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LICENSE AGREEMENT

THIS AGREEMENT is made and entered into by and between
SHINSEI Corporation, a Japanese corporation with head office
at 2346-1, Sasano—cho, Yonezawa—shi, Yamagata, Japan
(hereinafter referred to as the “LICENSOR”) and HAKUJU
INSTITUTE FOR HEALTH SCIENCE CO., LTD., a Japanese corporation
with head office at 1-37-5, Tomigaya, Shibuya-ku, Tokyo, Japan
(hereinafter referred to as the “LICENSEE”) with respect to the
license Agreement of the patent rights possessed by the Licensor

as follows.

Article 1: Definitions of Terms

For the purpose of this Agreement, the following terms used
in the respective provisions of this Agreement shall have the
meanings as defined below.

1. “DRIVER SECTION” means the component part which constitutes
the piezoelectric speaker for transmitting sound informa-
tion to the driven section, is also referred to as “PaT
driver”, and includes an electrode plate, a damper mounted
to the electrode plate, cable terminals, a protector for
interference prevention between the electrode plate and the
external object and a joint section jointing the driven

section for transmitting sound information.
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“LICENSED PATENTS” mean all patent application and utility
model registration application applied by the Licensor as
of the execution date of this Agreement and all patent rights
and utility model rights thereunder, including at least the
followings:

Japanese Patent: Disclosure 2000-134682

Japanese Patent: Disclosure 2002-44783

Japanese Patent: Disclosure 2001-275189%

Japanese Patent: Disclosure 2003-163994

U.S. Patent: 5,804,906

Chinese Patent: ZL 95 1 90603 8

European patent application: 99204458.6

“LICENSED PRODUCT” means the driver section of the

piezoelectric speaker incorporating the electrode plate
with its diameter of 40mm or larger, which is produced by
means of the licensed know-how included within the scope of
one or more rights of the licensed patents.
“LICENSED MANUFACTURING EQUIPMENT” means the manufacturing
equipment of the driver section that is included in the scope
of one or more claims of the licensed patents or uses the
licensed know-how, except any automated equipment.
“LICENSED KNOW-HOW” means the confidential information with
respect to the manufacture of the driver section (PZT driver)
shown in the Appendix 1., except the information on the

components and composition of adhesive for bonding the
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piezoelectric element and the electrode plate, the design
know—-how of the licensed manufacturing equipment and the
manufacturing know—-how of the relevant equipment.

6. “TECHNICAL SUPPORT” means the technical service, training
and consultation provided by the trainers of the Licensor
to the personnel of the Licensee and the Manufacturing
consignee specified by the Licensee with respect to the
piezoelectric speaker, and also means grant of part of the
licensed know-how.

7. “"TRAINERS” mean the engineers appointed by the Licensor from
its personnel for the purpose of disclosing the relevant
technical information including the licensed know—how to the
engineers appointed by the licensee and the Manufacturing
consignee specified by the Licensee from their personnel.

8. “"TRAINNEE” mean the engineers appointed from the personnel
of the Licensee and the Manufacturing consignee specified

by the Licensee who are given training by the trainers.

ARTICLE 2: Grant of Ordinarvy License

The Licensor shall grant to the Licensee the nonexclusive
license to sell worldwide the applicable products
incorporating the licensed products (PZT driver) manufactured
in Japan using the licensed patents and licensed know-how; where
the applicable products includes:

1) Medical equipment, that is, all the medical products
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incorporating the PZT driver that are manufactured by the
licensee, and

2) Emergency broadcasting speakers, service speakers and the
equivalent which operate in such manner that the ceiling,
wall and floor or the equivalent elements of office
buildings, music halls, multi-purpose halls, schools,
commercial facilities, hospitals and stadiums
(hereinafter referred to as “buildings”) are driven di-
rectly by the PZT driver. However, those speakers that are

installed in vehicles and aircraft shall be excluded.

ARTICLE 3: Set-up Registration Procedure

The Licensee, as soon as this Agreement has come into force,
shall be permitted to make set-up registration procedures for
the nonexclusive license with respect to the patent rights and
utility model rights of the licensed patents entitled to and
the Licensor shall cooperate in any such action. However, the
expenses required for making the set—-up registration procedures
shall be born by the Licensee.

The Licensee shall make set-up procedures for the
nonexclusive license after the assessment of patents, as to at
least the following patents. The Licensor shall, as soon as this
Agreement has come into force, make procedures for request for
examination for causing the patents to be granted. However, the

expenses required for the claim for examination shall be born
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by the Licensor.
Japanese Patent: Disclosure 2000-134682
Japanese Patent: Disclosure 2002-44783
Japanese Patent: Disclosure 2001-275189

Japanese Patent: Disclosure 2003-163994

ARTICILE 4: Manufacturing consignee
In this Agreement, the “Manufacturing consignee” shall mean

the Manufacturing consignee specified by the Licensee in

accordance with the approval of the Licensor.

1. The Licensee shall consign all or part of the manufacture
of the licensed products to the Manufacturing consignee
specified by it, provided that all the licensed products
manufactured by the Manufacturing consignee specified by the
Licensee shall be delivered to the Licensee.

2. The Licensee shall ensure that its specified Manufacturing
consignee shall observe the obligations imposed upon the
Manufacturing consignee specified by the Licensee under this
Agreement.

3. The Licensee shall also ensure that its Manufacturing
consignee specified by it shall observe the obligations for
confidentiality similar to those under this Agreement and
that the Manufacturing consignee shall keep their
manufacturing records of the licensed products for a period

of five years from the date of manufacture of the respective
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licensed products.

4. The lLicensee shall, as soon as this Agreement has come into
force, comply with the “Memorandum for Manufacturing con-
signee” that shall entered into separately with this
Agreement, as to the Manufacturing consignee specified by
the Licensee and the contents of consignment.

The Licensee shall submit a copy of the “Memorandum for

Manufacturing consignee” to the Licensor.

ARTICLE 5: Royalty

The Licensee shall pay to the Licensor as the royalty of the
nonexclusive license under this Agreement the followings:
1. The Licensee shall pay a contract deposit of ¥12,500,000.
2. The Licensee shall pay to the Licensor as the running royalty

the amount of 3% of the delivered price per PZT driver to

be delivered to the Licensee by the Manufacturing consignee
specified by the Licensee.

This amount of money shall not be modified for the term of

this Agreement without consent of both the Licensor and the

Licensee. However, if there shall be a significant change

in the economic condition or the like, the Licensor or the

Licensee shall be permitted to request consultation from the

other party for the future change of the running royalty.

ARTICIE 6: PAYMENT OF ROYATLTY
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1. The Licensee shall appropriate for the contract deposit
mentioned in 1 above of the preceding Article the amount of
money obtained by selling 250 stocks of Licensor’s corporate
stocks owned by the Licensee to the entity specified by the
Licensor. The Licensee shall, after confirmation that the
total amount of ¥ 12,500,000 has been remitted by the
relevant third party to the account specified by the Licensee,
remit to the account specified by the Licensor the sum of
an amount of ¥12,500,000 and an amount of the applicable
consumption tax thereto on the same date.

2. The Licensee shall pay to the Licensor the running royalty
mentioned 2 above of the preceding Article by the end of the
next month on an every-month-end sum-up basis by remitting
the relevant amount to the bank account specified by the
Licensor. However, the amount of consumption tax shall be

born by the Licensee.

ARTICIE 7: Check by Licensor

The Licensor shall be permitted to check the actual licensing
states of the present license as necessary during the term of
this Agreement by checking the number of manufactured products
and the number of sold products in the Licensee’s accounting
books upon prior written notice to the Licensee. The Licensee
shall cooperate with the Licensor in the checking work mentioned

above.
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However, if it should be inconvenient for the Licensee to
be checked by the Licensor for any reason due to the
manufacturing states or the like, the Licensee shall notify in
writing the Licensor of it for the Licensor’s approval. The
Licensor shall be able to allow its representative(s) to read

and examine the relevant accounting books.

ARTICLE 8: Technical Support

As to the technical support given by the Licensor to the
Licensee, the “Memorandum for technical support” that shall be
entered into with this Agreement shall be compliedwith. However,
the contents of the “"Memorandum for technical support” shall
be consulted and entered into by and between the Licensor, the
Licensee and the Manufacturing consignee specified by the

Licensee.

ARTICIE 9: Prohibition of Sublicense

Without written consent of the Licensor, the Licensee shall
be prohibited from granting the sublicense of the licensed

patents and licensed know—-how to the third party.

ARTICLE 10: Assignment of ILicensee’s rights
The Licensee shall be permitted to assign the license granted
hereunder, provided that the Licensee shall notify with a prior

written notice the Licensor of it for consultation and that the
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Licensor shall agree to permit the Licensee to assign its

rights.

ARTICLE 11: Assignment of ILicensor’s rights

If the Licensor shall assign the granting rights mentioned
in Article 2 to the third party, the Licensor shall notify the
Licensee of it with a prior written notice and ensure that such
assignment shall not prevent the performance of the present

nonexclusive license by the Licensee.

ARTICLE 12: Termination of Agreement

1. If the Licensor or the Licensee should violate any of the
provision in this Agreement, the other party shall be
permitted to request remedy for such wviolation from the
breaching party within a reasonable period of time speci-
fied.
If the breaching party fails to cure such viclation within
the specified periocd, the other party shall be permitted to
terminate the Agreement.
However, if the relevant violation should be of the nature
that cannot be cured, the other party shall be permitted to
terminate this Agreement immediately.

2. In such case as in the preceding provision, the terminating
party shall be permitted to claim for the entire liquidated

damage it suffered from the other party.
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The relevant damage includes the cost of lawsuit, leadoff

cost and fees paid to attorneys and actual expenses.

ARTICIF 13: Confidential Security

1.

All the information disclosed by the Licensor, the Licensee
and the Manufacturing consignee specified by the Licensee
shall be identified as confidential and prohibited from
disclosure to the third party by the receiving party,
provided that such information is specified as confidential.
However, the exception shall be the followings of the
information provided under this Agreement:

1) Information which has entered the public domain through
no fault of the receiving party;

2) Information which has been proved by the receiving party
that it was in the possession of the receiving party prior
to the disclosure date by the receiving party;

3) Information which has been proved by the receiving party
that it was disclosed by the third party who has the legal
right to possess it and the authority to disclose it under
no obligation of confidentiality with respect to such
information;

4) Information which has been proved by the receiving party
that it was developed and/or obtained independently by
the receiving party without disclosure from the other

party;
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5) Information which has been approved to disclose by the
other party.
However, the Licensee shall consent that, even if the
informationprovidedinrtheLicensorunderthisAgreement
enters the public domain or falls into any of the cases
2) and 3) mentioned above, such condition shall not affect
the Licensee’'s obligation to pay to the Licensor the fees
for the disclosure of the relevant infeormation by the
Licensor under this Agreement.
The Licensee shall oblige the Licensor to secure
confidentiality in accordance with the “Memorandum for
technical support” which shall be entered into between the
Licenser, the Licensee and the Manufacturing consighnee
specified by the Licensee as set forth in 1 of Article 8.
The Licensee and the Manufacturing consignee shall be
prohibited from analyzing the composition of adhesive
supplied by the Licensor. The Licensee shall ensure that the
Manufacturing consignee shall observe this obligation.
The Licensor, the Licensee and the Manufacturing consignee
shall be prohibited from using the confidential information
of the other party for the other purpose than that stated
in this Agreement.
The contents of this Agreement shall be identified as
confidential information. If any of the Licensor, the

Licensee and the Manufacturing consignee intends to use the
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presence of this Agreement for publicity, the Licensor, the
Licensee and the Manufacturing consignee shall consult on

this matter among them.

ARTICLE 14: Warranties

1. The Licensor warrants that it will own the licensed patents,
have the authority to grant license based on the respective
licensed patents and have the authority to disclose the
licensed know—how.

2. The Licensor does not warrants that the invention with its
patent pending will be granted as a patent.

3. The Licensor does not warrant that the execution of the
licensed patents by the Licensee will not infringe any patent
of the third party and warrants that the Licensor will have
never been alerted in connection with infringement of any
patent by the third party with respect to the piezoelectric
speaker manufactured and sold by the Licensor.

4. If any patent infringement suit should be brought by the
third party with respect to the execution of the licensed
products by the Licensee, the Licensee shall notify the
Licensor of it immediately. In principle, the Licensor shall
not participate in, defend, nor shall be obliged to pay the
fees to the damage arising as a result from the relevant
lawsuit.

However, if the subject technology against which the lawsuit
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has been brought should be identical to that of the products
manufactured by the Licensor, the Licensor shall participate
in the relevant lawsuit at its own expense and cope with the
relevant lawsuit at its own discretion. In such a case, the
Licensor shall indemnify for the damage suffered by the
Licensee arising from coping with the relevant lawsuit, with
the limitation of the total amount of the running rovyalty
stated in 2 of Article 5 that the Licenscor has already
received from the Licensee.

5. The Licensor shall make all its efforts to ensure accuracy
of the licensed know-how including the information to be
provided at the time of technical support. The Licensee
warrants that the Licensor shall not bear liability and
obligation arising from the manufacture, use and sales of
the licensed products or the applicable products manufac-—
tured by means of such licensed know-how as mentioned above

and shall be exempted from such liability and obligation.

ARTICLE 15: Refund of Payment
The Licensor, i1if encountered any of the conditions stated
in the provisions below, shall refund to the Licensee the amount
of 2/3 of the contract deposit stated in 1 of Article 5.
1) If a decision for invalidity or for cancellation has been
determined with respect to the entire licensed patents;

2) If there should be no valid licensed patents any more; that
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is, if an assessment or decision obligating rejection of
patent application has been determined related to the rights
to be patent with respect to all the licensed patents applied,

or if such application has been dismissed.

ARTICLE 16: Infringemen f ILicensed Patents by Third Par

1. The Licensee, if found any infringement or possibility of
infringement by the third party with respect to the licensed
patents, shall notify the Licensor of it immediately along
with available reference of evidence.

2. The Licensor and the Licensee shall cooperate with each other
to survey for the fact of infringement and consult on the
actions to take. If the Licensor intends to settle such
infringement, the Licensee shall assist the Licensor upon
request of the Licensor and the expenses required for the
assistance by the Licensee shall be born by the Licensor.
However, the Licensor shall not be obliged to settle a case

of infringement.

ARTICLE 17: Termination or Cancellation of this Agreement

1. If either party of the Licensor, the Licensee and the
Manufacturing consignee specified by the Licensee should
encounter any of the conditions shown below, the other party
shall be permitted to terminate all or part of this Agreement

immediately with a written notice.
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1) Bankruptcy;

2) Insclvency;

3) Settlement of debt or ligquidation;

4) If any procedure has been started based on the provisions
of the bankruptcy Act or the law related to remedy of
debtor;

5) If equity receiver, receiver or settler has been ap-
pocinted;

6) If an order of attachment has been issued for the asset;

7) If the entire asset has been assigned on behalf of the
creditor.

In addition to the cases stated in Article 12 above, if any
of the Licensor, the Licensee and the Manufacturing
consignee specified by the Licensee should fail to exercise
any obligation stated in this Agreement due to any condition
contributory thereto, the other party shall be permitted to
terminate this Agreement upon dunning for performance within
a specified period of time. Notwithstanding the dunning, if
the breaching party should fail to exercise in accordance
with the intention of the liabilities within 90 days from
the date of dunning, this Agreement shall be duly terminated
with a lapse of the relevant period of 90 days. In addition,
either party shall be permitted to claim for liguidated

damage within the scope of the reasonable causality incurred

in the relevant breach.
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3. If either the Licensee or the Manufacturing consignee
specified by the Licensee should dispute, cause the third
party to dispute or support the third party in disputing on
the validity of the licensed patents or the confidentiality
of the licensed know—how, the Licensor shall be permitted
to immediately terminate this Agreement, notwithstanding
the provisions in the preceding section.

4. If the Licensee has quit the business related to the licensed
products, the Licensee shall be permitted to cancel the
Agreement with a written notice.

5. If this Agreement has been terminated in accordance with the
present Article and Article 12, the Licensee and the
Manufacturing consignee specified by the Licensee shall halt
performance of the licensed know-how and licensed patents
and submit all the documents and copies thereof

incorporating the licensed know-how to the Licensor.

ARTICLE 18: Actions to take at the expiration of this Agreement

As to the stocks remained at the expiration of the term of
the Agreement, the Licensee shall prepare and submit report to
the Licensor and pay to the Licensor the running royalty
specified under the Agreement within 90 days from the date of
expiration. As to the relevant stocks, the Licensee shall be
permitted to complete processing the purchase orders received

by the end of the term of the Agreement.
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ARTICIE 19: Agreed jurisdiction
Tokyo District Court shall be the jurisdiction for the legal

procedures including lawsuits incurred in the Agreement.

ARTICIE 20:; Consultations
As to the matters not stated in the Agreement, the Licensor
and the Licensee shall consult with full faithfulness for

settling them.

ARTICLE 21: Term of Validity of Agreement

1. The term of validity of this Agreement shall be starting from
the effective date and ending at the expiration date of all
the rights of the licensed patents executedknfthe Licensee
of the Agreement.

2. Notwithstanding the preceding section, the provisions in
Article 13 (Confidential Security), Article 18 (Actions to
take at the expiration of this Agreement), Article 19 (Agreed
Jurisdiction) and Article 20 (Consultations) shall remain

valid even after the expiration of the Agreement.

IN WITNESS WHEREOF, the parties hereto have caused their
authorized representatives to execute, sign and impress this
Agreement, which shall be made out in 2 originals and retained

each by each party.
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Effective date of Agreement: _August 1., 2003

The Licensor

SHINSEI Corporation

2346-1, Sasano-cho, Yonezawa-shi, Yamagata, Japan
Representative Director

Shigeru Tsutsumi

The Licensee

HAKUJU INSTITUTE FOR HEALTH SCIENCE CO., LTD.
1-37-5, Tomigaya, Shibuya-ku, Tokyo, Japan
Representative Director

Akikuni Hara
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APPENDIX 1: ITtems of lLicensed Know—-how

The know-how that is executed by the Licensor as of March 31,

2003 as shown below shall be disclosed:

1.

Assembly drawings of the manufacturing facility used by the
Licensor;

Information and drawings associated with electricity, water
and factory power resources;

Method of material procurement;

Method of material storage and facility control and
maintenance;

Process charts;

Work procedures; and

Method of quality control.
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Memorandum for Technical Support

THIS MEMORANDUM is made and entered into by and between
SHINSEI Corporation, a Japanese corporation with head office
at 2346-1, Sasano—cho, Yonezawa-shi, Yamagata, Japan
(hereinafter referred to as the “LICENSOR") and HAKUJU
INSTITUTE FOR HEALTH SCIENCE CO., LTD., a Japanese corporation
with head office at 1-37-5, Tomigaya, Shibuya-ku, Tokyo, Japan
(hereinafter referred to as the “"LICENSEE”) with respect to the
memorandum to the LICENSE AGREEMENT made and entered into and
by the LICENSOR and the LICENSEE as of the same date of this
Memorandum, defining the details of technical support provided
by the LICENSOR to the Licensee as well as FUJI CERAMICS CO.,
LTD., a manufacturing consignee of the LICENSEE (hereinafter
referred to as the “CONSIGNEE”) as follows. The Licensee shall
assume full responsibility for the liabilities of the Consignee
prescribed by this Memorandum. This Memorandum is entered into

and by the Licensor and the Licensee.

Article 1: Definiticons of Terms

For the purpose of this Agreement, the feollowing terms used
in the respective provisions of this Agreement shall have the
meanings as defined below.

1. “DRIVER SECTION”"” means the component part which constitutes

the piezoelectric speaker for transmitting sound informa-
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tion to the driven secticn, is also referred to as “PZT
driver”, and includes an electrode plate, a damper mounted
to the electrode plate, cable terminals, a protector for
interference prevention between the electrode plate and the
external object and a joint section jointing the driven
section for transmitting sound information.
“"LICENSED PATENTS” mean all patent application and utility
model registration application applied by the Licensor as
of the execution date of this Agreement and all patent rights
and utility model rights thereunder, including at least the
followings:

Japanese Patent: Disclosure 2000-134682

Japanese Patent: Disclosure 2002-44783

Japanese Patent: Disclosure 2001-275189

Japanese Patent: Disclosure 2003-163994

U.S. Patent: 5,804,906

Chinese Patent: ZL 95 1 90603 8

European patent application: 99204458.6
“LICENSED PRODUCT” means the driver section of the
piezoelectric speaker incorporating the electrode plate
with its diameter of 40mm or larger, which is produced by
means of the licensed know—-how included within the scope of
one or more rights of the licensed patents.
“LICENSED MANUFACTURING EQUIPMENT"” means the manufacturing

equipment of the driver section that is included in the scope
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of one or more claims of the licensed patents or uses the
licensed know-how, except any automated equipment.

5. “LICENSED KNOW—-HOW” means the confidential information with
respect to the manufacture of the driver section (PZT driver)
shown in the Appendix 1., except the information on the
components and composition of adhesive for bonding the
piezoelectric element and the electrode plate, the design
know—-how of the licensed manufacturing equipment and the
manufacturing know-how of the relevant equipment.

6. “TECHNICAL SUPPORT” means the technical service, training and consultation
provided by the trainers of the Licensor to the personnel of the Licensee and the
Manufacturing consignee specified by the Licensee with respect to the piezoelectric
speaker, and also means grant of part of the licensed know-how.

7. “TRAINERS” mean the engineers appointed by the Licensor from its personnel for
the purpose of disclosing the relevant technical information including the licensed
know-how to the engineers appointed by the licensee and the Manufacturing con-
signee specified by the Licensee from their personnel.

8. “"TRAINNEE” mean the engineers appointed from the personnel
of the Licensee and the Manufacturing consignee specified

by the Licensee who are given training by the trainers.

ARTICLE 2: Initiation and term of technical support
The Licensor shall initiate providing the licensed know-
how for the Licensee within 30 days after having received the

contract deposit based on the Article 5 of the License Agreement.
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The Licensee or the Consignee shall issue an order for the
licensed manufacturing equipment at 1its own cost to the
Licensor; provided that the performance, quality and price of
licensed manufacturing equipment by the Licensor shall be
deemed reasonable by the Licensee or the Consignee.

The Licensor shall complete its technical support within six
months after having confirmed the satisfactory installation and
operable state of the licensed manufacturing equipment in the
Consignee’s factory.

If, however, the technical support should not be completed
within six months, the Licensor shall be responsible for the

continuation of its technical support.

ARTICLE 3: Appointment of Trainee
The Licensee and the Consignee shall appoint up to two
trainees out of their employees and submit the name list and

photo of the appointed trainees to the Licensor for approval.

ARTICLE 4: Technical support in the Licensor’s factory
1. Visit of trainees to the Licensor’s factory
The Licensor shall permit the four trainees from the
Licensee and the Consignee to visit the Licensor’s factory
to study the operating states of a part of the Licensor’s
production 1line including the licensed manufacturing

equipment of the Licensor. The relevant times of visit for
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study to the Licensor’s factory shall not exceed four times
within the term prescribed by the Article 2 and each visit
shall not exceed three working days of the Licensor’s
factory.

During the visit to the Licensor’s factory, the trainers
shall answer the trainees’ questions with respect to the
licensed patents and the licensed know—how and the Licensor
shall permit the trainees to take pictures by a digital
camera for efficient technical support.

2. Expenses

The Licensee or the Consignee shall bear the expenses for
expediting their trainees as well as the cost of the test
pieces for +technical support. The Licensee shall pay
compensation duties for absence for the indemnity for
preventing the trainers from performing their usual job for
the Licensor due their engagement in the technical support.
The Licensor shall notify the Licensee of the contents of
the service provided by the trainers for the trainees and
its incurred expenses after the visit of the trainees. The
payment amount shall be discussed separately. The Licensee
shall pay the amount of expenses to the Licensor provided
that the licensee approved the amount.

3. The Licensee and the Consignee shall ensure that their
trainee shall observe the working hours, holidays and safety

rules applying to the Licensor’'s employees.
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4. Illness and Injuries of the Trainees (Safe instruction
and training)

If any of the trainees should suffer illness or injury
during the term of technical support, the Licensor shall take
necessary measures for providing medical treatment for such
trainee and shall immediately notify the Licensee or the
Consignee of it.

However, the Licensor shall assume no responsibility for
the illness or injury of the trainee against the Licensee,
the Consignee or the trainee, regardless of whether or not
the action prescribed in this Article has been taken.

5. Indemnification

The Licensee or the Consignee shall indemnify the
Licensor from the damage to the trainees’ properties in-—
curred by the trainees, damage incurred by the trainees for
their illness, injury or death, and damage incurred by the
trainees due to their own negligence during the technical
support; unless such damage should have resulted from the

Licensor’'s willful or serious negligence.

ARTICLE 5: Technical Support within the Licensee’s or the
Consignee’s Factory
1l. Setup of Dedicated Area
The Consignee shall set up a location where the ceramics

are bonded (hereinafter referred to as the “*Dedicated Area”)
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apart from the location where the other products are
manufactured, shall maintain the room temperature of the
“Dedicated area” within the range of 23~25°C and shall
install the licensed manufacturing equipment under humidity
of 70% or less.
2. Expedition of Trainers and Contents of Training

The Licensor shall, upon request from the Licensee,
expedite up to two qualified trainers per expedition to the
dedicated area set up within the Consignee’s factory four
times, max., during the technical support by the Licensor
prescribed in Article 2, and each expedition shall not exceed
three working days of the Consignee’s factory. When the
Licensor shall provide technical suppoert within the Con-—
signee’s factory, the Licensor shall provide training for
the manufacturing method of its already sold piezocelectric
speaker driver section by manufacturing at least 100 sample
pieces for each of two types of such driver section
incerporating electrode plate, one of which has an electrode
plate with diameter of 40mm and another of which has an
electrode plate with diameter of 50mm. When manufacturing
the relevant sample pieces, the materials and adhesive of
the electrode plate specified by the Licensor shall be used.
During the technical support, the trainers shall answer the
trainees’ questiocons with respect to the technologies of the

piezoelectric speaker as well as the operation of the 1i-
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censed manufacturing equipment. The Licensee shall complete
the technical support by the licensor when the two types of
sample pieces have satisfied the evaluation criteria of the
Reference I for the entire specimens for the respective
tests.

3. Expenses

The Licensee shall pay the following expenses to the
Licensor:

a) Expenses of accommodations, communication,
transportation of necessary private properties and
traveling fees for each trainer (including reserved seat
ticket for limited express bullet train, economy—-class seat
ticket for airplane, traveling fees from the hotel to the
facility for technical support).

b) The Licensee shall pay compensation duties for absence
for the indemnity for preventing the +trainers from
performing their usual job for the Licensor due their
engagement in the technical support. The Licensor shall
notify the Licensee of the contents of the service provided
by the trainers for the trainees and its incurred expenses
after the visit of the trainees. The Licensee shall pay the
amount of expenses to the Licensor provided that the licensee
approved the amount.

4. The Licensor shall ensure that their trainee shall observe

the working hours, holidays and safety rules applying to the
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Consignee’s employees.
5. Illness and Injuries of the Trainers

If any of the trainers should suffer illness or injury
during the term of technical support, the Licensee shall take
necessary measures for providing medical treatment for the
trainer and shall immediately notify the Licensor of it.

However, the Licensee shall assume no responsibility for
the illness or injury of the trainers against the Licensor
or the trainee, regardless of whether or not the training
prescribed in this Article has been provided.
6. Indemnification

The Licenser shall indemnify the Licensee or the Con-—
signee from the damage to the trainers’ properties incurred
by the trainers, damage incurred by the trainers for their
illness, injury or death, and damage incurred by the trainers
due to their own negligence during the technical support;
unless such damage should have resulted from the Licensee's

or the Consignee’s willful or serious negligence.

ARTICLE 6: Confidential Security

With respect to the security of confidential information
disclosed by the Licensor, the Licensee and the Consignee, the
License Agreement and the Memorandum shall be dealt with
equally.

3. The Licensor, the Licensee and the Consignee shall be
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prohibited from using the confidential information of the
other party for the other purpose than those stated in the
Agreement.

4. The contents of this Memorandum shall be identified as
confidential information. If any of the Licensor, the
Licensee and the Consignee should intend to use the presence
of this Memorandum for publicity, the Licensor and the

Licensee shall consult on this matter among them.

ARTICLE 7: Consultations
On the matters not prescribed in the Memorandum, the Licensor
and the Licensee shall consult with full faithfulness for

settling them.

IN WITNESS WHEREOF, the parties hereto have caused their
authorized representatives to execute, sign and impress this
Memorandum, which shall be made out in 2 originals and retained

each by each party.

Postscript:

The drawings and process charts (work procedures), etc.
necessary for the training for the manufacturing egquipment and
know—how deemed required as text in the technical support

provided by the Licensor to the Licensee and the Consignee,
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which will be submitted separately, shall be deleted.

Effective date of Agreement: August 1, 2003

The Licensor

SHINSEI Corporation

2346-1, Sasano—-cho, Yonezawa—shi, Yamagata, Japan
Representative Director

Shigeru Tsutsumi

The Licensee

HAKUJU INSTITUTE FOR HEALTH SCIENCE CO.,LTD.
1-37-5, Tomigaya, Shibuya-ku, Tokyo, Japan
Representative Director

Akikuni Hara
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