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RESEARCH & DEVELOPMENT
AND
LICENSE
AGREEMENT

This Research & Development and License Agreement ("Agreement”) is made to be effective as the
Effective Date, by and between Neonode Sweden AB with an address at Biblioteksgatan 11, Ist Floor, SE-
111 46 Stockholm, Sweden (“Neonode”); and Samsung Electronics Co. Lid., with an address at Samsung
Main Building, 250, 2-Ka. Taepyung-Ro, Chung-Ku, Seoul, Korea 100-742 ("Samsung"). In consideration
of the mutual covenants contained herein, the parties agree as follows:

1 DEFINITIONS

“Acceparice Tests™ shall mean the test methodology or criteria for determining acceptance of the Neonode
Licensed Technology as subsequently agreed to by the Parties in writing as an addendum to the Project
Plan, subject to any change thereto effected by a Change Order.

“Change Order™ shall mean a document signed by both parties recording any changes to the Project Plan
that have been mutually agreed upon by the parties,

“Confidential Information™ means any trade secrets or other information of a party, whether of a technical,
business, or other nature (including, without limitation, information relating o a party’s technology,
software, products, services, designs, methodologies. business plans, finances, marketing plans. customers,
prospects, intellectual property rights, or other affairs), that is disclosed to & party during the term of this
Agreement and that such party krows or has reason to know is confidential, proprietary, or trade secret
information of the disclosing party. Confidential Information disclosed in wniting or other tangible form
shall be clearly marked with the legend "CONFIDENTIAL" or any other equivalent marking. Confidential
Information disclosed orally or in other intangible form shall be identified as confidental at the time of
disclosure, and its summary shall be reduced to writing by the disclosing party, clearly marked with the
legend "CONFIDENTIAL" or any other equivalent marking and delivered 1o the receiving party within
thirty (30) days afier such disclosure. Confidential Information does not include any information that: (a)
was known 10 the receiving party prior to reeeiving the same information from the disclosing party in
connection with this Agreement: (b) is independently developed by the receiving party without reference 1o
the Confidential Information of the disclosing party; (¢) is acquired by the receiving party from another
source without restriction as to use or disclosure; or (d) is or becomes part of the public domain through no
fault or action of the receiving party.

“Effective Date” means the signing date of this agreement.

“Exclusivity Period” means the period from the Effective Date 1o the date on which twelve months has
elapsed from the date when the New Device was ready for launch to the market in accordance with the
milestone set out in the Project Plan. However, the Exclusivity Period shall never exceed twenty-four
months from the Effective Date. If Samsung should not have launched the New Device within twelve
months from the Effective Date, the parties shall discuss a prolongation of the Exclusivity period in good
faith.

“Nlicit Code™ means any computer code intentionally designed 1o permil unauthorized access 10 or (o
disrupt. disable, harm, interfere. or otherwise impede authorized operation of a computer program or the
hardware on which the computer software execultes,

“Neonode Patents™ means patent applications described under this definition as well as the patents into
which they may mature:
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zForce; PCT patent application, International publication number WO 03 / 038595 (International
publication date: May 8, 2003; Title: “On a substrate formed or resting display arrangement”,
application filed November 4, 2002).

Neno: USA patent application, (Application no 10/315,250: Tidle: “User Interface”™, application
filed December 10, 2002).

“Neonode Licensed Technology™ means the rights relating 1o the Neonode Patents and the Neonode
Software for zForce and Neno. Improvements and enhancements (o zForce and Neno made by Neonode
shall be deemed to be included in the Neonode Licensed Technology.

“Neonode Software" means the current version at the Effective Date of the Neno software for interaction
with the operating system of the Neonode device. See attachment 1; where the Neonode Software consists
of “Neno Applications”, "Neno API”, “Neno User Interface” and “zForce drivers™.

“New Device” meatis the mobile wireless subscriber equipment manufactured by or for Samsung and sold
under Samsung’s trademarks, which incorporate the Neonode Licensed Technology.

2  BACKGROUND

Neonode is an independent Swedish mobilé handset developer. The mobile handsets are based on the light
beam controlled touch-screen. *zForce”, and software for interaction with the operating system of the
device, “Neno". Neonode is in possession of technology, — including zForce and Neno — intellectual
property rights and know-how for development of mobile handsets (the “Neonode [PR”).

Samsung is a leading manufacturer and distributor of mobile phones and other electron i devices.

On May 17, 2005, the parties entered into a Memorandum of Understanding {the “MOU") regarding the
joint development by Samsung and Neonode of a new mabile hatidset (the “Project”) to be manufactured.
marketed and sold by Samsung. According to the MOU, Samsung shall have certain exclusive license
rights regarding the Neonode Licensed Technology. This Agreement is drafted 1o replace and supersede the
MOU.

This Agreement is entered inlo in accordance with the MOL! and sets out the terms and conditions for the
Neonode's contribution to the Project with consultancy services, Neonode IPR and Neonode Licensed
Technology. Samsung’s intention is to faunch a new mobile handset developed within the Project {the
“New Device”) to the market in January 2006.

3  RESEARCH & DEVELOPMENT

3.1  Purpose
The purpose of the development project is for Samsung to finish the development of the New Device in
order to be able o launch it to the market.

32  The Project Plan
The parties will agree on a project plan for the development of the New Device (the “Project Plan"), The
Project Plan shall describe:

(i) Samsungs overall responsibility as project owner:

(i) The split responsibilities of the pasties;

(iii)  Scope and timing for resources to be contributed by Neonode;

(iv)  Scope and timing for resources to be contributed by Samsung;
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(v)  Milestones for the Project; these are proposed to be when
1. the feature list for the New Device is locked and approved
2. the electronics design is finished for the New Device
3. the first working sample of the New Dévice is assembled
4. the New Device is ready for Quality Assurance period
5. the New Device is ready for Launch

33 Project Coordinators

Each party shall designate one representative and one deputy representative to manage and coordinate that
party’s obligations under this Agreement (each, a “Project Coordinator™). Each Project Coordinator shall in
this regard: (i) be responsible for overseeing such party’s day-to-day obligations under this Agreement: and
(i) serve as liaison to the other party’s Project Coordinator with respect to matters contemplated by this
Agreement; provided that a Project Coordinator shall not, excepl as otherwise expressly authorized by the
party designating such Project Coordinator, have any authority by virtue of being a Project Coordinator to
amend. modify or otherwise supplement this Agreement or lo waive any provisions hereof. Either party
may change its designated Project Coordinator at any time upon written notice to the other party.

The parties will meet once per quarter at a mutually agreeable lovation in order to review the relationship
and provide each other feedback.

34  Neonode's providing of cons rvi

Neonods shall provide Samsung with reasonable access 10 members of its product team and other Neonode
employees with useful knowledge of the Neonode IPR. This will be achieved through Neonode’s provision
of consultancy services in accordance with the Project Plan. Unless otherwise agreed, such consultancy
services shall be requested by Samsung in writing no less than three weeks in advance. Furthermore
Neonode's standard terms and conditions for consultancy services shall apply.

Other than the support provided by Neanode under this Agreement, Samsung is solely responsible for any
and ail development costs necessary for the development of the New Device.

35  R&D costs and expenses

As regards full-time resources, Samsung shall remunerate Neonode for consultancy services rendered with
€14.000 (fourteen thousand euros) per month for work performed by Senior Engineers, and €26.000
(twenty six thousand euros) per month for Principal Engineers.

As regards part-lime resources, Samsung shall remunerate Neonode for consultancy services rendered with
€825 (eight two point five euros) per hour for work performed by Senior Engineers, and €162.5 (one
hundred sixty two point five euros) per hour for Principal Engineers.

Samsung shall reimburse other direct expenses of Neonode's which are incurred in connection with the
Project, such as travel, hotel and transportation. All such expenses shall be pre-approved by Samsung, and
documents (invoices, receipts or the like) should be presented to Samsung to verify the expenses.

Unless otherwise agreed and provided that the consultancy services are rendered within the scope set out in
the agreed Project Plan, Samsung shall in no event be liable for a higher cost for Neonode consultancy
services (including other expenses in the paragraph above) than €1.000.000 (one million euros) during the
period from the effective date of this Agreement to January 31, 2006. Samsung shall in good faith try its
best to keep the total R&D costs under 1 million euros.

3.6 Invoicing

Fees for consultancy services and other expenses shall be invoiced to Samsung in accordance with the
Project Plan and connected to the fulfillment of milestones. This applies also to consultancy services
requested or performed before the signing of this Agreement, If a Project Plan has not been agreed upon or
if the Project Plan is silent in this regard, consultancy services and expenses shall be billed and payable in
conjunction with the performance of the cost or services in question.
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4  LICENSE FOR NEONODE LICENSED TECHNOLOGY

4.1  License Grant
Subject to the terms and conditions of this Agreement, Neonode grants 1o Samsung a world-wide, non-
transferable, right and license regarding the Neonode Licensed Technology to:

(i) during the Exclusivity Period; use the Neonode Licensed Technology to develop the New
Device;

(ii)  during the Exclusivity Period; use the Neonode Licensed Technology o manufacture,
market, make, have-made, distribute, import, use, sell, offer o sell and/or otherwise
distribute the New Device with the exclusivity described below;

(iii)  after the Exclusivity period: use the Neonode Licensed Technology to manufacture, market,
make, have-made, distribute, import, use, sell, offer to sell and/or otherwise distribute the
New Device without any right to exclusivily.

42  Exclusivity

Samsung's license granted under Section 4.1 shall be exclusive during the Exclusivity Period. However,
Samsung's exclusive rights do not imit Neonode's right to use the Neonode Licensed Technology for its
own use, nor to grant to third parties the right to manufacture and sell Neonode branded mobile devices,

nor to grant third parties the right 1o use the Neonode Licensed Technology in other devices than mobile

phones.

43  Running Rovalty
In addition to the License Fee described in Section 7 below., Samsung shall pay a Running Royalty (the
“Running Royalty™) of €2 (iwo euros) for each sold unit of the New Device (“a “Unit").

4.4 License reporting

Within ten (30) days after the end of each calendar quarter, Samsung shall provide Neonode with a written
report (utilizing Neonpde’s report template) on Samsung’s manufacturing activities for such month and
such other information necessary to allow Neonode to calculate licenses owed 10 Neonode pursuant to
section 4.3. All written reports under this section shall be provided o Neonode at the address stated in
section 13.16.

45 Invoicing
Neonode shall invoice Samsung for the Running Royalty calculated pursuant to section 4.4 as soon as
possible after having received the license reporting in section 4.4,

4.6  License oudit

Samsung shall prepare and maintain complete, clear and accurate books and records documenting the
manufacturing of the New Device Units and the Running Royalty to Neonode emanated there from. During
the term of this Agreement and for two years thereafter. Neonade shall have the right. upon ten (10) days
notice. and no more frequently than once per calendar year, to examine or have examined Samsung's books
and records in order to detesmine and verify Samsung’s performance under this Agreement. Neonode shall
pay for such audit.

5 LICENSE FOR NEONODE SOFTWARE

5.1 License Grant

Subject 1o the terms and conditions of this Agreement, Neonode grants 1o Samsung, from the Effective
Date hereof until the termination of the Agreement a license to use Neonode Software to the extent
necessary 1o exercise its rights under this Agreement. The license includes a right to view, change and
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amend the source code of the user interface of the Neno software in order to develop and adjust
applications or functions to enhance the functionality of the New Device.

52  License terms and conditions

The detailed principles for the use of Neonode Software within the Project. including the parties agreement
to deposit source code enabling parallel development and enhancement thereof in an “open source”
environment between the parties, shall be set out in the Project Plan. Further. Neonode's standard
developer’s license terms shall apply.

6  CROSS-LICENSING

6.1 The Samsung Applications

All software that Samsung develops against the Neonode Software shall hereafter be called the “Samsung
Applications”. For the sake of clarity, the Samsung Applications is stand-alone from the Neonode
Software, Attachment 1 contains a schematic architecture.

6.2  Ownership of rights
For all the Samsung Applications, all intellectual property rights shall be deemed to be co-owned between
Samsung and Neonode.

6.3  Neonode's Right to Use the Samsung Applications
Neonode has the right to use the Samsung Applications in its proprictary mobile telephone devices after the
Exclusivity Period.

Notwithstanding the first paragraph, Neonode immediately has a right to use the Samsung Appheations for
internal research and development purposes.

6.4  Purchasing of components
Upon Samsungs acceptance, Neonode can purchuase components from Samsung in order to being able 10
make use of the Samsung Applications.

6.5  Licensing of the Samsung Applications
Neither party shall extend a License for the Samsung Applications (o any third party.

7  LICENSE FEE

7.1 The License Fee
Samsung shall pay a License Fee (the “License Fee™) of €1.500.000 (one point five million euros) to
Neonode as a consideration for being granted the exclusive license in Sections 4.1(i) and 4.1(ii).

7.2 Payment of the License Fee
Samsung shall pay the License Fee according to the following payment schedule:

(1) €1.500.000 {one point five million euros) on the Effective Date;

8 DELIVERY, CHANGE ORDER, AND ACCEPTANCE

8.1  Tendering
Neonode shall use best effort to tender the Neonode Licensed Technology (“Deliverables™) to Samsung for
Acceptance Teslts.
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Time is of essence in this Ag
and relevant procedures set forth in the Project Plan. In the event that any delay in tender is anticipated,
Neonode shall immediately notify Samsung in writing of any anticipated delay, stating the cause and
remedial actions.
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Software at Neonode's then current applicable prices. if any, for only the Software storage media.

8.4  Change orders

Either Party may request a Change Order by submiltting a written request for a Change Order 1o the other
Party. The Parties shall review any Change Order request made by the other Party in good faith, and report
to the submitting Party in writing: () whether such change is technically feasible: (b) if wechnically
feasible, the reasonable impact on the delivery schedule; and (¢) any necessary revision to the Project Plan
including, without limitation. Neonode’s consultancy services, Acceptance Tests, fee adjustments, or
Neonode's Deliverables, as appropriate. Neither Party shall be under any obligation to gecept the terms of
any requested Change Order. If the terms of a proposed Change Order are mutually agreed upon by the
Parties, such Change Order shall be signed by both Parties. Any executed Change Order shall be
incorporated into the Project Plan and shall form part of this Agreement.

8.5  Acceptance tests

The Neonode Technology provided under this Agreement is currently in use by Neonode in its own
proprietary mobile phione models. Thus, it can be deemed to be working upon delivery. Though, Samsung
shall perform Acceptance Tests on all Neonode Deliverables directly after receipt of such Deliverable.
Upon completion of the Acceptance Test, Samsung shall report to Neonode in writing, whether or not the
Deliverable is accepted. If Samsung reasonably determines that any Neonade Deliverable does not comply
with the applicable specifications, Samsung shall provide Neonode with details as to the noncompliance. In
such event, Neonode and Samsung shall together in good faith try to resolve the problems as soon as
possible. If the acceptance Tests fails. and Neonode has not been able (o correct a material fault after three
attempts, then Samsung shall have the night to terminate the Agreement, and the Parties shall have
discussion in good faith about refunding of the payments made by Samsung to Neonode.

9  WARRANTIES & LIABILITIES
9.1  Ownership

Neonode warrants (o Samsung that it is the owner of the Neonode Licensed Technology and documentation
that are licensed o Samsung in this Agreement and that it has the authority to grant the licenses granted to
Samsung in this Agreement. Neonode warrants to Samsung that the Neonode Licensed Technology and
documentation was created by either employees acting within the scope of their employment or third
parties that have assigned their copyrights 1 Neonode.

92 Claims
Neonode represents to Samsung that as of the Effective Date, there are no pending claims, demands, or
Tawsuits relating 1o the intellectual property rights in the Neonode Licensed Technology, the
documentation, or any part thereof.

9.3 Hiicit Code
Neonode warrants to Samsung that any copy of the Neonode Software delivered to Samsung will not
contain any Ilicit Code. Samsung’s sole remedy, and Neonode's sole liability. with respect to breach of
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this warranty will be Neonode’s obligations to deliver a new copy of the Neonode Software without such
IMicit Code and to reasonably assist Samsung's efforts to correct problems caused by the Itlicit Code.

94  Perfi e

Neonode warrants to Samsung that, for a period of two (2) year after tender, the Neonode Licensed
Technology will perform in substantial compliance with the material specifications set forth in the
documentation. This warranty will not apply to the extent that the Neonode Licensed Techuology and the
Neonode Software are not properly used or maintained by Samsung or the performance failure is caused by
a modification to the Neonode Licensed Technology or the Neonode Software that was not performed by
Neonode. Samsung’s sole remedy, and Neonode's sole and exclusive liability, with respect o a breach of
this warranty will be Neonode’s obligation to correct. at no charge to Samsung, the performance failure
with a level of effort commensurate with the severity of the performance failure.

95  Indemnification

Neonode will at its own cost indemnify, defend and hold harmless Samsung and its employees, directors,
agents, and representatives (“Samsung indemnified parties™) against any damages, including but not limited
to all attorney’s fees and court costs, finally awarded by a court of proper jurisdiction or seitled by
Samsung. from any actual or threatened third party claim that the deliverables or documentation infringes
or misappropriates any intellectual property right of any third party if: (i) the applicable Samsung
indemnified party gives Neonode prompt written notice of the claim and; (ii) Neonode has full and
complete control over the defense and settlement of the claim; and (iii) the applicable Samsung indemmnified
party provides assistance in connection with the defense and settlement of the claim as Neonode may
reasonably request. In the event Neonode agrees (o settle the suit, both Neonode and Samsung agree not 1o
publicize the settlement or to permit the party claiming infringement 1o publicize the settfement without
first obtaining the other party’s written permission.

Neonode shall have the right to re-design and re-construct such parts of the Neonode Licensed Technology
that infringés a third party's IPRs. in order to avoid a continuing or future infringement situation.

9.6  Limitation of warranty

Except gs specifically provided above in this section, the Neonode Licensed Technology is provided “as is”
williout any warranties of any kind, either express or implied, including without limitation any warranty of
merchantability, fitness for a particular purpose or non-infringement,

Neonode and its suppliers do not make, and hereby exclude and disclaim, all other representations or
warranties of any kind whether express or implied (either in fact or by operation of Taw), including without
limitation, warranties of title, merchantability. fitness for a particular purpose. compatibility with third
party products, non-infringement of third parties' rights, profitability or marketability of the Neonode
products, and secure, error-free or uninterrupted operation. Neonode and its suppliers shall have no
obligations under the warranty provisions set forth herein if Samsung subjects the Neonode Licensed
Technology to accident or abuse; alters or modifies the Neonode Licensed Technology; uses the Neonode
Licensed Technology on a computer system or in a manner not specified by Neonode: or Samsung
otherwise violates the terms of this agreement. To the extent that any jurisdiction does not allow the
exclusion of certain implied warranties, the exclusions of Neonode's warranty in this limited warranty
section shall apply in such jurisdiction to the fullest extent permitted by applicable law. This agreement
does not exclude any warranties that may not be excluded by law and any lizhility anising hereunder shall
be limited to the correction or replacement of the applicable licensed program, at Neonode's option.

Neonode makes no warrinty to any end users or customers regarding the Neonode Licensed Technology or
any portions thereof, the Samsung products or private label products. Samsung shall make no
representations to third parties regarding the performance or functional capability or characteristics of the
Neonode products.

9.7  Limitation of liability
In no event shall either party be liable for any indirect. incidental, special or consequential damages,
including loss of profits, revenue, data, or use, incurred by sither party or any third party, whether in an
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action in contract or tort, in any way arising from either party’s performance or nonperformance of this
agreement, even if the other party or any other person has been advised of the possibility of such damages.

In no event shall Néonode's entire liability for all costs or claims (including indemnification in section 9.5
and Intellectual Property Right infringement cluims) exceed €1.500.000 (one paint five million euros).

Notwithstanding the aforesaid, the limitation of liability will not apply to damages caused by a breach of
Section 12 (Confidentiality) or any violation of the other party's intellectual property rights.

10 TERM AND TERMINATION

10.1 Temm

This Agreement shall commence on the Effective Date and shull continue in full force and effect for twao
(2) years thereafter and shall automatically renew for successive one (1) year terms unless earlier
terminated in accordance with the terms hereof.

10.2  Events of inatios
This Agreement shall be subject to termination upon the occurrence of any of the following events:

(i) if either party hereto defaults on any of its material obligations under this Agreement, the
non-defaulting party shall have the right. exercisable in its sole discretion, 10 terminate this
Agreement by written natice describing with reasonable specificity the nature of the default
and requesting that it be cured, unless within thirty (30) days afier written notice of such
default the defaulting party remedies the defuult; or

(i)  if either party becomes the subject of a voluntary petition in bankrupicy or any involuntary
proceeding relating 1o insolvency, receivership, liguidation, or composition for the benefit of
credilars, if such petition or proceeding is not dismissed within sixty (60) days of filing.

{iii)  If Samsung has not launched the device within twenty-four months from the Effective Date,
and Neonode requests that the Agreement therefore is terminated.

10.3  Effect of Termination

Termination of this Agreement by either party hereto shall not act as a waiver of any breach of this
Agreement and shall not act as a release of either party hereto from any hability for breach of such party's
obligations under this Agreement.

Immediately upon termination. Samsung shall stop manufacturing the New Device.
If the Agreement is terminated by Neonode. without being subject to any of the reasons in section 10.2, and

a force majeur event is not the reason for the termination, Neonode shall retum all received payments
according to this Agreemenl.

If the Agreement is terminated otherwise, any eammed bul unpaid fees or royalties shall become immediately
due and payable by Samsung to Neonode.

11  PAYMENTS AND TAXES

11.1 Payment Terms

All payments according o this Agreement shall be made by Samsung as of the respective dates provided.
Invoices shall be paid within 45 (forty five) days afier the invoice date. However, Samsung will in good
faith make its best effort to pay invoices within 30 (thirty) days after the invoice date.
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112 Interest
Samsung shall pay interest ai the rate of 1.5% per month on all amounts under this Agreement not paid to
Neoanode when due.

11,3 Delaving of provisions

In the event Samsung fails 10 make all applicable payments under this Agreement on or before the due date,
Neonode may subsequently delay the provision of any of the Neonode services and products contemplated
under this Agreement until such time as all outsianding amounts owed under this Agreement are paid in full
by Samsung.

114 Taxes, duties and fees

Samsung shall pay all 1axes. duties, import and export fees, and any other charges or assessmenis which are
applicable 1o the performance of this Agreement, and shall indemnify and hold Neonode harmless from any
encumbrance, fine, penalty, or other expense which Neonode may incur as a result of Samsung's failure 1o
pay any such taxes, duties, fees, charges, or assessments.

115 Withholding taxes

If any applicable law requires Samsung to withhold amounts from any payments 1o Neonode hereunder, (a)
Samsung shall effect such withholding, remit such amounts 1o the appropriate taxing authorities and supply
Neonode with tax receipts evidencing the payments of such amounts within fifteen (15) days of Samsung's
receipt

12 CONFIDENTIAL INFORMATION
12.1  Neonode Product Information

Samsung acknowledges and agrees that the Neonode Licensed Technology and any documentation
provided to Samsung hereunder are the valuable confidential and proprietary trude secrets of Neonode
(collectively, "Neonode Product Information™), Samsung agrees to hold the Neonode Product Information
in the strictest confidence and agrees that it will not, directly or indirectly, use, disclose, publish or transfer
such Confidential Information, in whole or in part, other than as expressly authorized hereunder.
Confidential Information does not include any information that Samsung can prove: (i) is or becomes a
matier of general public knowledge through no fault of Samsung or (ii) was independently developed by
Samsung prior to the Effective Daze.

122 Other Confidential Information

Each Party acknowledges that the other Party may disclose certain Confidential Information (defined
below) 1o the other during the course of this Agreement, and that the unauthorized use or disclosure of any
such Confidential Information by the Party using such Confidential Information (“Receiving Party”) would
cause irreparable financial and other damages 1o the disclosing Party ("Disclosing Panty"). Each Party
agrees that it shall take reasonable steps, at least substantially eguivalent 1o the steps it takes to protect its
own proprietary information, during the term of this Agreement, and for a period of one (1) year following
expiration or lermination of this Agreement. to prevent the duplication or disclosure of Confidential
Information of the other Party. other than by or to those of s directors, officers, employees, accountants,
anorneys, advisers and agents (“Advisors™) whose duties reasonably require them to have access to such
Confidential Information, provided that such Advisors are bound to maintain the confidentiality of such
Confidential Information to the same extent as if they were Parties hereto. The receiving Party shall be
responsible for any breach of this Section 12 by its Advisors. In addition 1o any other restrictions set forth
elsewhere herein, neither Party shall use the other Party’s Confidential Information for any purpose other
than for its internal business purposes, in connection with the performance of this Agreement, or as
otherwise expressly provided herein. Notwithstanding the foregoing, either Party may make a disclosure
contzining Confidential Information without the consent of the other Party, to the extent such disclosure is
reguired by law, fegulation or government or court order, provided that (A) the Receiving Party gives the
Disclosing Party reasonable notice of the required disclosure. (B) the Receiving Party uses reasonable

Page 9 of 14
Neonode — Samsung Confidential

)
<

Samsung et al. v. Neonode
IPR2021-00145 (US 8,812,993)
Neonode Ex. 2025

Page 10



Execution Copy

efforts to resist disclosing the Confidential Information, and (C) the Receiving Party cooperates with the
Disclosing Party on request, and at the Disclosing Party's expense, to obtain a protective order or otherwise
limit the disclosure.

“Confidential Information™ means any information relating to or disclosed in the course of the negotiation
or performance of this Agreement (other than Neonode Product Information which shall be governed
exclusively by Section 12.1). which is provided to the other party in writing and marked “confidential” or
“proprietary™ at the time of disclosure. Confidential Information shall not include information that: (a) is in
or enters the public domain or becomes generally known to the public without breach of this Agreement;
(b) the Receiving Party lawfully receives from a third party without restriction on disclosure and without
breach of a nondisclosure obligation; or (¢) the Receiving Party develops independently.

12.3  Public announcements

Unless otherwise provided in this Agreement, neither party will issue any notice. press release, or similar
statement refating to this Agreement, without the prior approval of the other party, which approval will not
be unreasonably withheld or unduly delayed..

Notwithstanding the aforesaid, the parties have the right to publicly disclose and announce the co-operation
between the parties, including information about the collaboration in general, the development of the New
Device and other information that could not be deemed to cause damage to the other party when Samsung
launches the New Device to the market, afier mutual consent.

13 MISCELLANEOUS

13.1 Reservation of Rights

Other than the explicif rights granted herein, nothing in this Agreement shall be construed or interpreted as
granting to Samsung any rights or licenses, including any rights of ownership or any other proprietary
rights in or 10 the Neonode IPR and any portion thereaf, or any other software or technology of Neonode
and any inellectual property rights embodied therein. Samsung acknowledges that all ownership of and
proprietary rights in and to Neonode [PR (and any derivative works thereof) are vested in Neonode and
Samsung shall not acquire any ownership of or proprietary right in or to Neonode IPR (and any derivative
works thereof). Neonode IPR (and derivative works thereof) is protected by the copyright laws of Sweden
and inmernational copyright treafics.

Neonode owns all right, title and interest in and to any improvements made to Neonode IPR. If any or all
right. title and interest in such improvements is deemed not to vest in Neonode, for any reason, Samsung
hereby irrevocably assigns. transfers and conveys to Neonode all right, title and interes! in the
Improvements. Samsung agrees 1o take any and all actions and execute and deliver to Neonode any and all
documents as Neonode may reasonably request. at Neonode's expense. to perfect, record. apply for and
enforce all such rights.

13.2 NoJoint Venture

The sole relationship between the parties shall be that of licensor and licensee. Neither party shall make any
warranties or représentations, or assume oF create any obligations, on the other party's behall except as may
be expressly permitted hereunder or in writing by such other party. Each party shall be solely responsible
for the actions of all their respective employees. agents and representatives.

13.3 Contractors

Samsung may use Contractors to exercise the rights granted to Samsung under this Agreement, provided
that: (i) each such Contractor agrees in writing 1o be bound by all of the applicable provisions of this
Agreement; (ii) Samsung remains primarily liable for all obligations hereunder arising in connection with
such Contractor’s exercise of such rights; and (iii) Samsung agrees to be jointly and severally liable for any
act or omission by such Contractor which, if performed or omitted by Samsung. would be a breach of this
Agreement.
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13.4  No Assignment

Neither Party may transfer or assign any rights or delegate any obligations hereunder, in whole or in part,
whether voluntarily or by operation of law, without the prior written consent of the other Party. Any
purported transfer, assignment or delegation without the appropriate prior written approval shall be null and
void and of no force or-effect. Notwithstanding the foregoing, any assignment of this Agreement shall be
binding upon and inure to the benefit the respective successors and permitted assigns, if any, of the parties.

13.5 No Third Party Beneficiaries

Nothing express or implied in this Agreement is intended to confer, nor shall anything herein confer, upon
any person other than the parties and the réspective successors or assigns of the parties, any rights,
remedies, obligations or liabilites whatsoever,

13.6 Amendment or Modification

This Agresment may not be amended, modified or supplemented by the parties in any manner, except by an
instrument in writing signed on behalf of each of the parties by a duly authorized officer or representative.

13.7 Entire Agreement

This Agreement and any appendices or exhibits attached hereto, which are hereby incorporated by
reference. represents the entire Agreement of the parties with respect 1o the subject matter hereof and
supersedes all prior and/or contemporaneous agreements and understandings, written or oral between the
parties with respect Lo the subject matter hercof.

13.8 Waiver

Any of the provisions of this Agreement may be waived by the party entitled 1o the benefit thereof. Neither
party shall be deemed, by any act or omission, to have waived any of its rights or remedies hereunder
unless such waiver is in writing and signéd by the waiving party, and then only to the extent specifically set
forth in such writing. A waiver with reference to one event shall not be construed as continuing or as a bar
to or waiver of any right or remedy as to a subsequent event.

139 Severability

If the application of any provision or provisions of this Agreement to any particular facts or circumstances
shall be held to be invalid or unenforceable by any court of competent jurisdiction, then: (i) the validity and
enforceability of such provision or provisions as applied lo any other particular facts or circumstances and
the validity of other provisions of this Agreement shall not in any way be affected or impaired thereby: and
(ii) such provision or provisions shall be reformed without further action by the parties hereto and only 10
the extent necessary to make such provision or provisions valid and enforceable when applied to such
particular facts and circumstances,

13.10 Section Headings

The Section headings throughout this Agreement are for reference purposes only and the words contained
therein shall in no way be held to explain. modify, amplify or aid in the mterpretation. construction or
meaning of the provisions of the Agreement.

13.11 Recovery of Costs and Expenses

If either party to this Agreement brings an action against the other party to enforce its rights under this
Agreement, the prevailing party shall be entitled to recover its costs and expenses, including without
limitation, attorneys’ fees and costs incurred in connection with such action. including any appeal of such
action.

13.12 Injunctive Reliel
It is understood and agreed upon that, notwithstanding any other provision of this Agreement, hreach of
this Agreement by a party 1o this Agreement may cause irreparable damage for which recovery of money
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would be inadequate and that either party shall be entitled to timely injunctive relief 1o protect such party’s
rights under this Agreement in addition to any and all remedies at law.

13,13 Goveming Law

This Agreement shall be interpreted and construed in accordance with the laws of the State of New York,
USA, without regard to the principles of conflicts of laws. and with the same force and effect as if fully
executed and performed therein.

13.14 Arbitration

Any dispute thal may arise out of or in connection with this Agreement, including its validity, construction
and performance, shall be determined by arbitration in accordance with the rules of the International
Chamber of Commerce, The arbitration proceedings shall take place in New York and shall be conducted
in the English Language. The parties agree that service of any notices in reference 1o such arbitration at
their addresses as given in this Agreement (or as subsequently varied in writing by them) shall be valid and
sufficient. Notwithstanding the aforementioned. each party shall be entitled 10 seek injunction with any
court of competent jurisdiction,

13.15 Counterparts; Facsimiles

This Agreement may be executed in any number of counterparts, each of which when so executed and
delivered shall be deemed an original. and such counterparts together shall constitute one and the same
instrument. For purposes hereof, a facsimile copy of this Agreement, including the signature pages hereto,
shall be deemed 1o be an original.

13.16 Notice

Any notice or other communication permitied or required under this Agreement shall be given in writing
and shall be deemed effective upon personal delivery (including courier service), upon facsimile
iransmussion, or five (5) days after deposit, postage prepaid. in the first class mail properly addressed (o the
appropriate party at the address set forth below:

Neonode: Neonode Sweden AB
Biblioteksgatan 11, 18t floor
SE-113 46 Stockholm
Sweden
Telephone No: +46-8-678-18 50
Facsimile No: +46-8-678 18 51
Auntention: Marcus Biacklund, CEOQ

Samsung: Samsung Electronics Co. Ltd.
Samsung Main Building, 250, 2-Ka. Taepyung-Ro,
Chung-Ku, Seoul
Korea 100-742
Telephone: +82-31-279-6260
Fucsimile No: +82-31-279-2556
Atntention: Yang Sung Jang, Principle Engineer

Either party may from time to ume change such address by giving the other party notice of such change in
accordance with this Section.

13.17 Survival
The respective rights and obligations of Samsung and Neonode under the provisions of Sections 5.7, 9,
10.3, 12, 13,11 13,12, 13,13 and 13.14 shall survive expiration or lermination of this Agreement.
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INTENDING TO BE LEGALLY BOUND, the parties have executed this Agreement to be effective as of
the date first written above.

SAMSUNG ELECTRONICS

By:

7
Title:___ NV C & P FHeST o\ QV\{-

Title: C
Date: aul{b?\\; 13_._ ?’OGS-_ Date: g -S-U\'l t'\.3._)--- 2o g

Masvms Goew'{‘c

President
QDDﬁ -7 ”}

Page 13 0f 14
Neonode — Samsung Confidential

A

B <

Samsung et al. v. Neonode
IPR2021-00145 (US 8,812,993)

Neonode Ex. 2025

Page 14



Auachment |
Schematich Layer Architecture for the New Device

Samsung Applications

Windows CE

BSP / Drivers

Hardware
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