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Private & Confidential

Dated 2009-01-01

Huawei Techuologies Company Ltd.
CEABARFRAE)

and

FutureWei Technologies, Inc.

RESEARCH AND DEVELOPMENT AGREEMENT
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THIS AGREEMENTY is dafed 2009-01-01 and ismade
BETWEEN

(1) Huawei Technologies Company Ltd., (2 ABARGRAH), 2 company incorporated
under the laws of the People’s Republic of China, and having a place of business at
Bantian, Longgang District, Shenzhen 518129, the People’s Republic of China
{hereinafter referred to as the “Company™), with registration No 4403011022600; and

(2} FutureWer Technologies, Tac., a8 company incerporated under the laws of state of
Texas, the United States ‘of America (hereinafter: reférred fo as the “Service
Provider™).

WHEREAS, the Comparny s i thie busingss of research, development, marnfacturing and
markeiing of telecommunication equipment;

WHEREAS, the Service Provider has the personnel and facilities necessary to perform
research and developnient of telecommnunication technology and product;

NOW, THEREFORE, in consideration. of the terms and conditions and rautual agreetments
contained hereth, the Company and Service Provider agree as follows:

t. Definitions and Interpretation

1.1 Defined Tenms
In this Agreement, unless the confextreguires otherivise:

“Claims” ‘means all complains, proceedings, actions and claims i vespect of the
Products:

“Commencement Date” ineans the dafe of this/Apreement;

“Developments™ shall mean any and all hardware and softwdre technalogy, including
without limifation, research information and components of Products, developed by the
Service Provider hereunder, including without limitation, Intangible Property;

“Intangible Property” shall: mean all intellectual property rights including, but ot
limited to, all patents, copyrights, trads secrets, designs, inventions, formulas, process,
techmology; computer programs, enhancements wupdatés, buprovements, translations,
adaptations, secret and confidential Know-How, information; data, specifications,
manufacturing techniques and descriptions, or other intellestual property (whether or not

in docnmensary form and whether or'not patentable or copyrightable);

“Intellectual Property Claims” means any actual or threatened actions, claims, demands
or proceedings: in relafion to any Intellectual Property of the Company or otherwise
relating to the Products;

Page 3 of 12

PATENT
REEL: 040065 FRAME: 0083

P



“Kuow-How"” shall mean any and all techuical information presently available or
generated during the term of the Agreément that selates to Products or improvements
thereon and shall include, without limitation, all manufacturing data apd any other
information relating' to Products or improvements and useful for the development,
manvfacture; o effectivendss iof Produscts:

“Products” shall mean apy and all products developed, acquired and/or distsibuted by the
Company from time to time including, individually or collectively, the hardwars and
software stored thereon and documentation and other materials developed by the
Company or its affiliates for use in connection therswith. Products shall include updates
to existing Products as released by the Company from tithie to tire;

“Services” means the research, development, and related support services tabe provided
by the Service Provider under Clause 2.1;

“Service Fee” means the fee payable to the Service Provider under Clause 2.2;

“Territory” means the United States of America; and secondarily uther places approved
by the Company.(excluding PR. China ).

“Trade Muarks™ means agy frade mark or trade name-applied to or used'in connestion
with the Products.

1.2 Construction of References

In this Agresment, unless the context requives otherwise, any reference;

(a) to a Clavse and a Schedule is a reference to Clause and a Schedule of this
Agredment;

{(b) to this Agreement, any other document ot any provision of this Agresment or (that
document is a reference to this Agreenient, that docimient or that provision as in
force for the tinte being or from time {o time amended in accordance with the terms
of this Apgreement or that docunent,

(c) to a person includes an individual, a body corporate, a parmership, any other
unincorporated body or association of persons and any state or state agency; and

{d) toa “right” includes a power, 4 remedy and discretion.
1.3 Interpretation
In this Agreement, unless the context requires otherwise:
{a) words importing the-ploralinchude the singular and vice versa;
{b) wordsimporting a gender include every gender; and

(c) the words “other”, “ineluding” and “in particular™ do not limit the generality of
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any preceding words and are not to be construed as being limited to the same class as
the preceding words where a wider construction is possible.

ings and Contents

The headings and the tables of contents in this Agreemient da not affect its interpretation,

2. The Services

{(z) The Company appoints the Service Provider to provide the Services in the Territory,
and the Service Provider sgrees to provide such Services, subject to and in
accordance with the terms and conditions contained in this Agreenient.

The scope of Services includes, without Hmittion, technical research, product
development, product prototypes, technical documents, and such other research and
development related services as the parties may agree from time to time.

- The scope of Services will bowever not extend to (i) concluding contracts on behalf
of the Company; (i) maintenance a stock of goods or merchandise for regular
delivery on behalf of the Company; and (iii) securing orders for the Company or any
of its Affiliates with or to any residenis with the territory.

2.2 Service Pee

i
i
3
i
3
3
3
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Term

This Apgreement shall commence on the Corumencement Date and shall (unless

ternminated earlier pursuant to Clause 8) continent in force until terminated by either party

at any time giving to the other not less than 3 months’ written notice to expire at the end
of the notice period.

6. Intangibles

6.1 Confidentiality

&.2 Intellectual Property

Any and all Developments, Know How, including, without limitation, Intangible Property
developed, modificd or enhanced by the Service Provider on behalf of the Company
pursuant to this Agresment whether or not patentable, copyrightable, or qualified for
mask work protection and all transtation rights related thereto (coliectively “Inventions
and Works™ shall be the sole property of the Company,

3 Title to Development

To the extent that the Company would not be the immediate owner of the Inventions and
Works, the Service Provider in consideration for the Service Fee, hercby irrevocably
assigns to the Company all perpetual and worldwide right, title and interesi in and to the
Developments, including, without limitation, the Tnvention and Works including all rights
to obtain, register, perfect, and enforce patents, copyrights, mask work rights, and other
intellectual property protection for Inventions and Works wunder any laws and conventions.
Any assignment under this Clause 6.3 shall not lapse under any circumstances including
non-cxereise of such rights by the Company for any perind of time.

7.. Force Majenre
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7.1 Meaning of Force Majeurs

In this Agreement, “Force Maieure” shall mean any cause preventing a party from
perfonning any-or all of its obligations which arises from or i¢ atiributabls to a0ks; events,
omissions or aceidents beyond the reasonable control of the party so prevented, incheding
witheut limitation strikes, lock-outs or other industiial disputes {(whether involving the
worlforce of the party so prevented or of any other party), act of God, wear; riot, oivil
commotion, malicious damage, compliance with any law or governmental order, rule

regulation of direction, accident, breakdown ofplant or machinery, fire flood ar storm.

7.2 Limitation of Liability

If'a party is prevented or delayed in the performance of any of its obligations under this
Agreement by Force Majeure, that party shall immediately serve notice in writing on the
other parties specifying the nature and extent of the circumstances giving rise to Foree
Majeure, and shall, subject to service of such netice and to perfortianée of ifs obligations
under Clause 7.4, have no lability inrespest of the performiance 'of such of ifs obligations
as are prevented by the Force Majeure events during the continuation of such events, and
for such fime afier they cease as is necessary for- that party, using all reasepable
endeavors, o recommence ifs affected operations dn order for it to performiits obligations.

7.3 Right of Termination

If & party is prevented from performance of its obligations for a continsous period in
excess of 3 months, the other party may terminate this Agreement immediately on service
of written notice upon the party so prevented.

7.4 Continuing Obligations

The party claiming to be prevented or delayed in the performance of any of its
obligations under-this Agreement by reason of Force Majourt shiall use all reasondble
endeavors to bring the Force Majeure event fo a close or to find & solution by which the
Agreement may be performed despite the continmanee of the Force Majeure event,

3. Termination

8.1 Either party may, without prejudice to any other rights which it may have, immediately
upon giving notice to the other party terminate this Agreement on the occumence of any
of the following events:

(a) the other party fails to observe or perform any of the terms or conditions of this
Agreement and such default or breach (if capable of remedy) continues for 30 days
after notice from the terminating party specifying the breach or default and reguiring
the same 1o he remedied; or

(b} the other patty makes or comynits such a default or breach.as referred o in Clause
8:1{a), which is incapable of remedy.
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8.2 Following the tenmination of the Agreement for any reason (and subject to Clause 9.10Y,

9.1

9.2

9.3

2.4

9.5

9.6

8.7

no party shall have any liability to any other except that rights and liabilities which
aserued priorto suchtermination shall coptintie: tor subisist.

General

Entire Agresment

This Agreement constitutes the entire agreement between the patties with respect to
the subject matter hercof and supersedes and cancels all prier representations,
negotiation; commitments, undertakings, communications whether oral ar writfen,
acceptances; understandings and agreements between the parties with respect to or in
connection with any of the matters or things to which such Agreement applies or
refers.

Remedies Cumulative

The rights of the parties under this Agreement are cumulative and do not exchude ar
restrict any other rights (except as otherwise provided in this Agreement).

No Waiver

No failiwe or delay by a party to-exercise any-right under-this Agreement or otherwise will
operate as a watver of thatright or any other right nor will any single or partial exercise of
arty such right preciude any other or further exercise of that right or the exercise of any
otherright

Severance

1 any provision of this Agreement i3 not or'ceases to be legal, valid, binding and
enforceable under the law of any jurisdiction, neither the legality, validity, binding effect or
enforceability of the remaining provisions under that law nor the legality, validity, binding
effoct or enforceability of that provision under the law of any other jurisdiction shall be
affected.

No amendment to this Agreement will be effective unless in writing and executed by both
parties.

Further Assurance
Each party shall do and shall use reasonable endeavors to procure any third party to do
whatever is necessary to give effect to this Agreement.

Counterparts

Page 9 of 12

PATENT

REEL: 040065 FRAME: 0089



This Agreement may be executed in any number of counterparts and by &ifferent parties on

separate counterparts, each of which 13 an original but, together, they constitute one and the

same agreement.

Either party may assign the whole or any part of its rights under this Agreement subjeet to
the consent of the other party.

9.9:No Partnership and No-Agency

Nothing in this Agreement and 1o action taken by the parties pursuant to thig Agreement
shall constitute, or be desmed to constitute, the parties, a partnership, agency, association,
joint venture or other co-operative entity. . The Service Provider is not authorized to bind
or enter into commitments on behalf of the Company.

9.10.Swvival

The parities agree that where the context of any provision indicates an intent that i shall
survive the term of this Agreement, then it shall survive.

9.11 Limited Liability

Neither party shall be liable to the other party or any other party for any incidental,
special or consequential damages,

10. Notices

11 Lav and Arbitration
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EXECUTED by the parties

For and on behalf of

Huawei Technologies Co., Lid,
(HERFARA R )

By

For and on behalf of

FutureWei Technologies, Inc.

RECORDED: 10/19/2016
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