2 = = AP AR AL R AR AR ETEL2H

Audio Video Coding Standard Workgroup of China

HF BN RIE AR T{EHA S RN
MEMBER AGREEMENT
of the Audio Video Coding Standard Working Group of China

(2004 £ 9 A 12 HEH X TESNUET CHE
2021 £ 6 A 19 HELt+EXRTIESWUET)

[ F Z L ST R AR D SR R AR
HETEAR

e
=

Rty

A AU CBURFRIRR “A P i
oo [ 5 5 ML e R B R b v AR AR
(BU R RR«TARH”) FR 54 1 8hL
(LU fafR “BR28Ar”) 84T, JFTAEX
HAX. TAREMBLZBAESR “5
#A”.

B

KT TARESREHNT. &, Bl
FREU7 5 U S 22 AR B 2% S5 77 P iR R
g6, RIEYE. PR R R SR AR RUE (%8
AP 1.2 FKIE L, LUREFR “AVS #R
HERN/E“RE AVS FrdE”, M5S0
N “AVS BEARBRAE), FEHESIAH = AR
ST R T AE B A A E IR R AVS
AR

i1

MEMBER AGREEMENT
OF

the Audio Video Coding
Standard Working Group of
China

This MEMBER AGREEMENT (the
“Agreement”) is entered into by and between
the Audio Video Coding Standard Working
Group of China (the “Working Group”), and
the undersigned entity (the “Undersigned”)
effective as of the Effective Date. The
Working Group and the Undersigned are

hereafter collectively referred to as the

“Parties.”

RECITALS

WHEREAS, the Working Group intends
to define, establish, revise, and support one or
more technical standards related to
compressing, decompressing, processing and
demonstration of multimedia equipment and
products (“Draft AVS Standards” and/or “Final
AVS Standards” as defined in Section 1.2 of
this Agreement, hereafter collectively referred
to as the “AVS Standards™) and to foster the
voluntary and rapid adoption of the AVS
Standards by developers of related products

and services;

Page 1 of 20



2 = = AP AR AL R AR AR ETEL2H

Audio Video Coding Standard Workgroup of China

£F TARENTT AN TR bl sk
FRBFTE AVS BRARERFT S bR

EF JFANAEEh I Z R
AVS BORVRHE, 4 0N LIk B v
i I RIR P B TR AR IR H.

LT HFEAGEN AVS BARPRHER
AR AN SR R 5

FET, JFAIFEXRDBF:

BRARAH 55 A HoAh B UL, AR B
TR S TE R A & e

L1 “RERE” 4R ke Al
—ANEESEAR L B AR B AT
SCF 2P NI D — MR sk Al
ME, AR AR — MR SR P E ek
[ AN T 50% 1B B Bty B
FERATIEE BB B OL R A Rk
Lo

1.2 “AVS IEERER” ZiEEBAR R
N “AVS FRUERZE” (s R
ES

WHEREAS, the Working Group intends
to develop a compliance testing component
that can be used to verify compliance with the
AVS Standards;

WHEREAS, the Parties wish to
encourage broad industry adoption of the AVS
Standards and wish to facilitate the provision

of licenses necessary to such adoption; and

WHEREAS, the Parties desire to provide
for the possibility of issuing revisions and

updates to the AVS Standards;

NOW THEREFORE, the Parties mutually

agree as follows:

ARTICLE 1: DEFINITIONS

Unless otherwise explicitly provided in this
Agreement, the following phrases shall bear
the meaning as defined below:

1.1 “Affiliate” means an entity that
directly or indirectly controls, is controlled by,
or is under common control with, another
entity. Control, for purposes of this
Agreement, means direct or indirect beneficial
ownership of more than fifty percent of the
voting stock, or decision-making authority in
the event that there is no voting stock, in an
entity.

1.2 "Draft AVS Standard" means a
draft proposal or document of a Subgroup that

is titled "Draft AVS Standard."
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1.3 “B%& AVS " e iR iiniEl 1.3 "Final AVS Standard' means any
DUBRANRILAEATUA 1) AVS BRHERLSRLL I Draft AVS Standard adopted and approved for

H AR HEALBTLAR SR 9 R HE ATUAT PR 0 e 2% o .
AVS BRUE T 3 sk A 1 release by standardization authorities, and any

updates or revisions to such Final AVS
Standard that are approved for release by the

standardization authorities.

1.4 “REFR” =45IF HIRE: 1.4 “Confidential Information” means
(1) AVS *ﬂq@ﬁ% . (23 S <‘3\' )‘ L and includes: (i) Draft AVS Standards; (ii)
YR, FREASIARZE REH2B00 G , ,
T U (4) THEELTHA. WA Contributions (iii) all minutes of meetings of
T E# IR the Working Group, its Subgroups, and any
committee of any of the foregoing; and

(vi) technical, business, and marketing plans

of the Working Group.

1.5 “RE” EfUPmEHEm i 1.5 “Contribution” means any material,
) f"il/ N %#%@iéﬂ@%ﬁcﬁ'ﬂﬁﬁ suggestion or other submission formally
MR B iR e, TR e . :
W AVS FRUEEE SR (1 4 2k 4 P 25 submitted in writing (including in electronic
B AVS PREEREREA AVS FR#E#AT  media) to or for a subgroup, that proposes all
14 jJDEZAl%E& ° kiZEﬁ?%TYﬁ:ﬁfﬁiﬁ\@ﬂ# or part of a Draft AVS Standard, or an addition
N AVS SHHERLS, LR IRIZERSR. e

to, or modification of a Draft AVS Standard or
Final AVS standard. Such formal submissions
will be assigned an AVS Working Group

document control number that will identify the

Contribution.
1.6 “HAXBH” IR TEAMFBUR 1.6 “Effective Date” means the date
AU SR upon which this Agreement is accepted in
writing by an authorized representative of the
Working Group.
1.7 “IRBHEEREFHIEAR 1.7 “Independent Legal Entity under

MBS TR 2 NI E‘]/‘”/fﬁ‘:i _ Chinese law”: refers to an entity satisfying the
e (1) AR N RN EE R K . N L
Sy () WELEREERIE, (3) following conditions: (i) being established in
WEE AR HUFIraHsT; JFH  accordance with the laws of the People’s
(4)%@2 MOT AR ICH ﬁﬁj /{L\ﬂ%ﬁi‘m Republic of China; (ii)having necessary funds
AR A AR HIR R A ML TR

N B SAk and property, (iii) having its own name,

organization structure and office, and (iv) may
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be subject to civil liabilities independently. A
branch or a representative office of an
enterprise is not an Independent Legal Entity

under Chinese law.

1.8 “Industry Standards of China”:
refers to any standard ratified by Chinese
ministry-level organizations of standardization
with respect to a specific industry where there
is not yet a National Standard of China and
nevertheless a standard applicable within the
industry nationwide is necessary. An Industry
Standard is abolished automatically upon the
ratification and publication of a National

Standard covering the same field.

1.9 “Member” individually means any
Working Group Member and collectively
means all Working Group Members,
regardless of membership class unless
otherwise specified in this Agreement,
including any entity that is or becomes a
Member prior to, on, or following the

Effective Date.

1.10 “Members Meeting(s)”: refer to the
regular and special meetings of the Members.
The Members Meeting is the decision-making
body of the Working Group, determining the
essential issues as provided in the
Constitution, the Member Agreement and the
Bylaws. All the Members may attend the
Members Meeting and express their opinions,
and may vote for a resolution of the Members

Meeting.

1.11 “National Standards of China”:

refers to standards ratified by the
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Standardization Administration of China as the
National Standards of the People’s Republic of
China in accordance with the process

established in Chinese Standardization Law.

1.12 “Official Member”: refers to
Members registered in Mainland of the
People’s Republic of China as an “independent

legal entity under Chinese Law.”

1.13 “Participate(s)” or “Participation”
in a Subgroup shall mean that a Member has
formally requested, and has been approved, to
attend, contribute or otherwise gain access to
the work of a Subgroup prior to the Subgroup
completing a Draft AVS Standard, regardless
of whether the Member actually attends,
contributes or reviews the work of the

Subgroup.

1.14 “Associate Member”: refers to
Members that are not Official Members.
Associate Members enjoy the same rights and
bear the same responsibilities as Official

Members.

1.15 “Subgroup”: refers to special
subject subgroups of the Working Group to be
set up and removed by the Working Group
from time to time. The subgroups are
responsible for drafting specific Draft AVS
Standards.

1.16 “State Authorities of
Standardization”: refers to (1) the

Standardization Administration of China
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(“SAC”), which is responsible for ratification
and publication of ‘National Standards of
China”; and (2) Ministry-Level Organizations
of Standardization, which are responsible for
ratification and publication of “Industry
Standards of China.” The STDMII is
responsible for ratification and publication of
Industrial Standards related to electronics and
communications, and also for proposing
certain Industry Standards of China to be
ratified by the SAC as National Standards of
China.

1.17 “Working Group Staff” means the
expert staff person(s) appointed by a Member
to participate in the activities of the Working
Group, including but not limited to

development of Draft AVS Standards.

ARTICLE 2: ADMISSION

2.1 Class of Membership The

Undersigned hereby agrees to be an (Official
Member/Associate Member) of the Working
Group and accepts the terms, conditions and
obligations attendant thereto as provided in
this Agreement and the Bylaws. The
Undersigned’s admission as an (Official
Member/Associate Member) of the Working
Group is subject to meeting the qualifications
for membership of the Working Group, and
acceptance of the application by an authorized
representative of the Working Group.

2.2 Effective Date of Membership By

its execution of this Agreement, the
Undersigned hereby applies for admission to

the Working Group as an (Official

Member/Associate Member). If accepted as an
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(Official Member/Associate Member), the
Undersigned shall be entitled to all rights and
privileges and subject to all duties and
obligations attendant to its class of
membership, commencing upon the Effective

Date.

ARTICLE 3. RIGHTS OF MEMBER

Subject to the provisions of the Bylaws, the
rights of Official Member include the right to:
@) appoint technical personnel to serve
as the Working Group Staff,
(ii)

participate in  Working  Group

membership meetings, including
Members Meetings and meetings of
the Subgroups,
(ii1) receive materials disseminated to
Members,
@iv) make one or more Contributions to
AVS Standards, subject to the terms
and conditions of this Agreement,
the Bylaws, and policies adopted by
the Working Group
W) access World Wide Web pages
maintained by the Working Group,
and
(vi) all other benefits of such
membership, as determined by the
Members Meeting or as specified in
the Constitution and Bylaws of the
Working Group, including the right
to participate in the implementation
of the Purpose and Business of
Working Group as specified in the

Bylaws.

Associate Member enjoys all the rights
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granted an Official Member.

ARTICLE 4: OBLIGATIONS OF
MEMBER
4.1 Participation Each Member shall

appoint at least one of its expert staff to be
Working Group Staff of that Member. A
Written Notice will be sent to any Member
that does not designate any Working Group
Staff. The membership of the Member who
fails to perform this obligation within the
period specified on the Written Notice will be
terminated upon expiration of that period. The
Member shall not receive a refund of any dues
paid for the current dues period

Once a Working Group Staff is appointed
by a Member, he/she shall remain
comparatively stable. Member shall
endeavor not to substitute Working Group
Staff actively involved in Working Group
projects before his/her work is finished. If any
substitution needs to be made, the Member
concerned shall notify the Secretary-General
of the Working Group in writing. In cases
where any Working Group Staff cannot
participate in the activities of the Working
Group, he/she shall notify the Chair of the
Subgroup he/she belongs to in advance.
Otherwise he/she will be considered as being
absent without due course. Any person of the
Working Group Staff who does not participate
in Working Group activities for three or more
times, or is absent without due course for two
consecutive times, shall be considered as
having abandoned his/her Working Group

Staff position automatically.
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costs and expenses for its participation in the
Working Group, including but not limited to
travel expenses, compensation for the services

of its representatives, and incidental expenses.

ARTICLE 5: CONFIDENTIALITY

5.1 Confidential Information The

Undersigned hereby acknowledges, agrees and
covenants for itself and on behalf of its
Affiliates, that Confidential Information shall
be maintained in confidence with at least the
same degree of care that the Undersigned uses
to protect its own confidential and proprietary
information, but with no less than a reasonable
degree of care under the circumstances. The
Undersigned hereby acknowledges, agrees and
covenants for itself and on behalf of its
Affiliates, that neither the Undersigned nor its
Affiliates will disclose, distribute or copy
Confidential Information, except as necessary
for their employees or contractors (under a
comparable confidentiality agreement
restricting the employee’s or contractor’s right
to use such information) with a need to know
solely for the purpose of developing a Draft
AVS Standard or updating a Final AVS
Standard or implementing a product based

upon a Final AVS Standard.
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5.2 Allowable Disclosures

Notwithstanding the foregoing, no Member or
Affiliate thereof will be liable for the

disclosure of any information that is:

2
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(1) released to the public pursuant to a
resolution duly adopted by the
Members Meeting;

(ii) in the public domain other than by
the recipient’s breach of a duty of
confidentiality;

(iii)rightfully received from a third party
without any obligation of
confidentiality;

(iv)rightfully known to the recipient
without any limitation on use or

disclosure prior to its receipt from the

st B AR 55 (1 3 A P R SR R (A
H

it o

disclosing party;

(v) independently developed by
employees or contractors of the
recipient;

(vi) disclosed as required by law; or

(vii) inherently disclosed in the

manufacture, marketing, sale or

maintenance of a product or service.

53 AR AU S KIS
L RS B SRR < PG 3 FENA
R HANZ A4 AE SRR 2 52 .

5.3 Survival The obligations contained

in this Article 5 shall remain effective for three
(3) years following the date of disclosure of
Confidential Information to Member, and shall
survive the expiration or termination of this

Agreement.
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5.4 Residuals This Agreement and the
terms of confidentiality hereunder shall not be
construed to limit any Member’s (or
Affiliate’s) right to independently develop or
acquire products or technology, including
similar or competing products or technology,
which do not use Confidential Information.
Notwithstanding the foregoing, any Member
and its Affiliates shall be free to use for any
purpose Residuals resulting from access to or
work with Confidential Information, subject to
any valid patents, copyrights and mask work
rights of the disclosing party, and provided
that such Member and Affiliates shall maintain
the confidentiality of such Confidential
Information as provided herein. The term
"Residuals" means information in non-tangible
form, which may be retained by persons in
their unaided memory who have had access to
such Confidential Information, including
ideas, concepts, know-how or techniques
contained therein. An employee’s memory is
considered unaided if the employee has not
intentionally memorized the Confidential
Information for the purpose of retaining and
subsequently using or disclosing it. Members
shall have no obligation to limit or restrict the
assignment of employees who have access to
Residuals. This Section shall not be deemed

to be a grant to any party of a license under a

Member’s copyrights, patents, or trademarks.

ARTICLE 6: INTELLECTUAL
PROPERTY.

By signing this Agreement, the Undersigned

hereby confirms in writing that the
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Undersigned, its Affiliate and its Working
Group Staff agree to and will abide by the
terms of the IPR Policy, which is a separate
document that forms an integral part of this
Member Agreement and is incorporated by

reference into this Member Agreement.

ARTICLE 7: COVENANTS,
CONDITIONS AND
REPRESENTATIONS

7.1 Authorization The Undersigned
represents and warrants that it is authorized to
enter into this Agreement. The undersigned
person represents and warrants that he/she is
authorized to sign this Agreement on behalf of

the Undersigned.

7.2 Support for Mission Throughout

the term of its membership in the Working
Group, the Undersigned expects to support the
design, development, or application of
products that will implement or comply with
Final AVS Standards adopted and released by
the Working Group. Meanwhile, The
Undersigned shall not be obligated to
manufacture or use products complying with
the Final AVS Standards nor shall the
Undersigned be precluded from using alternate

or competing standards.
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7.3 Publicity; Use of Working Group

Name Following the Effective Date, the
Undersigned may publicly disclose its
membership of the Working Group.
However, the Undersigned may not identify
any product or service as being sanctioned by,
sponsored by, or associated with the Working
Group, or compliant with a Final AVS
Standard, unless in accordance with policies
and procedures which may be established by
the Working Group. The Undersigned shall
make no statement on behalf of the Working
Group without the prior written approval of
the Working Group.

7.4 Bylaws The Undersigned has
reviewed and agrees to abide by the Working
Group’s Bylaws as such may be duly amended

from time to time.

7.5 Compliance with Antitrust Laws

The Undersigned agrees to comply with
all applicable antitrust laws pertaining to its
participation as a Member of the Working
Group and to comply with antitrust guidelines
adopted by the Working Group. Nothing in
this Agreement shall be construed to require or
permit conduct that violates any applicable

antitrust law.
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7.6 Use of Undersigned’s Name and

Logo
Any proposed use by the Working Group

of the Undersigned name or domain name,
logo or trademarks, such as but not limited to
public announcements and Member lists, shall
be provided to the Undersigned, in its entirety
and reasonably in advance of such use, and
shall require prior written approval of the
Undersigned. Without limiting the
Undersigned’s right of approval, the Working
Group acknowledges that the Undersigned
may condition its approval on compliance with
the Undersigned’s internal guidelines (if any)
relating to trademark, logo, and domain name
usage and relating to artwork depicting the

Undersigned’s logo.

ARTICLE 8: TERM AND
TERMINATION

8.1 Term Unless terminated as provided
herein, this Agreement shall remain in full
force and effect, renewing annually upon the

Undersigned ‘s payment of dues.

8.2 Termination by Member The

Undersigned may withdraw from membership
by terminating this Agreement at any time
upon giving written notice to Secretary
General of the Working Group, and in such
case the effective date of termination
(“Effective Termination Date”) shall be the

date of receipt of such notice.
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ARTICLE 9: NO WARRANTY;
LIMITATION OF LIABILITY

9.1 NO WARRANTY. ALL
CONTRIBUTIONS, DRAFT AVS
STANDARDS OR FINAL AVS
STANDARDS, AND APPLICATION
NOTES PROVIDED, SUBMITTED,
DISCLOSED, OR RELEASED
HEREUNDER: (A) BY THE
UNDERSIGNED (OR ITS AFFILIATES)
TO THE WORKING GROUP, ANY
SUBGROUP, OR ANY OTHER MEMBER
(OR ITS AFFILIATES); (B) BY THE
WORKING GROUP OR A SUBGROUP
TO THE UNDERSIGNED (OR ITS
AFFILIATES); OR (C) TO OR FROM
ANY OTHER MEMBER OR AFFILIATE
THEREOF, ARE PROVIDED AND
RELEASED “AS IS” AND WITHOUT
ANY WARRANTY OF ANY KIND,
INCLUDING, WITHOUT LIMITATION,
ANY EXPRESS, IMPLIED OR
STATUTORY WARRANTY OF NON-
INFRINGEMENT, MERCHANTABILITY
OR FITNESS FOR A PARTICULAR
PURPOSE. THE PARTIES AGREE
THAT EACH MEMBER AND ITS
AFFILIATES, THE WORKING GROUP,
AND ALL THE SUBGROUPS EACH
BEAR THE ENTIRE RISK IN
CONNECTION WITH ITS USE AND
DISTRIBUTION OF ANY AND ALL
CONTRIBUTIONS, FINAL AVS
STANDARDS UNDER THE LICENSES
GRANTED HEREUNDER. NO USE OF
ANY CONTRIBUTION, DRAFT AVS
STANDARD OR FINAL AVS STANDARD
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Ftak: HAbh&kxK
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s, WA HE. AT bR
ASONARRFIT L, AN & [ AR
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IS AUTHORIZED EXCEPT SUBJECT TO
AND IN CONSIDERATION FOR THIS
DISCLAIMER.

9.2 LIMITATION OF LIABILITY IN
NO EVENT SHALL ANY MEMBER OR
AFFILIATE OR THE WORKING GROUP
BE LIABLE TO ANY OTHER MEMBER
OR AFFILIATE OR TO THE WORKING
GROUP FOR ANY INDIRECT, SPECIAL,
EXEMPLARY OR CONSEQUENTIAL
DAMAGES, INCLUDING, WITHOUT
LIMITATION, LOST PROFITS, EVEN IF
ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES.

ARTICLE 10: MISCELLANEOUS
PROVISIONS

10.1 No Transfer of Assigcnment Subject

to the transfer of Patents in accordance with
Article 22 of the IPR Policy, the Undersigned
may not transfer or assign any of its previously
agreed Working Group work duties, its
obligations under this Agreement, nor its
Membership in the Work Group without the
prior written consent of the Working Group,
except to its Affiliates so long as its Affiliate
becomes a Member of the Work Group and
executes this Agreement. Any attempted
transfer in violation of this article is null and
void.

10.2 Construction This Agreement and
the interpretation hereof operate in conjunction
with the Working Group Bylaws. If any term
hereof conflicts with the Bylaws, this Member

Agreement shall control. Headings used in
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this Agreement are for identification purposes
only and are not intended to guide the

interpretation hereof.

10.3 Notices The Undersigned designates

the representative identified below for the
purpose of receiving notices under this
Agreement. The Undersigned may change
the designated representative by written notice
to the President of the Working Group. If the
Undersigned fails to designate a
Representative, notices may be sent to the
Undersigned at its address stated below. Any
notice provided hereunder shall be deemed
delivered on the next business day following
its transmittal by electronic mail, facsimile,
express mail or courier, or seven (7) days after
transmittal by registered mail, postage prepaid,
addressed to the Undersigned representative at
the address provided. Notice of a breach of
this Agreement and notice of termination of
this Agreement shall be given both: (i) by
express mail or registered mail, postage
prepaid, and (ii) by electronic mail or
facsimile.

10.4 No Joint Venture Nothing

contained in this Agreement and no action
taken by the Undersigned shall be deemed to
render the Undersigned or any of its Affiliates
an employee, agent or representative of the
Working Group or any third party thereof, nor
shall be deemed to create a partnership, joint
venture or syndicate among or between the
Working Group or any third party thereof.
10.5 Compliance with Laws The

obligations of the Parties shall be subject to all
laws, present and future, of any government

having jurisdiction over the Parties pertaining
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to the Undersigned’s participation in the
Working Group.

10.6 Governing Law; Jurisdiction This

Agreement shall be construed and controlled
by the laws and regulations of the People’s

Republic of China.

10.7 Severability If any provision of this
Agreement is held to be invalid or
unenforceable by a court of competent
jurisdiction, the remaining provisions will

nevertheless remain in full force and effect.

10.8 Amendments Any revisions to this
Agreement must be approved pursuant to the
requirements of the Bylaws of the Working
Group. The Undersigned shall be afforded at
least thirty (30) days from the date of
receiving written notice of such revisions
(“Acceptance Period”) (notice in email form
will suffice) to accept such revisions. The
Undersigned will be automatically withdrawn
from the Working Group if an authorized
representative of the Undersigned does not
confirm the Undersigned’s acceptance in
writing of the revised Member
Agreement within the Acceptance Period.

The Undersigned that withdraws from the
Working Group prior to the end of the
Acceptance Period or is automatically
withdrawn at the end of the Acceptance Period

will not be subject to the revised Member
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Agreement.

10.9 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.

10.10  Integration This Agreement
sets forth the entire understanding of the
Parties with respect to the subject matter
hereof and supersedes all prior representations,
agreements and understandings relating

thereto other than the Bylaws.

10.11  No Waiver This Agreement
shall not be construed to waive any of the
Undersigned’s rights under law or under any
other agreement except as expressly set forth

herein.

BFENFFI T T30 BREREA PR HIIREE AT L
IN WITNESS WHEREQOF, the Parties hereby execute this Agreement as of the date

indicated by their respective signatures below.

H XL
The Undersigned:

i By:
2k (IEMHS) Printed Name:

H #f Dated:

H1 4% Title:

sk Address:

Hi1if Telephone Number:

1% H. Facsimile Number:

HL T I8/ e-mail Address:
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T+ EHFE RS BEEE A TEARRZIFFRR
ACCEPTED AND AGREED:
THE AUDIO VIDEO CODING STANDARD WORKING GROUP OF CHINA

i By: A% H Effective Date:

2k (IEMHS) Printed Name:
BR 4% Title:
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