture  Maaufactured!  Manufacturer! - shall mean fabrication, 
reproduction, copying, assembly, or otherwise making of substantially the enttm
finished AVC Product or AVC Vidtm. Por purposes of Articles 3.11 l. 3.11.2, 
and 3 1 f.3, country of Manufacturer shall mean either  i! that oountry in wluch
an AVC Decoder, an AVC Fncoder or an AVC Codec tirst exists in fully 
functioning foun or  ii! the country from whioh the Title;by-Title AVC Video or
the Subscription AVC Video onginates before it is sent to an Fnd User

1.32

1.33

OKM License â¬� shall mean that License granted under Sectton2 6 of this
Agreement.

IB4

OKM Licensee â¬� shall mean a Licensee which cfccts the sublicense granted
under Section 2.6 of thts Agreement to Sell or otTer for Sale OEM AVC Products
to OEM Licensee Customers.

1.35

OKM Licensee Customer â¬� shall mean a party to which Licensee sells an AVC
Product which is incorporated at the time of the Sale in a Computer Operatmg 
System, prov!du! that  i! the OEM Licensee Customer mcorporates such OEM

AVC Product s! under Licensee's brand name in a Personal Computer; and 
 ii! Licensee under its own bmnd name sells directly to End Users for use in a 
Personal Computer more than a de mrnrmrs amount of suoh AVC Product s! 
incorporated in a Computer Operating System.

1.36

Patent s! â¬� shall mean any issued patent  mcluding reexammatrons, reissues, 
continuations, divisions and continuations-m-part!, enforceable inventton
ceniTicates, or issued utility model of any country, or any enforceable allowed 
patent application or enforceable allowed uttlity model appltcatton, published for 
opposition in any country.

1.37

vtsN es 3

OKM AVC Product s! â¬� shall mean AVC Product s! Sold to an OEM LtcenseeCustomer.
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Personal Computer - shall mean a device Sold to an End User which comprises 
one or more processing units and peripheral units that are oontrollml by, or in 
communication with, a computer operating system capable of performing
multiple functions, including, but not limited to at least the following, internet 
access, word processing, e-mail sending and receiving, spread sheet calculations, 
data base management, and data storage and retrieval. A Personal Computer may 
also be capable of encoding and/or decoding AVC Video but such capability 
shall not be, in the sole judgment of the Licensing Administrator, the primary
function of a device in order for that device to be a Personal Computer. A 
Personal Computer shall not mean hardware products that have as their primary 
purpose a limited functionality or limited Functionalities such as a personal
digital assistant  "PDA'*!, mobile phone, set-top box, gaming console or DVD 
player.

138

Sale  Sell!  Sold!  Seller! - shall mean any sale, rental, lease, license, copying,
transfer, repmduction, Transmission, or other form of distribution of an AVC
Product or thc Transmission by any means of AVC Video either directly or
through a chain of distribution

1.39

1.40

Subscription AVC Video â¬� shall mean Commercial AVC Video ivbicb is not 
Title-by-Title AVC Video and for which an End User is obligated to pay an> 
form of remuneration. Subscription AVC Video shall include, but is not limited
to, AVC Video Transmitted by satellite, internet, cable or mobile telephony and 
which is paid for by the End User based on the End  Jeer*a access to or usage of 
such AVC Video over a speciFic pertod of time.

1.41

Title â¬� shall mean an identification given to a segment of AVC Video that 
generally concerns a related topic or topics snd has what is generally considered 
to be a beginning and an end. By ivay of example only, a Title shall include a 
motion picture, a television show, a sporting event, a news bmadcast, and
categories of **short features*' such as movie trailers, sports highlights, news 
updates, or other AVC Video which is advertised or marketed by the provider or
seller of such video under a single name, or other singie identitication.

1.42

Title-by-Title AVC Video â¬� shall mean Commercial AVC Video which is Sold
to an End User in connection with the End User's request for the specific content 
represented by the Title of AVC Video and for which an End User is obligated to

1.43

1 su Ili 3

Subscriber - shall mean either  a! an identified End User which, during any

Calendar Year, uses an AVC Decoder to decode Subscription AVC Video or, if 
the identity of such End 1/ser is not known to the Licensee,  b! a decoder which 
is used by an End L'ser at any time during any Calendar Year to decode any 
Subscription AVC Video. With respect to each Licensee's royalty and royalty
reportin obligations under Article 3 hereof, a Subscrtber shall be counted as 
only one Subscriber regardless of the level of any individual Subscriber's use
and/or viewing of Subscription AVC Video in any Calendar Year.
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pay any form of remuneration. Title-by-Title AVC Video shall include, but is 
not limited to, AVC Video contained on physical media, pay per view, video on 
demand and digital mternet, mobile or other downloads or streams requested by
the End User and paid for by the End User either on a transaction-by-transaction 
or any other basis.

Transmits  Transmission!  Transmitted!  Transmitter! - shail mean the act of 
distributing, dissemmating, sireammg or otherwise delivering to a third party any 
AVC Video. For purposes of Section 2.4 hereof, a "Transmitter" shall be that 
party which is identified to the End User as the party providing Free Television
AVC Video service.
Web Browser - shall mean an application or functionality capable of
oommunication with a network for presenting information obtainable from the 
Worldwide Web or Internet servers via one or more networks using various
network protocols, such as the Internet Protocol, the Hypertext Transfer Protocol
and the File Transfer Protocol.

1.45

LICENSING ADMINISTRATOR GRANI
2.1

Title-by-Title AVC Videu. Subject to the terms and conditions of this 
Agreement  including, without limitation, Article 3!, the Licensing Administrator

hereby grants to l,icensee, a  i!replicator or manufacturer of physical media 
which contains AVC Video or  ii! Seller of Title-by-Title AVC Video to an End 
User, a royalty bearing, worldw»de, nonexclusive, nontransferable sublicense 
under all AVC Essential Patent s! in the AVC Patent Portfolio for Licensee and 
such End User to use any AVC Product in connection with the Title-by-Title 
AVC Video for which a royalty is paid pursuant to this Agreement. NO OTHER 
LICENSE IS GRANTED IN THIS ARTICLE 2.2, BY IMPLICATION OR
OTHERWISE

2.2

Subscription AVC Video. Subject io the terms and conditions of this 
Agrcemcnt  including, without limitation, Article 3!, the Licensing Admmistrator

ISN es 3

AVC Product s!. Subject io the terms and conditions of this Agreement 
 including, without limitation, Articles 3 and 7!, the Licensing Administrator
hereby grants to a Codec Licensee a royalty-bearing, worldwide, nonexclusive, 
nontransferable sublicense under all AVC Essential Patent s! in the AVC Patent
Portfoho to make, have made, Scil or offer for Sale an AVC Product, and for a 
Consumer to use such AVC Product in connection with decoding AVC Video

encoded by any Consumer or encoding AVC Video for the Consumer*s own use 
or for Transmission to a Consumer. NO OTHER LICENSE IS GRANTED IN 
THIS ARTICLE 2.1, BY IMPLICATION OR OTHERWISE. SPIiCIFICALLY, 
AND VVITHOUT LiiViiTATIGN, NO LICENSE IS GRANTED IN THIS
ARTICLE 2 I TO USE AVC PRODUCT S! IN CONNECTION WITH ANY 
COMMERCIAL AVC VIDEO OR TO SELL OR OFFER TO SEI.I, 011M AVC 
PRODUCTS.
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hereby grants to Lioensee, a Seller of Subscription AVC Video to an End User, a 
royalty-bearing, worldwide, nonexclusive, nontransferable sublioense under all 
AVC Essential Patent s! in the AVC Patent Portfolio for Licensee and such End 
User to use any AVC Product in connix:tion with the Licensee's Subscription
AVC Video for which a royalty is paid pursuant to this Agreement snd which is 
Sold by Licensee to the End User. NO OTHER LICENSE IS GRANTED IN
THIS ARTICLE 2.3, BY IMPI.ICATION OR OTHERWISE.

Free Television AVC Video. Subject to the terms and conditions of this 
Agreement  including, without limitation, Article 3!, the Licensing Administrator 
hereby grants to Licensee, a Transmitter of Free Television AVC Video to an 
End User, a royalty-bearing, worldwide, nonexciusive, nontransferable 
sublicense under all AVC Essential Patent s! in the AVC Patent Portfolio for
Licensee and such End User to use any AVC Product in connection ivith Free
Television AVC Video for which a royalty is paid pursuant to this Agreement 
and which is Transmitted by Licensee io the End User. NO OTHER LICENSE 
IS GRANTED IN THIS ARTICLE 2.4, IIY IMPLICATION OR OTHERWISE.

2.4

Internet Broadcast AVC Video Use. Subject to the terms and conditions of this 
Agreement  mcluding, without limitation, Article 3!, the Licensing Administrator 
hereby grants to Licensee, a Seller of Internet Broadcast AVC Video to an End
User. a royalty-bearing  subject to the terms of Article 3.1.5!, worldwide, 
nonexclusive, nontransferable sublicense under all AVC Essential Patent s! in the
AVC Patent Portfolio for Licensee and for such End User to use any AVC 
Product in connectinn with the Inteniet Broadcast AVC Video which is Sold by 
Licensee to the End User. NO OTHER LICENSE IS GRANTED IN THIS
ARTICLE 2.5, BY IMPI,ICATION OR OTHERWISE.

2.5

OEM Licensee. Subject to the terms and conditions of this Agreement 
 including without limitation Articles 2, 3 and 7!, the i,icensing Administrator
hereby grants to an OEM Licensee a royalty-bearing, worldwide, nonexclusive, 
nontransferable sublicense undei all AVC Essential Patent s! in the AVC Patent 
Portfolio to Sell or offer for Sale OFM AVC Products. Such sublicense shall be
granted at the option of Licensee pursuant io the terms of Article 3.1.6 hereof.
NO OTHER LICFNSE IS GRANTED IN TIIIS ARTICLE 2.6, BY 
IMPLICATION OR OTHERWISE. SPECIFICALLY, AND WI'fHOUT
LIMITATION, NO LICFNSE IS GRANTED IN 'fHIS ARTICLE 2.6 TO USE 
OEM AVC PRODUCT S! IN CONNECTION WITH ANY COMMERCIAL
AVC VIDEO OR TO SELL OR OFFER FOR SALE AVC PRODUCTS.

2.6

2.7

fsi vm5rws

Enterprise License. Subject to the terms and conditions of this Agreement 
 including, without limitation, Article 3! the Licensing Admimstrator hereby 
grants to an Enterpnse Licensee those licenses conferred in Amcles 2.2, 2 3, 2.4
and 2.5 hereof.
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2.8 No License or Immunity Unless Expressly Granted. NO LICENSE, 
NON-ASSERT OR IMMUNITY IS GRANTED BY EITHER PARTY HERETO 
TO THE OTHER PARTY, EITHER DIRECTLY OR BY IMPLICATION,
ESTOPPEL OR OTHERWISE, OTHER THAN AS EXPRESSLY PROVIDED 
IN SECTIONS 2.1 THROUGH 2.7, 8.3 AND 8.4 OF THIS AGRFFMFNT.

2.9 No Sublicensee. Subject to Artiole 3.1.7, the sublicensee granted in Sections 2.1
through 2.7 of this Agreement do not include the right of the Licensee to grant 
any further sublicensee. The Licensing Administraior is willing to offer «n AVC
Patent Portfolio License to any Affiliate of Licensee

2.10 Scope of License Grant. Notwithstanding anything to the contrmy herein, all 
licenses granted under this Agmement are hmited to a field of use to comply with
the AVC Standard. No other licenses tor any other purpose or use are granted 
herein nor are any licenses granted to any portion or segment of any product or 
thing except those portions or segments of suoh product or tlung that comply
with the AVC Standard.

ROYALTIES AND PAYMENTS

3.1.1 AVC product s!. Subject to the litnitation of Article 3.1.9, the royalty
in any Calendar Year for the sublicense granted pursuant to Section 2.1 
hereof upon the Sale after December 31, 2004 of each AVC Encoder,
each AVC Decoder or each AVC Codec  each AVC Encoder, AVC 
Decoder or AVC Codec shall be referred to in this Article as a "Unit*'!
whether one or morc Units are mcorporated m a smgle product shalt be 
as follows:

Unit Sales In Any Calendar
Year Aher December 31 2004

0 to 100,000 Units
100,001 to 5,000,000 Units
Units in excess of 5,000,000

$0.00
$0.20 per Unit
$0.10 per Unit

In no event, however, shall the royalty for the sublicense granted in 
Section 2.1 hereof in any Calendar Year exceed the amounts pecitied
below for the combined Sales of AVC Products of a Licensm and each 
of its Aifiliates:

10isucwt i

3.1 Royalties for Licenses under AVC Essential Patents in the AVC Patent 
Portfolio. For those licenses offered in Article 2 hereof under AVC Essential 
Patents in the AVC Patent Portfolio, Licensee shall pay to the Licensing
Administmtor, for the benefit of Licensors, throughout the term of this 
Agreement, the applicable royalties as follows.



Royalties Payable by
Calendar Year

Sales in 2005 and 2006 
Sales in 2007 and 2000 
Sales m 2009 and 2010$3,500,000 

$4,250,000
$5,000,000

Should Licensee give the Licensing Administrator written notice by
February20 of any Calendar Year that it elects to pay the amount 
specified above and pays such amount by March 31 of the same Calendar
Year, then Licensee shall be relieved of the obligation of Article 3.1 l.l 
with respect to royalty reports for the same Calendar Year in which the 
payment is made.

Deeoders in AVC Video. No royalties shall be payabie 
under subsection 3.1.1 for the sublicense granted under
Article 2.1 in the event, and only m the event, that Licensee 
Sells with AVC Video, for which a royalty is paid under the
terms hereof, an AVC Decoder that has no functton and no
capability other than decoding the AVC Video, and only that 
AVC Video, with which it is Sold.

3.1.1.1

3.1.2 Title-by-Title AVC Video. The royalty for the sublioense granted 
pursuant to Section 2.2 hereof upon the Sale atter December 31, 2005 of 
Title-by-Tttle AVC Video shall be as follows:
Title-by-Title AVC Video
Sold Ager December 31 2005

$0.00

In no event, however, shall the royalty due m any Calendar Year for all
hcenses offered m Arttcles 2.2. 2.3, 2.4 snd 2.5 of this Agreement exceed
the amounts spectfied in Article 3 I / hereof

ls ~ cs 3
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For each Title that ts 12
mtnutes or less in lengthwhen measured at normal
viewmg speed

For each Title that is longer
than 12 minutes in length
when measured at normal
viewing spool

2 0% of the remunera-
tion paid m Licensee*s
first Arm' s-Length 
Sale or $0.02 per Title,
whtchever is lower
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3.12 Subscription AVC Video. Subject to the limitation of Article 3.1.9, the

royalty for the sublicense grantmt pursuant to Section 2.3 hereof upon the 
Sale after December 31, 2005, of Subscription AYC Video shall be as
follows:

Subscriber During Any Calendar
Year Affer December 31 2005Royalties Payable 

Per Calendar Year

0 to 100,000
100,001 to 250,000
250,001 to 500,000
500,001 to 1,000,000
more than 1,000,000

$0.00
$25,000
$50,000
$75,000
$100,000

In no event, however, shall the royalty due in any Calendar Year for all
licenses offered in Articles 2.2, 2.3, 2.4 and 2.5 of this Agreement exrwed
the amounts specified in Article 3.1.7 hereof.

In no event, however, shall the royalty due m any Calendar Year for all
licenses offered in Articles 2.2, 2.3, 2.4 and 2.5 of this Agreement exceed
the amounts specified in Article 3.1.7 hereof.

3.1.5 Internet Broadcast AVC Video. Dunng the mitial term of this
Agreement as spemtied in Article 6 I, there shall be no royalty payable 
for the sublicense granted pursuant to Section 2.5 iiereof upon the Sale of 
Internet Broadcast AVC Video. For Sales of Internet Broadcast AVC
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3.1.4 Pree Television AVC Video. The royalty for tbe sublicense granted

pursuant to Section 2.4 hereof upon the Transmission after December 31, 
2005 of Free Television AVC Video shall be either:  i! $2,500 per 
Calendar Year per Broadcast Market which includes at least 100,000 but 
no more than 499,999 Households, $5,000 per Calendar Year per 
Broadcast Market which includes at least 500,000 but no more than
999,999 Households, and $10,000 pcr Calendar Year per Broadcast 
Market which inchides 1,000,000 or more Households or  ii! a one time
fee of $2.500 for each AVC Encoder used by or on behalf of Ltcenseu to 
encode Free Tele ision AVC Video t!iat is Tmnsmitted to an End User.

Licensee shall inform the Licensing Admmistrator in writmg within 
thuty �0! days of Licensee*s execution of this Agreement whether 
Licensee has elected option  i! or  ii! above. Notwithstanding Licensee*s 
initial election to pay royalties under subsection  i! above, Licensee may
elect to pay royalties under subsection  ii! above at any time during the 
term of this License by written notice to thc Licensing Administrator and 
payment of associated royalties. Nio credits or refunds for royalties paid 
pursuant to subsecuon  ii! shall be provided.
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Video after December 31, 2010, the royalty payable for the Sale of 
Internet Broadcast AVC Video shall be no more than the economic 
equivalent of royalties payable during the same time for Free Television
AVC Video. Royalties payable as of January I, 2011 shall be announced 
by the Licensing Administrator no later than January I, 2010.

Unit Sales in Any Calendar
Year Affer December 31 2004

0 to 100,000 Units
100,001 to 5,000,000 Units
Units in excess of 5,000,000

$0.00
$0.20 per Unit
$0.10 per Unit

In no event, however, shall tire royalty for the subliamnse granted in
Article 2.6 hereof in any Calendar Year exceed the amounts specitied 
beloiv for the combined Sales of a Licensee and each of its Affiliate:

Royalties Payable by
EnterprEise er YearCalendar Year

Salm in 2005 and 2006 
Sales in 2007 and 2008 
Sales in 2009 and 2010$3,500,000 

$4,250,000
$5,000,000

Should Licensee give the Licensing Administrator wntten notice by

February 28 of any Calendar Year that it elects to pay the amount 
specified above and pays such amount by March 31 of the same Calendar 
Year, then Licensee shall be relieved of the obligation of Article 3 11 I 
with respect to royalty reports for the smne Calendar Year in which the
payment is made.

Conditions to the Grant of an OEM License. No 
sublicense shall be granted under Article 2.6 hereof unless 
Liccnsec notities the Liocnsing Administrator in ivriting by
November 30 of the Calendar Year preceding the Calendar 
Year in which Licensee desires to be granted an OEM 
License that Licensee has elected an OEM License
 '*Notice" !. The Notice shall specify in detail reasonably

3.1.6.1
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3.1.6 OEM licensee. Subject to the limitation of Article 3.1.9, the royalty m 
any Calendar Year for the sublicense granted pursuant to Article 2.6 
hereof upon the Sale aller December 31, 2004, of each OEM AVC 
Product s!  each OEM AVC Product which is an encoder, decoder or
codec shall be referred to in this Article as a **Unit" ! whether one or more 
Units are incorporated in a single product shall be as follows:
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acceptable to the Licensing Administrator the identity of 
both the brand name of each OEM AVC Product and the 
Computer Operating System in which it is included which is
covered by the OEM Lismnse. Royalties payable by an OEM 
Licensee shall be paid no later than March 31 of the 
Calendar Year to which such royalty is applicable

Enterprise I.icensees. Pursuant to Article2.7 and notivithstanding 
anytlung to the contrary m Article 2.9 hereof, and in lieu of the royalties 
specified in Articles 3.1.2, 3.1.3, 3.1.4 and 3.1 5, a Licensee and its

Affihates which are licensees under the AVC Patent Portfolio License 
and are identitied in ivriting to the Licensing Administrator by Licensee 
shall pay no more than the following total amounts in each Calendar 
Year for all such licenses for the combined Sales of Licensee and its 
Affiliates during such year:

3.1.7

Royalties Payable for The
Licenses Granted Under Articles 

2 2 2.3 2.4 and 2.5Each Calendar Year

$3,500,000 
$4,250,000 
$5,000,0002006 and 2007

2008 and 2009
2010

By way of example only, a Licensee which pays royalties in 2006
pursuant to this Article 3.1 7 tbr the sublicensee granted in Articles 2.2
and 2.3 shall pay $3,500,000 for such sublicensee

A Licensee also may elect the sublicense provided by this Section 3.1.7 
by notifying the Licensing Administrator in writing by February 28 in
any Calendar Year and shall pay to the Licensing Administrator the 
amount specified in this Artide 3.1.7 by March 31 of the Calendar Year
to which such royalty is applicable.

3.L9 Limitatioas oa Sales at no Royalties. Only one ABlliate within each
Enterprise shall be subject to the $0.00 royalty payable under 
Sections 3.1.1 and 3.1.6 The first Sale in any Calendar Year of all other
Affiliates in an Enterprise which are hcensees shall bc deemed to

14ISN c5 3

3.1.8 Alternative Royalty Computation. With respect to the royalties 
payable under Articles 3.1.2, 3 1.3, 3 1.4 and 3 1 5 hereof, the Licensing 
Admmistrator, for the convenience of Licensee, may at the sole
discretion of the Licensing Administrator agree to alternative royalty 
computations with Licensee which are thc economic equivalent of those 
specified in such Artides
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commence at the next 'Royalty Payable"  $0.20 in Sections 3.1.1 and
3.1,6!.

3.2 Applicable Royalty Payments. Subject to the terms of Articles 3.1 2, 3.1.3 and 
3 1.4, the royalties set forth in this Article 3 are additive as to each AVC Royalty 
Product Sold to the extent that individual royalties specified in subsections 3.1.1 
through 3.1.7 are applicable thereto including, without limitation, when multiple 
such AVC Royalty Product s! are included in a smgie product which is Sold.

33 Notification by Enterprise Licensee of Affiliates. If a Licensee elects to pay
the single amount specitied per Calendar Year in Artioie 3.1.7, Licensee shall 
notify the Licensing Adminisuator in writmg of the identity of each current
Affiliate whioh is to be included within the Enterprise License no later than 
February 28 of such Calendar Year. Should Licensee desire to add additional 
Affiliates witlnn the Enterprise License ager February 28 of the Calendar Year, it 
shall promptly notify the L.icensing Administrator

3.4.1.1 upon the distribution of a key or other instrumentality 
allowing the Encrypted Product to be used to decode and/or 
encode bit streams compliant with the AVC Standard; or

if the encryption, disablement or other method einployed to 
prevent use of the Encrypted Product is generally breached; 
royalties for ail such Encrypted Products Sold shall 
immediately become payable pursuant to Article 3; or 
if Licensee fails to take reasonable steps to insure that the
AVC functionality is encryptwl, disabled or otherwise 
unusable, royalties for sll such Encrypted Products Sold 
shall immediately become payable pursuant to Article 3.

3.4.1.2

3.4.1.3

3.5 Payment Schedule.
3.5.1 Payment of Per Unit Rnyalties Pursuant to Article 3.1.1 and 3.1.2.Per unit royalties payable pursuant to Articles 3.1.1, 3.1.2 and 3.1.6 of 
this Agreement that accrue after the latest signature date specified on the 
tlnal page of this Agreement shall be payable by Licensee to the 
Licensing Administrator semiannually as measured from such signature 
date to the last busmess day of each six-month period thereatter for A VC 
Royalty Products Licensed pursuant to Article 2.1, 2 2 or 2.6 which are
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3.4 Thc Payment of Running Royalties Upon the Sale of AVC Codecs Sold in an
Encrypted, Disabled, or Otherwise Unusable Form  for purposes of this
Section 3.4, colleetivelv "Encrypted Products" !.
3.4.1 Royalties pursuant to this Article 3 are payable upon the Sale of

Encrypted Products in which the AVC functionality of the Encrypted
Produot is encrypted, disabled or otherwise unusable only;
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Manufactured or Sold during the immediately preceding semiannual
period ending on the last business day of the second month preceding the
month when royalties are payable

3.5.2 Royalties Payable Pursuant to Article 3.1.3. Royalties payable
pursuant to Article 3 I 3 slmfl be paid by I'ebrusry 23 and by August 31 
in each Calendar Year. Royalties payable by August 31 shall reflect the
number of Subscribers during the period January I through June 30 of 
the Calendar Year snd royalties payabie by February 25 shall retlect the 
number of new Subscribers added during the penod July I through 
Decemlmr 31 of the prior Calendar Year.

3.5.3 Royalties Payable Pursuant to Article 3.1.4. Except as provided in
Section 3.1 hereot, royalties payable pursuant to Article 3.1 4 shall be 
paid annually by March 31 of any Calendar Year to which such royalties
apply

3.5.4 Back Royalties. Any royalties pursuant to the shove schedule which

accrued under the terms of this Agreement during tbe period from the 
time in which royalties are payable under this Agreement to the latest 
signature date of this Agreement shall be payable within one calendar 
month of such signature date together with accrued interest of ten percent
�0%! per annum from the date of Sale of the AVC Royalty Product to 
wluch the royalty applies. and shall be accompanied by a royalty 
statement in accordance with Section 3.11 of this Agreement

Payments Upon Termination or Expiration. Within thirty �0! days after the 
effective date of termination or expiration of this Agreement, Licensee shall pay 
the Licensing Administrator any and all amounts that are due pursuant to this 
Agreement as of the effective date of such temnnation or expiration, together 
with applicable royalty statements for such payment in accordance with 
Section 3.11 of this Agreement.3.6

3.8 Taxes. In addition to the royalties set forth in Article 3 of this Agreement,
Licensee shall pay or reimburse the Licensing Administrator for any and all

taxes, such as sales, excise, value added, use taxes, and similar taxes of tbe 
Licensee, based on payments to be made hereunder in a jurisdiction s! where 
such taxes are required. The royalties sel forth in Article 3 of this Agreement 
shall be subjeot to withholding of any taxes of the Licensors required by 
applicable law, Licensors being the effective beneficial owner of afl royalties.

' !pECiLA

3.7 Form of Payment. Any payment made under the provisions of tlus Agreement
shall bc made in United States Dollars and by wire transfer to the account 
designated by the Licensing Administrator in writmg to the Licensee or other 
means thc Licensing Administrator shall, in its sole discretion, find acoeptable.
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3.8.1 At the Licensee's request, the Licensmg Administrator shall file any

certificate in the name of the Licensors or such other document which
may cause any tax that is so payable by the Licensee to be avoided or
reduced.

3.8.2 The Limnsee shall not be required to pay or reimburse the Licensing
Administrator for taxes based upon the net worth, capital, net income. or
franchise of the Licensing Administrator, nor for taxes imposed upon the
Licensing Administrator solely by reason of the Licensing
Administrator's doing business m or being incorporated in the
jurisdiction nnposing such taxes.

3.83 The Licensee shall reasonably cooperate with the Licensing
Administrator in respect of mitigatmg any withholding taxes, mcluding
providing such information as may be required by the Licensing
Administrator for purposes of obtammg refunds of any taxes withheld.

3.8.4 The Licensmg Admmistrator shall reasonably cooperate and provide
such mformation as may be required by the Licensee for any purpose or
reason relating to taxation.

3.8.5 If the Licensee in good faith contests any tax that is so payable or
reimbursable by the Licensee, the Licensing Administrator shall
reasonably cooperate in such contest at the Licensee*s expense.

3.8.6 The Licensing Admmistrator shall pass on to the Licensee any tax
refunds received by the Licensing Administrator with respect to the
Licensee's previous payment or reimbursement of applicable taxes
hereunder iF any.

3.9 Late Payments. Any paymenr required hereunder that is received by the
Licensing Adminisuator atter the date it is duc pursuant to the terms of Article 3
hereof  including unpaid portions of amounts due! shall bear interest,
compounded monthiy, at the lesser of ten percent �0%! per annum or the highest
interest rate permitted to be charged by the Licensing Administrator under
applicable law.
3.9.1 Any interest charged or paid m excess of the maximum rate permitted by

apphcable law shall be dmmed thc result of a mistake and interest paid
in excess of the maximum rate shall be promptly credited or refunded  at
Licensee's option! to License:.

3.10 Dishonored Checks. If the Licensing Admmistrator permits a payment due
under this Agreement to be made by check and the check is dishonored, the
payment may, ar the Licensmg Administrator's option, be deemed not to have
been made.

17
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3.11.1 For Royalties Paid Pursuant to Articles 3.1.1 or 3.1.6. Royalties paidpursuant to Article 3.1.1 shall be accompaniml by a statement which 
shall show in reasonable detail both  a!the quantity and country of 
Manufacture of any and all AVC Products Sold by Licensee during such 
reporting period and  b! the quantity and country of Sale of any and all 
AVC Products Sold by Licensee during such reportmg period, and shall 
provide a calculation of the royalties, if any, which are payable by virtue 
of such Manufacture andror Sale of AVC Products during the period 
when the royalty payment, if any, accrued. A Sale for the purposes of
this Article 3.11.1 shall be deemed to take plaoe in the country in which 
title to tbe AVC Product passes from Licensee or, at the elecuon of the 
Licensing Administrator, in the country in which the AVC Produot is

Transmitted No such statement shall be reqmred of a Licensee which 
pays in its tirst royalty payment with respect to any Calendar Year the 
maximum Enterprise Royalty payable under Articles 3.1.1 and 3.1 6 snd 
no fiuther statements shall be required of any Licensee after Licensee has 
made the maximum royalty payment in any Calendar Year as specified 
in Articles 3.1.1 and 3.1.6.

1.2 For Royalties Paid Pursuant to Article 3.1.2. Royalties paid pursuant toArticle 3.1.2 shall be accompanied by a statement which shall show m 
reasonable detail  a! the total remuneration received by Licensee during 
such reporting period and a calculation of the royalties, if any, wluch are 
due  if Licensee elects to pay 2% of the remuneration received as 
specified in Article 3.1.2! or  b! the number of Titles Sold during such 
reporting period and a oalculation of the royalties, if any, which are due 
 if Licensee elects to pay $002 per Title Sold as specified in 
Article 3 1.2!. Such statement shall also show in reasonable detail both 
 a! the quantity and country of Manufacture of any and all Titles Sold by 
Licensee during such reporting period and  b! the quantity and country of 
Sale of any and all Titles Sold by Licensee during such reporting period 
A Sale for purposes of this Article 3.11.2 shall be deemed to take place 
in tbe country m which legal title to the Title passes from Lioensee, or, at
the eleotion of the I.icensing Administrator, m the country in whioh the 
Title is Transmitted.

3.1

3.11.3 For Royalties Paid Pursuant to Article 3 1.3. Royalties paid pursuant to

Article 3.1.3 shall be accompanied by a statmnent which shall show in 
reasonable detail the number of Subscribers for AVC Video during such 
repottmg period and the country of Sale and Manufacture of the AVC 
Video Sold to each Subscriber, and a calculation of the royalties, if any,

lg
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3.11 Statements. Royalty statements as specified in this Article 3.11 shall he 
provided in electronic form to the Licensing Admmistrator at least thirty �0! 
days before a royalty payment, if any, associated with such statement is due.
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which are due For the convenience of Licensee, the Licensmg 
Administrator may, in its sole discretion, agree to other forms of reports.
Such reports shall, if commercially reasonable, indicate the country of 
Sale and Manufacture as directed by MPEG LA.

3.11.4 For Royalties Paid Pursuant to Article 3.1.4. Royalties paid pursuant to
Article 3.1.4 i! shall be accompanied by a statement showing in

reasonable detail the number of Broadcast. Markets to ivhich Licensee 
has Transmitted AVC Video and the number of Households in such 
Broadcast Market Royalties paid pursuant to Article 3.14 ii! shall be 
accompanied by a statement showing in reasonable detail the number and 
identitication of each AVC Encoder for which a royalty is paid.

3.11.5 For Royaities Paid Pursuant to Article 3.1.7. Royalties paid pursuant to
Auicle 3.1.7 shall be accompanied by a statement showing  a! whether 
Licensee is paymg as an Enterpnse Licensee for the license granted in
Articles 2.2, 2.3, 24 and/or 2.5 and  b! identifying to which Affiliates, if 
any of Licensee, such royalty payment applies. No such statements shall 
be required of any Licensee ager Licensee has made the maximum
royalty payment in any Calendar Year as specified m Articie 3.1.7.

3.11.6 All such statements required by Article 3 I I shall be certitied by an
employee of Licensee authorized to make such certification.

3.11.7 The Licensing Administrator shall mamtam all infomiation in such
statements of Licensee as Confidential Information in accordanoe with
Article 5 of this Agreement, except to the extent thai ihe information is 
needed by the Licensmg Administrator to report to the Licensors the
aggregate royalties paid by all subiicensees of the Licensing 
Administrator. In no event shall the Licensing Administrator provide to
any of thc Liccnsors information on royalties paid on a licensee-by-
hcensee basis unless required by law, court order, or rule or regulation

3.12 Audits.
3.12.1 Books and Records. All Licensees shall keep and maintain accurate and

detailed books and records for the Licensing Administrator to ascertain
thc royalties payable hereunder. Books snd records pertaining to a
particular royalty reporting period shall be maintained for three �! years
from date on which a royalty is paid or becomes due in respect of such
penod.

3.12.2 Audit Rights. The Licensing Admmistrator shall have the nght to audit
or have audited the books and records of Licensee relating to payments
made or due hereunder for the sole purpose of venfying the amounts due
and payable hereunder, not morc than once per Calendar Year  unless
any audit reveals a shortfall as prov idwt in this section! upon reasonable

19
ISN Ds 3



AVC PATENT PORTFOLIO LICENSE  cont'd!

Any such audit shall be performed by an independent

certified public accountant s! or equivalent  " Auditor" ! 
selected by the Licensing Administrator and acceptable to 
Licemee, whose consent shall not be unreasonably withheld, 
in the country where the audit is to take place. Licensee
shall fully cooperate with Auditor in conducting such auditand shall permit Auditor to inspect and copy such portions of 
the Licensee's books and records that the Auditor, in thc 
Auditor's discretton, deems appropriate and necessary in 
accordance with tbe profeasional standards applicable to the 
Auditor in the country where Ihe audit is to take place 
 " Necessary Records" !. It shall be a material breach of this 
Agreement for Licensee to fail to provide to Auditor such
Necessary Records.

3.12.2.1

The Licensing Administrator shall have the Auditor  and
each member or employee thereof participating in the audit! 
agree not to disclose any information Icamed by the Auditor 
in Ihe audit to any Licensor, nor use any such information,
except for providing the Licensmg Administrator with a 
statement of payments due by Licensee in sufficient detail
consistent with Article 3. I I hereof.

3.12.2.2

The cost of an audit m accordance with Article 3 12.2 of tlus 
Agreement shall be at the expense of the Licensing 
Administrator; provided, however,!he Licensee shall pay the 
cost of the audit if the audit reveals any underpayment which 
in the aggregate is greater than five percent  9%! of the 
amount actually due for the period being audited. Any 
payments due by the Licensee under Article 3.12 shall be
due within thirty �0! days of notice from the Licensing 
Administrator.

3.122.3

Within thirty �0! days ager receivmg notice from the
Licensing Administrator of any shortfalls uncovered, 
Licensee shall pay  i! any shortfalls plus mterest as set forth 
in Seotion 3 9 herein, as measured from the date when such
shortfall should have been paid; and  ii! the cost of the audit 
if required under Article 3. I 2.2.3 hereof

3.12.2.4
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notice to the Licensee. All such audits shall be conducted during
reasonable business hours oF the Licensee.
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REPRESENTATIONS AND WARRANTIKS

The Licensing Administrator represents and warrants that it has the authority,
power snd right to grant the rights and sublicensee to Licensee under this
Agreement.

41

The Licensing Administrator makes no representation or warranty that thc AVC 
Patent Portfolio Patent s! sublioensed hereunder includes all AVC Essential 
Patent s! throughout the world, or that the making, using or selling of products, 
or providing services covered by the claims of the AVC Patent Portfolio Patent s! 
licensed hereunder will not infringe, directly, contributorily, by inducement or
otherwise, any patent or other intellectual property right of a parly other than the 
Licensure.

4.2

Licensee represents and warrants that it has not granted an exclusive hcense 
under an AVC Essential Patent owned by Licensee and has not assigned an AVC 
Essential Patent in anticipation of entering into this Agreement. Notwithstanding 
anything to the contrary m this Agreement, Licensors reserve the right to grant to 
the Licensing Administrator an exclusive license under any AVC Patent Portfolio 
Patent with respect to any particular party.
Each party represents and warrants that it will comply with all applicable laws,
regulations or ordinances pertammg to its performance hereunder.

4.5

Each party represents and warrants that this Agreement and the transactions
contemplated hereby do not violate any agreements to wluch it is subject as a
party or otherwise.

4.6

Except as specifically provided for herein, each party further represents and 
warrants that in executing this Agreement it does not rely on any promises, 
inducements, or representations made by any party or tlurd party with respect to4.7

21
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Licensee represents and warrants that  a! it is entering mto this Agreement for itsown convenience in acquiring patent rights necessary for complianc« ivith the 
AVC Standard from multiple Licensors in a single transaction rather than 
electing its option to negotiate separnte license agreements with mdividual 
Licensors;  b!Licensee is fully aware that the Patents in the AVC Patent 
Portfolio may not include all present and future AVC Essential Patent s!, and that 
this Agreement may not provide Licensee with all the patent or other rights 
needed to perform the activities contemplated by Licensee in entering into this 
Agreement; and  c! Licensee understands that the terms of this Agreement 
require the payment of the same specified royalty regardless of whether one or 
more patents are infringed. The Licensing Administrator and Licensee recognize 
that License: has the right to separately negotiate a hcense ivith any or all of the 
Licensors under any and all of the AVC Patent Portfolio Patents under tenne snd 
conditions to be independently negotiated by each Licensor, and that this 
Agreement hss been entered into freely snd at the option ot'Licensee
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this Agreement or any other business dealings with any party or third party, now 
or in the future.

4.8 Each party represents and warrants that it is not presently the subpmt of a
voluntary or mvoluntary petition in bankruptcy or the equivalent thereof, does
not presently contemplate filing any such voluntary petition, and does not
presently have reason to believe that such sn involuntary petition will be filed
against it

4.9 Licensee and the Licensing Administrator recognize that the rovalties payable
hereunder shall neither increase nor decrease because of an inorease or decrease 
in the number of Patents licensed hereunder or because of an increase or decrease 
in the prices of Licensed Products.

4.10 Other thai the express warranties of ibis Article. there are NO OTHER
WARRANTIES, EXPRESS OR IMPLIED.

CONFIDENTIAL INFORMATION
5.1 For a pertod of five �! years as measured from the date of first disclosure

pursuant to this Agreement, the Licensing Administrator agrees to use reasonableoars and discretion, commensurate with that degree of care it uses to protect 
similar information of its own, to avoid disclosure, publication, or dissemination 
of received Confidential Information, outside of those employees, officers, 
attorneys, Auditors or consultants of the Licensing Administrator who have a 
need to know Confidential Information.

5.2 Disolosure by the Licensing Admmistrator of Confidential Information under
Section 5.1 of this Agreement shall be permitted in the following circumstances; 
provided that the Licensing Administrator shall have tirst given reasonable notice 
to Licensee ihat suob disclosure i to be made:
5.2.1 In response to an order of a court, legal process or other governmental

body;

5.2.2 As otherwise required by law; 
5.23 As necessary to establish rights under thts Agreement; or 
5.2.4 If necessary in a proceeding before a governmental tax authority.

5.3 Notwithstanding any other provisions of this Agreement, the obligations
specified in Sixtion 3.1 of this Agreement wdl not apply to any inthrmation that

5.3.1 Is or becomes pubhdy available without breach of this Agreeinent; or 
5 3 2 Is released for disclosure by written consent of the Licensee.

viSN oiw 3
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TERM AND TERMINATION
6.1 Term and Certain Royalty Rates on Renewal. This Agreement shall expire on

December31, 2010. Upon expiration, this Agreement shall be automatically

renewed for successive tive �! year periods for the life of any AVC Patent 
Portfoho Patent  unless terminated pursuant to Ssx:tion 64! upon notice of 
renewal to Licensee by the Licensing Administrator. Renewal may be 
conditioned upon compliance with any reasonable amendmcnts or changes to the
terms snd conditions of this Agreement as set forth m such notice. Such 
reasonable change or amendment may take into account prevailing market 
conditions, changes in teclmological environment, and available oommercral 
products at the time of each five �! year renewal. In no event shall the royalty 
rates applicable to each specific Licensed Product inorease upon each renewal of
this Agreement by more than ten percent �0%! of the royalty rates applicable to 
such specific Licensed Product and specific license grant as set forth in the 
sublicense immediately prior to renewal. Licensee understands that provisions
regarding the payment of royalties for the licenses granted pursuant to Article 2.5 
hereof shall be added to thu Agreement upon reneival and shall be effixtive as of
January 1, 2011 and that the above shall not apply.

6.2 Termination for Material Breach. The Licensing Administrator shall have the

right to terminate this Agreement upon breach of a material pmvision thereof by 
the Licensee Subject to Article 6.5.5, such termination for material breach shall 
become eifix:tive upon the Licensing Admimstrator sending ivritten notice to the 
Lixensee specifying the breach, and the failure of the Licensee to demonstrate, to
the satisfaction of the Licensing Admmistrator, that Licensee has cured such 
breach within thirty �0! days of the sending of such notice. A material breach as 
that term is used herein shall include, but is not limited to;
6.2.1 Failure of the Licensee to make payments and provide statements m

accordance with this Agrmment; or
6.2.2 Fadure of the Liccnsec to maintain or provide to an Auditor adequate

books and records or to permit an audit in accordance with Article 3 of
this Agreement; or

6.2.3 Failure of the Licensee to grant licenses to AVC Essential Patent s!
licensable or sublicensable by Licensoe m accordance with Article 8 of
this Atpeement, or

6.2.4 Failure of the Licensee to provide notice to customers as provided in
Article 7 of this Agreement.

63 Partial Termination in the Event of Litigation Brought by Licensee. The
Licensing Administrator, upon the instruction of a Licensor, shall terminate 
Lioensee*s sublicense under any AVC Patent Portfolio Patent s! licenscdl or 
sublicensed to the Licensing Admmistrator by such Licensor in the event that the
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Licensee has brought a lawsuit or other proceedmg for infringement of an AVC 
Related Patent s! and/or an AVC Essential Patent s! against such Licensor, and 
Licensee has refused to grant the Licensor a license on fmr and reasonable terms
and conditions under the AVC Related Patent s! and/or AVC Essential Patent s! 
upon which the lawsuit or other proceeding is based. Por purposes of this 
Section 6.3 only, the Lismnsor's per patent share of royalties payable pursuant to
Article 3 of tius Agreement shali be presumed to be a fair and reasonable royalty
rate for Licensee's Patent s! considering the essential nature of Licensor's 
Patent s! liceiised hereunder.

6.4 Voluntary Termination. Licensee may terminate this Agrccment by providing
thirty �0! days written notice to the Licensing Administrator.

6.5 Other Terminations. This Agreement may be terminated by the Licensing
Administrator upon the occurrence of the following events:
6.5.1 If Licensee files a petition in bankruptcy or the equivalent thereof, or is

the subject of an involuntary petition m bankruptcy that is not dismissed
within sixty �0! days atler thc fihng date thereof, or is or Ixmomes
msolvent, or admits of a general inability to pay its debts as they become
iles.

6.5.2 Upon thc de facto or de jure nationahration or expropriation of Licensee
by governmental or militmy action, whether or not with valid authonty.

6.5.3 Upon any failure by Licensm to provide, within thirty �0! days ager
written notice from the Licensing Administrator, satisfactory and 
adequate assurances that Licensee is able and wdling to fully and 
effectively perform its obiigations under this Agreement.

6.5.4 Upon Licensee's failure on more than two occasions during the tenn of
this Agreement to pay royalnes and provide statements as required by
this Agreement.

6.5.5 In the event that any of the events listed in Article 6.5.1, 6.5.2, 6.5.3 or

6rk4 hereof occur, this Agreement may be terminated by the Licensing 
Administrator upon thirty �0! days written notice to Licensee, without 
right to cure.

6.6 Survival. The following provisions of this Agreement shall survive expiration or
termination of this Agreement
6.6.1 I'he obligation of Licensee to pay all royalties accrued as of the effective

date of expiration or termination pursuant to Article 3 hereof;
6.6.2 The obligauon of Licensee to provide statements under Section 3 I I of

this Agreement;
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6.6.3 The obligation of the Licensing Administrator to maintain confidential ty 
under Article 5 of tins Agreement; and

6.6.4 The obligations of Licensee pursuant to Seotions 8.3 and 8 4.
NOTICE TO CUSTOMERS

lqotice Required for the License Granted under Articles 2.1 and 2.6. As a 
condition to the licenses granted pursuant to Articles 2.1 and 2.6 hereof, Licensee 
agrees to provide to any party that receives from Licensee an AVC Royalty

Produot the following notice: THIS PRODUCT IS LICENSFD UNDER THE 
AVC PATENT PORTFOLIO LICENSE FOR THE PERSONAL AND NON-
COMMERCIAL USE OF A CONSUMER TO  i! ENCODE VIDEO IN 
COMPLIANCE WITH THE AVC STANDARD  **AVC VIDEO'*! AND/OR 
 ti! DECODE AVC VIDEO THAT WAS ENCODED BY A CONSUMER 
ENGAGED IN A PERSONAL AND NON-COMMERCIAI. ACTIVITY
AND/OR WAS OBTAEqED FROM A VIDEO PROVIDER LICENSFD TO 
PROVIDE AVC VIDEO NO LICENSE IS GRANTED OR SHALL BE 
IMPLIED FOR ANY OTHER USE. ADDITIONAL INFORMATION MAY BE
OBTAINED FROM MPEG LA, L.L C. SEE HTTPt//WWW.MPKGLA.COM

7.1

Notice Required for the License Granted under Article 2.6 and for Sales to 
Codec Licensee Customer s!. As a conditton of the license granted under 
Article 2.6 and the hcense granted to a Codec Licensee to make Sales to Codec 
Licensee Customer s!, l.tcensee, agrees to provide any party that reoeives an
AVC Product from Licensee exercising such ficonse rights the following notice: 
THIS PRODUCT IS LICENSED UNDER THE AVC PATENT PORTFOLIO 
I.ICENSE. SUCH LICENSE EXTENDS TO THIS PRODUCT ONLY AND 
ONLY TO THE EXTENT OF OTHER NOTICES WHICH MAY BE 
INCLUDED HFREIN. 'fHE LICENSE DOES lv'OT EXTEND TO ANY 
OTHER PRODUCT REGARDLESS OF WHETHER SUCH PRODUCT IS 
INCLUDED WITH TIES LICENSED PRODUCT IN A SINGLE ARTICLE
ADDITIONAL INFORMATION MAY BE OBTAINED FROM MPEG LA, 
L.L.C. SEE HTTPt//WWW.MPEGLA.COM

'7.2

Licensing Administrator and Licensee agree that the obhgations of Article 7 are a
matertal part of this Agreement and arc subject to the terms set forth in
Section 6.2 of this Agreement, and that produots sold in violation of Arttcle 7
shall not be licensed under the terms of this Agreement

7.3

7.4

MISCELLAIYKOUS PROVISIONS
8.1 Assignment.
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ln the event a Licensee fails to comply wtth the notice requirements of
Seotton 7.f, the Licensing Administrator and/or Licensure may assert against 
Licensee rtghts for indemnitication for damages caused thereby.
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In the event that the right of the Licensing Administrator to tpant AVC
Patent Portfolio Licenses is nansferred to a successor Limnsing
Administrator, this Agreement shall be deemed assigned to thc successor
Licensing Administrator.

8.1.1

This Agreement may not be assigned by the Licen ee under sny 
circumstanms. This Agreement shall terminate upon the Sale by 
Licensee of all or substantially all of its assets, or capital shares  or 
similar mdima of ownership!, or upon a similar transaction.8.1.2

8.2 ."Iotice.
8.2.I

All notices from the Licensing Administrator to Licensee shall be sent toS.22
Name:
Title:
Company.Address:
Tel
Fax:
E-mail
CC:
Name:
Title.
Company:
Address
Tel
Fax:
E-mail

I SN 0 3

All notices required or permitted «nder this Agreement to Licensee or the 
Licensing Administrator shall be sent by either Certified Mail vvith return 
receipt requested, overnight delivery by commercial or other servim 
which can verify delivery, fax to the number indtcated herein, or by e. 
mail to the address indicated herein. Such notice so sent shall be 
effective as of the date it is sent. Notwtthstanding anything to the 
contrary herein, amendments to Attachment I hereto, if any, shall be
effective upon the posting of the new Attachment I on the website of the 
Ltcensing Admmtstrator and such postmg shall constitute notice pursuant 
to this Section.
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82;3 All notices from the Licensee to the Licensing Administrator or its
successor shall be sent to:
Contract Administrator
MPEG LA, L.L.C.
6312 S. Fiddler's Green Circle, Suite 400E
Greenwood Village, CO 80111 USA
Teb 303-331-1880
Fax. 303-331-1879
E-mail: contractadminisuator.mpegta.corn
Website: www.mpegla.corn

8.3 Lieensce Grant. Upon full execution of this Agreement, Licensee agrees to
grant a worldwide, nonexclusive hcense nnd/or sublicense  commensurate to the 
scope of ihe licenses which Licensee has selemed hereunder! under any and all
AVC Essential Patent s! that License: and its AAiliatcs, if any. have the right to 
!i~ense and/or sublicense, to any Licensor or any sublicensee of thc Licensing
Administrator desiring such a license and/or sublicense on fair snd reasonable

terms and conditions. For purposes of this Section 8 3 only, thc Licensors* per 
patent share of royalties which are payable pursuant to Article 3 of this 
Agreement shall be presumed to be a fair and reasonable royalty rate for the 
aforementioned license and/or sublicense to be granted by the Licensee

8.4 Licensee's Option. In lieu of Section 8.3, Licensee shall have the option to

hereby grant a worldwide, nonexclusive, nontransferable, except to a successor 
Licensmg Administrator, license and/or sublicense under any and all of its AVC 
Essential Patent s! to the Licensing Administrator with the right by the Licensing 
Administrator to grant AVC Patent Portfolio Licenses tlist include the AVC 
Essential Patent s! that Licensee and its Affiliates, if any, have the nght to 
license or sublicense. I ioensee shall identify to the Licensors any and all of its 
Patents which Licensee believes in good faith to be an AVC Essential Patent s!.
Licensors shall determine whether each of tbe patent s! identitied by Licensee is

an AVC Essential Patent s! according to an establishedl prooedure appboable to 
all ncw Patents identified to the Licensors. The terms and conditions of the 
license and/or sublicense granted by the Licensee to the Licensing Administrator 
under this Section 8.4 shall be identical to the terms and conditions of the hcense
and/or sublixcnse granted by each Licensor to the Licensing Administrator If 
I,icensee elects the option set forth in this Section 8.4, it shall enter into an 
agreement referred to as the "Agreement Among Liccnsors,'* and other 
associated agreements which have been entered mto by all Licensors

8.5 Licensee Coveaants.
8.5.1 I,icensee hereby covenants to promptly notify the Licensing

Administrator in the event that any allowed patent application s!
27
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published for opposition, which is licensed or sublicensed to the
Licensing Administrator pursuant to Section 84 of this Agreemeni. as an
AVC Essential Patent s!, does not issue as an AVC Essential Patent s!.

Licensee shall promptly identify to thc Licensmg Adminisuator each 
patent s!, except for AVC Patent Portfolio Patents of the Licensors, 
licensable or subliccnsable by Licensee, which Licensee believes in good 
faith to be an AVC Essential Patent s! within thirty �0! days of 
execution of tins Agreement.8.5.2

ln thc event that Licensee or any ofits Affiliates has granted an exclusive
license to a third party under an AVC Essential Patent s! prior to the date
of Licensee's execution of this Agreement, Licensee shall advise the 
Licensing Administrator of such an exclusive license and identify to the 
Licensing Administrator such third party.

8.5.3

8.6 Licensing Administrator Cuvenants.

The l,icensing Administrator covenants that if during the term of this 
Agreement it acquires rights to grant sublicensee under additional AVC 
Essential Patent s!, the AVC Patent Portfolio License herein will be 
supplemented to include such additional AYC Essential Patent s!.
The Licensing Administrator covenants that, with the exception of partial 
termination under Section 6.3 of this Agreement, any deletion from the 
AVC Patent Portfolio shali occur only upon a determmation by the 
Licensors, or upon a final adjudicauon of a trtbunal of competent
jurisdiction from which no appeal is taken or allowed, that the deleted 
Patent s! is invalid or unenforceable in the country winch issued or 
published the Patent s!, and that any addition to the AVC Patent 
Portfolio shall occur only upon the determination by the Licensors that
the additional Patent s! is an AVC Essential Patent s! in the country 
which issued or published the Patent s!.

8.6.1 
8.6.2

8.63
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The Licensing Administrator further covenants that if any Patent s! in the 
AVC Patent Portfolio sublicensed by the Licensing Administrator to 
Licensee pursuant to the terms hereof is found not to be an AVC 
Essential Patent s! in the country which issued or published the Patent s!, 
either by the Licensors or upon a final adjudication of a tribunal of 
competent lurisdiction from which no appeal is taken or allowed, and 
such Patent s! which is licensed to Licensee is to be deleted from the 
AVC Patent Portfolio, the Licensing Administrator shall give notice to 
Licensee of suoh deletion, and I.icensee shall have the option to retain its 
subfioense under the deletwl Patent s! for the remainder of the term of
this Agreement, including any renewal pursuant to Section 6 I 
hereunder.
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The Licensing Administrator covenants that it shall not delete Rom or
add to the AVC Patent Portfolio for reasons other than stated in
Paragraphs 8.6.!, 8.6.2, 8.6.3 and Section 6.3 herein.
The Licensing Admmistrator covenants that the royalties for specific
Licensed Products as set forth in Article 3 of this Agreement shall not
incmase during the term of this Agreement.

8.6.4

8.6.5

8.7

8.7.1 Section 8 7 shall not apply to.
8.7.1.1 Settlement of litigation;

Determmation by tbe Licensing Administrator of back 
royalties owed by a hcensee, including any determination 
made by the Licensing Administrator pursuant to 
Section 35.4;8.7.1.2

8.7.1.3 Compromise or settlement of royalty payments owed by a 
licensee in financial distress;

8.7.1.4 Individual licenses or sublicensee granted by a Licensor to a 
third party;

8.7.1.5 An order of a court or an administrative body, and
8.7.1.6 An unauthorized act of the Licensing Administrator.
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Most Favorable Royalty Rates. Exoept as provided in Article 8.7.  of this
Agreement, in the event that the Licensing Administrator grants an AVC Patent 
Portfolio License to another party with royalty rates more favorable thm those 
set forth in Article 3 of this Agreement as they pertain to the specific pniducts
which are licensed hereunder, whether or not such more favorable royalty rates 
are on terms and/or oonditions that are different than those set forth herein, the 
Licensing Administrator shall send written notice to Licensee speoifying the 
more favorable royalty rates and any terms and/or conditions that are different

than those set forth herein within thirty �0! days of the granting of the AVC 
Patent Portfolio License providing for suoh more favorable royalty rates. 
Licensee shall be entitled to an amendment of this Agreemcnt to the extent of 
providing for royalty rates as favorable as that evadable to uch other party 
within thirty �0! days of sending written notice to the Licensing Admmistrator 
requesting suoh amendment, provided, however, that tlus Agreemcnt shall also 
be amended to include any additional terms providezi in connection with the more 
favorable royalty rate as specified by the Licensmg Administrator. Any 
amendment made pursuant to this Section 8.7 shall be effectiv as of the date it is 
made, and such more favorable royalty rates shall not be retroactively applicable 
in favor of the Lie;csee, and shall not be a basis for claiming any refund of
royalties paid or accrued prior to such etfective date.
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Notwithstanding anything to the contrary herein, the Licensing 
Administrator' ~ obligations under this Article 8 with respect to any
agreement reached under Article 3.i.g shall be limited to providing to 
Licensee such alternative royalty computation reached with any other 
hcensce at the request of the Licensee.

83L2

8.8 Freedom of Independent Development. Nothing in this Agreement shall be 
construed as prohibiting or restricting I.icensors or License: from mdependently 
developing, purchasing, Selling, licensing or otherwiso dealing in any product or 
service regardless of whether such product or service is competitive with the 
products or services licensed hereunder.
Relationship. Nothing in this Agreement shall be construed to create a 
principal-agent relationship, partnership or joint venture between the parties, or
give rise to any fiduciary duty from one party to the other party.

8.9

8.10 Severability. If any provision of this Agreement is held by a court or tribunal of
oompetent jurisdiction to be unenforceabie or contrary to law, the remarning
provisions of thc Agreement will remain in full force and effect to the extent that
the interests of the parties in entering into this Agreement can be realized.

8.11No Waiver. The failure of eiiher party at any time to require performance by the 
other party of any provision of this Agreement shall not be construed as 
acquiescence or waiver of such failure to perform such provision. The failure of
either party to take action upon the breach of any provision of this Agreement 
shall not be construed as acquiescence or waiver of any such breach.

8.13 Represeatation of Counsel; Mutual Negotiation. Each party has had the 
opportunity to be represented by counsel of its choice in entering mto this
Agreement. This Agreement shall therefore be deemed to have been negotiated 
at arm's length, with the advice and participation of counsel, and prepared at the 
toint request, direction, and instruction of the pmties, and shall be interpreted in
aocordance with its terms without favor to any party.

8.14 English Language. The parties have agreed that this Agreement and ail 
documents relating thereto be written in English.

8.15 Bankruptcy.
8.15.1 In the event that the Licensmg Administrator should tile a petition under

thc federal bankruptcy laws, or that an involuntary petition shall be tiled 
against the Licensing Administrator, tice parties intend that Licensee shall 
be protectmt in the oontinued enjoyment of its rights as licensee under the
AVC Patent Portfolio Patents sublicensed hereunder to the maximum
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8.12 Article and Section Headings. The Article and Section headings contained in 
this Agreement are for reference purposes only and shall not in any way control 
the meaning or interpretation of this Agreement.
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feasible extent including, ivithoul limitation, if it so elects, the protection 
conferred upon licensees under 1 1 U.S.C. seotion 365 n!. The Licensing 
Administrator agrees that it will give Lioensee notice of the filing of any 
voluntary or involuntary petition under the federal bankruptcy laws.

8.15.2 The AVC Patent Portfolio Patents sublicensed hereunder shall be
deemed to be "intellectual property'* as the term is defined in 11 U.S.C.
section 101�5A!. All written agreements entered mto in connection
with the parttes' performances hereunder from time tn time shall be
considered agreemcnts "supplementary" to this Agreement for purposes
of I 1 U.S.C, section 365 n!.

8.16 Choice of Law. The validity, construction and performance of this Agreement
shall be governed by the substantive law of the State of New York, United States
of America, without regard to the conflict of law rules.

8.17 Third Party Beneficiaries. Except as provided in this Section 8 17, nothing in
this Agreement shall be construed to give rise to any obligation on either party 
hereto for the benetit of a third party other than the Licensors or to confer any 
rights on any third party other than the Licensors. Notwithstanding an!thing to
the contrary herein, any licensee under an AVC Patent Portfolio License which is 
in full comphanoe with its obligations under such License shall be deemed a third 
party beneficiary of the obligations under Article 8.3 of any other lioensee.

8.18 Entire Agreement.
8.18.1 The provisions of this Agreement, including its attaclunents and any

amendments, constitute the entire Agreement betwmn the parties, and
supersede any and afl prior communications and understandings, oral or
ivritten, between the parties or Licensors relating to the subject matter
hereof.

8 18 2 Except for supplementation of or deletion from the AVC Patent Portfolio
by the Licensing Administrator, no amendment of thi- Agreement shall
be effective unless such amendment is in writing and specifically
references this Agreement, and is signed by afl parties hereto The
Licensing Administrator shall promptly notify Lioeasee of any
supplementation of or deletion from the AVC Patent Portfolio.

8.19 Execution in Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.
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By:Date:

MPEG LA, L.L.C.

By'
Lawrence A. Horn 
President and CEO

Date:
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