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EFiled: Jan 25 2021 02:17PM1E§’I{“T_’F,,
Transaction ID 66281178 | (7,.17,%|
Case No. 2021-0066- (S o)

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE %o

CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff,

v. C.A. No. 2021-
NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

Defendants.

N N N N N N N N N N N N N N N N N N N N

VERIFIED COMPLAINT

Plaintiff Continental Automotive Systems, Inc. (“Continental” or “Plaintift”)
alleges the following facts and claims against Defendants Nokia Corporation
(“Nokia Corp.”), Nokia of America Corporation (“Nokia America”), Nokia
Solutions and Networks Oy (“Nokia Solutions™), Nokia Technologies Oy (“Nokia
Technologies”) (Nokia Corp., Nokia America, Nokia Solutions, and Nokia

Technologies collectively referred to herein as “Nokia” or “Defendants”).
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INTRODUCTION

1. Continental, a leading provider of cutting-edge automotive
components, including gateway products, telematics control units (TCUs), network
access devices (NADs), and other devices that use telecommunications technology,
brings this lawsuit because of Nokia’s refusal to license its alleged standard-essential
patents (“SEPs”) relevant to the 2G, 3G, and 4G cellular standards to Continental
and its suppliers on fair, reasonable, and non-discriminatory (FRAND) terms and
conditions. Continental is a willing licensee, and seeks to pay a FRAND royalty rate
for a license to the SEPs owned or controlled by Nokia. Accordingly, Continental
seeks equitable relief in the form of declaratory and injunctive relief regarding its
rights and Nokia’s breaches of contract law, including the determination and
imposition of the FRAND terms and conditions for a license to the SEPs owned or
controlled by Nokia.

2. In today’s society, many products in addition to mobile phones also
include cellular connectivity. For example, cars use cellular connectivity for
emergency communications, among others. A car can provide such connectivity
primarily through a telecommunications chipset, known as a baseband processor,
which is the core electronic component that allows it to transmit and receive
information to and from a cellular communications network. The baseband

processor is typically incorporated within a NAD, which is itself a sub-system of the
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TCU. Baseband processors and NADs are also used in various non-automotive
applications. The TCU is then installed into the car. The TCU includes additional
functionality and components beyond cellular communication, such as GPS,
interface software, and control functions. The car into which the TCU (and thus the
NAD and baseband processor) is incorporated likewise includes many
functionalities having nothing to do with cellular connectivity, which is at best
tangential to the main functionality of a car (i.e., transporting people from one
location to another).

3. Continental is a Tier 1 supplier of TCUs to various automotive original
equipment manufacturers (OEMs), i.e., car makers. In certain instances it is also a
Tier 2 supplier of NADs to other Tier 1 suppliers, or incorporates its own NADs into
the TCU (in effect acting as its own Tier 2 supplier). In other instances, Continental
sources its NADs from other Tier 2 suppliers, who in turn source the necessary
baseband processor chipsets that enable cellular connectivity from companies that
manufacture such chipsets (e.g., Qualcomm or MediaTek, sometimes referred to as
Tier 3 suppliers). In addition, Continental is developing products which utilize
connectivity technology outside the automotive industry, e.g., for use in industrial,
agricultural, and marine applications.

4. Enabling cellular connectivity requires the use of widely-adopted

cellular standards, such as the second generation (2G), third generation (3G), and/or
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fourth generation (4G) cellular standards adopted by various standard-setting
organizations (SSOs), such as ETSI, ATIS, TIA, ARIB, CCSA and others. Nokia
claims to own patents that have been declared essential to these standards, which are
relied on and implemented in the components and/or subsystems supplied by Tier 1,
Tier 2, and Tier 3 suppliers, including Continental.

5. On information and belief, all of the Nokia patents at issue in this case
are subject to the express and voluntary promises Nokia made to the relevant SSOs
pursuant to their Intellectual Property Rights (IPR) Policies. Such IPR Policies all
require Nokia to license its alleged SEPs to any user of the standard that requests a
license, and do so on FRAND terms and conditions. The SSOs relied on such
FRAND commitments when they purportedly incorporated Nokia’s technology into
the standards.

6. The relevant SSOs require FRAND commitments in recognition of the
dangers inherent in collective standard-setting activities, which eliminate
competitive technological alternatives that otherwise would have existed in the
market. Once standardized, a technology is “locked in” and must be practiced by all
who wish to produce standard-compliant products. Such lock-in gives SEP owners
the market power to exclude companies from practicing the standard, and to raise
the cost of practicing the standards by charging supra-competitive royalties in excess

of the ex ante incremental value of such technology when it still competed with
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alternatives. This phenomenon is often referred to as “hold-up.” Such market power
does not derive from the original patenting of the SEPs at issue, but results directly
from collective action and incorporation into the standards. In order to ameliorate
the risks posed by the existence of this market power, and as a trade-off for having
its proprietary technology included in the standards, which in turn enables the SEP
owner to license a much greater volume of products than would be the case if the
technology was not used in the standards, the SEP owner is requested to make the
FRAND licensing commitment.

7. Continental, as a supplier of TCUs, NADs, and other products
implementing various cellular standards, is a third-party beneficiary of Nokia’s
FRAND promises to the relevant SSOs. Those promises obligate Nokia to license
its SEPs to Continental on FRAND terms and conditions. However, Continental’s
repeated attempts to obtain a FRAND license from Nokia have been unsuccessful.

8. Nokia’s original stated intent was to only offer licenses to the
automotive industry at the OEM level, while refusing to license suppliers like
Continental. Continental sought a direct license from Nokia starting in 2017, but for
nearly three years was repeatedly met with refusals to offer a direct license that
would cover the development, manufacture, and sale of Continental’s products.
Instead, Nokia has pursued Continental’s customers with infringement allegations

and/or lawsuits, and has obtained injunctions against at least one Continental
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customer based on its use of Continental’s products. Nokia’s pursuit of injunctions
based on the alleged infringement of its SEPs is directly contrary to its own prior
advocacy in this Court when Nokia filed suit against Qualcomm for a FRAND
license to Qualcomm’s alleged SEPs.

0. In September 2020, after years of negotiating, Nokia finally provided
Continental with an offer for a partial direct license, although it continued to wrongly
claim it had no legal obligation to do so. Yet even Nokia’s new offer suffers from
numerous important shortcomings. For example, Nokia’s offer incorporates royalty
rates that are nowhere close to FRAND, demands royalties from Continental even
when Nokia’s patent rights are exhausted, and includes other material limitations.
There is no reasonable economic, technical, or other valid justification for the high
royalty rates being demanded by Nokia. They are not consistent with the
incremental value of Nokia’s SEPs, if any, and are contrary to Nokia’s own prior
positions and advocacy regarding how to calculate a FRAND royalty rate, including
when Nokia sued Qualcomm in this Court as a prospective licensee. Nokia’s offer
also requires Continental to pay royalty rates to Nokia when Continental is using a
Qualcomm chip in a manner that is contrary to the terms of the license agreement
that arose out of Nokia’s litigation with Qualcomm in this Court. Continental is a
third-party beneficiary of Nokia’s agreement with Qualcomm with the right under

the terms of the agreement to sue Nokia, and thus Nokia’s failure and refusal to
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honor the terms of that agreement for the benefit of Continental constitutes another
breach of contract by Nokia.

10. Nokia’s failure and refusal to license Continental on FRAND terms
causes actual and threatened harm to Continental in numerous ways. Absent a
license, Continental is forced to choose between continuing to make and sell
products that are alleged to infringe Nokia’s patents, or foregoing such business
activity and the associated profits. Continental is also impaired in its ability and
incentive to invest in new products and markets if it cannot supply its customers with
licensed products, such that Nokia’s patent rights are exhausted. Indeed,
Continental’s customers commonly require that Continental secure all necessary
licenses and supply products free of third-party IP rights, and further that Continental
indemnify its customers for the cost of any patent infringement claims related to
Continental’s products, as well as the cost of any license fees paid by the customer.
Continental’s inability to obtain a FRAND license from Nokia interferes with its
ability to manage the financial risks of its business and win new business from its
customers, and also exposes Continental to onerous indemnity demands. Since
Nokia began its licensing campaign in the automotive industry, and continuing
through the present, Continental has faced numerous customer demands for
indemnity based on the assertion and licensing of Nokia’s patents, including

demands that Continental reimburse the customer for royalties paid pursuant to a
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pool license which includes Nokia’s patents. The non-FRAND royalties that Nokia
is demanding are disproportionate to Continental’s margins and expose it to
potentially ruinous liability. Continental could avoid all of these harms if it could
obtain a FRAND license to Nokia’s SEPs, but Nokia has failed and refused to
provide one.

11. Because of Nokia’s refusal to license its 2G, 3G, and 4G SEPs to
Continental and other suppliers on FRAND terms and conditions, Continental has
brought this lawsuit to (1) address Nokia’s breaches of contract, (2) obtain a
declaration that Continental is entitled to a direct license covering all of its products
which practice the cellular standards, (3) obtain a declaration that Nokia’s demanded
terms are not FRAND, and (4) obtain, through injunctive relief, a FRAND license
to Nokia’s SEPs.

THE PARTIES AND JURISDICTION

12.  Plaintiff Continental Automotive Systems, Inc. is a corporation
organized under the laws of the State of Delaware, with its principal place of
business at One Continental Drive, Auburn Hills, Michigan 48326.

13. Plaintiff is an indirect subsidiary of Continental AG, a corporation
organized and existing under the laws of Germany. Continental AG was originally
founded in 1871 as a rubber manufacturer, focusing its business on automotive tires.

Since then, Continental AG has expanded into new automotive business areas,
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becoming one of the leading suppliers to automotive OEMs worldwide.

14. The global headquarters for Continental AG’s Infotainment &
Connectivity Business Unit is now co-located in Deer Park, Illinois, and
Regensburg, Germany. Employees of Plaintiff are primarily responsible for
developing and commercializing the TCUs, NADs, and other innovative telematics
devices that merge telecommunications, infotainment, and safety features. Plaintiff
has over 100 employees (full or part time) responsible for development of the
hardware and software platforms for each of the connectivity products developed
and sold by the Continental Group. Plaintiff also handles the quality control aspects
of the telematics business, obtains necessary certifications, conducts testing, handles
related legal issues (e.g., intellectual property and open source reviews), and handles
the sourcing and purchasing of component parts. Plaintiff also coordinates the
related research and development and sales activity of Continental affiliates around
the globe.

15. Continental’s products rely on telecommunications standards, such as
the 2G, 3G, and/or 4G cellular standards, to transmit and receive data used by the
above features. Importantly, Continental is not simply a contract manufacturer for
its customers. Instead, Continental is and has always been a leading innovator in the
telematics industry, spending millions of dollars in research and development to

develop products and related solutions for connected vehicles and other new
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markets.

16. Nokia Corporation (“Nokia Corp.”) is a corporation organized and
existing under the laws of Finland, having its principal place of business at
Karaportti 3, 02610 Espoo, Finland.

17. Nokia of America Corporation (“Nokia America”) is a corporation
organized under the laws of Delaware, having its principal place of business at 600
Mountain Avenue, Murray Hill, New Jersey 07974. Nokia America is a wholly-
owned subsidiary of Nokia Corp.

18.  Nokia Solutions and Networks Oy (“Nokia Solutions™) is a corporation
organized and existing under the laws of Finland, having its principal place of
business at Karaportti 3, 02610 Espoo, Finland. Nokia Solutions is a wholly owned
subsidiary of Nokia Corp.

19. Nokia Technologies Oy (“Nokia Technologies”) is a corporation
organized and existing under the laws of Finland, having its principal place of
business at Karaportti 3, 02610 Espoo, Finland. Nokia Technologies is a wholly
owned subsidiary of Nokia Corp.

20. Nokia America, Nokia Solutions, and Nokia Technologies are all
wholly-owned direct or indirect subsidiaries of Nokia Corp. Nokia Corp., Nokia
America, Nokia Solutions, and Nokia Technologies (collectively “Nokia™) act as a

common, unified economic enterprise with respect to Nokia’s SEP licensing

10
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business.
21.  This Court has personal jurisdiction over each Defendant based on their

relevant contacts with this judicial district pursuant to Delaware’s long-arm statute,

IL0 Del. C. § 3104(c), and also based on their consent. Upon information and belief,
each Defendant has conducted and continues to conduct business in this judicial
district, has engaged in continuous and systematic activities in this judicial district,
and/or has otherwise subjected themselves to the jurisdiction of this Court as it
relates to the subject matter of this lawsuit.

22. Nokia has used the Delaware courts to resolve disputes related to
FRAND, its SEPs, and the SEPs of others. Notably, when Nokia was seeking a
license to Qualcomm’s alleged SEPs, it sued Qualcomm for breach of FRAND in
this very Court, and the case was heavily litigated for several years. Many of the
positions that will be advanced by Continental in this case are the same as positions
advanced by Nokia in its prior case against Qualcomm. That case resulted in a
license agreement between Qualcomm and Nokia that included a promise by Nokia
that it would not sue Qualcomm for patent infringement based on Qualcomm’s
manufacture and sale of chips, including the chips that Qualcomm sells to
Continental. In addition, as part of that agreement, Nokia promised to offer certain
royalty rates to Qualcomm’s customers. Continental is a third-party beneficiary of

that agreement and entitled to enforce its rights thereunder, yet in its negotiations
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with Continental, Nokia has failed to live up to its obligations under its agreement
with Qualcomm, including failing to acknowledge that its patents are exhausted for
products that incorporate Qualcomm chipsets, and failing to otherwise offer
Continental a license at the rates agreed to in the license that resolved Nokia’s
litigation with Qualcomm in this Court. Nokia expressly consented to jurisdiction
in the Court of Chancery in its agreement with Qualcomm, as well as the application
of Delaware law.

23. Nokia also sued Apple in Delaware in a FRAND dispute regarding
Nokia’s 2G, 3G and 4G patents. In that case, Nokia asserted ten patents against
Apple and sought a declaration that it complied with its FRAND obligation pursuant
to the ETSI IPR Policy. Nokia has otherwise regularly litigated patent disputes in
Delaware (both as plaintiff and defendant), including patents alleged to be essential
to the 2G, 3G and/or 4G standards. When attempting to defeat a motion to transfer
in one of those cases, Nokia referred to Delaware as its “corporate home in the
United States.”

24. Nokia has a variety of other contacts with Delaware related to the
parties’ disputes, including upon information and belief selling products that are
compliant with the 2G, 3G and/or 4G standards in Delaware. Nokia also derives
substantial revenue by licensing companies that sell standard-compliant products in

Delaware, including many companies that reside in Delaware and sell products that
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comply with the 2G, 3G and/or 4G standards in Delaware.

25. Nokia America is a member of ETSI and has submitted IPR
declarations to ETSI (and related SSOs in the United States) for the patents at issue
in this lawsuit. Upon information and belief, Nokia America has engaged the foreign
Nokia entities to act as Nokia America’s licensing agent for the 2G, 3G and/or 4G
SEPs that Nokia America owns. The foreign Nokia entities have been granted the
right and ability to license Nokia America’s 2G, 3G and/or 4G SEPs, and regularly
do so.

FACTUAL ALLEGATIONS

26. As explained below, Continental brings this action for equitable relief
because of Nokia’s unlawful failure and refusal to offer a direct license on FRAND
terms and conditions to Continental for TCUs, NADs, and its other connectivity
products with respect to Nokia’s patents asserted to be essential to the 2G, 3G, and
4G cellular standards.

Overview of Standard Setting Organizations and the Relevant Standards

217. Cellular communications depend on widely distributed networks that
implement cellular communications standards. These standards promote availability
and interoperability of standardized products regardless of geographic boundary.
Cellular standards have evolved over generations, beginning with the “first

generation”—or “1G”—standards developed in the 1980s. Second, third, and fourth
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generation standards followed.

28. Industry groups called standard-setting organizations, or SSOs, have
emerged to develop and manage the relevant cellular standards. SSOs are voluntary
membership organizations whose participants engage in the selection and
development of industry technical standards, such as cellular communication
standards, which provide important benefits by resolving interoperability problems.
Common SSOs in the cellular communications field are the European
Telecommunications Standards Institute (ETSI), the Telecommunications Industry
Association (TTA), the Alliance for Telecommunications Industry Solutions (ATIS),
TIP1, the Association of Radio Industries and Businesses (ARIB), the
Telecommunications Technology = Committee (TTC), and the China
Communications Standards Association (CCSA).

29.  Aswork began on third generation—or “3G”—cellular communication
standards, collaborations of SSOs formed to ensure global standardization. One
such collaboration is the Third Generation Partnership Project (3GPP). As 4G
technology emerged, 3GPP also developed the 4G LTE family of standards.
Another collaboration, the Third Generation Partnership Project 2 (3GPP2), focused
its 3G standardization efforts on the CDMA2000 standard.

30. Individual member SSOs of 3GPP and 3GPP2 are known as

Organizational Partners. An Organizational Partner approves and maintains the
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3GPP or 3GPP2 scope and transposes 3GPP or 3GPP2 technical specifications into
the Organizational Partner’s own standards. ETSI, ATIS, ARIB, TTC, and CCSA
are all organizational partners of 3GPP. TIA, ARIB, and TTC are all organizational
partners of 3GPP2.

31.  Prior to the adoption of 2G standards, 1G cellular connectivity offered
relatively basic functionality, supporting just a few analog signals (as opposed to the
digital signals used today). In the late 1980s, the cellular industry began moving
towards 2G and considered a number of different standards, including the Global
System for Mobile communications (GSM), the Generalized Packet Radio System
(GPRS), Enhanced GPRS (EDGE), and Code Division Multiple Access (CDMA).
Ultimately GSM and CDMA became the primary standards in 2G cellular
communications. The two 2G standards were not interoperable; thus a device
configured for one network would not operate on the other.

32. In the late 1990s, the cellular industry pushed towards 3G, which
offered higher transmission speeds, ability to support more users, and improved
reliability. The leading 3G standards families were CDMA2000 and the Universal
Terrestrial Radio Access (UTRA), which operated in various modes around the
world, including Wideband CDMA (WCDMA) and Time Division Synchronous
Code Division Multiple Access (TD-SCDMA). The WCDMA standard was also

known as Universal Mobile Telecommunications System (UMTS), with High Speed

15
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Packet Access (HSPA) which utilized at least two protocols: High Speed Downlink
Packet Access (HSDPA) and High Speed Uplink Packet Access (HSUPA). Once
again, the two main 3G standards were not interoperable, and thus a device
configured for a CDMA2000 network would not function on a UMTS network.

33.  In the late 2000s, the cellular industry came together for 4G to develop
a single standard: Evolved UTRA (E-UTRA), more commonly referred to as Long
Term Evolution (LTE). LTE was adopted almost universally as the 4G cellular
communication standard.

The Importance of FRAND Commitments in the Context of
Voluntary Standard Setting

34.  Although standards deliver economic benefits, they can also present
anticompetitive risks that potentially impose excessive and unfair costs on users of
the standards, and even hinder broad implementation of the standards. Nokia itself
argued at length about these very risks and concerns, as detailed below, when Nokia
was a licensee of Qualcomm’s patents and sued Qualcomm in this Court based on
Qualcomm’s breach of its FRAND promise.

35.  Prior to adoption of a standard, there are generally multiple alternative
technology solutions competing to perform any given functionality. During the
standard setting process, SSO participants evaluate and then select the appropriate

technology, among alternatives, to fulfill each individual function required to

16
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practice the relevant standard. For example, with respect to much of the
functionality within the 3G UMTS and LTE standards, alternative technologies prior
to standardization (e.g., tDocs or technical submissions) were and are regularly
proposed to the SSOs.

36. Subsequent to standardization, however, other technological
alternatives no longer compete with the standardized technology, which by
definition was adopted over the alternatives. Accordingly, standards implementers,
including Continental, could no longer substitute the adopted technologies with any
other alternatives. As a result, those who claim to own patents essential to
complying with the standard, like Nokia, possess monopoly power over the standard.
This creates a potential for market-distorting behavior whereby the owners of SEPs
attempt to capture not only the incremental value of their patented technology, but
also the value of standardization itself, as well as the value of technologies outside
the scope of the SEPs. Such behavior could involve refusing to license certain users
of the standards, demanding supra-FRAND royalties that are disproportionate to the
incremental value of the essential technology at issue, or trying to exclude market
participants through injunctions because the market participant using the standard
regards the patent owner’s royalty demand as not FRAND. Such exploitation of
SEPs in an effort to extract unreasonable or discriminatory royalties is often referred

to as patent “hold-up.”
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37. In order to prevent SEP holders from blocking or otherwise inhibiting
implementation of a given standard, including through hold-up, the relevant cellular
SSOs maintain IPR policies which impose certain duties. For example, such policies
require and/or strongly encourage each party that participates in the standard-
development process to disclose on a timely, bona fide basis, all intellectual property
rights they are aware of and believe may be essential to a proposed standard. See,
e.g., ETSI IPR Policy, § 4.1; TIA IPR Policy, § 3.1.2; ATIS Operating Procedure, §
10.4.2 at 10.

38. The relevant SSO IPR policies additionally encourage members who
wish to voluntarily contribute essential IPR to the standards to commit to license
their asserted SEPs to firms implementing the standard on FRAND terms and
conditions. See, e.g., ETSI IPR Policy, § 6.1; TIA IPR Policy, § 3.1.1; ATIS
Operating Procedure, § 10.4.2 at 10, 11. These FRAND commitments are
recognized as encumbrances that bind all successors-in-interest to such asserted
SEPs. See, e.g., ETSIIPR Policy, § 6.1bis; TIA IPR Policy, § 3.1.1; ATIS Operating
Procedure, § 10.4.2 at 11. Accordingly, alleged SEP owners like Nokia that have
submitted a FRAND commitment have a duty to license users of relevant cellular
standards within the automotive supply chain, including component suppliers like
Continental, regardless of their position within that supply chain. This has been

confirmed, for example, by the Director General of ETSI who oversaw development
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of the ETSI FRAND policy, who has explained that “[t]he whole idea [of the ETSI
Patent Policy] was that if a FRAND promise was made, everyone was entitled to a
FRAND license.” Karl Heinz Rosenbrock, Licensing At All Levels Is The Rule
Under  The ETSI IPR  Policy, (Nov. 3, 2017), at 8-9,

https://papers.ssrn.com/sol3/papers.cfm?abstract 1d=3064894.

39.  When SEPs are not available for FRAND licensing, the relevant SSOs
have an obligation to reassess, and then revise or even abandon the portions of their
standards that rely on such essential proprietary technologies. For example, under
the ETSI IPR Policy, “[w]here prior to the publication of a STANDARD or a
TECHNICAL SPECIFICATION, an IPR owner informs ETSI that it is not prepared
to license an IPR” on FRAND terms pursuant to the policy, ETSI is required to select
another “viable alternative technology” solution “which is not blocked by that IPR
and satisfies ETSI’s requirements.” Id., § 8.1.1. If no such viable solution exists,
then work on the standard “shall cease[.]” The TIA IPR Policy similarly provides
that in the absence of the required FRAND commitment, the standard is to be
“referred back to the Formulating Group for further consideration[,]” TIA IPR
Policy § 4 at 11-12, and may be withdrawn by TIA, id. § 3.1.3 at 9-10. Other relevant
SSOs have policies similar to the policies at ETSI and TIA. Thus, by making an
affirmative and voluntary FRAND commitment, an SEP holder intentionally

displaces the process within the SSOs whereby SSO members are duty-bound to re-
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evaluate their technical specifications when the unavailability of an essential
technology under consideration is timely brought to their attention.

40. By voluntarily undertaking FRAND licensing commitments, SEP
holders benefit from the broad implementation of their patented technologies as a
result of standardization, which significantly expands the pool of licensees who must
practice any essential patents to all those who produce and sell standard-compliant
products. In exchange, the SEP holders agree not to abuse the market power
resulting from the patent’s incorporation into the standard to the exclusion of other
alternatives (although in practice SEP holders often fail to live up to their
commitments, as demonstrated here with Nokia). The relevant SSOs require
FRAND commitments from SEP holders precisely to impose a limit on the exercise
of otherwise unchecked monopoly power that results from standard setting.

41. These FRAND commitments provide firms that implement the
standard—such as component suppliers like Continental— the assurance that they
will always be able to implement the standardized technology and will not be
disadvantaged relative to others if they invest in implementing the standard or
developing innovative products that may operate with the standard. Unfortunately,
despite SSOs adopting IPR policies incorporating FRAND commitments, some SEP
owners, including Nokia, abuse their monopoly power arising from the

standardization process to exclude certain implementers from lawfully practicing the
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standards and extract supra-competitive royalty rates after companies are locked into
the standardized technology.

Nokia’s FRAND Commitments to SSOs

42. Nokia has participated in the cellular standard setting process through
membership in various SSOs, including ETSI, TIA, and ATIS. Nokia has declared
that certain of its patents or patent applications may be or may become essential to
cellular standards under consideration by such SSOs, and committed to grant
licenses to the disclosed patents on FRAND terms and conditions. As aresult, Nokia
is obligated to license its SEPs on FRAND terms and conditions by virtue of the
declarations it made to the SSOs.

43. Nokia made these declarations to ensure that the cellular standards
incorporated Nokia’s technologies to the exclusion of alternatives, such that
manufacturers of standard-compliant devices would require a license to Nokia’s
alleged SEPs. The SSOs, in turn, relied on Nokia’s FRAND licensing commitments
in adopting the technology into the standards. While making such declarations to
the relevant SSOs, Nokia concealed its intent to, among other things, refuse to
license certain users of the standards in a given supply chain, charge supra-
competitive royalty rates, and demand discriminatory terms and conditions for a
license to its alleged SEPs. The intent of this concealment was to deceive and induce

the relevant SSOs to adopt technologies Nokia declared to be essential to the
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standards.

The Automotive Industry Supply Chain

44. In the automotive industry, there is a well-established “division of
labor” at least between the OEMs (i.e., automobile manufacturers) and their Tier 1
suppliers (e.g., Continental). Suppliers like Continental are much more than
manufacturing companies. Rather, they are innovation and technology companies
and have the in-depth know-how and expertise to manufacture and constantly
research and develop (and re-develop) a large number of complex components that
must be implemented in different vehicles manufactured by different OEMs.
Automotive OEMs then assemble the various components obtained from their
various Tier 1 suppliers and combine them into the final vehicle. In this sense, Tier
1 suppliers are one of the driving forces in the technological development of the
automotive industry. For example, in the TCU context, Tier 1 suppliers must
determine the sub-components necessary for cellular connectivity and have the
expertise to design a product that not only fits into the OEM’s vehicle, but also
seamlessly integrates with the vehicle’s existing user interface.

45. Tier 1 suppliers usually source components and subsystems, such as
NADs, necessary for the products they manufacture from Tier 2 suppliers.
Sometimes, however, Tier 1 suppliers also build their own NADs, or sell NADs to

other Tier 1 suppliers (in these instances, also acting as a Tier 2 supplier).
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Continental, at times, does both. Tier 2 suppliers source the components necessary
for their products from Tier 3 suppliers (manufacturers of the baseband processor or
“chipset”). The manufacturers of the baseband processors provide their reference
design to the Tier 2 suppliers in order to facilitate the making of a tested and
functional NAD for later use in the TCU.

46. Automotive OEMs exercise significant buyer power. Automotive
OEMs often initiate fierce bidding competitions in so-called “Request for Quotes”
(RFQs). Often, the winning bid is the supplier with the ability to provide a product
meeting the OEM’s specifications at the lowest price. Additionally, this significant
buyer power allows OEMs to traditionally require their suppliers to deliver
components “free of (third party) rights.” Specifically, such requirements typically
include assurances that the products supplied to the OEM do not violate patents or
other intellectual property rights, as well as indemnification clauses obliging the
supplier to indemnify the respective OEM for any royalties the OEM might pay for
using and/or selling the product as part of a vehicle. In today’s environment, with
Nokia and other SEP owners aggressively pursuing OEMs with SEP infringement
claims related to the cellular standards, OEMs regularly insist that suppliers like
Continental attest that they have, or commit to obtain, all necessary cellular SEP
licenses as a condition of winning future business.

47. Accordingly, Continental has a strong interest in obtaining adequate
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licenses to patents that may cover cellular standards implemented by the products it
supplies to automotive OEMs. Absent a license, Continental i1s forced to choose
between continuing to make and sell products that are alleged to infringe Nokia’s
patents, or foregoing such business activity and the associated profits. Continental
is also impaired in its ability and incentive to invest in new products and markets, as
well as win new business, if it cannot supply its customers with licensed products,
such that Nokia’s patent rights are exhausted. However, Continental has not been
able to obtain such a license because Nokia has failed and refused to grant a license
to Continental on FRAND terms. Continental nevertheless bears the cost of Nokia’s
supra-competitive and non-FRAND royalties as alleged herein, and has received
demands for indemnity from multiple OEMs relating to Nokia’s conduct.

Nokia Has Sought to Hold-Up the Automotive Industry While Denying

Continental a License on FRAND Terms and Conditions

48. Since at least 2017, Nokia has been targeting Continental customers
(automobile OEMs), asserting that their connected cars practice the cellular
standards purportedly covered by Nokia alleged SEPs, and offering a license to the
alleged SEPs. In so doing, Nokia has demanded non-FRAND rates, and threatened
patent infringement lawsuits and injunctions against the OEMs that would halt
production of their cars simply because they contain a small telematics component

which Nokia is demanding be licensed on non-FRAND terms and conditions. In at
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least one instance, Nokia has succeeded in obtaining injunctions against one of
Continental’s customers based on that customer’s use of Continental products, and
has otherwise continued to threaten numerous other customers with patent
infringement lawsuits and injunctions. Nokia’s campaign of trying to coerce OEMs
to enter into licenses by threatening patent injunctions is directly contrary to its prior
advocacy when it was a plaintiff in this Court seeking a license to Qualcomm’s
patents.

49.  Continental learned from its customers that they were being targeted by
Nokia. Understanding that the automobiles sold by its customers connect to the
various cellular networks through the TCUs and NADs provided by Continental
(with the actual practice of the cellular standards occurring at the level of the
baseband processor), Continental knew it would be in a better position than its
customers to negotiate a license to the alleged cellular SEPs. Indeed, patents
declared as essential to cellular standards are often highly technical. Understanding
such patents in a way that promotes productive licensing negotiations requires
knowledge beyond the scope required by car OEMs, who often simply assemble cars
with the components or subsystems that include cellular functionality. While the
baseband processor suppliers (such as Qualcomm or MediaTek) are best situated to
engage in such negotiations, Continental has a better understanding of the cellular

technology standards implemented by its products than do its OEM customers.
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50. Continental contacted Nokia in 2017 in an attempt to negotiate a
FRAND license to the alleged SEPs asserted against its customers. However, all of
Continental’s attempts to obtain a FRAND license have failed due to Nokia’s
misbehavior. For years, Nokia refused to provide Continental with a direct license,
whereby Continental itself would be fully licensed to Nokia’s SEPs. Instead, Nokia
insisted that it would only license its patents at the OEM level. Notably, this was
contrary to Nokia’s own historical practices (wherein Nokia had licensed component
makers in the past), and its own historical advocacy in various litigation and
investigations (wherein it and its representatives had argued in favor of licenses
being offered to all willing licensees, including at the component level).

51.  Recognizing that its refusal to license component suppliers like
Continental was not credible, and wanting to avoid regulatory intervention, Nokia
attempted various half-measures in an effort to create the misleading impression that
it was willing to deal with Continental and other suppliers. In reality, though,
Nokia’s proposals all stopped well short of offering Continental the full direct
license which the law requires, and which Continental needs to make and sell
products which are alleged to practice Nokia’s alleged SEPs. During this same time
period, Continental proactively made a license offer to Nokia, which would have
afforded it a direct license on FRAND terms and conditions, but Nokia rejected the

offer.
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52.  In September 2020, for the first time, Nokia finally offered Continental
a partial direct license to Nokia’s SEPs. However, the offer was still deficient and
non-FRAND in numerous respects. For example, Nokia’s offer incorporates royalty
rates and other terms that are still not close to being FRAND, and includes other
material limitations that render the offer non-FRAND.

53. Courts, regulators, and other commentators have all explained that
FRAND principles are only effective when, at least, royalties for essential
technology are limited to the incremental value of the alleged SEPs when they still
competed with other alternatives for inclusion in the standard, and exclude the
additional value the technology gains from being adopted into standards (i.e., the
royalties must capture only the incremental value of the patented technology, not the
value of the standard). Additionally, patent damages law is clear that Nokia is only
entitled to the incremental value of its own inventions, and not any value flowing
from other aspects of the accused product which Nokia did not invent. Nokia has
previously advanced these same principles, including when it sought a license to
Qualcomm’s alleged SEPs in this Court.

54. A common and widely-accepted way to calculate FRAND royalty rates,
which Nokia itself has previously advanced, is what is known as the “top-down”
methodology. The top-down methodology starts with the premise that there needs

to be a reasonable, maximum aggregate royalty rate for a license to all SEPs. This
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cumulative royalty burden, otherwise known as a “royalty stack,” needs to be
reasonable. Otherwise, companies whose products implement the standards will not
be able to afford the royalties, and will lack the incentive and ability to develop such
products, which ultimately harms consumers.

55. For example, Nokia previously advocated for a 5% aggregate royalty
burden for 3G devices, and a “single digit” percentage royalty burden for 4G devices.
These statements were made around the time the standards were being developed
and adopted, in an effort to ease market concerns about the aggregate royalty burden
and thereby encourage companies to adopt the standards.

56. The second step of a top-down approach is to give each SEP owner a
royalty that is reflective of its proportional share of the cumulative royalty burden,
as determined by its proportional share of all relevant SEPs. In effect, one
determines the total size of the pie (the reasonable aggregate royalty burden), and
then gives each patent owner an appropriate-sized slice of that pie (the proportional
share). Again, for many years Nokia endorsed this approach to calculating FRAND
royalty rates, including in its litigation against Qualcomm in this Court.

57. Unfortunately, the royalty rates and other terms being demanded by
Nokia in the automotive industry are not FRAND, and are completely out of step
with any reasonable application of the top-down methodology. Instead, the rates are

multiples too high, and imply a cumulative royalty burden that is grossly excessive

28
A-30



Case 1:21-cv-00345-UNA Document 1-1 Filed 03/05/21 Page 32 of 159 PagelD #: 37

and unsustainable relative to the market price of the goods that implement the
cellular standards, i.e., the baseband processor in the first instance, then the NAD,
and finally the TCU. Continental has repeatedly asked Nokia to explain in detail
how it calculated or otherwise determined its demanded royalty rates, but Nokia has
thus far refused to answer with a reasonable level of detail, presumably because
Nokia knows its royalty rates are inconsistent with the very methodology it used to
advance. At most, the explanations offered reflect Nokia explicitly trying to capture
the purported value of the standards (and doing so in a manner that is not reliable),
as opposed to the incremental value of its own patented technology in the devices
which actually implement the standards. There is simply no reasonable economic,
technical, or other justification for the high royalty rates being demanded by Nokia.

58.  Not surprisingly, the automotive industry has largely rejected Nokia’s
demanded royalty rates. Despite Nokia engaging in licensing discussions with
numerous OEMs and Tier 1 suppliers, Continental is informed and believes that not
a single OEM or Tier 1 supplier is directly licensed to Nokia’s patents. At most,
several OEMs (a very small minority of all OEMs worldwide) are indirectly licensed
to Nokia’s patents through a patent pool that is targeting the automotive industry.
Continental is informed and believes that those OEMs, some of which are
Continental customers, took the pool license because of the coercive fear of a patent

injunction. Those OEM customers, in turn, are now trying to force Continental to
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indemnify them for the non-FRAND royalty rates paid to the pool, including for the
benefit of Nokia.

59. Even though Continental and numerous others in the automotive
industry have recognized that Nokia’s demands are far too high, and have conveyed
this to Nokia, Nokia has refused to lower its rates to a reasonable level in accordance
with its FRAND commitment. Instead, it continues to pursue its efforts to hold-up
the automotive industry through threatened patent injunctions, in so doing
contradicting all of its prior advocacy when Nokia was seeking a license to
Qualcomm’s patents in this Court.

Nokia Continues to Demand Royalties From Continental Despite its Patents
Being Exhausted By the Qualcomm Agreement and Has Failed to Offer
Continental Royalty Rates Consistent with the Qualcomm Agreement

60. Nokia’s demands to Continental are non-FRAND in at least one other
respect. Continental is informed and believes that when Nokia resolved its litigation
with Qualcomm in this Court, the resulting agreement included terms for the benefit
of'those who use Qualcomm chips (like Continental), such that Continental is a third-
party beneficiary of the agreement. A publicly-filed version of this agreement is
attached hereto as Exhibit 1.

61. For example, Continental is informed and believes that Nokia gave

Qualcomm the right to practice Nokia’s patents, which in turn would exhaust
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Nokia’s patent rights in Qualcomm products sold downstream (such that Continental
should not owe any royalties to Nokia when it uses a Qualcomm chipset). In
addition, Nokia also agreed to cap the royalty rates it would demand from
Qualcomm’s customers like Continental, albeit at rates that are still in excess of a
true FRAND rate.

62. Continental has sought the benefit of these rights in its negotiations with
Nokia, given that Continental uses Qualcomm chips and otherwise sells products
that are covered by the agreement between Nokia and Qualcomm. However, Nokia
has denied and/or refused to honor those rights in its license offers to Continental,
including by denying any patent exhaustion where Qualcomm chips are used,
refusing to offer Continental the rates set forth in its agreement with Qualcomm, and
instead demanding rates far in excess of the rates set forth in its agreement with

Qualcomm.

FIRST CAUSE OF ACTION
Breach of Contract - FRAND Commitment

63. Continental re-alleges and incorporates by reference the allegations set
forth in the foregoing paragraphs.

64. Nokia entered into, or is bound by, contractual commitments it made to
the relevant SSOs, such as ETSI, TIA, and/or ATIS, and their respective members,
participants, and implementers relating to the 2G, 3G, and 4G standards. To comply

with the IPR Policies of the relevant SSOs, Nokia either made or is encumbered by
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a binding commitment to those SSOs, their members, and third-party implementers
to grant irrevocable licenses to any such user of cellular standards purportedly
covered by Nokia’s alleged SEPs on FRAND terms and conditions.

65. The declarations made pursuant to such IPR Policies created an express
and/or implied contract with those SSOs and their members, including an agreement
that Nokia would license those patents on FRAND terms and conditions. The IPR
Policies of ETSI, TIA, and ATIS, among other relevant SSOs, do not limit the right
to obtain a license on FRAND terms and conditions to their members; third parties
that are not members also have the right to be granted licenses under those patents
on FRAND terms and conditions. Each and every party with products that
implement the 2G, 3G, and 4G standards promulgated by such SSOs is an intended
third-party beneficiary of Nokia’s contractual commitments, including Continental,
its suppliers, and its customers.

66. Despite Continental’s good faith efforts to negotiate a license to
Nokia’s alleged SEPs, Nokia has failed and refused to license Continental on
FRAND terms and conditions, including refusing to license all of Continental’s
relevant products, demanding royalty rates that are not FRAND, and demanding
royalties even when Nokia’s patent rights are exhausted.

67. Therefore, Nokia has breached its obligations to relevant SSOs such as

ETSI, TIA, and/or ATIS by refusing to license to all users of cellular standards
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allegedly covered by Nokia’s declared patents, namely Continental.

68. These behaviors constitute a breach of Nokia’s FRAND obligations, of
which Continental is an intended third-party beneficiary.

69. As a result of Nokia’s contractual breaches, Continental has been
injured in its business or property and is threatened by imminent loss of profits, loss
of customers and potential customers, and the imposition of non-FRAND terms and
conditions (including via Continental’s contractual indemnity obligations to its
OEM customers).

70.  Continental has suffered and will continue to suffer irreparable injury
by reason of the acts, practices, and conduct of Nokia alleged above until and unless
the Court enjoins such acts, practices, and conduct. Namely, Continental requests
(1) that this Court order Nokia to offer a license on FRAND terms and conditions to
Continental, and (2) an adjudication of the FRAND terms and conditions for such a

license.

SECOND CAUSE OF ACTION

Breach of Contract — Qualcomm/Nokia Agreement

71.  Continental re-alleges and incorporates by reference the allegations set
forth in the foregoing paragraphs.

72.  Nokia and Qualcomm entered into an agreement whereby Nokia
granted certain rights to its patents to Qualcomm, which in turn exhausted Nokia’s

patent rights for products that utilize a Qualcomm chipset. In that agreement, Nokia
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also agreed to offer licenses to Qualcomm’s customers like Continental at specified
rates when selling certain products covered by the agreement.

73. Continental is a third-party beneficiary of the agreement between
Qualcomm and Nokia, and sells products covered by the agreement. Per the terms
of the agreement, Continental has the right to enforce the agreement against Nokia,
specifically in this Court. In particular, Nokia has sued Continental’s customer for
alleged infringement of an alleged Nokia SEP based on the customer’s use of
Continental’s covered product, and yet Continental is unable to enforce its rights
under Nokia’s agreement with Qualcomm as a defense or counterclaim in that other
action. Per the terms of the agreement between Nokia and Qualcomm, Continental
thus has the express right to enforce its rights here in this Court.

74. Nokia has failed to offer Continental a license to its patents at rates
consistent with the agreement, and also failed to provide and offer a license that
takes into account that its patents are exhausted by virtue of the agreement, all in
breach of its contract with Qualcomm.

75. As a result of Nokia’s breach, Continental has been injured in its
business or property and is threatened by imminent loss of profits, loss of customers
and potential customers, and the imposition of rates that are inconsistent with
Nokia’s patents being exhausted when Continental uses Qualcomm chips, and/or far

higher than the rates set forth in Nokia’s agreement with Qualcomm.
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76.  Continental has suffered and will continue to suffer irreparable injury
by reason of the acts, practices, and conduct of Nokia alleged above until and unless
the Court enjoins such acts, practices, and conduct. Continental requests that this
Court order and declare that Nokia must provide a license to Continental that (1)
confirms that Nokia’s patents are exhausted by virtue of the Qualcomm agreement
such that no royalties are owed for products sold by Continental that incorporate
Qualcomm chipsets, and/or (2) orders and declares that Nokia must provide
Continental a license at rates no greater than the agreed-upon rates in Nokia’s
agreement with Qualcomm. For the sake of clarity, Continental asserts that a true
FRAND royalty rate is less than the rates set forth in the agreement between Nokia
and Qualcomm, and thus seeks a lower ultimate royalty rate in connection with the
other claims asserted herein.

THIRD CAUSE OF ACTION

Declaratory Judgment

77.  Continental re-alleges and incorporates by reference the allegations set
forth in the foregoing paragraphs.

78. Nokia is obligated to license its 2G, 3G, and 4G alleged SEPs on
FRAND terms and conditions. As a result of the acts described in the foregoing
paragraphs, there exists a definite and concrete, real and substantial, justiciable
controversy between Continental and Nokia regarding (1) whether Continental and

other suppliers in the automotive supply chain are entitled to a direct license to
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Nokia’s 2G, 3G, and 4G SEPs on FRAND terms and conditions consistent with
Nokia’s irrevocable commitments in its obligations, membership, and or
declarations with relevant SSOs, including ETSI, TIA, and/or ATIS, (2) whether
Nokia’s patent rights are exhausted when Continental uses a Qualcomm chip, by
virtue of Nokia’s agreement with Qualcomm, (3) whether Continental is entitled to
rates no greater than the rates set forth in Nokia’s agreement with Qualcomm, and
(4) what constitutes FRAND terms and conditions for a license to Nokia’s 2G, 3G,
and 4G SEPs. This dispute is of sufficient immediacy and reality to warrant the
issuance of a declaratory judgment.

79. Continental is entitled to a declaratory judgment with respect to (1)
Continental and other suppliers’ entitlement to a direct license to Nokia’s 2G, 3G,
and 4G SEPs on FRAND terms and conditions; (2) a determination that Nokia has
not offered Continental a direct license to their alleged 2G, 3G, and 4G SEPs on
FRAND terms and conditions; (3) a determination of what constitutes FRAND terms
and conditions for a license to Nokia’s 2G, 3G, and 4G SEPs, with those terms and
conditions being imposed on the parties; (4) a determination that the FRAND terms
and conditions must be consistent with well-established apportionment principles
(e.g., the smallest salable patent practicing unit rule); (5) a determination that
Nokia’s patent rights are exhausted when Continental uses a Qualcomm chip, by

virtue of Nokia’s agreement with Qualcomm; and (6) a determination that
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Continental is entitled to rates no greater than the rates set forth in Nokia’s agreement
with Qualcomm.

PRAYER

WHEREFORE, Continental prays for judgment as follows:

A.  Adjudge and decree that Nokia is liable for breach of its contractual
commitments to the relevant SSOs, including ETSI, TIA, and/or ATIS, by failing to
offer FRAND terms and conditions for a license to its alleged 2G, 3G, and/or 4G
SEPs to Continental;

B.  Adjudge and decree that Nokia is liable for breach of its agreement with
Qualcomm by insisting on royalties whenever Continental uses a Qualcomm chipset
despite its patent rights being exhausted, and also by demanding royalties greater
than the royalties set forth in the agreement when Continental uses a Qualcomm
chipset;

C.  Adjudge and decree that Continental is entitled to a license from Nokia
for any and all patents Nokia deems “essential” and/or which Nokia has declared as
“essential” to the 2G, 3G, and 4G standards under FRAND terms and conditions
pursuant to Nokia’s obligations to the relevant SSOs, including ETSI, TIA, and/or
ATIS;

D.  Adjudge, decree, and set the FRAND terms and conditions that

Continental is entitled to under Nokia’s obligations to the relevant SSOs, including
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ETSI, TIA, and/or ATIS, for a license to Nokia’s 2G, 3G, and 4G SEPs;

E.  Adjudge and decree that Nokia has not offered a license to its alleged
2@, 3G, and 4G SEPs to Continental on FRAND terms and conditions;

F.  Adjudge and decree that Nokia’s patents are subject to license and
patent exhaustion for products incorporating Qualcomm chipsets due to Nokia’s
agreement with Qualcomm;

G.  Adjudge and decree that Continental is entitled to rates no greater than
the rates set forth in Nokia’s agreement with Qualcomm when Continental uses a
Qualcomm chipset;

H.  Enjoin Nokia from demanding excessive royalties from Continental
and its customers, to the extent those customers are using Continental products, that
are not consistent with Nokia’s FRAND obligations to the relevant SSOs, including
ETSI, TIA, and/or ATIS;

L. Enjoin Nokia from demanding royalties from Continental and its
customers, to the extent those customers are using Continental products, that are
inconsistent with the fact that Nokia’s patent rights are exhausted whenever a
Qualcomm chipset is used;

J. Enjoin Nokia from demanding excessive royalties that are greater than
the rates set forth in Nokia’s agreement with Qualcomm when Continental uses a

Qualcomm chipset;
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K.  Order Nokia to offer a license to Continental on the FRAND terms and
conditions set by the Court;

L. Enter judgment awarding Continental its expenses, costs, and
attorneys’ fees under applicable laws; and

M.  For such other and further relief as the Court deems just and proper.

Dated: January 25, 2021
POTTER ANDERSON & CORROON

OF COUNSEL.: LLP

Stephen S. Korniczky By: /s/ Philip A. Rovner

Martin R. Bader Philip A. Rovner (#3215)
Matthew W. Holder Jonathan A. Choa (#5319)
SHEPPARD, MULLIN, RICHTER & Hercules Plaza

HAMPTON, LLP P.O. Box 951

12275 El Camino Real, Suite 200 Wilmington, DE 19899

San Diego, CA 92130 (302) 984-6000

(858) 720-8900 provner@potteranderson.com

jchoa@potteranderson.com
Michael W. Scarborough

Mona Solouki Attorneys for Plaintiff
SHEPPARD, MULLIN, RICHTER &  Continental Automotive Systems, Inc.

HAMPTON, LLP
Four Embarcadero Center, 17th Floor
San Francisco, California 94111

(415) 434-9100
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SUBSCRIBER EQUIPMENT AND INFRASTRUCTURE EQUIPMENT LICENSE AGREEMENT

This Subseriber Equipment and Infrastructure Equipment License Agreement (the “Agreement™) is
eotered into effective as of July 22, 2008 (the “Effective Date™) by and between Qualcomm Incorporated.
a Dielaware corporation, and Nokia Corporation, a Finnish corporation.

RECITALS

WHEREAS, Qualcomm and Nekia have previously entered inlo a Subscriber Unit License Agreement
dated Apnl 9, 1992, which was later amended and resiated by Lhe Subscriber Unit and Infrastructore
Equipment License Agreement dated July 2, 2001 (the 2001 SULA™),

WHEREAS, the Parties desice 1o terminate the 2001 SULA in s enlirety (except a5 expressly provided in
Sections 11.) and 11.2 of thus Agreement) and to enter into this new Subscriber Equipment and
Infrastmeture Equipment License Agreement,

WIIEREAS. the Parties intend and desire that this Agreement will fully supersede and replace the 2001
SULA {exccpt as cxprossly provided in Scetions 11.1 and 112 of this Agreement) as of the Effective
Date; and

WHEREAS, the Parties have entered inta a Seitlement Agreement and hinding Term Sheet dated July 22,
2008 (“lerm Sheet™) to resalve their outstanding litigalion and (s Agreement, once execuled, 1s intended
1o supersede and replace said Term Sheet. but not the Settlement Agreement.

AGREEMENT
NOW THEREFORE, the Parties hereby agree as follows:
1. HEADINGS, CONSTRUCTION, AND DEFINITIONS

All headings used n this Agreement are inserted for convenience only and are not imtended o aifect the
meaning or interpretation of this Agreement or any clausc.

For the purpose of interpretation of this Agreement (including the attached exhibits, which are part of this
Agreement), ke words “inclede.” Yincludes,” and “including” mean “incloding withoul limitation™ and
the wards "herein,” “hereod,” “hereby.” "hereto,” and “hereunder” refer (o this Agreement as a whole.
Unless expressly staled otherwise heren, references to a Section of tns Agreement include all subsections
(e.g., references to Section 4.1 include Sections 4.1.1 and 4 1.2, and references lo Seclion 4 include
Sections 4.1, 4.2, 43, 44 4.5, 4.6, and 4.7 as well as their respective sub-Sections). The definitions of
“CDMA2000 Standard” and "WCDMA Standard” are intended to be mutvally exclusive and the
definitions of "CDMA Standard”, “GSM Standard”, “OFDM Standard™, “Content Broadeast Standard”,
and “Local Area Network Standard” are intended (o be mutually exclusive.  Further, the delinitions of
“Subscriber Terminal”, “Broadcasi Dewice”, “Local Area Network Device, "Component”, “M2M
Module", “Infrastrocture Equipment”, and “Muoderm Card" are intended 1o be mutually exclusive,

For the purpose of this Agreement, the following definitions apply:
“Accessories™ means products and squipment that are: (i) not 1equired o endble a Subscnber Termunal,

M2M Module, or a Modem Card o initiate and/or receive wireless ransmissions; and (ii) Sold together or
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in combination with, whether or pot in the same box or package as, a Subscniber Termival, a Modem
Card, or an M2M Module, as accessories to be used wilh Subscriber Terminals, Modem Cards, or M2M
Modules (ie., not integrated inlo, embedded within or atlached (other thap avtached by an end user via a
physical or wireless interface) to the Subscriber Terminal, Modem Card, or M2M Module). “Accessones™
include AC adapiers/chargers, spare batteries (bul not the [irst battery, which by definition is pan of the
Subscriber Terminal), bands free kits, exchanpeable covers (but not the [irst cover, which by defimuan is
parl of the Subscriber Tenninal), and consurner removable memory cards.

“Affiliate" of any corporanion or other legal entity mcans any other corporation or legal entity thal
controls, 15 contrelled by, or is under common contral with the first mentioned corporation or enlity,
where the term “control” means the direct or indirect ownership or control of jnore than Hifly per cent
(50%) of the voting power reprezented by: (i) shares or other secunties entitled to vaote for election of
directors (or other managing aulthonty) in such corperation or entily; or (ii) any other equity ipterest 1o
such corporatian or enliy, bul in each case only for so long as such ownership or control exists.

“Affiliated Purchaser” means any person or entity: (1) that is nol a Purchaser; (i1) that is nol within the
definition of Nokia; and (iii) 1o whom Nokia Sclls a Royalty-Bearing Licensed Product.

“Broadecast Component” means application specific inlegrated cueuis (ASICs), multichip modules,
mtegrated circuits, system in package (SiP), system on chip (SoC). and/or families of such devices
(including firmware thereon and sofiware that runs on such devices) that are for use in Broadcast Devices.

“Broadcast Device” means a camplete end-user terminal (including firmware thereon and sofiware thar
runs on such a tenninal) that: (1) can be unlized, withoul any additional equipment or components heing
artached thereto (other Ihan an authentication card, a bartery or ather like item routinely connected 10 the
device by end-users when laking the termimal into use), lo receive wireless communicalions m accordance
with one or more of the Comnlent Broadcast Standards; and (i) does not implement wireless
comipunication capability in accordance with any one or more of the CDMA Siandards, GSM Siandards,
and/nr OF DM Standards

“CDMA2000 Iofrastructure Equipment” means Infrastructure Equipmenl that implemenis wireless
communicalion capability w accordance with one or more CDMA2000 Standards  For clanty,
"CDMA2000 Infrastructure Equipment” does not mean Infrastructure Equipment that (a) interoperates
with Infrastruciure Equipment that unplements one or more CDMA2000 Standards, hut (b) itself does not
implement wireless communicanon capabilily 1n accordance with one or more CDMAZ2000 Standards.

“COMAZ000/OFDM Products” means: (1) CDMAZ000 Subseriber Terminals; (b) COMAZ000 Madem
Cards, and (i1i) CDMA2000 M2M Modules, in each case thal also mplement a wireless air interface in
accordance with one or more OFDM Standards; provided, however, that CDMAZ000/OF DM Products do
not include any product that; (2) is Sold to an operator at a rime when such operalor is not operating anv
commercial wireless network thar utibizes any OFDM Standard impiemenied in such product; or (b) as 1o
which 1 is objectively determinable that such product is sold to subscribers of an operator that at the time
of sale is not operating any commercial wireless network that utilizes any OFDM Standard implemented
in such praducl.

"CDMA2000 M2M Module” means an M2ZM Module thal implements @ code division multiple access
wireless air interface in accordance with one or mora CDMA2000 Standards. Nolwithstanding the
foregoing, M2M Modules implementing wircless air interfaces both in accordance with any WCDMA
Standard and in accordsnce with any CDMAZ2000 Standard will constitule either “CDMA2000 M2M
Modules” or "WCDMA M2M Modules” as sel forth i Section 4.2.4.
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"CDMA2000 Modem Card” means a Modem Card that implements a code division multiple access
wircless air interface i accordance with one or more CDMAZ2000 Standards, Netwulstaoding the
foregoing, Modem Cards implementing wireless air interfaces both in accordance with any WCDMA
Standard and in accordance with any CDMAZO0C Standard will constitute either "CDMAZ000 Modem
Cards"” or "WCDMA Madem Cards™ as set forth in Section 4.2.4.

“CDMA2000 Stapdards' means the CDM A-based CDMAZ000 family of standards, including 1xRTT, 1x-
EVDO, 1x-EVDO Rev. AL 1x-EVDO Rev. B, BCMCS, and any 2 xG or 1.xG updates or revisions 1o any
of the foregning standards, in each case irrespective of the transmission medium or frequency band. For
clarity, lo the extent thal auy evolutions 1o the CDMAZ2000 family of standards wclude any OFDM or
OFDMA based wireless air interface, such OFDM eor OFDMA portion will not be considered a
“"CDMA2000 Suandard™ for purposes of this Agreement.

"CDMA2000 Subseriber Terminal” means a Subscriber Terminal that implements a code division
multiple access wireless air interface in accordance with one or more CDMA2000 Standards.
Notwithstanding the foregoing, Subscnber Terminals implementing wireless air interfaces both 1n
accordance with any WCDMA Standard and in accerdance with any CDMA2000 Standard will coastitute
tither “CDMA2000 Subscriber Terminals” or “WCDMA Subscniber Terminals™ as set forth in Section
424,

"CDMA Standards" means the CDMA2000 Standards and WCDMA Standards.

“Composents™ means application specific integrated cirouits (ASICs), multi-chip modules, Embedded
Modules, miegrated citcuits, system in package (SiP), system on chip (SoC), and/or famihes of such
devices (including fimmware thereon and sofiware thal runs on such devices) that are for use in Subscriber
Terrainals, Medem Cards, Embedded Modules, M2M Modules, and/or Infrastruciure Equipment.

“Conlent Broadcast Standard” means any forward link-only content broadeast standard, ineluding FLO,
DVB, DMB, 1SDB-T (1SEG), SBTVD, and ATSC, in each case irrespective of the transmission medium
or [requency band. For clarity, the erm “Content Broadcasi Standard™ excludes any two-way wireless
communicalions standards operating between a wireless subscriber device and a wireless network,
meluding the CDMA Standards, GSM Standards, and OFDM Siandards.

“Costs* means the labor, malenal, and other direct costs, expenses, and associated burdens, including
overhead and general and admimsirative expenses consistently applied in accordance with NAS,

“Covered Producis” means. (i) Nokia-Branded WCDMA Subsenber Termnals; (1) Neoka-Branded
WCDMA Modem Cards; (31i) Nokiz-Branded WCDMA M2M Modules; (iv) Nokia-Branded OFDM
Subscriber Terminals; (v) Nokia-Branded OFDM Modem Cards: (vi) Nokia-Hranded OFDM M2M
Maodules, and (vii) those Noka-Branded CDMA2000/0FDM Producis that are included as Noka-
Branded OFDM Subseriber Termunals or Nokia-Branded OFDM Modem Cards for royalty purposes
under the last paragraph of Secnon 4.2.2,

“Covered Product Revenue” means the nel revenue (L.e., gross revenue less lrade discounts) charged by
Nokia for Covered Products in the form in which they are Sold (whether ar not assembled and withoul
excluding any Components or subassemblies thereof). T needed, wording will be adjusted to reflect the
definitions in Nokia Accounting Standards. The intent of this “Covered Preduct Revenue” definition 1s o
ensure that the methodology used to calculate Covered Product Revenue: (a) provides a consistent
measwe thal provides an aceurale comparison year-to-yaar: and (b) does not allow Mokia 1o shift net
revenue from Covered Products o net revenue for scrvices, software, conlent and/or Accessories. The
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“Covered Product Revenue™ will be calculated and reported m U.S. dollars so that net sales from Covered
Products will be converted to U.S. dollars pursuant 1o Exhibit E bereio,

For clarity and without limitation, when a Covered Product is Sold together with or in
combination with (1) services (includiog navigation and OVT), (2) software that is not loaded on such
Covered Product at or prior 1o the lime of Sale, (3) content (includiog music and games) thal 15 nol loaded
on such Covered Product al or prior to the time of Sale, and/or (4) Accessories (a "“Combined Sale), the
aggrepate revenue for such Corobined Sale may be allocated amongst such elements of the Combined Sale
hased on the fair value of such Covered Product, such services, such sofiware, such content, and/or such
Accessones that are part of the Cambined Sale, but only to the extent:

{a) such services, such software, such content, and/or such Accessories bave an independent
value (i.e., when not provided as pan of the Combined Sale) thar can be reasonably determined,
established, aod documnented; and

{b) that the portion of such combined revenue that is allocated o such services, such software,
such content, and/or such Accessories is recorded separately (3 ., not as part of the net sales for
Covered Products) into Nakia's books and records compliant with MAS (which in tum are
comphiant with IFRS).

Sales of Covered Products by an entity that becomes a Subsidiary of Nokia afier the Effecuve Date will
uol he included in determiniog the Covered Produel Revenue (o lhe extent such Sales take place prior lo
the date an which such entity becomes a Subsidiary of Nokia. To the extent the fiscal year of Nokia 1s nat
the same as the comresponding calendar year, the Covered Produet Revenue for such calendar vear will be
the Covered Product Revenue for such Nokia [scal vear adjusted to reflect the difference in the number of
days between such calendar year and fiscal year, on a prorated basis (e.g., 1f the Nokia fiscal year is 167
days, the adjustment will be made by multiplying the Covered Product Revenue for such fiseal year by
365367 (where 165 is the aumber of days during the corresponding calendar vear), and if the Nokia fiscal
year j5 363 days, the adjustment will be made by mulliplying the Covered Product Revenue for such fiseal
year by 365/363 (where 365 is the number of days dunaog the corresponding calendar year)). For the
purposes of this defimtion of Covered Producl Revenue, esch successive fiscal year will commence
immediately following the end of the previous fiscal year (i.e. there will be no umeported days or days
reponted twice), However, noiwithstanding Lhe foregoing, if, n any calendar year, Nokia's fiscal year
ends more than fifteen (15) days before or afier December 31, then for purposes of detenmining the
Covered Produgt Revenue (or such calendar year, Covered Product Revenue will be calcutated for such
calendar year using the actual Covered Product Revenue for such calendar vear instead of using the
Covered Product Revenue lor such fiscal year and adjusting it in accordance with the foregoing formula to
approvamate the actual Covered Produet Revenue for such calendar year.

"Embedded Module” means a module containing multiple integrated circuits (including frmware thereon
and soflware that cuns on such integrated circuits) mounted on a circuit board or the like, which module is
capable of being used to implement wireless communication capability in accordance with one or more
GSM Standards, CDMA Slandards, and/or OFDM Standards when embedded within the compleic end
user product for which it 15 intended.

“Execcution Dale" has the meamng given to such tern in the sentence immediately preceding the signature
blocks for this Agreement.
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“GSM Standard” means the TDMA-based GSM family of standards (including GSM, GPRS, and EDGE)
and any 2 xG updales or revisions to the foregoing standards, ip cach case urespective of the transimission
medium or frequency band.

“[FRS” means (he then-current International Financial Reporting Standards {or 115 successor) as issued by
the International Accounung Sitandards Board (or its successor).

“Infrastructure Equipment” means: (i) lxed network infrasiructure equipmeol, ncluding access
equipment, controlling equipment, Ir@osmission equipment, managemen! equipmenl, servers, expansion
cards, roulers, swilches, and galeways Jor such fixed networks; and (ii) wireless network infrastructure
equipment, including base stations, RF units for base stations, channel cards for base siations, base slation
conmirollers, system swilches and elemenis of the core network, in cach case for use w auy wireless
network thal operatcs using one or more of the G5M Standards, OFDM Siandards, and/or CDMA
Standards.

“InterDigital"” means InterDigital Communications Corporation, InterDigatal Patents Corporation, and/or
LoterDigital Technology Corporation.

“InterDigilal Patenls” means US. Patenls Nos. 5,228,056; 5,166,951 5,093,840; 5,119375; and
5,179,571 and any conlnvation, continualion-in-part, and divisional applicatton based oo such palents,
and any foreign counterparts of such patents, contmualions, conlinvatons-in-part, or divisional
applications

“Licensed Products” means Nokia-Branded Subscriber Terminals, Nokia-Branded Modem Cards, Nokia-
Branded M2ZM Modules, and Nokia-Branded Infrasiructure Equipment (other than CDMA2000
Infrastructure Equipment, which is not licensed under this Agresment unless Mokia Siemens Networks
excrcises 115 option sel forth i Seclion 4.1 | ).

To “Litigale”™ means 10 commence Or prosccute patenl infnogement Litigation (whether by claim,
counterclaim, or otherwise)

“Litigation™ means any administrabve, court, judicial, arbitral or other siroiar procedure for the resolution
of & conlroversy whether based on a claim, a counlerclaim, defense or other hke demand, including any
proceeding before the United States International Trade Coramission (“ITC") and any sumilar proceeding
brought in any other junsdiction throughout the world.

“Local Areca Network Components’ means application specific integrated circuits (ASICs). mulu-chip
modules, imnlegiated circuils, system in package (SiP), system on chip (SoC), and/or familics of such
devices (wcluding firmware thereon and sofiware that runs oo such devices) that are for use in Local Area
Netwark Devices.

“Local Asca Network Device™ means a complete end-oser terminal (including fumware thercon and
software that runs on such a terminal} that: (i) can be vlilized, withoul any additiopal equipment or
componeénts being attached thereto (other than an anthentication card, a batlery or oiher like ilem ronninely
connected to the device by end-users whee takang the tlerminal into use), (o initiate and/or receive wircless
comiounications n accordance with one ar more of the Local Area Network Standards; and (1) does no
implement wireless communication capabihity in accordance with one or more of the CDM A Standards,
GSM Standards, and/or OFDM Standards.

“Local Area Network Standard™ means any local area or close proximity wireless standard, whach (except
for ultra wideband 1echnologies) operates in unlicensed spectrum, including: (3) [EEE 802.11a, 802.11b,
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802.11g, and 802 1 In, (1) Bhelooth; and (1) Wireless USB, in each case irespechive of the transmission
medium and including any revisions or updates to such standards. For clanly, ‘TLoca) Area Network
Standard™ does wot include any wireless wide area mandards, including the GSM Standards, CDMA
Standards or OFDM Siandards.

"M2M Muodule” meaps a data-only communications module coolaining pwltiple integrated circuits
mounted on a circuit board or the like bat. (i) does not provide or incorporale any direct conneclors or
pins which can be used for audio wpul or outpul; (1) does nol provide a microphone or 2 means of
mierfacing a micropbone (whether by wire or wireless conneclion) to such embedded module, (i) does
nol implement a vocoder function; and (iv) 1s intended 10 be connecled to or incorporated into ather
devices, ncluding vulity meters, vending machines, cargo containers, home security systems, and
industrial secunty systems, and (v) is capable of being used to implement machine-to-machine wircless
communication capability o accordance with one or more GSM Standards, CDMA Standards, and/or
OFDM Standards when connected 1o another device.

“Modem Card" means a complete end vser modem card that is capable of being used 1o implement
wireless commurnication capability in accordance with one or more GSM Siandards, CDM A Standards,
and/or OFDM Standards when connecled to anolber device by an end user by means of a physical or
wireless consumer mterface (i.e., 1s not for use in embedded applications).

“NAS" means the then-current Nolaa Accounting Standards (or its successor) compliant with the IFRS.

“Wer Selling Price” means, with respect 1o each Royalty-Bearing 1icensed Product Sold by Mokia, one af
the following:

(a) When Sold Lo a Purchaser for use by such Purchaser or for resale by such Purchaser other than
directly or indirectly 1o an Aftiliated Purchaser, the Nel Selling Price is the Selling Price for such Royalty-
Bearing Licensed Product.

(b} When Sold direclly or indirectly to an Affilialed Purchaser, the Ner Selling Price 15 the Selling
Price for such Royalty-Bearing Licensed Praduct; provided, hawever, that the Net Selling Price for such
product Sold to an Affihiated Purchaser wall nat be less than the average Net Selling Price for Purchasers
for the Sale of such Royalry-Bearing Licensed Products (of the same or substannhally the same quality and
quantity) in the samc or mos! recent previous calendar quaner im which such a Sale was made, and, if no
such Royalty-Bearing Licensed Products have been Sold 1o 4 Purchaser to permit the fair determination of
an arm's length price, then the Net Selling Price for such Royalty Bearing Licensed Prodocis Scld to such
Affiliated Purchasers will not be less than Nokya’s Costs to produce {or buy) and Sell each such Royalty-
Bearing Licensed Product plug a fee equal to fifiesn per cent (15%) of such Costs. The Sale by Nokia lo
an Affiliated Purchaser will be deemed a Sale hereunder for porposes of caleulating royallies payable lo
Qualcomm and the resale of any such Royaliv-Bearing Licensed Product by (he Affiliated Purchaser will
be deemed got lo be a Szle hercunder by Nokia for purposes of calculaling royalties payable o
Qualconun.

"Nokja” means Nokia Corporanon and all preseni or fulure Subsidiades of Nekia Corporaiion. For
clanty, if an entity that is a Subsidiary of Nokis Corporalion ceases to be a Subsidiary of Nokia
Corporation, then beginning on the dale on which it ceases 1o be a Subsidiary of Nokia Corpaoration, 1t will
no longer be meluded in the term Nokis and the licenses 1o and the non-Litigalion covenants protecling
such entity hereunder will termimete, but only in relation 1o such entity, beginning on the sixticth (60th)
day afier such entity ceases to be a Subsidiary of Nokia Corporation.  Simiarly, if an ennty is not
currently a Subsidiary of Nokia Corporation, but later becomes one, it will be included in the term Nokia
only when and beginning on the date on which it becomes a Subsidiary ol MNakia Corporation.
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Norwithstanding the above, Nokia Siemens Networks 15 subject to the more dewled rules set forth in
Section 4.1.1 below and, unti) the occurrence of the Assignment Event as prmwmded in Section 4.0 1, will
be deemed a Subsidiary of Nokia irespective of Nokia®s ownership or control thereofl

“Nokia-Branded” means lhat the product in question is either: (a) substantially designed by Nokia; or (b)
branded with at leas| one rademark or other brand owned by Nokia, and is in cach case 1o be subsequenily
Sold by Nokia.

"Nokia Patents” means those patents and patent applicanions in any country of the world that Nokia, at any
time durnng the Term, cwns or otherwise has the rght (o hicense to Qualcomm withoul payment of any
monelary considerahion te any Thud Pary (unless Qualcomm agrees to réunburse Mokiz for such
consideration).

“Mokia Siemens Networks' means Neokia Siemens Networks B V., Netherlands, and its Subsidianes.

“MNokia Standards Patents” means any Nokia Patents as to which il is, or is claimed by Nokia to be, not
possible on technical (but not commereial) grounds taking mto account normal techuical practice and the
state of the art penerally available at the ume of standardization of the relevant GSM Standard, COMA
Standard, and/or OFDM Standard, to make, sell, lease, otherwise dispose of, repair, use, or operate
equipment or methods which comply with such GSM Standard, COMA Standard, and/or OFDM Standard
without infrinzing such patent.

"OFDM MM Module” means an M2M Module that: (2) dees not implement any code division mulliple
access wireless aw interface in accordance with any CDMA Standard, and (b) implements a wireless air
interface wn accordance with one or more OFDM Standards

"OFDM Modem Card™ means a Modem Card that: (a) does not implernent any code division multiple
access wirgless air interface in accordance with any CDMA Siandard; and (b) implements a wireless air
mter face in accordance with cae or more OFDM Standasds,

“OFDM Standard™ means: (1) any broadband wireless wide area standard (hal operates using any form of
orthogonal frequency division multiplexing (OFDM) technology and/or any form of orthogonal frequency
division multiple access (OFDMA) techoology, including LTE, WiMAX, WiBRO, IEEE 802.16e, [EEE
802 16m, UMB, and IEEE B02 20, and any updales or revisions to the foregoing standards, and (i)
FLASH-OFDM solely 1o the extent detailed speaificabons for FLASH-OFDM are pubhsbed and made
available to Naokia Siemens Networks in a form and detail that enables independent implementation of the
specifications, in each case imespective of the transmission medium or frequency band. For clanty,
OFDM Siandards does not include Content Broadeast Standards or Local Area Network Standards.

“"OFDM Subscriber Terminal” means a Subscriber Terminal that (i) does not implement any code
division multiple access wireless air interface in accordance with any CDMA Standard;, and (i)
implements a wireless air interface in accordance with one or more OFDM Standards.

“Party’" individually means Qualcomm or Nokia and the term “Parties™ collectively means Qualcomm and
Nokia,

“Patent Family” means a group of patents (wluch may include patent apphcations as well), i which each
palent (or palent application), except the earliest priority paleni(s) or application(s) 1o such group, cootains
at least one claim which claims prionty from another patem {(or patent applicaiion) in the same group.
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"Purchaser” roeans a person or entily, other than Nokia, to whom Nokia Sells a Royalty-Bearing Licensed
Product and; (a) that does not directly or indwrectly own or control a majority (more than fifty per cent) of
ihe shares or other securities entitled 1o vote for the election of directors (or other managmg authornity) of
Nokia Corporation; (b) the majonty (more than fifiy per cent) of whose shares ar other securities entitled
ta vote for the election of direciors (or olher managing authonty) is not owned or conlrolled by a person or
enlity that also directly or mdirectly owns or controls a majority (more than fifly per cent) of the shares or
other securities entitled to vole for the election of dircctors (or other managing authority) of Nokia
Corporation; and (c) that is not Controiled by Nokia, where the term “Controlled” for purposes of clause
(&) means the direct or indirect ownership or conirol of more than twenty-five per cent (25%) of the shares
or other secunlties entuied to vote for the election of directors (or other managing authority).

"Qualgornm' means Qualcomm Incorporated and all present or future Subsidiarics of Cualcomm
Incorporated. For clarity, 1f an entity that 15 a Subsidiary of Qualcomm Incorporated ccases to be a
Subsidiary of Qualcomm lucorporated, then beginning on the date on whuch it ceases to be a Subsidary of
Qualcorum Incorporated, it will no longer be included in the term Qualcomm and the non-Litigation
covenants prolecting such entity wall terminate, but only in relation to such eatity, beginning oo the
sixtieth (60th) day afier such entity crases {0 be a Subsidiary of Quzlecomm Incorporated. Similarly. if an
ennty is oot currently 3 Subsidiary of Qualcomm Incorporated but later becomes one, it will be wcluded in
the teirm Qualcomm only when and beginning on the date on which it becomes a Subsidiary of Qualcomm
Incorporated

“Qualcomm-Branded” means thal the product 1o question is either: (a) substantially designed by
Qualcomm: or (b) branded with at least one traderoark or other brand owned by Qualcomm, and is m each
case to be subsequently Sold by Qualcomm,

“Qualcomm Patents” means those patents and palenl applications in any country of the world that
Qualcomm, at any time during the Term, owns or otherwise has the right to license (o Nokia withow
payment of any monetary consideration to any third party (unless Nokia agrees lo reimburse Qualcomm
for such consideration).

“Royalty-Bearng Licensed Products™ means: (1) Nokia-Branded CDMA2000 Subscnber Terminals; (17)
Nokia-Branded CDM A2000 Modem Cards; (111) Moksa-Branded CDMA2000 M2M Modules; (iv) Nokia-
Branded WCDMA Subscniber Terminals; (v) Nokia-Branded WCDMA Modem Cards; (vi) MNokia-
Branded WCDMA M2M Modules, (vii) Nokia-Branded OFDM Subseriber Terminals; (vni) Nokia-
Branded OFDM Modem Cards; and (ix) Nokia-Branded OFDM M2M Modules.

“Selling Price” means the gross selling price and the value of any other consideration charged by Nokia
for complele Royaly-Beanng licensed Products i the form in which they are Sald (whether or not
assembled and withour excluding any Components or snbassemblies thereof), less only rrade discounts
allowed by Mokia to i1s customers that are, in fact, taken by us customers, based on a wrilten agreement or
are otherwise documented by Nokia in the ordinary course of business, as evidenced by Nokia's books
and records, as well as the following items incurred upon the Sale or importauon of such Royaliv-Bearing
Licensed Product o (he extent thal Nokia does nol charge separaiely for such lems aud they are relevant
fur each such unit: (i) costs of packing the complete Ruyally-Bearing Licensed Product for shapmeni 1o
MNokia's customer, as evideoced by MNokia's books asd records, (1) costs of insurance and {ransporiation 10
ship the complete Royally-Bearing Licensed Froducel 10 Nokia's customer. as evidenced by Nokia's books
and secords, (1) unport, expor, excise. sales, and value added taxes and custor duties levied ar imposed
on Royalty-Beariog Licensed Product that Nokia remiuts o the government body levying or imposing such
taxes or dutics, as evidenced by Nokia's books and records, and (iv) copyight levies that are imposed on
Royahy-Beanng Lacensed Products by virtue of laws or regolations and paid by Nekia 1o the relevant
body/agency authorized by applicable laws 1o colleet such levies, as evidenced by MNokia's books and
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records, 1o the extent that such levies are not reimbursed or otherwise paid (o Nokia. In addition, if
Accessonies are Sold 1ogether or in combination with a Royally-Bearing Licensed Product, the Fair
Market Value (as defined and subject to the limilations set forth below) of (he Aceessories may furtber be
deducted from the combined gross selling price of the Royalty-Bearing Licensed Product and the
Accessories Sold together or in combination with such Royalty-Bearing Licensed Product. As used
above, “Fair Market Value" of Accessories will nol be grealer than Nokia's Cosls, as evidenced by
Mokia’s books and records, to produce or buy such Accessones plus an amount equal to the same
percenlage of such Costs by which the Selling Price (before the deducuons for Accessones have been
made) exceeds the Costs, as evidenced by Nokia's books and records, to produce or buy the Royalcy-
Beanng Licensed Product and such Accessones as a whole. For example, if a Royaliy-Bearing Licensed
Product 15 Sold with Accessories such thal the combined Selling Price (without laking any deduction for
the Fair Markel Value of the Accessories) for the Royally-Bearing Licensed Product and the Accessonies
15 110, Nokia's Costs to produce or buy such Accessories are $20, and Mokia's Costs to produce or buy
the Royalty-Beanng Licensed Produet (excluding the Accessories) are $60, then the Fair Market Value of
the Accessories (which Nokia may deduct from the combined $110 Selhng Price of the Royalty-Beanng
Licensed Product and ils Accessories) would be $27 50 (520 plus 0.375 multiplied by 820, where 0.375 is
determined by the ratio of (1 10-R0)/80H).

"Sherbrooke Patenls™” means U.S. Patent Nos. 5,444,816, 5,754,976; and 5,701,392 (including all foreigo
coupterparts and any reissues, conlinuations, conlinuations-in-part, and divisional applications) and any
claims of any patents claimiog prionty from any of the foregoing.

“*Sold"” (and vanatons of the word “Sold” such as “Sale”™ and “Sell™) means sold, leased, or otherwise
transferred, and a Sale will be deemed to have occurred when recorded in Nokia's books and records,
however in 0o event later than the calendar quarter ummediately following the calendar quarer in which
the first shipment or invoicing occwred. For clanty, if an aricle is reromed and Nokia reimburses its
customer {or some or all of the sales price, then Nokia will not be obligated to pay royalties on the portien
of the sales price reimbursed by Nokia (or if Nokia has alteady paid royaities w0 Qualcomm for such Sale
of such Royalhty-Beanng Licensed Produc, then Nokia will be entitled 1o apply the reimbursed amount of
such sales price as a credit to Sales for the fiscal quarter when the retwrn cceurred). For elarity, products,
including prototypes and Lest phones, taken into use by Nokia and/or its personnel will nat be deemed Lo
have been “Soid" for the purposes of this Agrezsment.

“Subscriber Terminal' means a complete end-user terminal that can be otilized, without any additional
cquipment or components (other thian a SIM card, a batlery or ather like item routinely conuected 10 the
device by end-users when taking the terminal into use) heing attached therelo, to yminate and/or receive
wireless communications in accordance with one or more of the CDMA Standards, GSM Standzrds,
and/or OFDM Standards. For clanty, if a device requires connection to a battery or other like item to
initiate or receive wireless communications, then such anticles zre part of the Subscober Terminal.

“Subsidary”’ of 2 Party means any corporation or other legal entity: (i) the majority (more than fifly per
cenl) of whase shares or other securities entitled o vote for election of directors (or other managing
aulhorily) is oow or hereafter owned or controlled by such Party either directly or indireaily; or (i) that
does not have outstanding shares or secunties but the majorily (more than hifiy per cent) of the equity
mterest 1w which is now or hereafier owned or contralled by such Party either directly or indirectly, but
only for se long as such ownership or contol exists in (i) or (ii) abave,

“Termm™ means the lerm of this Agreement as sel forth 1o Seclion 2 and subject o Section 12

“Thurd Party”’ means any person or entiry that (s not a Party.
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“VoiwceCrafi Paleois” means US. Patent No 4969192 (includiog all foreign counterpans and any
reissues, contunuanoo-vi-pan, and divisiona! applications) and any claims of any palent claiming prienty
from any of 1he foregoing.

"WCDMA M2M Module” means an M2M Maodule that implements a code division rouuple access
wireless aw inmerface in accordance with ong or more WCDMA Staodards.  Notwithstanding the
foregong, M2V Modules implemeniing wireless air interfaces both w accordance willl any WCDMA
Swundard and in accordance with any CDMA2000 Standard will constimate evher "WCDMA M2M
Modules” ar"CDOMAZ2000 M2M Modules® as sei forth in Sectiond.2 4.

“WCDMA Moden Card” means 3 Modem Card that implements a code division multiple access wireless
air inlerface w accordance with one or more WCDMA Standards. Notwithsiandiog the forcgomg, Modem
Cards implementing wireléss 2ir inlecfaces both i accordance wath any WCDMA Standasd and w
accordance wath any CDMA2000 Srandard will constitule either “WCDMA Modemn Cards™ or
'CDMA2000 Modem Cards™ as set forth in Section4.2.4

“WCDMA Suandard" means: ()} any wireless wide area standard with an air interface andlor
communicabions protocol that is based upon or vuplements any form of WCDMA (including UMTS,
HEDFA, HSUPA, HSPA+t, MBMS, and TD-CDMAY: (i) TD-SCDMA; and (iri) any 3.xG vpdates or
revisions lo any of (he foregomg, (n each case imespective of the fransmission medivm or hequepcy band.
For clanty, 1o the extent that any evelotions to the WCDMA Stendards nclude any OFDM or DFDMA
based wireless air interface, such OFDM or OFDMA poruon will not be considered a “WCDMA
Standard” for purposes of 1his Agreemen:.

"WCDMA Subscriber Tenpinal'” means a Subscriber Terminal that implements a code division multiple
aceess wireless air imerface in sccordance with one or more WCDMA Standards  Notwithstanding the
foegoing, Subscnber Terminals implementing wireless air interfaces both in accordance with any
WCDMA Stiandard and in accordance with any CDMA2000 Suindard will constitute either *“WCDMA
Subscnber Tenmioals™ or "CDMA2000 Subscnber Terminals' as sel foril in Secton 4 2 4.

r ) TERM OF AGREEMENT

This Agreement is effective as of the Elfective Date and will coptinue in full forece apd effect wntd
(end including) December 31, 2032, subject lo Section 12 belaw

3, LUMP SUM PAYMENT TO QUALCOMM

p - e-time paymernt 16 Qualcomm-
(the “Lump Sum Fee™) in pamal
consideration for: (1) royallies payable for cenain Licensed Products Sold in 2007 and 2008, (11) pre-paid

royallies fur Sales ol Covered Products dunng the Term af this Agreement; aod (i) a fully paidap
ligense for Licensed Products that constitule Infrasuuciure Equipsnemt Sold by Nokia (or, il the
Infrastructare Equipment Rights are assipned fa Nokia Siemens Newworks pursuant to Section 4.1 |, by
Nokiz Siemens Nelworks) during the Tern of this Agrecment  For clanty, the payment of the Lump Suo
Fee may be made in scveral instalimenis, if the wransfer of the entire amount 15 nol (casible 1 one
mataliment and provided that the Lamp Sum Fee s paid in full and on Time.

For elunty, the Lump Sum Fee 15 in addition 1o the royalties pavable under Sections 4.2 and 4 3.

In zach mstance (if any) withio three (3) years afier the Elfective Daie thal:
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(a) Molaa acquires (by means of a consolidation, merger, purchase of stock, purchase of
asséts, or any other lype of transacuon) a company or @ business thal subsequently
becoroes a Subsidiary of Nokiz Corporaiion or pant of Nokia and the combined total
revenue ansing from sales of products cormesponding to Covered Products (1e., products
that would have been Covered Products if they were Nokia-Branded and were sold by
Nokia) by the acquired company or business dunng Nokia's fouwr fiscal q

i3le ing the quarier m which the acquisilion was compleled exceeds
Maf the revenue of Nokia ansing from Sales of Covered Products by
akia dunog (he same four Nokia fiseal quarters immediately preceding the fisczl quarnter
in which the scquisition was completed, ar

(h) Mokia emters anio @ joim venture with o Third Panty to manuficiure and/or sell Covercd
Produeats such thal (i) the yoinl veulure entity 15 a Subsichary of Melua Corporation, (it)
such Third Panty 15 a masufacrurer of Covered Products (as such term would be applied if
such Third Panty were 2 Subsidiary of Noki ton) with sales of handsels and
other subscriber terminals amounting f the global sales

volurne 1 and otber subscriber temmuanals, (31i) such Third Party has mare than
woership interes! in lhe joint veature entity, and (1v) the (otal
revenue of the jomnt vaniure entity from the Sale of Covered Products in the four Nokia

fiscal quanters immediately following the guarfer in which the formation of e joim
veniure was completed cxcud—cnl' the combined towa) revenue
of Nokia (inchsding such joint venlure) from the Sale of Covered Products in the same
four Nokia fiscal quariers,

then Mokia shall owe an additionz) non-refundable, onc-ime payment {(an “Additional Payment™) (o
Qualcamm. Noka shall promptly nollfy Qualcomum in whlting whenever any such acquisilion 1akes place
or after the fourth calendar quaner followiog the fermation of the joimt venture. The Parmmes shall
promptly meel (o negouate m good faith the amount of such Additional Payment taking o
consideranon, among other things, the amount of the Lump Sum Fee, such acquured business' or
company’s or joint venrore's capecicd Sales of Covered Praducts dunng the Term of the Agrecimeni, and
the niimber of years remaining on the Term of this Agrecment a¢ of the dale of such dequisition or joaint
vanture. For clanty, (1) each Addivonal Payment (if any) will be in addition 1o, and will not in any way
reduce, e rovalties payable under Sections 4.2 and 4.3; and () no Additenal Payment will be duc as a
result of any acquisition o1 joit vepture thiat is consummated more wan three (1) years afier the Effecuve
Date.

4. LICENSE FROM QUALCOMM TO NOKIA AND ROYALTIES
4. Granl of License fronm Qualcomin

Qualcomm hereby granis 1o NMakia a royalty-bearing, perional, non-exclus ve, worldwide license
under the Qualcomm Patents to make, have made, use, import, offer 1o sell, sell, and othenwise dispose of
Licensed Products (including Components incorporated inte such Licensed Products, sofiware pravided
by Wokia that runs on such Licensed Products, and, o the case of Noka's “have made” nghis,
Componeots purchased by Nokia from a Third Pany supplier for incorporation inte Licensed Products o
be Sold by Nokia)

Fai clarity, Mokia’s license to Licensed Products other than Royally-Bearing Licensad Pradusts
will be fully paid up and royally free solely for the Tenm of this Agreement dnd royalties pursuant 16
Secuons 4.2 and 4 3 below will be payable ondy for Royaliy-Beaning Licensed Products.
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Notwithstanding the foregoing, Nokia's above “have made” rights with respect to Components
that are not substantially designed by or for Nokia do not cover any Third Party supplier that: (i) derives
fifly per cent (50%) or more of ils annual towl revenue from sales to Nokia; and (ii) has first Litigated,
through uself or any of its Affiliates, against Qualcomm; and (iii) is seeking injunctive relief or a ban on
the importaton of any Qualcomm products, usti) such litgation 15 seitled or resolved  For clarity, should
such supplier cease 1o Liigate agamst Qualcomm, the abave “have made” nghts would agawn cover such
supplier,

For the purposes of the above license, Licensed Produets also include soflware related 10 Nokia-
Branded Subscriber Terminals that, (a) is distributed together wilh or specifically for such Nokia-Branded
Subsenber Tenmunals; (b) runs on an ead-user product (such as a personal computer, butl not a3 server)
connected to such a lerminal, and (c) interfaces with such terminal primarily for purposes of providing the
terminal with terminal management and/or dnver functionality; bat solely with respeet (o the portions of
such software thzt inieract with such terminals. For clanty, such software will include the current version
of Mokia's so-called PC Suile sofiware.

For clanty, the foregoing license does not grant Nokia any license or other rights forr (i)
Components Sold as standalone products (t.e.. not incorporaled into Licensed Products); or (11) software
(other than sofiware described in the preceding paragraph) that russ on products that are not Licensed
Prodocts. However, for the purposes of the above license, Licensed Products also include Components
that are sold as réplacement or expansion pans for Nokia-Branded Infrastruciure Equipment and that are
incorporated into Nokia-Branded Infrastructure Equipment.

41.1 okia Sierpens Networks

The license nghis granted i Section 4.1 above with respect 1o Nokia-Branded Infrastructure
Equipment, as well as the non-Litigation covenants sel forth herein, but salely to the extent suen non-
Litigation covenants pertain to: (a) the types of sofiware and services provided by Nokia Siemens
Networks on or prier 1o an assigrument of such rights to Nokda Siemens MNetworks or (b) the management,
operation, prowisiomng, or servicing of Infrasiructure Equipment, are referred 10 herein as the
“Infrastructure Equipment Rights™

If at any hme afier the Effective Date, Nokia Corporation ceaseés 10 own or control, either directly
or indirectly, at least thirty per cent (30%) of the shares enntled Lo vote for election of direciors (or other
managng authorily) or at least thiny per cent (30%) of the equity 'mterest in Nokia Siemens Networks (an
"Assignment Evenl"), thea the Infrasiructure Equipment Rights will be automatically assigned (o Nokia
Siemens Networks effective as of the date of the Assignment Event. Nokia shall notify Qualcomm of the
occwrence of an Assignment Event no later than ninety (90) days aRer such oceurmrence,

Upon any such assignment by Nokia: (i) Nokia Siemens Networks will cease to be a Subsidiary of
Nokia Corporation for purposes of this Agreemeny; (ii) Nokia Corporation and its other Subsidiaries will
cesse to be lable [or Nokia Swemens Networks' subsequent compliance with the relevant terms of this
Agrecment, (i1) the term “Nokia-Branded™ will be undersiood (o mean, solely with respect 1o the assigned
Infrastructure Equipment Rights, that the product in question must be either substantially designed, or
branded with al least pue rademark or other brand owned, by MNokia Siemens Nerworks; (1v) relerences 1o
“Nokia™ or “Nokia Corporation” 1o Section, 10.2 will be understood 1© mean, solely with respect 1o the
assigned Infrastructure Equipment Rights, Nokia Siemens Networks, (v} any patent or palent application
n any country of the world that Nokia Siemens Networks, at any time dunng the Term, owns or otherwise
has the right to license to Qualcomm without payment of any monetary consideration (o any Thard Pany
(unless Qualcomm agrees o reimburse Mokia Siemens MNetworks for such counsideration) (a "Nokia
Siemens Metworks Patent™) and that never was, and at no ume dunng the Term becomes, a Nokia Patent,
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will be considered a Wokia Standards Patent and will be subject to Section 5.3 oaly if: (A) such Nokiz
Siemens Networks Patent would, if it were a Nokia Patent, fall within the definiton of Nokia Standards
Pateats; and (B) such Nok:a Siemens Patent is entitled ta a priorily date on or before the later of the date
of such assignment or Decerober 31, 2011; and (vi) the Nokia Siemens Networks Patents will be deemed
te be Wokia Patents for purposes of, and will be subject to, the nop-Litigation covenants and standstill
provisions granted by Nokia 1o Qualcomm and its supphers in Section 3. Nolwithslanding the foregoing,
if” (a) Nokia Siemens Networks exercises 11s option below in this Section 4.1.1; or (b) at any tme afier an
assignment of the Infrastrucrure Equipment Rughts Nokia again owns or controls. either dirgctly or
indirectly, thirty per cent (30%) or more of the shares entitled 1o vote for eleciion of directors (or other
raanaging authonty) or thirty per cent (30%) or more of the equity interest in Nokia Siemens Networks,
then i each case all Nokia Siernens Networks Patents will be considered Nokia Standards Patents subject
1o Section 5.3 for sales during the Term.

After the date on which such assignment is effecuive, Nolua (excluding Nokia Siemens Merworks)
will have a limiled, personal, non-exclusive, worldwide license to make, have made, use, impon, offer 1o
sell, sell, and otherwise dispose of Nokia-Branded Infrastmeture Fquipmemn, excepl that, as regards sales,
such license will be Junited in each calendar year to Nokia-Branded Infrastructure Equipment Sold by
Nokia with cumulative Net Selling Prices of no more than the amount of the Annual Cap (as defined in
Section 4.2.1) for such calendar year,

If Nokia Siemens Networks acquires 3 CDMA2000 Infrastrucrure Equipment business or a
company engaged in such business that subscquently becomes a Subsidiary or a part of Nokia Siemens
Netwaorks, then Nokia Siemens Networks shall have the oplion, exercisable by providing written notice 1o
Qualeomom within ninety (90) days afier the acquisition, to inclede CDMA2000 nfrasiruciure Equipment
as Licensed Products to become licensed from such acqusibion onwards to Nokia Siemens Networks
under Section 4.1 above, provided that Nokia Siemens Networks agrees i wnting 1o be bound by the
same running royalies (if any) thal the targel company had for its license for CDMA2000 Infrastructure
Equipmen! immediately prior 1o such acquisition (e.g., if the arger company’s agreement included
running royales, Nokia Siemens Networks would be obligated 10 pay the same running royaliies
apphcable Lo such Ticense).

4.1.2  InterDapital Pateits

The license granted by Qualcomm under Section 4.1 with respect 1o the InterDigital Patents is
further svbject to the limilations imposed under lhe license agreement betwesn Qualcoram and
InterDigital in accordance with the following Jimitations:

(a) The license and non-Litigation covenants granted by Qualcomm will extend only 1o the
lollowing products that are also Licensed Producis: (i) CDMA2000 Subscriber Termioals, (1)
CDMA2000 Madem Cards, (i) CDMA2000 M2M Modules, (iv) WCDMA Subscriber Termipals, (v)
WCDMA Modem Cards, and (vi) WCDMA M2M Modules. For clarity, the above applies even il such
products constitute (for purposes of this Agreement) CDMAZ000/0FDM Products

(b) Mo provision set forth herein is 1o be construed so 3s 10 grant any right or license under
the InterDigital Palenls with respect o ume dwision muliiple access (TDMA) Lechnology; provided,
however, that such hmitations will nor in any way limit any of the rights granted under this Apreement to
utilize the InterDigital Patents to impleroent the CDMA (o noo-TDMA) aspects of any Licensed
Preducts, evén if such Licensed Products include TDMA, provided, however, w such case only the non-
TDMA use of such Licensed Product will be licensed under the InterDigital Patents
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(e} I, at any time. Nokia initiates a CDMA patent infringemeni lawsuil against InterDigital
or s alliliates (or thewr customers) asserting that any product manufactured and sold by IotetDigital tor
use in non-15-95 Applications mnfringes aoy patents and Nokia docs not prevail in such lawsuit, then the
hcense voder the InterDigital Pateots granted by Qualcoram to Nokia under this Agreement woll
immedialely termunale. For purposes of this paragraph, the rerm “'18-95 Applications” means any and all
wireless applications that are the same or substanbially sumlar as TIA [8-95 or ANSI JSTD-008 and
related standards (including 15-96, I5-98, elc.) issued in association therewith,

(d) Nowwithstanding anything (o the contrary, Qualcomm is granting a sublicense under the
InterDigital F'atents to Nokia to the fullest extent (and only the fullest extent) that Qualcomm has the nght
o do so as of the Effective Date.

The Parvies acknowledge and agree (hal the licenses and pon-Litigation covenanls granted under
this Agreement with respect lo the InterDigital Patents will commence on the first day that the InterDigital
Patents are uo lenger subject to the 2001 SULA so that there is no gap in Nokia's protection between the
2001 SULA and this Agreement.

42 Rovyalties

Within sty (60) days after the end of each calendar quarter, Nokia sball pay royaltics to
Qualcomm, only lor each Royalty-Bearing Licensed Product Sold by Nokia during each calendar guarter
during the Term, as set forth below in Sections 4.2.1,4.22.4.2.3, 42,4, and 4.3 For the convenience of
the Parties, royalties will be calculated and paid on the basis of Nokia's worldwide Sales of only Royalty-
Bearing Licensed Producis imrespective of whether any such Royalty-Beanng Licensed Products would
infringe. absert a hicense, any Qualcomm Palents.

MNokia shall submit in wriling o Qualcomm, within forty-five (45) days afler the end of each
calendar quarter (but net ealier than Noka Corporation announces its quanerly results), a good laith non-
binding estisnate of the amoun! of royalties that Nokia expects to pay o Qualcomm for such calendar
quaner.

Nokia shall furmsh Qualcomm, wuhin syxty (80) davs afier the end ol each calendar quarter
.certificates in the form attached hereto as Exhibil C-1 reporting the royalties payable for Sales of Royalty-
Bearmy Licensed Products ather than Covered Producis during such calendar quarer,

Additionally, as regards Covered Products:

(1) Nokia shall fumish to Qualcomm, within sixty (60) days afer (he end of each calendar guanter,
a certificate in the form attached hereto as Exhibit €-2 reporting the Covered Product Reveoue for such
calendar quarter,

(11) 1f Nokaa will pay to Qualcomm an amount thal is less (before withholding any taxes allowed
1o be withheld pursuant 1o Section 4.6) than the apphcable Quarterly Cap for the calendar quarter in
question, then Mokia shall furmish to Qualcomm, within sixty (60) days afier the end of such calendar
quarier, 3 certilicate in the form anached herete as Exhibil €-1 reporting the royalues payable for Roval(y-
Beanng Licensed Products thal are Covered Products Sold by Nekia during such calendar quarer; and

() 1l Nokia is obligaled to pay to Qualcomm an amouni that 15 less (before withholding any taxes
allowed to be withheld pursuant 10 Section 4.6) than the applicable Annval Cap for the calendar year in
question, then Nokia shall furnish to Qualcomm, within sixty (60) days afier the end of such calendar
year, a certilicate in the form attached hereto as Exhibit C-1 reporting the rayaltics payable for Royalty-
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Bearing Licensed Products thal are Covered Products Sold by Nokia during each quaner in such calendar
year [or which Nokia bad nol previously provided such a certificate to Qualcornm,

421 WCDMA

Subject to Section 4 3 below, Nokoz shall pay Qualeomm royalues as follows. (a) for each Nokia-
Branded WCDMA Subscnber Termipal thal Nokia Sells on o) afier e Effecuive Date, an ampun! equal o
five per cent (5%) of Ihe Net Selling Price of such Nokia Branded WCDMA Subscnber Temminal; (b) lor
zach Nokia-Branded WCDMA Modem Card that Nokia Sells on o afier (he Elfective Dale, an amoum
cqual to five per cent (5%) of the Average Quarterly WCDMA Pnce, and (¢) for each Nokia-Branded
WCDMA M2M Module that Nokia Sells an or after the Effective Date, an amiount equal to five per ceot
(3%) of the Average Quaneilly WCDMA Price, The “Averzge Quanerly WCDMA Price™ mocans the
average of the Net Selling Pricee of all WCDMA Subsenber Termunals Sald by Nekis either: (i) io the
calendar quaner in which the WCDMA Modem Card or WCDMA M2M Module for which rovaltics are

heing calculated is Sald, provided that Nokia has Sold at least CDMA,
Subscnber Terminals during such calendar guader ot (1) m (he most recent pnor calendar quarter 1o
which Mokia Sald at least CDMA Subsenber Terminals.

421 OFDM

Subject to Scction 4.2 below, Nokaa sball pay Qualcomm royallies as follows: (2) for sach Nokla-
. s¢nbes Terminal 1hal Nokia Sells on or afier the Effective Date. an amount equal to
f'ihe Net Selling Price of such Nokja-Branded OFDM Subscnber Terminal; (b) for
DM Modem Card that Nokia Sells on or afier ithe Elfective Diate, an amount equal

f the Average Quanterly OFDM Frice; and (¢) for each ja- J
MM Module that Nokiz Sells on or afier the Effective Date, an amount equal 1 f
(he Average Quarlerly OFDM Price. The “Average Quarterly OFDM Prce” means C average of

the Net Selling Prices of all OFDM Subscriber Teiminals Snld by Noksa exther: (1] i the calendar quarter

in whieh the OFDM Modem Card or O w lues are being valoulaled s
Bold, provldcd that Nokia has Solrf al leas FDM Svbscriber Termanals
1) 1o the most receni pribr calendal quaner wn which Nokaa Sald al least

FDM Subscnber Terminals, or (1ii) in the calendar quarter in which the
15 Sold and all pror calendar guarers il
FDM Subscnber Termunals io any single
nce 3f Mokia has never Sold sny OFDM

calendar quaner. or (R)
Subscaber Terminals

Staning in calendar year 2010, Mokia will be entitied to include the Specifisd Percentage (as
defiaed below) of Mokia Branded CDMA2000/OFDM Products as Mokia-Branded OFDM Subscnber
Terrunals or Nokia-Branded OFDM Madem Cards (2 the cate may be) in its royalty payments under ihis
Section 4.2 2 (which are also subject 10 the Annual Cup in Secnon 4.3 below). Any such Nokia-Hranded
CDMAZ000/0FDM Products lor which Nokia pays royalties 0 Qua icumm under this Sect 10n 4.

pot be subject 1o rayally paymenis under Section 4.2 2 below. The 2
E— 0 S .

and eack vear thereafier, and Nokia will be entitled 1o imake Iht. selection of COM AZ000/0F DM Producl.s
to be witlin the Specified Percentage al its sole discretion

123 CDMA2000

Subjec) to the lagt paragrapli of Section 4.2.2 above, Nokia shall pay Qualcomm royalties as
follows: (a) for each Nokia-Branded CDMA2000 Subsenber Terminal that Noka Sells an or afier the
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Effeciive Date, &n amouvut equal to five per cent [5%) of the Net Selling Price of such Nokia-Branded
CDMAI000 Subscriber Terminal, (b) for each Nokia-Branded CDMA2000 Modem Card what Nokas Sells
on or after the Effecuve Date, ans amoun| equal lo five per cent (5%) of the Average Quanerly
COMA2000 Price, aod () for cach Nokia-Brapded CDMAZO00 M2M Module that Nokiz Sclls on or zfier
the Effective Date, an amount equal lo five per cenl (5%) of the Average Quarterly CDMAZON0 Prce
The “'Average Quanerly CDMA2000 Proc™ means the average of the Net Selling Prices of all Nokia-
Branded CDMA2000 Subscriber Terminals Sold by Nokia either (1) in the calendar quarter in which the
Nokla-Branded CDMAZ0O0 Modem Card or Nokia-Branded CDMAZODO MIM Maodule for which
¢ bzing calculated 15 Sold provided that Nokia has Sold at Jeast
MDba-Bxanded CDMA2000 Subseriber Terminals d
mos! recent prior calendar quarier in which Nokia Sold at leas
Rranded CDMA2000 Subscriber Terminals. Solely for purposes o
CDMAZOD0 Price” in this Section 4.2, “Mokia-Branded CDM AZ000 Subscnber Termwnals” includes
any Nokia-Nranded CDMA2000 Subscriber Terminals Sold to Nokia hy a Third Panty under a separate
Licznse agreement between Qualcomm and soch Third Pany that Nokia then resells dunng the calendar
guarier in question

For clarity, the Anoual Cap and Quanerly Caps in Section 4 3 balow do not apply 1o or himit the
royalties pavable by Nokia under this Section 4.2 3

To |he extent Nokia vses so-called origwal design manvfactarers ("ODMs) licensed by
Qualeamm 10 manufacture CDMAI000 products (other than Infrastnucrure Gquipment) that are Royalty-
Eeanng Licepsed Prodocls (ihe “ODM Products™), Nokia will, at its sole discretion, be entilled (o have
such ODMs make royalty payments (if any) due undar their patent license agreemenis with Qualcamm if
such ODMs are heensed by Qualcomm fo make and sell such ODM Products to Nokia or to tbird panics
(inchuding Nokia) that are separately licensed by Qualcooun to make and sell sueh products. For any
ODM Produed Sold by Nokia for which an ODM pays (ualeomm the fall amount of the rovally owed
under the ODM s patent license agresment with Qualcomm, no royalty is payable o Qualcomm by Nokia
under s Agreement  For clany, 1 is undersiood that Nokaa presently desires 1o have such ODM;s make
such payraents {or such ODM Products, but that Nokss may change its spproach w this regand one or more
tunes during the Term and at its sole diserction Nothing in this paragraph is Iniended w grant any rights
(expressly, imphbedly, by operation of law, or otherwise) to any ODM under any Qualcomm Patents or
modify in duy way any ol the lerms or condinons of any License agreemenl beltween Qualcomun and any
ODM, Under no ciwrcumstances will both Nolia and any ol its ODMs bicensed by Qualcomm have an
ahligation 10 pay pateiit royalties 1o Qualcamm for the same ODM Pradust Qualeomm agrees that it shall
oot discnminale against Nokis in the terms and condijons of (15 patent license agreemenis with ODMe (u
being understood 1hal Qualcomm may continue s general practice of licensing ODMs 1o sell only Lo third
parties that are not Quaicomm licensees, and 1f Qualcomm makes an excephion to this geneml practice to
allow certain ODMs, but pol others, w sell o compames separately heensed by Qualcamm (including
Nokia) under thewr license agreemeanis, [hal will not be considered diserimination agamnst Nakia)

424 CDMA2000AWCDMA Multi-Mode Products

M2M Madules, Modem Cards, and Subscriber Terminals that implement wireless air inierfaces
both in aceordance with any CDMAZ000 Staodard and in accordance with any WCDMA Standurd
("“Muli-Made Products™) will be classified as (i) CDMA2000 M2M Medules, CDM A2000 Modem Cards,
or COMAINOD Subsenber Torminals, as the case may he (for which royalihes are owed under Section
4.2.3 and are not subject Lo the oyally eaps set fordh in Scction 4.3, subject 6 \he last paragraph of
Secuon 4.22) or (1) WCDMA M2M Modules, WCDMA Modem Cards, or WCDMA Subscriber
Terminals, as the case may be (Tor which royaliies are owed under Section 4.2.1 and which are subject (o
the royalty caps sel fonh o Section 4 3) as ullaws:
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(a)

()

()

(d)

4.3

if the Mulli-Mode Product 15 Sold 10 ap operator of 8 network based oo any COM A2000
Standard at a time when such opentor s nol operating any commercial nétwork based on
any WCDMA Suandard, it wall be a CDMAZ000 M2M Module, COMAZ000 Maodem
Card, or COMA2000 Subscribar Termunal, as the case may be,

if the Mulu-Mode Product 1s Sold 1o an operalor ol 3 petwork based on any WCDMA
Standard af a Ume when such opérator 18 no! operalig any commereiil network based oo
any CDMA2000 Standard, 11 will be 2 WCDMA M2IM Module, WCDMA Modem Card,
ar WCDM A Subsenber Termanal, as the case may be:

for Multi-Mode Products that are not covered by clause (a) or (b) above, if one cun
otherwise objectively determine that an M2M Mpdule, Modem Card, or Subhscnber
Terminal 1s Sold to be used by subsenbers either 1in a network based on a3 WCDMA
Standard or in a petwork based op a3 CDMA2000 Standard, including ohjective
determinaiion by means of the country of sale, the sales channel, or technical means in the
product Jimiting such subscnbers™ chosce of nework, then the product will be either a
corresponding CDMAZ000 product or a comesponding WCDMA product, as the case
may be: and

for all other Multi-Mode Products that are ool covered by clauses (a), (b) or () above, (1)
one Liall (1/2) of the curnplative Nel Selling Pnces of such Muli-Mode Producis Sold by
Nekia dunng each calendar quarer will be (realed as Sales of COMA2000 M2M
Modules, CDOMA2000 Modemn Cards, or CDMA2000 Subscriber Temmunals, as the case
may be, and (n) the ather owe half (1/2) of the cumulauve Net Seliing Prices of such
Mulu-Made Products Sold by Mokia dunng each calendar quaner will treared as Sales of
WCDMA M2M Medules, WCDMA Modem Cards, or WCDMA Subscniber Terminals,
as the case may be.

Annual and Quarjerly Caps un WCDMA and OFDM Royallies

Notwuhswoding aovihiog lo |he contrary, the rovalues payable by Nokia under Sections 4.2.1 and
422 far Sales of Covered Producis donipg each calendar year will 1o no eveny exceed the Annval Cap (as
defined below) for such calendar year and will also be subject 1o the Quarnterly Cap provisioms sel forth

Below

4.4

Amounl o Annuil Cap

Notwithstanding anyihing to the comrary, the oial combined royeltics (before withbolding any
taxes to be withheld pursuant o Section 4 6) payahle by Nokia under Sections 4.2.1 and 4.2 3 for Sales of
Covered Products dunng any calendar year will in no evenl exeeed the Annual Cap (as delined belaw) for
such calendar year

The "Anpusl Cap™ (1) will
year 2008 and (1) will wncresse or decreise
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432 Anpun of Quarerly Cap

Except as a result of the true-up paymenis or offsel {or overpaymenl pursvaot {0 Secuon 4.3.3
below, the 10wl quanterly royalties payible by Nokia under both Secions 94.2.1 and 4.2.2 for Sales of
Covered Products dunng cach culendar quarter of 2009 and each calendar quanier thercafier dunng the
Term will be limited to the Quanerly Cap for such salendar quanicr delined below, The "Quanerly Cap"
MCANS:

(1) for Sales by Nokia of Covered Products during each of the firsi three (3) calendar quaners of
2009 snd each of the firs) three (1) calendar guariers of each calendar year thereafier dunng the Term,

one-quarler af lhe Annual Cap (or the immediately preceding calends ar (¢
= firsl three calendar quarters of 2009 will bcm
S
(2) for Szles by Nolaa of Coversd Producis dunaog the fourth calendar quarter of 2009 and each
founth calendar quaner ol each calendar year thereafler dunng the Term, an ammount equal o the Annual
Cap for such calendar year minus the sum of the royallies acrually paid by Nokia to Qualcomm for Sales

of Covered Products during e hrst three calendar quariers of such calendar yean (if \lns amount s less
than zevo, then the Quanerlv Cap for such quaster will be zera)

433 Year-End True-Up and Offset for Overpayment

Nokia shall make an addibonal payment (if fnecessary) 1o Qualcomm au tbe tume of s royahy
payment for Sales of Cevered Products (or the lourth caleadar quaner of each calendar year equal o the
difference between (2) the Amoonl Owed and (b) the Amount Pard (each as defined below) for that
calendar year. The “Amount Owed"” for o calendar year means the lesser of (i) the lot2) amount of
royallies that are payable by Nokia unider both Seclions 4 2.1 and 4.2 1 (assuming \hat the Quarterly Caps
m Section 4.2 2 would not apply) for Nokia's Sales of Covered Products dunng such calendar year, and
() the Annual Cap for such calendar year The “Amount Pud" means the sum of the quanerly rayalties
aclually paid by Nokia 1o Qualcomm under both Secuions 4.2.1 and 4 2.2 (as limited by Sections 4.3 1 and
4.3 2) lor such calendar year

Il the Amount Paw 15 equal to or greater than the Amnunt Owed for the calendar year 1n queshion,
then Nokia will nol owe any additional payments under this Section 4.3.3 for Sales of Covered Products
dunng such calendar year

If the Amount Paid is greater than the Amount Owed for a pamicular calendsr year, then Nakia
will be entitled o apply the excess Amount Paid (i ¢, the portion of the Amount Paid that exceeds the
Amount Owed) for such calendar year 1o the royalties payable by Nokia for Sales of Covered Prodocts
dunng the following calendar year
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434 Pavment and Revont for 2008

Notwg . . ' 3, Nokia shall pay 10 Qualcomm
the mumtmonmmlmg the sole paymcor by
Nokia for any royalties 1l oWes 10 Jualcornm j0f Sales 0 ucts dunag the g ;

under Sections 4 2 and 4.3. The ent will be made 1o two equal installments ofm
#uc on Noversber 15, 2008, and the oih =
2009, Mokxa shall submil vtz repont for the Covered Produc! Revenue 1p 2008 lo Qualcomm no later than

Mﬂl‘t}l 1, 2009

44 Intentionally Omitted]
4.5 Moslt Favored ally Rate

Il on or after (he Effective Date, Qualcomm grants a license under all or a large portion of the
Qualcomm Palents to a Third Party to maoufaciure and sell subscriber (erminals o1 modem cards (defined
m the Thord Party license agreement b @ manner that is (he same as or substanlially similar lo the
definitions of Subscnber Termunzls and Modem Cards in tus Agreement) at 3 Net Royalty Rate (the term
“Net Royally Rate" solely for the purpose of this Seclion 4.5 means a royalty rate that is determined by
tabung imo acepunt payments a Third Party makes to Qualcomm for a license 1o Qualcomm Palents, and
payments by Qualcomm fo such Third Panty for: (a) a hicense 10 such Third Farty’s patents and (b)
royalty-zhanng payments based on patent ruyalties collecied by Qualcomm) thal i3 lower than the royalty
rale pavahle by Nokia to Qualeomm under this Agreement for Subscriber Termmals or Modem Cards that
implement the same wireless standard as the subscnber 1erminals or modem cards for which Qualcomm
granied such lower Nel Royalty Rate ta such Third Pany, then Qualcomm shall

() f the Third Party license agreement iacludes a hicense Tor CDMAZO00 subsenber terminals o
COMA2000 modem cards al a Net Royalty Rale that is lower than the royaltly rate payable by Nakia
hereundér for COMA2000 Subscnber Te¢rminals or COMA2000 Modem Cards, notfy Wokia of such Net
Royaliy Raie and all of the owher (erms and condinons included in such Third Pany liceose agreement (the
“Other Terms"). and Nokia will Kave the nght 1o accept in wriling such lower Net Royalty Rate provided
that i also accepts in writng all of the Other Terms in substutulion of the corresponding lerms of this
Agreement o later than sty (80) days afier Qualcomm norifics Nokis o writng of such lowear Net
Royalty Rate and Other Terma; and

(1) tf the Third Parly license agreement includes 3 license for OFDM madem cawds, OFDM
wbsenber termpals, WCDMA modem cards, or WCDMA subscriber ierminals #1 2 Met Royalry Rate thar
15 lower than 1he rovally rate payahle by Nokia hereunder for OFDM Modem Cards, OFDM Subscnher
Terminals, WCDMA Modem Carids, and/or WCDMA Subsciber Tonmuals, notify Nokia of such lower
Nel Royalty Rates and other financial 1emis of such Third Pany hicense agreement and Nokia will have
the nght to acceps 10 writing such lower Net Royalty Rates provided thar i also accepts in writing all of
the other financial 1erms [ thesr entirely) in substifulion for ihe vomesponding royally males and the
finanicial terms (in their entirety mcluding the caps set fonk m Seclion 49 3 above) of this Agreement na
later than sigry (60) days afier Qualcomm poufies Noka in wnting of such lawer Net Royaly Rates and
lnancial termis

Any substiiution of lerms in sccordance with thiy Seztion 4.5 will be effective a5 of the date on
which they became eliective in the applicable Thud Panty license agreement and only 8s to the lermitory,
palents. products, and standards to which such Net Royalty Raies and 1erms apply i such Third Pany
license agreement
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In no event will Nokia be entitled (o a refund or credil for any paymenls made prior to the date it
accepts the terms of a Thurd Pany beense agreement under this Section 4.5, nor will Nokia be obligated to
pay any additional royalties or other consideration for Sales made at any time pnor to the daje 1t accepls
the terms of a Third Party license agreement under this Section. In no event will Qualcomm be required
1o assignt any of the Designated Patents (as defined in Section 6.1) back to Nokia as a result of this Section
4.5

For clanwy, Nokia's nghts under this Section 4.5 will notl be wmggered by: (1) a transaction in
which Qualcomm acquires patents and/or patent applications from a Third Party and grants a lcense at a
lower Net Royalty Rate only for those patenss and/or patent applications (and any olher patents or patent
apphcations in the same Parteol Family as aay acquired patent or patem application) back to such Third
Party (and/or ils AfMiliatcs); (i1) any amendments to license agreements exdsiing prior to the Effeclive Date
unless such amendroents reduce the Met Royalty Rate payable by the apphcable Third Party for a license
under some or all Qualecomm Palents to manufactare and sell subscriber 1erminals and/or modem cards, or
(11} aoy license granted by Subsidiaries of Qualcomm Incorporated before they became Subsidiaries of
Qualcomm Incorporated provided thal such license does nol cover any patents included within the
definition of Qualcomm Patents before such Subsidiary became a Subsidiary of Qualcomm Ineorporated.

4.6 Taxes

In the event sums pavable under this Agreement become subject to waxes voder the tax laws of any
country and applicable treaties between the Unted States aod such country, Mokia may, if and only Lo the
exlent required by law, withhold from each payment the amount of said 1axes requued to be withheld.
Nokia shall furnish and make available 10 Qualcomm relevaril recespts regarding the payment of any such
raxes. Such tax receipts wilj indicate the amounts that have besn withhield from the gross amounts doe to
Qualeomm and that the amounis withheld have been paid by Nokia. Each Pany shall promplly provide
the other Parly upon its wntien request wilh reasonable assisiance to resolve any tax dispules relaling to
this Agreement with any authority. Except as expressty sct forth in this Section 4.6, Nokia will not be
entiiled to deduer or withhold any tsxes, levies, charges, or fees from the payments due 1o Qualcomm
under this Agreement. For clanty, the [oregoing sentence is not iniended to hmit the deductiops that
Nokia is entitled 1o 1ake for purposes of caleulanng the Sélling Prices of Royally-Bearing Licensed
Products,

47 Method of Payment and Conversion to LJ.S Daotlars

The currency of tus Agreement will be the U.S. dollar  All reports of royallies and Covered
Product Revenues must be made in U.S. dollars and all payments te Qualeomm under this Agreement
must be made in U.S. dollars by wire-transfer and at a bank 1o be designated by Dualcomm,. The bank
details to be used for making such payments are as follows and may be chapged by Qualcomm in
compliance with Section 20 hereof:

QUALCOMM Incorporated

Account # 12330-17914

Ref: QTL

Bank of America

San Francisco, CA

ABA £0260-0959-3 SWIFT: BOFAUS3N

Nokia shall conven all amounts lo TS, dollars pursuant to Exhibit E hereto before the payment or
reporting thereof 10 Qualcomm.
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5. OTHER TERMS INVOLVING PATENTS
5.1  Non-Litigation Covenanis by Qualcomm
S.1.1  Embedded Modules

Qualcomm agrees not to Litigate based on any of the Qualcornm Palents against: (a) Mokia for
making, having made, vsing, selling, offering fo sell, woporting, or oiherwise disposing of Nokia-Branded
Embedded Modules as standalone products (1.e., nol embedded within = larger product), in each case
during the Term; and (b) Nokia's suppliers solely for rmaking Nokia-Branded Embedded Modules for, and
selling such Nokia-Branded Embedded Modules 1a, Nokia, 1o each case dunng the Term, however, the
above non-Liigation covenant will in each case be solely limited to: (1) the temiory of the junisdiction(s)
where aci(s) covered by said non-Liligation covenant are actually performed by Nokia eor its supplier
(including acts copstituting indirect patent infringement) or where Qualcorum attempts 1o Litigate against
Nokia or ils supplier based on an act covered by said non-Litigauon covepant; and (a) the Qualcomm
Patents granted io such junisdictions.

Notwithstanding the foregoing, Qualcorum's agreement not to Lingate based on ihe Qualcomm
Patents agamst a partcular supplier of Nokia with respect to making and selling Nokia-Branded
Eribedded Modules 1o Nokia dunng the Term will be in effect only while such supplier does not first
Lifigate, through nself or its Affiliates, agaivst Qualcomm. For clarity, should such supplier cease ta
Litigate against Qualcomueu within ninety (90) davs after Qualcomm provides wrilten niotice 1o Nokiz and
such supplier of the terminabion of this covenan! with respeet 1o such supplier, the abave pon-Litigation
covenan! by Qualeomm would agan apply lor such supplier.

512 Software for Third Panly Subscriber Ternmnals, Infrastructure Equipment, Broadcast

Qualcomm agrees not lo Litigate based on any of the Qualcomm Patents against Nokia for
making, having made, vsing, selling, offering 1o sell, waporting, or otherwise disposing of software solely
for execution in Subscriber Terminals, Infrasiruciore Equipment, Broadeast Devices, Local Area Network
Devices, and/or Modero Cards, in each case during the Term: however, the above non-Litigation covenam
will in each case be solely hmited to; (i) the termitary of the junsdiction(s) where aci(s) covered by said
non-Litigation covenant are actally performed by Nokia (including acts constiniing indirect patent
infringement) or where Qualeomm auttempts 1o Liugate against Mokia based on an act covered by said
non-Liligation covenant: and (11) the Qualcorum Fatents grapied in such junisdictions.

513 roadeast Devices and Local Area Network Devices

Qualcomm agrees not to Litigale based on avy of the Qualcomnm Palents against; (a) Nekia for
making, having mwade. using, selling, offering 10 sell, importing, or otherwise disposing of Nokia-Branded
Broadcast Devices or Nokia-Branded Local Area Network Devices, in each case dunng the Term; and (b)
Nokia’s supplicrs solely for making Nokia-Branded Broadeast Devices or Nokia-Branded Local Area
Network Devices for, and selling such Nokia-Branded Broadeast Devices or Nokia-Branded Local Area
Netwark Devices 10, Nokia, in cach case during the Term; however. the above non-Litigation eovenant
will in each case be solely limited to: (1) the termitory of the junsdiction(s) where aci{s) covered by said
non-Liligation covenant are actually performed by Nokia or 11s supplier (iocluding scls constiruling
indirect patent infringement) or where Qualcomm attempts 1o Litigale against Nokia or its supplier based
on an act cavered by said non-Litigation covenant; and (i1) the Qualcomm Patents granted in such
Jurisdictions.
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Notwithstanding the foregoing, Qualcomm’s agreement not to Litigale based oo the Qualcomm
Patents agains! a particular supplier of Nokia with respect 1o making and selling Nokia-Branded Broadcast
Devices or Nokia-Branded Local Area Network Devices 1o Nokia dunog the Term will be in effect only
while such supplier does not first Lingate, through itself or its Affiliate, against Qualcomm. For clarity,
should such supplier cease to Liligate against Qualcomm within nipety (20) days afier Qualcomm
provides written notice 1o Nokis and such supplier of tbe termination of this covenant with respect to such
supplier, the above noo-Litigalion covenant by Qualcomm would again apply for such supplier,

52 Non-Litigation Covepants by Mokia

521 Componenis, Broadeast Comoonents, 2nd Local Area Metwork Components

Nokia agrees not lo Litigate based on any of the Nokia Patents agamnst: (a) Qualcomm for makiug,
baving made, using, selliog, offering to sell, importing, or otherwise disposiog of Qualcomm-Branded
Components, Qualcomm-Branded Broadcast Components, and/or Qualcomm-Branded Local Area
Network Components, in éach case (i) only as standalene products (1.e. not embedded within a larger
product) and (ii) dunng the Term: and (b) Qualcomm's suppliers solely for making Qualcomm-Branded
Components, Qualcomm-Branded Broadcast Components, and/or Qualcomm-Branded local Area
Network Components for, and selling Qualcomm-Branded Components, Qualcomm-Branded Broadeast
Components, and/or Qualconum-Branded Local Area Network Compenents to, Qualcomm, in each case
during the Term: however, the above non-Litigation covenant will in each case be solely limited 0! (i) the
termitory of the junsdiction(s) where act(s) covered by said noo-Litigation covenant are actually performed
by Qualcomum or jis supplier (including acts conshtuting indirect patent jofringement) or where MNokia
altempls (o Litigate against Qualcomm or its supplicr based on an act covered by said non-Litigation
covenant; and (ii) the Nokia Patenis granted in such junsdictions.

For clarity, the above non-Litigation covenant will not apply to Subscniber Terminals, Broadcast
Devices, Local Area Network Devices, Infrastrucrure Equipment, and Modem Cards.

Notwithstaoding the foregoing, solely as regards Qualcomm-Branded Components thar: (a) are
not substannally designed by or for Qualcomm, and (b) are supplied 1o Qualecomm by a supplier who
denives fifty per cent (50%) or more of its annual tolal revenue from sales to Qualcomm, Nokia's
agreementl nol lo Litigale against such Qualcomm suppliers with respect to making and sclling te
Qualcorim such Qualcomm-Branded Components during the Term will be in effect only while such
suppher does not first Litgate, through itself or its Affibale, agawst Nokia. For clanty, should such
supplier cease to Litigate against Nokia within ninety (80) days afier Nokis provides writien notice to
Qualeomm and such supplier of the fermanauon of Ihis covenant with respect to such supplier, the above
non-Liligation covenant by Nokia would again apply for such supplier with respect to Qualcomm-Branded
Commponents.

Notwithstanding the foregoing, solely as regards Qualcomm-Branded Broadeast Camponents and
Qualcomm-Branded Local Area Network Components, Mokia's agreement not to Litigate based on the
Nokia Patents against a particular Qualcomm supplier with respect to making and selling Qualcomm-
Branded Broadcest Comaponents or Qualcomm-Branded Local Area Network Components during the
Term will be in effect only while such supplier does not first Litigate, through nself or its Affiliate, against
Mokia. For clanty. should such supplier cease to Liligate against Nokia within ninety (90) days after
MNokia provides wrtten netice to Qualconm and such suppher of Lhe terminalion of this covepan wilh
respect Lo such supplier, the above non-Litigation covenant by Nakia would again apply for such supplier
of Qualcomm-Branded Broadcast Componems and Qualcomm-Branded Local Area Nelwork

Components,
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5.2.1 Software for Third Panty Subscnber Termmals Infrastruerure Equipment. Broadeast
Devices, Local Area Newwork Devices, and Modem Cards

Nokia agrees not lo Litigate based on any of the Nokia Patenis agawst Qualcomm for making,
haviog made, using, selling, offering 1o sell. importing. or otherwise disposing of soltware solely {or
execution in Subscriber Termials, Infrastiuciure Eonpment, Broadeast Devices, Tocal Area Nelwork
Dewices, and/or Modem Cards, i each pasé dunng ihe Term; however, the above non-Litigation covenant
will m cach case be sofely livied 100 (1) the tmmilory of 1the junsdicton(s) whers aci(s} covercd by said
non-Litigation covenant are acruslly performed by Qualearnm (including acts conshifuting indwest patant
inogement) or where Nokia atiemipts to Litigate against Qualcoram based on an act covered by said
non-Litagation covenant; and (i1) the Nokia Paients granied in such junsdictions.

53 Comoutment to License Qualcemm Cystomers
The Sherbrooke Palenis are pol subject to this Section 53,

Qualeomm will he enntled 1o disclose information about this Secnon 5.3 to s Component
custommers only in eomphance with Seetinn 21 of this Agreement and inelude in any such diselosure sll of
the information contained in Exhibit D bereto, Qualcomm agrees that i shall net 1ake or suppant the
position, in any litiganon or dispule (whether or not Qualcomm s 2 pany thereto) or ip ils
comumunications with its Component cusiomers, that this Section 53 or any of the pon-Litigavon
covenanls \n Section 52 (or any other provigion o this Agreement) resull= in any exhsustion of the Noloa
Palents ar oltherwise confers any nghts (imphedly, by operation of law. or otherwise) on any Qualeomm
Component customer (o use any of the Nokia Patenis without a separate license from Nokis to such
paternts.

Nokia commits 10 offer a icense for sales dunng the Term undar the Nokia Standards Patents lo
cach of Qualcomm 's customers who 1equests such a license from Noloa or whom Nokia approaches abeut
taking such 3 license as follows.

(1) With respect lo COMA2000 Subzcribes Terminals and CDMA2000 Modem Cards, 11 each
case that incorporate Qualcomm-Branded Components that implement a wueless air yoterfaze in
aceordance woth oge or more CDMA2000 Standards, at a royalty rate not Lo exceed 0.5% of the net sales
price (as such price 15 usually defined 1 Nokia's normal lhicensing practicg) of each such Subscnber
Terminal or, in respect of Madem Cards, of the "Cusiomer Average Quarterly CDMA2000 Price” The
“Customer Average Quarierly CDMA2000 Price” mesns the lesser of* (a) the average of the net selling
pnees of 2all CODMA2000 Subscnber Terminals Sold by the Qualcomm customer either (1) in the calendar

quarter in which the CDMA2000 heing calculated 14 Sold, provided
that the customer has Sold ar I:aWCDMAl{MU Subscniber Termnals
dunpe such calendar guaner, or (1) in the mast recent pndr calendar quarter 1o which ihe customer Sold at
Hnmnao Subecaber Temmnets or (/NN

(2) With respest 1o WEDMA Subseriber Terminals, WCDMA Moden: Cards, OFDM Subseriber
Terminals, and OFDM Maodem Cards, in each case thal incorporale Qualcormnm-Branded Components tat
implement 4 wireless ay iolerface m sceordance with one or mire WCDMA Staodards or OFDM
Siandlards, a1 a royalty male vot 10 exceed 1% of the net sales poce (as such pnee 18 usually defined in
Nokia‘s pormal licensing practice) of cach such Subscnber Termmal or, in respect of WEDMA Mbpdem
Cards, ol Uie “Cuslomer Average Quarterly WCDMA Price” or, in respect of OFDM Modem Caris, of
the "“Customer Average Quarterly OFDM Prnice” The “Customer Average Quarterly WCDMA Price”
means the lesser of (a) the average of the net selliog prces of all WEDMA Subscriber Terminals Sold by
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the Qualcomm custormer either (i) in the calendar quarier o which the WCDMA r which
& being calculated 1s Sold, provided that the customer has Sold at leas
CDMA Subsenber Termualy dunng such calendar guarier; ar (1) wn e mosl recenl prior

colendar quarer in which the customer Scld at leas|
Subsenber Terminals, or (b The “Cusromer Average Quanerly

OFDM Price™ meaas the lesser ol (a) average ol 1he net selling prices of all OFDM Subscriber

Terannals Sold by the Qualcomm customer gither: (i) tn the talendar quaner in wiich the OFDM Medem

: ' ¢ being calculated 15 Sold, provided thau the cusiomer has Sold at least-

M OFDM Subsenber Termnals dunag such calendar guaster; or (i) in the oiost

recent prior calendar quarter in which the customer Sold at leas
Subscriber Terminals: or [b

(3) The other terms of such licenses offered by Nokia (including any lerms relating o any
grant back licenses requested by Nokin from the Qualcomm customer) will oot be matenally different
from the range of lerms withun Nokia's then-current normial licensing practice for licensing Nokia
Standards Patents.

(4) Mokia agrees w0 notify the Qualcomum cusiamer of s rights under thas Scction 5.3 the
earher of [a) when offenng terms for a license under the Nokia Suandanls Patenis, ar (b) prior 1o
Litigating the Nokia Standards Patents against such Qualcomm customer. The natice provided by Nokia
will include &t least all of the information contzined in Exhibit D

Fer elanty’ (1) to the extenl CDMA2000 Subscriber Ternitnals and COMA2000 Modem Cards are
CDMA2000/OFDM Products. solely fur the purpose of this Section § 3. Nokia shall offer the same rale
for such products sold afer 201 as for OFDM Subscnber Terminals and OFDM Modem Cards, and the
same rate for such products sold prior to 2012 as for CDMA2000 Subscnber Termirals and CDMAZ000
Modem Cards, and (11} in respea of Subscriber Termmunals and Modem Cards that implemient air miterfaces
both in accardance wilth one or more WCDMA Stapdards and w aceardaoce with one or mare
CDMAZ000 Standards, such devices will consttuie WCDMA Subscriber Termmnals and WCDMA
Modem Cards solely {or the purpose of 1his Secuon 5.3

Qualecomen’s Components customers will be thrd pany beneficiaries of tis Section 53 with the
rght 1o enforce s terms, provided however. subject o the following paragraph. a Qualcomm
Components custornar will he permined 1o enforce its nights as a third party beneficrary of this Section 5.3
solely as 2 defense or counterclaim in Liugaoon inttiated by Noka with such custofirTm s disiribulors
or customers for the accused product) in which Neka Litigaies based on any MNokia Standards Patent
("Nokia-Initiated Litigation"), unless the Qualcamm Components customer is unable (due 10 (he namre
and/or venue of the Nokia-Iniualed Litigation) 1o enforce its righis as a thurd panty heneficiary of this
Sechion 5.3 as a defense or counterclaim in such Nokia-Inmtiated Lingahon (in which case the Qualcomn
Compaonenis customer may enforce iis nghts a: a thard pany beneficiary of this Seciion 5.3 in sccordance
with the terms af the first and second paragraphs of Section 223,

If 4 Qualcomm Camponents custorner has assened i1s nghts a5 a thand party benzficiary of this
Section 3 3 in Nokia-Imitiated Lihigaton between such custo[ErTal its disinbutors or customers for (he
accused produet) and Nokis a3 provided v the preceding paragraph, tbea: (2) Qualcomm may. at s sole
discretion. infervens in. or otherwise panicipale as a party 0. such Nokia-Iniated Lilgation to the exient
such procecdings involve a dispule zbour this Section 5.3; aod (b) Quakomm may not otherwisc
separately assert a claim thal Nokia has breached s obligations under tbis Section 3 2 s0lely as (o such
Qualcomm Components cosiomer. Conwversely, o Cualcomm has asserted a claim ip Livgation agamst
Nokia thal Mokia has breached its obligalions under this Section 5.3 ag lo 2 particular Qualcomm
Camponents customer, then sich Qualeoram Comporents customer may nol separalely assert its nghts as
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3 third party bencficiary of this Section 5.3 in Litigation berween such customer (or its distributars or
customers for the accused produet) and Nokia, unless and unt! Qualcomm withdraws the claim it has
asserted in Liliganon against Nokia as to such Qualcomm Components coslomer, and then only 1 a
Noka-Inibiated Litigation or as otherwise provided in the previous paragraph. For clanty, the loregoing
provisions will apply on a Qualcomm custoraer-by-customer basis (g.g., the asseruon by one Qualecomm
customer of a claim regarding Section 5.3 will pot prevent Qualcomm from asseyung a claim in Litigation
against MNokia for breach of thus Section 53 as 1o a different Qualcomm customer).  Subject to
Qualcomro’s compliance with this paragraph, Nokia hereby urevocably consents to the jurisdiction and
venue of any court in which 1l imitiates a Mokia-Initiated Litigalion against a Qualcomm Components
customer (or its distributor or customer for the accused product) for purposes of an iniervention or other
participation by Qualcomm in such cour against Nokia regardiog this Section 5.3 Except as expressly set
forth above, Qualcommm will nol otherwise be limited in its ability to assert claims against Nokia pursuant
1o the terms of the first and second paragraphs of Section 22 below.

Notwithstanding the foregoing:

{i) if: (a) after Nolda has engaged o good faith negotiations with a parncular Qualconun
Components customer for a license under the applicable Nokia Standards Patents for a period thar is the
longer of ()) twelve (12) months afier the dale on which Nokia fust sotihed such customer of such
customer having a need to take a license lo Lthe Nokia Standards Patents; or (2) six (6) months after the
date on which Nokia notifies such customer (in accordance with this Section 53) of its rights under this
Section 5.3, such Qualcomm customer has not entered into a license agreement with Mokia for a license to
the applicable Nokia Siandards Patents on terms compliant with this Section 3.3; or (b) a panicular
Qualcomm Componeats custoraer (1) first Litigates (through itself or any of ns Affiliaies) against Nokia,
or (2) Lingates (through uself or any of its Affiliates) againsl Wokia based on a patent that would be
covered by the definition of Nokia Standards Patents if such patent were owned by Nokia and if the word
“Nekia™ ip the defimtion of “Nokia Standards Palents™ were replaced by such Qualcormm customer's
name. then io each case such customer will no Jooger be entitled 1o benefit from Nokia's commitments (o
license set fonh in this Section 5.3; and

(n) the maxtmum royalties defioed in this commiument are net of any patent royalties chaiged
to Nokia by the applicable Qualcomun Componenis customer.

Il Nokia sells, assigns, or othenwvise ransfers any Nokia Standards Patent 1o any Third Party, the
same terms shall traosfer to such a Third Party purchaser, assignee. or other transferce of such patents and
Nokia shall contraciually ensure that the combined royally rales charged by Nokia and the assipnee of
Nokia Standards Palenis for the Nokia Siandards Palents comply with the above maximum royally rates
and other terms of this Section 5.3,

[ addition, Nokia agrees that 1t shall not charge a Qualcomm Componeot customer lower per unit
toyalties for sales dunng the Term for a license under the Nokia Standards Palents for Subscriber
Terminals or Modem Cards that do not mcorporale Qualcomm-Branded Components than for Subseriber
Terminals or Modem Cards thal do incorporale Qualcomm-Branded Components, in each case
iplementing the same wireless standards.

For clanity, this Section 5.3 will not apply to patepts otber than Nokia Standards Parents agd will
not apply to Lhe royalties Nokia may charge for sales made by Qualcomm Companents customers hefore
or after the Term.

For clarity, if Nokia offers license terms after the Execution Date that comply with the ierms of
this Secuon 5.3 1o a company that is not a Qualcornm Component customer at the tirwe of such offer, and
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Nokia informs such company of the nights that the company will have under this Seciton 5.3 if it becomes
a Qualcomm Component custorner, then for the purposes of this Section such company will be deemed 1o
have been a Qualcomm Components customer at the lime Nokia made s effer, 1.e. Nokia will have no
cbligation to roake a new offer ta such company if such company later becomes a Qualcomm Components
Cusiomer.

54 Sherbrooke apd VojeeCrafi Patents

MNokia represents and wasrants 10 Qualeornm (hat: (i) as of the Effective Date, Nokia has the
exclasive nighl to sublicense to Qualcomm the Sberbiooke Patents (for sole use in the codecs for 15-95
and 3G applications, but excluding 1TU codecs G 729 and its annexes or G.723.1 and its annexes) and the
VoiceCrafl Palents; and (i1) Nokia 1s agreeing under rhis Agreement 10 ipclude the Sherbrooke Palents and
the VoiceCrafl Patents under the noo-Litigation cavenants set forth v Section 5 10 the fullest extent {and
only the fullest extent) that Nokia bas the nght to do so. Nokia agrees that Qualcomm will not be required
1o pay Mokia any royaliies or alber fivancial consideration for such rights with respect 1o activities dunng
the Term,

The Parties acknowledge and agree thal the pon-Litigahon covenants pranted under this
Agreement with respect to the Sherbrooke Patenis and the VoiceCraft Patents will commence on the first
day tha1 the Sherbrooke Patents and the VoiceCrafi Patents are no longer subject o \he pon-asser
covenants under the 2001 SULA so that there is po gap in Qualcoram's protection under the non-assert or
non-Litigation covenants under the Sherbrooke Patents and the VoiceCrafi Patents belween the 2001
SULA and this Agreement.

The Sherbrooke Patents are oot subject to Section 53. However, Nokia agrees to offer
Qualcomm Component customers a separate license to the Sherbrooke Palents such that each Qualcomm
Components customer pays, as consideralion for such license, no mare than a reasonable portion of
Nolua's tofal cost of acquinng and retaining ils sublicensing rights (it being understood that the royalhies
or [ees that MNokia charges for a license to the Sherbrooke Patenls may be in addition 1o, and need not be
deducted from or crediled against, the royalties Nokia charges for 2 license to the Nokia Standards
Patents). Nokia's obligation to offer licenses 1o the Sherbrooke Patents on toe above terms to Qualcomm
Components customers will lerminate generally if Nokia terminales or othenvise discontinues us nghi 1o
sublicense the Shetbrooke Patents to thid parties, and will terminale with respect o a particula
Qualcomnm Components customer if: (a) afler Nokia has engaged in good faith negotiations with such
Qualcomm Coroponents customer for a hicense under the Sherbrooke Patents for a penod of twelve (12)
months afier the date on which Nokia first cooracted such customer specifically about hicensing the
Sherbrooke Patents and otherwise complied with this Section §4 with respect 1o such customer, such
customer has nol entered into a license agreement with Nokia lor a heense to the Sherbrooke Patents on
terms compliant wilh this Sechion 5 4: or (h) such Qualcomm Components customer Litigates (Lhrough
itseif or any of s Adliliales) against Nokis after Nokia has offered such customer a license to the
Sherbrooke Patents on terms comphiant with this Secthion 5.4.

Other than as set fonb in this Section 5.4 and Section 5.7, the Sherbrooke Patents are not covered
by this Agreement.

55 Nog-Litipahion Covenants for Cenain Senvices

Qualcomum and Nokia agres nol 1o Liugale against the other Panty for making, having made,
using. selling, offenng (o seli, importing, or atherwise dispositg, bosting, or providing, 1o each case
dunng the Term: (1) any conteny, enterauument, or apphicanon distribulion, downloading, remate access or
control, sharing, synchronization, storage and strearaing senvices, including BREW or Ovi based services;
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(1) any content broadcast services. including services based on any Content Broadeast Standard; (iu) any
e-mail or other messaging services, wncluding Eudora and IntelliSync based services; (iv) any health
management services; (v) any financial or mobile commerce services; (vi) any “push to talk,” “push 1o
share,” or “push Lo access™ some other funclion servicss, including QChat services, (vii) any assel lracking
or momitoring services, including Qualcomm’s OmniTRACs, OmniVision and Global TRACs services;
(wii) any widgels or information or news distribution or mavagement services; (ix) any marketing
services, advertising services, or conlenl discovery or recommendation services: (x) any navigation,
location-based, or mapping services, including GPSOne or Nokia Maps as well as Navieq based serviges:
(xi) any social nerworking services, including vinual worlds, on-line gaming services, and file, photo, or
video-sharing services, (xi1) customer dala and/or profile collection or analyzing services incliding
Smartphone 360 services; and (xi) any services lo wnstall, mawtam, manage or operate wireless or fixed
networks or Infrastructure Equipment; however, the above non-Litigalion covenant will in each case be
solely limited to. (a) the temtory of the jurisdiction(s) where act(s) covercd by said pon-Litigation
covenanlt are actually performed by Nokia or Qualcomuu (as the case may be) (mcluding acls consbhluting
indireet patent infringement) or where Wokia or Qualcomm autempis to Litigate against the other
Pany based oo an act covered by said non-Litigation covenant; and (b) the Nokia Patents or Qualcomm
Patents (as the case may be) graoted in such jurisdictions. Noiwithstanding anyihiog lo the contrary
above, this Section 5.5 does not and will nol eover any activities of any Third Party.

5.6 Standsull

In addition to, and without 1o any way limiting the licenses and pon-Litigation covenants set [orth
in (bis Agreement, each Parly agrees lhat it sha)l not Lingale agains! the other Party for a period of five (5)
years afler the EHective Date (the “Standstill Penod”); provided ihat such standstill wall not prevent exther
Party, in patent infringement Litigation Litigated after the expuavion ot the Standsull Perod, from seeking
past damages based on alleged paient infnngement dunng the Standsull Period; however, the above
standsull will 1n each case be solely limited to: (i) the iemtory of the jurisdiction(s) where act(s) covered
by said standstil] covenant are actually performed by Nokia or Qualcomm (as the case may be) (including
acts constluting wdirect palent infriogement) or where Nokia or Qualcormm attempts Lo Litigate agamst
the other Party based on an acl covered by said standsull; and (1) the Nokia or Qualcomm Patents (as the
case may be) granted in such jurisdictions.

5.7 Mon-Litigation Covenaots Do Not Exhaust Patents

The Parties agree and intend that the Parly granting the non-Litigation covenants and standstil
made under this Agreement 10 immunize the other Party (and in cerain cases ils suppliers) under any of
the granting Parly's palents. including those set forfh in Sections 5.1.1, 512, 513,521,522, 55, and
5.6 above, 15 nol receiving coropensation from the other Party for such non-Litigation covenants and ihat,
instead, the granung Pany ntends to heense s relevant patents to, enforce ils relevant patents in any
manner agawnsi (subject to Section 5.3), and/or collect consideration for its patents from the other Party's
customers and commercial end-users, in each case without said non-Litiganion covenants preventing or
otherwise adversely iopactimg such licensing, enforcement, or collection of consideration 1n any manner
[subject lo Section 5.3). The Parties further agree that the ability 1o seek and collect royallies or other
consideration from such customers and such end-users of the other Party constitutes 2 matenal pant of the
consideration hercunder for Ibe Parly who is entitled 1o seek and collect such royalties or other
cousideraion.  Notwithstanding the above, the grantee (and in certain cases its suppliers) of the non-
Latigation covenants will benefit from the non-Litugation covenants granted Lo it under this Agreement,

The Panies further agree and intend thal the non-Litigation covenants and standstill set forth in
this Agreement, including those sel forth 1o Sections 5.1.1, 5.1.2, 5.1.3, 5.21,5.2.2, 5.5, and 5.6 above: (a)
may not be curcumvented by any Litigauon based, in whele or in pan, on any theory or doctrine of extra-
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1ermtonal patent infringement or indirect infringement; and (b) wall not, whether expressly. impliedly, by
estoppel, by operation of law, or otherwise, exhaunst any of the Parties' patem rights or grant or otherwise
provide any Third Party (other Lhan a Parly's suppliers, as expressly provided and liouted herein) with any
form of consent, authonzalion, hicense, sublicense, or other rght to make, have made, use, iopor, offer to
sell, sell, or otherwise dispose of any product or service provided by 4 Party thal is subject to such non-
Litgation covenants prstamdshil] (or any other product or service that combioes or incorporales, or is
based on or derived from o1 produced through the use of, a product or service provided by a Party), even if
the product or service provided by a Party has no non-infunging vse.

Excepl as expressly set forth below, each Party shall include, wn each of is agreements entered
into aftec the Execution Date with a custoroer of any tangible product (including sofiware) not licensed
hereunder, bur covered by any non-Litigation covenanl granted by the other Party hereunder, a notice to
such customer in the form set forth tin Exhibit F hereto. Each Party shal) provide a notice (separately or as
onc of the terms of their agreements) to their respective customers o the following manner: (a) in respect
of rangible products (including software) sold or licensed for use as part of or for incorporation into a
larger preduct to manufacturers or suppliers of such larger products, the Partics shall use the language in
Exhibit ¥, and identify 1he name of Nokia or Qualeomm, respectively; and (b} in respect of other
customers of lapgible products (including software), the Parties shall use the language in Exiubit F,
naming Qualcomm or Nokia only to the same extent that they name other patent owners. The obligations
in respect of notices poder clause (b) above extend only to new agteerents execuled afier the Execntion
Date. Notwithsianding the foregoing, neither Parly will be required to provide nolices 1o end user
consumers with respect o software provided by such Parly to such consumers.

1§, despite the Parties’ joint intent, it is adjudicated in any country or jurisdiction that aoy of the
non-Liligation covenants or the standsull set forth in thus Agreement exbausts any of the Parmies’ patent
nghts or grants or otherwise provides to any Third Pany (other than a Pany’s suppliers, as expressly
provided and Junited heremn), whether expressly, impliedly, by cstoppel, by operation of law, or otherwise,
any form of conseni, authonzation, hieense, sublicense, or other nght to make, have made, use, ympor,
offer 1o sell, sell, or otherwise dispose of aoy product or service, then such non-Litigation covenant or
standstill will to such exlen! be deemed 1o be null, void, and ineffective in such country or jurisdiciion
from its inception, and the Parues agree to meet promptly 10 negotiate in good faith a mutually acceplable
substitute provision for such country or jurisdiction that effectuates the Panies’ above stated inieni.

Further, each Pary agrees thal it shall not: (1) claim or assert, in any Litigation (irrespective of
whether or not the other Party is a party to such Litigation), that any non-Litigation covenaol granted
herein would operate in a manner or bave an cffect conflicting with what is said abave; or (i1} fund or
otherwise assist the makiog of any such clairus or assertions w any Liugation.

58 Access Lo the Technologies of the Other Pany

Prior to its acquisition of Symbian Limited ("Symbian") being finalized, Nokia agrees lo use
reasonable efforts in order to persuade Symbian to grant R&D licenses (including commercially available
soflware componen! parts reasonably necessary for Qualcomm) for the Symbian operating system lo
Qualcomm on terms that do not require Qualcomm to granl any licenses, rights or immuonities under any
Qualcomm Palents in favor of Thisd Parties other than Symbian itsell or 11s Affiliates.

Qualcomm agrees to offer licenses to Nokoa for the BREW chem software [mcluding
commercially available sofiware compaonent pans reasonably necessary for Nokia) that Qualcemm makes
commercially available to Third Panlies on terms that are oot less favorable than those of Qualcomm’'s
other large cuslomers, and without asking any licenses, rights or immunifies under any MNokia Patents
beyond this Agreement. If Qualcomm cannot obtain an R&D license for the Symbian operaliog system
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from Symbiao ot the Symbian Foundanon without Qualcomm baving ta graot any licenses, nights or
Immunities under any Qualcormn Patents in favor of Third Parties (other (han Svmbian ar the Symbian
Foundalion on above described terms), then, from the next commeraial release of BREW client software
sfice the dete on which Qualeemm could not obtain 4 hicense from Symbisn or the Symbian Foundation
withont Qualeomm having 1o grant any licenses, nglis or immunihes bnder any Qualeomm Patents in
favar of Third Parues (otber than Symbian or the Symbian Foundavon on the above descrnbed terms),
Qualcomru will bé entiled te request Trom Nokia, as a condition 1o providing future releases of BREW
cliznt software lo Nokia, patent terms of equivalent scope and type as the patenl terms that Symbian or the
Symbjan Foundation s requesting frors Qualcomm for access o the Symbian operaung system st that
lime, bul only so long as elther Qualcornm has agreed to such terms or Symbian or the Symbian
Foundation continues 10 request such toms from Qualcomm, 1f Nokia accepls such terms requested by
Qualeormm based on this Section 5.8, Qualcomm shall (1 1y hias not already agreed (o the terms sought by
Symbian or the Symobian Foundation) granl licepses, nghls or tmmumtics megardig the Symbisu
operating system under any Qualcomm Patents i favor of Thard Parnies (in addition 1o Symbian and the
Symbian Foundauon oo the ebove descnbed tenms) on the rerms thar Symbiuan or Symbian Foundation
requested from Qualcomm,

Furtber, Qualeomm agreez that. of: (1) Nokia acquares any company or business (the “Acquired
Company™) such that (he Acquired Company falls within the definition of Nokia, and (1) Qualcomm has
an agreement with the Acquired Company wuh respect 1o BREW software, which agreement purports 1o
bind Nokia, whether a5 the parent company of 1be Acquured Company or ctherwise, then Qualcomm shill
sgree to ameod the agreement with such Acquued Company 1o remove soy obligations that would porpon
1o bind Nokia with respect o Licenses, rights or immunines granted under the Nokia Patenls, provided,
bowever, that any palents or patent applications that the Acquired Company owns or has the nght (o
license as of the date of such scquisiuon would continue 1o be subject 1o any lictnses, rights or immunities
granied io such agreement

If Nokia desires 1o purchase Qualcomm-Branded Components, Qualeomm-Branded Broadeast
Components, or Qualcomm-Branded Local Area Network Components from Qualcomm, Qualcomm
agrees that v shall nor seek, as a condition of agreeing to supply to Nokis Qualcomm-Bianded
Components, Qualcotnm-Branded Rroadeasi Compaonents, or Qualcorem-Branded Local Area Mewwark
Components, any licenses, nghus, or mmmunities under any Nokia Patents beyond those set forth in this
Agreement

6. ASSIGNMENT OF NOKJA PATENTS TO QUALCOMM

61 Selection of Desipnaled Patents

Attached 10 1lus Agreement as Exbabit A 1s 2 hsy of ([ G cviced by Nokia.
Within thury (10) dave afler the Execuuon Dale of this Apreement, Qualcomm shall select (by providing
anten nobice o Nnha}_mm Exhibit A. Within three (3) business days afler
Qualecomm provides notice of its selection (but 1 no case earlier than Sepiember 24, 2008), Nokia shall
select (by providing written natige 10 Qualcomm), at us sole diseretion, an addibional
Grom Mekia's ponfolio. The patenis and patent spplieations included within the
selected by Qualcomm and the addiional I (- cicd by Nokia are
collectively referred to herem as 1he “Designated Patenls™. For clanty, Designaled Patents are not
included in Nokia Standards Fatents for purposes of this Agreement.
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6.2 I igna alen

a) the nghts retained by Nokia as expressly provided i
teasonable and Non-Discriminatory) undernakings or other hke
under;alu.ngs made by Nokia to any standard selunp organization, (¢} all pon-exclusive hcenses gramed by
Nokia; (d) 2l) oblipations lo ofler and/or grant son-exclusive |icffi==T; (¢) all ophions granted by Naokia for
any Thurd Pany to take or extend in time any non-exclugive heenses and all non-exclusive licanses to be
granted as a result of \be exercise of such options, (f) all non-assen covensn!s granizd by Nokia, [g) all
covenanis-not-to-sue granied by Nokia; and (b) all other rights or other encumbrances applicable 1o such
patcnts (other than nghis or encumbrances that could require Qualcommn to provide a Third Patty, or
otherwise result in a Third Party having or obtaining, any nwnership interes! in or exelusive nght 1o any off
such patents or that could require Qualcomm 1o offer or gram royalty-free licenses as a resull of any
comitruent or undertaking wmade Lo a slandards-seiting orgamizahion), in cach case with respect (o clauses
(b) through (b) above only those undertzkings, licensss, obligatons, opuons, covenanis, nghts, and
encurobrances that existed, and w the form they axisted, prior 1o the Effecuve Date, and (1) Nokua's patent
license agreements with Sonim Technologies, Inc. with the effective date of July 1, 2008 (the “Sonun
Agreement™) and Chi Mei Communicanons Systems, [pc. with the effective date of April 1. 2008 (the
“CMCS Agreement™) in the form they existed as of the Effechive Dale, The form of patent assignment to
be eaeculed by Nok:a and delivered te Qualoomm 1s altached hereto as Exhibil B Nokia represonts that
the information it has provided to Qualcomm with respent 1o the CMCS Agreement 15 accurate and
acknowledges that Qualcomu is relyng on such information in agreeing to include the CMCS Agreemeni
in clause (1) above.

Forelanwy, (x) Nokia will continue to be bound by all allile definitive license 1greemenls cavering
the Designéted Patents that Nokia entered into befare the Effective Date hereol as well as the Sonim
Agreement 20d CMCS Agreemenl, in eich case for the remaining term of such agreements and only as lo
the enns in such agreemuents thel exisied as of the Effective Trale, and (y) Mokia will be entited 1o
continue to receive any sod all besefils, including patent rovalues, ansing out of such patent license
agreements. For clarity, the reroaning e of agreements wall cover potential renewal of existing patent
hicenses in the event a hecnsee exereises its unijateral option 1o extend tbe teno, but solely to (he extem
such optionia exiend existed (and not in any broader [orm than 1t exisied) a& of the Effective Date

63 Rughis Retsined by Nokia

Nokia werains perpetval, ivévocable, and royalty-free licenses and patent=xhaustive rights under
cach of the Designated Patenls to make, have made, use, import, ofier o sell, scll, and othenwise dispose
of any products, sofiware, and services. Withowt prejudice to the preceding sentence, Qualeamm agrees to
perpewsally refran feom Litigating based on any Designated Patent agamnst Nokia, and against any of
Nokia's supplicrs, bul solely to 1be extent they supply o Nokia.

654 Information Regardin ated Patents

Dunpg the patenl seleciion process sel forlh (o Section 6.1 and 6.2 above (and, ar Qualcomm’s
request, before Qualcomm makes jis selection), Nokia shall provide the followng infonmalion (the “Palen)
Infarmanen'™ to Qualcomm regarding the patents included i the Patem Families listed ou Fahibil A as
follows. (1) which ol the bsted patents Nokia has not expressly hcensed. or otherwise praoted nghts, o
specific conipanies idéntified by Qualcomm (provided that Qualcoum may dentify no more than tharty-
seven (17) specific companies) and what kind of products (from a hst of hve (5) product categories
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provided by Qualcoram) zr= nol covered by the license or other righis granted lo each such Third Party,
and (11) which of 1be |isted palents have beea declared (o ETSI or any olber standards-setting orgamzation
a5 essenal, or potenuzlly essenlial, to any industry standard, as well as whether (F)RAND ((Fawr)
Reasonable and Non-Discnminatory) commit ments or undertakings have been made for the same and, n
=ach case, the identity of each such standards-setming orgarization  Nakia shall provide the Patems
Informanon for the Patent Famil it A on or before Seprember 16, 2008 At the same time as
Mokia notifies Qualcomm of the alent Families selected by Nokia, Nekia shall also provide
Qualcomm with the Patent Information lor tach of Ine patents in these Patent Fanulies, Nokia shall use its
reasonable efToris (o ensure that the Patent Information provided (o Qualeonm is accurate and complete o
Nokia's knowledge

Afier the Iransfer of the Designaled Patents (o Qualcon and al Qualcooum s reques!, MNokia shall
use reasonable efforis 10 provide o Qualcomm, withoul undue delay from Qualcomm®™s wrilien request,
the follawing information regarding each specific Designated Patent which is the subject of Qualeomm's
requesi: (1) whether Nokia has nol granled a license or other nights under such patent 1o 3 specific
company (or list of companies) and the kinds of products (from the list of five () produst categones
provided by Oualcomm under \he precediog paragraph) that are not covered by any license o other mghts
ibat Nakia hes granted to such eompany under the Designated Patenis and (i) whether suchi patent has
been declared by Nakia 10 ETSI or any other standards-seting orgamization as essential, or potentially
essential, to any industey standard, as well as whether (FIRAND ((Farr) Reasonable and Noo-
Discriminatory) commitments or underuikiogs have been made for the some and, in each case, the ident(ry
of sach such siandards-setting organization. Nokia shall use its reasonable efforts 1o ensure that the
information provided to Qualcomm in response 1o Cualcomen's request 15 accurale and complete to
Noka's knowledge.

Forclanty, il any of the infenmalion requested by Qualceomim under this Section 6 4 is subject te
non<bsclosure obligations preventng such disclosure (o Qualcomum. the Parties shall negohate in good
fanh 1o attempt to find a confidential and rezsonsble method for providing Qualcomm with such
information Lo the extent reasunable under the circumstances.

6.5  fansfer of Putent Files

Within thirly (30} days afler the Designated Palents are assigned o Qualeorom, Nokia shall
deliver 10 Qualcomum the following information, 21 MNokia's sole cost and expense, for cach of the
Diasignaled Patents: (i) the assignment records, if any, and (i) informanion an any upcoming deadlines
related 10 the Desipnated Patents due within the pext minety (90) days from ibe assignment.  Funther,
within mnety (90) days afier the Designated Pateats are assigned 10 Qualcomm, Nokia shall, al its sole
cost and expense, cause ils prosecuting counsel Lo (ransfer the applicable patent prosecution files ta
Qualcomm, 1o the extent reasenably available  For clanty, Nolua will niet be obliged v deliver 1o
Qualeomm copies of any contragis or agreements pursuan! to which Nokia has licensed a Designaicd
Paleot 1o any Third Pany or granled any other nghls or inimunities (o any Third Party  Nokan also agrees
that pnar 1o eompletion of the assignments of the Designated Patents 1o Qualcomm in accurdance with
this Agreement, Nokia shall cosure that all fees duc arc pard and all [iling deadlines arc met with rospect
in the Designated Patents up through the dale of assignment Far elanty, il is undersiood thal belore July
13, 2008, Nokia may bhave abandoned. or allowed o lapse or expire, some national patents of Parent
Families included i the Designated Palents,

6.6 Repreceniations and Warmanties

Nokia sepresents and warrants that' (a) it has sole and exclusive utle to each of the Designaled
Patznts, free and clear of aoy Jiens or secunity wieress and, to he best of Nokia's knowledge, free and
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clear of any competing claims of ownership; (b) no exclusive Jicenses or other exclusive rights have heen
granted to any Third Party with respect 10 any of the Desigoaled Patenis; (¢) Mokia has not granted (and
will not grant) any licenses or other nghts of any nalore in any of the Desigoated Patents to any Third
Party at any ume on or after July 22, 2008 other than those granted under the Sonim Agreement and
CMCS Agreement (in each case as defined in Section 6.2 above and in the form such agreements existed
as of the Effective Date) and other than any licenses granted by Nokia upon the exercise of unilateral
options (including renewals) existing (and in the form they existed) prior 10 the Effective Date; (d) 1o the
best of Mokia's knowledge, none of the Designated Patenls has been adjudicated to be invalid or
unenforeeable; and (e) none of the patents i the Designated Patents is subject lo a royalty-free licensing
commitment or obligalion as a result of anv commitment or undertaking made 1o a slandards-selting
organization. Excepl for the express representations and warranties in this Section 6.6, the Designated
Palenls arc assigned lo Qualcomm "as is” and Nokia disclaims all other representations and warraniies,
express or implied. The Parties further agree thal the disclaimers set forth in Section 9.2 apply fully to all
Designated Palents, except thal (i) Nokia shall not allow any Designaled Patent 1o be abandoned or
olbicrwise lapse or expire prior 1o the assignment of the Desigoated Patents 1o Qualcominy and (i) the
disclaimers w Section 9.2, solely to the extent conflicting with the express representations and warranlies
in thus Section 6.6, do not overnde the express represevtations and wasranfies set forth n thas Section 6.6.

Qualcomm represents apd warrants that it will comply with all apphcable (F)RAND ((Fair)
Ressonable and Non-Discnminatory) undertakings or other like undenakings made by Nokia to any
standards-setting organizauon pnor 10 the Effective Dale that are applicable to the Designated Patenls.
provided that any failure by Qualcomm o comply with any such undertaking poor to the date that
Qualcomm is pobfied by Nokia of such upderiaking will nol constitute a breach of this Agreement by
Qualcomm,

1. WITHDRAWAL OF NOKIA’S EUROPEAN COMMISSION COMPLAINT

Mokia will, within five (5) days after the Execution Date and in writing, withdraw ils complaint to
the European Comumssion in which Mokia alleges that Qualcomm breaches EU compettion law, and
prompily provide a copy of such wntten withdrawal to Qualecomm. However, notwithstanding anvihing to
the comrary in this Agreement, Nokia will not waive any righls it may have based on any remedies that
the Ewropean Comuoussion may impoese on Qualcomm in connection with its currenl investigation or to
any action by Nokia to eaforce any such remedies based on breach(es) of competition law.

Nokia represents and warmants to Qualcomum that MNoloa bas not filed any complainis agamst
Qualcomm’s business conduct with governments of, or regulalors 1, apy other country or junsdiction
{other than the complaint Gled with the European Commission).

8. RESTRICTIONS ON DISCLOSURE OF INFORMATION

8.1 Nokia's Fipaneial Informauen

The Partics agree that in the course of performance under this Agreemem, Nokia will disclose
financial information associated with the payment of royalties as required under this Agreement, which
will be provided in writing and treated as confidential herennder Qualcomro shall nol use, disclose, or
grant the pse of Nokia's rovalty-related imformauon except on a need-to-know basis (0 Qualcomm’s
emplovees and agents (including any independent certified public accovnting fum performing an audil for
Qualcomm pursvant lo Section 13), and only to the exteni such dhsclosure s reasonably necessary n
conneetion with Qualcomm's exercise or enforcement of s fghts, or performance of its obligations,
under this Agreement and for the purpose of reporting and forecasting corporate revenues, which include
the revenuoes to be received under this Agreement To the exien that disclosure is authonzed by this
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Agreement, prior to disclosure, Qualcomm shall obtain the wnuten agreement of any such person who is
not otherwise bound by fiduciary obligations to Qualconun 1o hold in confidence znd not make use of the
Conlidential Information for any purpose other than those permitied by this Agreement, If Qualcomm s
required lo disclose Nokia’s confideptial information by law, order, or regulation of a governmenta)
agency or a eourt of competent jurisdiction, Qualcomm shall use reasonable efforts to provide Nokia with
reasonable advance writien notice thereof and, 1f possible under the circumsiances, an opportunly to
object 10 and 1o try to prevent such disclosure.

Qualcomm's obligations under this Section 8 will not apply to any information that (i) is or
becomes generally available Lo the public through no wrongful act or owission on the part of Qualcomm;
(ii) was nghtfully known by Qualcomm prior to the date of disclosure by Nokia; (1) was received by
Qualcormm from a Third Party that is not subject 1o any confidentiality obhgation with respect to such
information; or (iv) is released from confdential treatment by Nokia's prior wnuien consent specifically
dentifying the information covered by such cousent.

8.2 Qualcomm Informalion

The Parties agree that in the cowse of performance under this Agreement, Qualcomm and/or
Naokia’s auditors may disclose 1o Nokia ceram information related to one or more license agreements
between Qualcomm and a Third Party, which will be treared as confidential hereunder. Nokia shall not
use, disclose, or grant the use of Qualcomm's confidential information except on a necd-to-know basis to
Nokia’s employees and agents, and only fo the exten! such disclosure is reasonably necessary in
canpection with Nokia's exercise or enforcement of its nghts, or performance of 1ls oblipations, under this
Agreement. To the exient that disclosure 1s authonzed by this Agreement, pror to disclosure, Nokia shall
oblajn the wnllen agreement of any such person wha i% not otherwise bound by fiduciary obligations 1o
Nukis to hold in conlidence and not make use of the confidenual information for any purpose other than
those permintted by this Agreement, 1f Nokia is required to disclose Qualcomm's confidential information
by law, order, or regulation of 3 governmenltal agency or a court of competent junsdichon, Nokia shall use
reasonable efforts to provide Qualcomm with reasonable advance wnlten notice thereof and, if possible
under the circumsiances, an opportunity (o object to and to try to prevent such disclosure.

Nokia's obligations under this Secton & will not apply o any informanon that (i) 1s or becomes
generally available 10 the public through no wrongful act or enussion on the pan of Nokia: (ii) was
rightfully known by MNokia prier 1o the date of disclosure by Qualcomm; (1) was received by Neokia from
a Third Party that is got subject to any confidentiality obligation with réspect to such information; or {iv)
15 released from confidential treatment by Qualecomm's prior wnitten consent specifically 1dentifying the
information covered by such consent.

9. REPRESENTATIONS AND WARRANTIES
9.1 Representations and Warranties

Qualcomm hereby represents and warrants to Nokia that (a) Qualcomm Incorporated: (1) is a duly
orgamzed corporation n good standing under the laws of the State of Delaware; (1i) bas all requisite
corporate power and authority o enler into this Agreement and to consummale Lhe iransactions
contemplated hereby, and (1) will ensure that all of ws Subsudaries comply wilh this Agreement
(including the gramt of licenses to Nokia and the making of non-laligation covenants 1o Nokia and 11s
suppliers); and (b) the execulion and delivery of this Agreement have been duly authonzed by all requisite
corporate action on is part.
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Nokia hereby represenis and warranis o Qualeamm that (a) Nekia Corporation: (i) is a duly
organized corporation in good standing voder the Jaws of Finland; (i) has al] requisite corporate power
and avthority o enler wnlo this Agreement and 1o consummale the trapsactions coplemplated bereby; and
(i1t} will ensure that all of its Subsidiarics comply with this Agreement (including the making of noa-
Litigation covenan!s 1o Qualcomm and its supphiers); and (b) the execution and dehvery of this Agreement
have heen duly authonzed by all requizite comporate action on ifs parl

Each Party bereby represents and warrants 1o the other Party that this Agrezmepi is freely entered
nto and the result of gond-faith, arm's-lengih negouations.

9.2 Disclamers

Except as expressly provided in this Agrecment. nothing in this Agreement shall be consuued as
(i) requinng the filiog of any patenr application, the secunng of apy patent, or the maintaning of any
patent w foree, (it) a warranty or representation by cither Party as to the validity. enforceability, value, or
scope of any paleol, copyright, or other intellectval propenty night; (it) a warranty or representation thal
any manufacture, sale, offering to sell, lease, use, importation, or other disposal will nol infringe or vall be
free from infringement of palents, copynghts, or other intellcctual property rights of others (and it will be
the sole respoosibility of each Pany to make such determination as is pecessary with respect to jts
acquisition of licenses under patents and other intellectoal property of Thud Pariies); (iv) an agreement 10
bring or prosecute actions or suits against Third Parties for infnngemeni; (V) an obligation to furmsh any
manufacturing assistance or information; or (v1) conferming any righl to use (1 adverusing, publicity, or
otherwise) any name, rade name, or trademark of the olher Paay of any contraction, abbrevialinn, or
simulation thereof,

10. ACQUISITION OF A PARTY

In this Section 10, the rerm “Acqwsiuon” (and vanations soch as “Acquised™) means any
acquisition of a Pany, including (a) mergers or consolidations thal yesult in a chanpe in the ultimate
beneficial ownership of a majority (more than fifty per cent) of the shares or other secunities i the Pany
enlitled o vote for the election of directors or other managing authority; (b) the sale or ather transfer 10 a
Third Party of the beneficial ownerstup of all ar the majority (more than fifty per cent) of the shares or
other secunijes 1o the Party entitled to vote for clection of direclors or other managing authonity; or {¢) the
sale of all or substantially all of the assets of ihe Party lo a Third Parly.

101 Acquisition of Qualcomm

If Qualcomm TIncorporated is Acquired, then the non-LiGigauion covenants made by WNokia
hereunder will remain in force and will continue 1o apply 10 Qualcomm Incorporated (or the surviving,
resulling, or oither successor entity) and all of ils Subsidiares, but will be limited 1o the arual sales of
products and services covered by such cavenants with a lotal cumulative selling price no greater than the
total cumulative selling price of all corresponding products and services sold by Qualcornm during the
rweive (12) meaths unmediately before the date of the acquisition plus an annwal growth rate of ten per
cent (10%) for each year thereafter dunng the Term. Wotwithstanding the foregoing, Nokia will be
entitled to terminate such pon-Litigation covenants made by Mokia if (2) the Third Party thal Acquired
Qualcomm or any of such Third Party’s Affiliates Litgates based an any palents aganst: (1) Nokia; (i1)
Nokia's customers, with respect (o products or services supplied by Nokia; or (iil) Nokia's suppliers, with
respeet 1o products or services supplied o Nokia; and (b) such Third Party (or its Affiliale) does not
withdraw such Lutigation within pinety (90) days afler receiving wrlten nolice from Nokia seeking such
withdrawal For clanity, il is (be inlention of the Parlies that Nokia's rights under this Agreement will not
be adversely affected by any Acquisition of Qualcomm Incorporated.
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102 Acqusilion of Nokia

If Nokia Corporation 15 Acquired, theo (ke licenses granted aod non-Liligation covenants made by
Qualcomm hereunder will remain in force and will continue to apply to Mokia Corporation (or the
surviving, resulting, or other successor eolity) and all of its Subsidiaries, but will be limited to the annual
sales of products and services covered by such licenses and covenants with a total cumoulalive selling price
no greater than the total cumulative selling price of all corresponding products and services sold by Nokia
during the twelve (1 2) months immediately before the date of the acquisition plus an annual growth rate of
ten per cent (10%) for each year theveafier during the Term. Notwithstandmg the loregoing. Qualcomm
will be entitled tu terminate such licenses and non-Litigation covenants granted by Qualcomm if (a) the
Third Party that Acquured MNokia or any of such Thud Party's Atfihales Lahgates based on any patents
against (1) Qualcomm; (ii) Qualcomm’s customers, with respect to products or services supplied by
Qualeomm, or (i) Qualcomm's suppliers, with respect (o products or services supphied 1 Qualcomm;
and (b) such Third Party (or ils Affiliate) does not withdraw such Lingation withan ninety (90) days afrer
receiving writlen notice from Qualcomm seeking such withdrawal. For clarity, it is the intention of the
Parties that Qualcomm s rights under this Agreement will not be adversely affected by any Acquisition nf
Nokia Corporation.

11.  EFFECT ON 2001 SULA PROVISIONS
1.1 Extension of Covenants for Transterred Patents

Each Pany represents (o the other Party 1hat any patents or paten! applications that the first Pany
has transferred (o any Third Party since Iuly 2, 2001 (the “Traosferred Patents") were tmnsferred subject
to all exusting nghts and oblhigabons under the 2001 SULA (either by specific reference 1o the 2001 SULA
or by general reference to all existng nghts and obliganons). Each Parly agrees to and hereby does
extend ounly the covenants not o asser to each Party set forth in Sections 6.1.1 and 6.2 of the 2001 SULA
(but no other part of the 2001 SULA or its Sections 6,].]1 and 6.2) solely with respect (o such Transferred
Palents as 1f Nokia had elected the Later Patent Exiension under the 2001 SULA thereby extending such
covenants not (o assert set forth in Sections 6.1.1 and 6.2 of the 2001 SULA solely with respect to such
Transferred Patents, and each Party agrees that such extended non-assent covenanls Lo cach Pary will
sorvive the termination of the 2001 SULA salely with respect 10 such Transferred Patentis. However, a
Parly will not be in breach ol this Agreement il such extended covenanis are found nol 1o cover such
Transferred Patents. In Lhe event any one or more of the Traosferred Patents are Litigated agawnst the
other Pany: (3) the Party making the representation shall reasonably co-operate with the other Party
(unless such co-operation will result in liability to such Party under its agreement (io the form it existed as
of the Elfective Dale) with dgtransferee of such Transferred Palent(s)). at such other Parly's cost and
expense, in any defense against such Transferred Patents, aod (i1) the first Party (i.c., the Party making the
representation) shall pay to the other Panly any and all amousnts that the first Panty receives from a Third
Pany as a result of the Lingation of such Transferred Patenis against the other Party. Neither Pany shall
take or support in any way any position that the covenants in Sections 6.1.1 and 6.2 of the 2001 SULA
have not been extended with respect to the Transferred Patents or that such covenants do not cover the
Transferred Patents.

112 Surviwn ights

The Partics acknowledge and agree that, upon the effectivencss of this Agreement and subject (o
Section 11 1 above, all abligations under the 2001 SULA are licreby salisfied and dischaiged. The Parties
further acknowledge and agrec that Nokia's license under Qualcomm’s Early Patents (as that term is
defined in the 2001 SULA) solely for Complete CDMA Telephanes (as that term is defined in Section
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4.2.) of the 2001 SULA) became fully paid-up pursuant to Section 4.2.1 of the 2001 SULA on April 9,
2007 and, subject 1o Section 12.1, continues o full force and effect,

The license granted in Sectien 4.1 under QUALCOMM 's Apphicable lofrastructure Patents (as
that term was defined in the 2001 SULA) for Infrastructure Equipment (as that term was delined in the
2001 SULA) will be fully paid up and rayalty free durning and afier the Term for the life of each of
QUALCOMM s Applicable Infrastructure Patents  For clanty, Nokia-Branded Infrastructure Equipment
that is CDMA2000 Infrastructure Equipment is nal covered by the immediately preceding sentence.

11.3 Termioatiop of 200] SULA

Notwithstanding anything to the conirary in the 2001 SULA, the 2001 SULA between Nokia and
Qualcomm is lerninaled in ils colirety, subject only (o Sections 11.1 and 11.2 above.

12, TERMINATION

12.1 Mo Termunation

The Parties acknowledge and agree that, with the sale exception of Section 12.2, upon Nokia
having paid the Lump Sum Fee to Qualcornm, (his Agreement is nol subject (o lermination during ils
Term, 1f Nokaa fails to pay the Lump Sum Fee in full lo Qualeomm in & timely manner in accordance
with Section 3 and does nol cure the breach within thariy (30) days after having been informed thereof by
Qualeomm, Qualcomm may terminate this Agreement and all of Nokia's surviving rights under the 2001
SULA 1o thewr entirety by wntien nouice o Nokia, For clanty, the [oregowng termunanon right does not
apply to a failure by Nolua 1o pay an Addiuonal Payment (as delined in Section 3).

12.2  Bankruplcy, Dissolution, or Liguidation

Each of MNokia Corporation or Qualcornm Incorporated will be entitled to fermunate this
Agreement with immediate effect upon the occurrence of any af the following events with respect o the
other (Nokia Corporation or Qualcomm Incorporated, as applicable): (a) insolvency, bankruptcy, or
liquidation or filing of any applicabion Uierefor, ar other commitment of ao aflirmative act of insolvency;
(b} artachunent, execution, or seizure of substantially all of the assets or filing of any application (herefor,
(c) assignment or transfter of that portion of the business to which this Agreement pertains io a trustee for
the benefit of ereditors; or (d) termination of ¥s business or dissolution.

13, AUDITS AND RECORDS

131 Mokia Audit Rights and Owaicomm Records

Nokia may designate an intemalionally recognized certified public accounting firm (the “CPA
Firm™) 1a perform an audit of Qualeomm for compliance with Section 4.5 of this Agreement. Such audit
will be subject to a separate reasonable non-disclosure agreeinent Lo be concluded between Qualcomm and
the accounting firm. Qualcomm shall co-operate and permit the CPA Firm to audit Qualcomm’s books
and records (excluding information indicaung which license agreement 15 with which Third Pary
Qualcomm licensee) dunng Qualcomm’s normal business hours for the purpose of venfying Qualcomm’s
compliance with Secuion 4.5 solely with respect 1o license agreements entered into (or amended) between
Qualcomm and a Third Pany after the Effective Date and dunng the peniod of time following any previous
audit under this Secuon 13.1, and provided that such CPA Firmo agrees 10 keep such informalion o
confidence and repon o Nokia only whether Quezlcomm has compiied or not complied with the 1ems of
Seclion 4.5, and in the case of nop-compliance, only the information thar Qualcomm would have becn
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required to provide to Nokia under Section 4.5 with respect ta the Third Pantyv license agreement (hat the
auditors contend created such non-compliance. The audits will be conducied at the premises chosen by
Qualcomm. Such audits may be conducted no more than once per calendar year and the costs of each
such andit, including the CPA Firm costs and fees, will be paid by Nokia, unless Qualcomm is in non-
compliance with Section 4.5, in which case Qualcomm shall, in addilion 10 any other remedy to which
Nokia roay be enhitled, pay the CPA Firm's reasonable cosls and fees for such audit. Qualcaomm shall
preserve and mantain 31l relevant decuments, books and records required for such audits for a period of
three (3) years afier the end of each Nscal year of Qualcomm in which such hooks and records were
created. Io the eveol that Nokia’s auditors report to Nokia that Qualcoram has not comphed with Section
4.5, Qualcomm and Nokia agree 10 negotate in good faith to determine a confidential and reasonable
method for nonfying MNokia of the identity of the Third Parly whose agreement the auditors claim crealed
such poo-compliance.

132 alcomm Audit Raghts and Nokja Records

Qualcomm may, no more than once each calendar year, cavse an independent certificd public
accounting firm to conducl an audit on reasonable notice, during Nolkia's normmal business hours, of
Nokia's books and records reasonably necessary 1o confirm that Nokiz has correctly calculated and
reparied the Covered Product Revepue and to confirm the amsuot of royalties payable by Nokia to
Qualcomm, in each case in accordance with the terms of this Agreement. The audits will be conducied al
the premises chosen by Nokia and will be Jimited to the period of time after the Effective Date and lo the
penod of time following any previous audil under this Section 13.2,

Such avdits wiil be subject to a separate reasonable non-disclosure apgreement to be concluded
between Mokia and the accounung firm. The accounting (irm's reporuing right to Qualcomni will be
limited to: (a) whether or not (i) MNokia's calculation and reporting of Cavered Product Revenue complies
with the terms of this Agreement and (i) Mokia bas paid all royalues due to Qualcomm urnder this
Agreement, and [b) in the event of non-compliance, overpayment, or underpaymeni, the extent, including
the amounts of underpavinents or overpayments and of such non-compliance or misreporting, providing
therewith 1o Qualcomm the auditor’s facneal findings and supporting data related 10 such non-comphiance
and/or underpayment and/or overpaymenl in order 1o facilitate potenuial dispute resoluuon belween
Qualcomm and Mokia. [n conducting such audits, the accounting finm may test the accuracy of Nokia's
books and records by selecting and reviewing samples of the data, inforraation, methods, and records that
support, or were used lo prepare, Nokia’s books and records, but the accounting firm shall not require
Nokia to provide backup or supporting documenfation for all the information related 1o such samples and
will not presume that Nokia's books and records are inaccurate.

The cost of each soch audit will be bormme by Qualcomm, unless such audit determines that Nokia
has vnderpaid the royalties hereunder by more than three per cent (3%) duning the audil penod; in which
case, Nokia shall, m addition to paying the deficiency plus late payment charges, pay the accounting
firm s reasonable cosis and fees for such audit

Nokia shall preserve and maintain the books and records necessary for such audits for a period of
tlree (3) years after the end of each fiscal year for which the books and records apply, provided thal Nokia
will also preserve and maintain the books and records necessary for any pending audit until such audit is
concluded hy the Parlies.
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14. MISCELLANEOUS

4.1 Oppositions

The Parties acknowledge and agree that the Senlememt Agreement requires both Parties to
withdraw from, and no logger participale in, any currently pending interference, re-examination or other
proceeding in which ownership, vahdity, scope, pronity date, and/or enforceability of a pateni or patent
apphcation of the other Pasty is being challenged (“Oppositions™). provided that such withdrawal will ot
limit the Party's ability to challenge the validity of the patent later, if such patent is Lingated against such
Pany Subject o the preceding sentence, each Party shall withdraw from any pending Opposition of the
other Party’s patents or patent applications no Jater than thurty (30) days afier the Execution Date.

Should the patent transfer set forth in Section 6 above require potification (o or approval by any
competilion or anti-trust authonty anywhere in the world, then the Parties agree lo undertake all
reasonable efforts, and to co-operate with one another to duly make such notifications and obtain such
approvals Each Party shall do so at its own cost and éxpense.

143 No Implied Licenses or Sublicensing Rughts

Except for the licenses and noo-Litigation covenants cxpressly set forth in this Agreement, no
othey, further, or different hicenses or non-Liligation covenants or other rights or immunities are granted,
whether impliedly, by estoppel, or otherwise. under ary palenis or other intelleciual property rights
owned, controlled, or otherwise licensable by either Party  The licenses granted in this Agreement do not
include any nghts 1o sublicense.

144 Release

Notwithsianding anything (o the contrary in Sections | and 4 of the Settlement Agreement, the
Parties acknowledge and agree thal any claims of patent infringement based on acts prior (o the Effective
Date shall be lreated as subjeet to the licenses and covenanis not to Litigate set forth i Seclions 4 and S of
this Agreemenl, as applicable, as if such acts had occurred afier the Effecuve Date but withoul the
payment of any further consideration or royalties for such acts under this Agreement. Notwithstanding the
foregoing, Sections 1 and 4 of the Seitlement Agreement do not cover any claims for patent infringement
based on acts occorming, including the sale of products, on ar after the Effective Date

15. ASSIGNMENT

151 imit i L igh

Except as expressly provided in Sections 4.1,1, 15.3, and 154, newher Pany may assign this
Agreement or any right or interest under this Agreement {(an “assignment”), without the other Party's prior
wrilten consenl, which consent may be given or withheld at such other Party's sole discretion. Any
allempled assignment in contravention of this Section 15.1 shall be void and ineffective. However, an

assignmenl that occurs by operation of law as a result of a Parly being Acquired will ool requise the
consent of the other Party and wil) be subject 1o Section 10.1 or 10.2, as applicable.
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152 Assigmment of Patenls

MNeither Party may assign or atherwise release or transfer any of its nghts under any patents that
are licensed or the subject of any non-Litigation covenant under this Agreement unless such assignment,
release, or transfer 1s made subject to the full maintenance ol all licenses and all gon-Liugation covenants
granted under thus Agreement.

153 Assigromem by Nokia

Mokia will be envitled to assign in wriling its licenses and the non-Litigation covenants protecting
Nokia (and s suppliers) (aod delegate its comesponding rovalty payment and other applicable
obligations) set forth in this Agreement as (o Subscriber Termunals, Broadeast Devices, Local Area
Newwork Devices, Modem Cards, M2M Modules, and Embedded Modules (8]l six together "Nokia's
Subscriber Device Business" solely for the purpose of this Section) to a successor (o all, or substantially
all, of Nokia's Subscriber Device Business, provided that such successor and its Affiliates grant
royaliy-free non-Litigation covenants under their patents to Qualcomm of equivalent scope as those
granted by Nokia 10 Qualcomm under this Agreement.

154 55 t
1541 Components

Qualcomm will be entitled to assign in wnung the non-Litigation covenants protecting Qualcomm
(and its suppliers) under Section § with respect to Components, Broadcast Components and Local Area
Network Components (all three together “Qualcomm’s Componeats Business™ solely for the purpose of
this Section) 10 a successor (o all, or substantially all, of Qualcomm's Components business, provided that
such successor and its Affiliates grant royslty-free licenses and non-Litigation covenants under thew
patenis to Nokia of equivalent scope as those granied by Qualcomm o Nokia under this Agreement

1542 Content Broadcast Business

Qualcomm shall offer Noksa access and licenses during the Term on conunercially reasopable
terms and conditions to the versions of MediaFLO clicnt software and other technologics or sofiware, 1n
ench case that Qualcomm makes commercially available to Third Panies, that are necessary for Nokia 1o
voplement MediaFLO services in its Subscniber Terminals without seeking from Nokia any licenses,
nghts, or immunities under any Nokia Patents.  Further, to the extent that Qualcomm does not charge
Third Party suppliers of Subgeriber Terminals for licenses o the above sofrware or techuologies,
Qualcomm shall not charge Nokia for similar licenses to such software or technologies.

Qualcomm will be entitled to assign in wnring the non-Litigation covenants protecting Qualcomm
under Seclion 5.5 with respect to conlent broadeast services provided in the United Siates 10 MediaFLO
USA ("MUI", a Qualcomm Subsidiary as of the Effeclive Date), if MUI cesses to be a Subsidiary of
Qualcomm, provided that: (i) MUT and s Affiliates grant royaliy-free liceoses and non-Litigation
covenants under their patents 10 Nokia of equivalent scope as those granted by Qualcomum to Nokia under
this Agreement; and (1) Qualcomm agd MUIL shal) continue 10 offer to Nokia access and licenses on
commercially reasonable terms and conditions to the versions of MediaFLO client software and other
technologies or soflware, in each case that Qualcomm or MUI makes cornmercially available to Third
Panies, that are necessary for Nokia 10 moplement MediaFLO services in its Subscrber Terminals without
requiring Nokia 1o grant any heenses, rights, or immunities under any Nokis Patents  Further, (o the
extent that Qualcomm or MUT does not charge Third Pany suppliers of Subscnber Terminals for licenses
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1o the above software or technologies, Qualcomm or MUI (as the case may be) shall no1 charge Nokia for
similar licenses to such software or techmologies.

For clarity, afier such assignment Qualcomm will not benefit from pon-Liligalion covenants set
forth in Section 5.5 in respect of content broadcast services provided 1o the United States. Further, if MUT
15 Acquired (as such lero is defined in Section 10 and applied as of MUT were still a Party), then the non-
Litigation covenants sel forth in Section 5.5 will remaibp in force and will contibue io apply 1o MUT (or the
surviving, resulting or other successor entity), but will be limited o the annual sales of products and
services covered by such covenanis wilh a towl cumulative selling price no greater than the tofal
cumulative selling price of all corresponding products and services sold by MUT duning the twelve (12)
months immediately before the date of (the acquisition plus an annual growth rate of ten per cent (10%) for
each year thereafter dunng the Term.

Notwithstanding the foregoing, Nokia will be entitled to terminate said non-Liligation covenants
made by Nokia if (a) the Third Party that Acquired (as such term js defined in Section 10 and applied as if
MUT were still a Party) MUT or any of such Third Party's Affiliates Litigates based on any patents sgainst:
(1) Nokia; (i1) Nokia's customers, with respect to products or services supplied by Nokia, or (in) Mokia’s
suppliers, with respect fo products or services supplied 1o Nokia, and (b) such Third Party (or ns Affiliate)
does not withdraw such Litigation within pinety (90) days afier receiving writien notice from Nokia
seeking such withdrawal.

155 Notice of Assignment

[f either Parly makes an assignment under Section |53 or 15.4, it shall promptly notify the other
Party of such assignment in compliance with Section 20.

156  Treatment of Rovaltics upon Assignment

Any assignment made pursuant to Scction 15.3 or 154 will be effective only on a gowg-forward
basis from the date of the assignment. For example, and without limiting the generality of the foregoing,
any Sales made by the assigming Parly before the date of the assignment will conlinue to be protected by
the applicable heenses and pon-Lijgation covenants in this Agreement and (f royallies are owed [or such
Sales, the assigning Party will be solely responsible for paying such rovalues, In the case of royalties
subject to the Annual Cap in Section 4.3, the Annual Cap and the Quanerly Cap Amount for the relevant
year and quarter will be prorated between Mokia and its assignee based op the pumber of days elapsed
before and including, and the oumber of days remaining afier, the date on which the assignment was
made, such that Qualcomm will receive the same amount it would have received if no assignment had
been made and Sales inade by the assignee aller the date of the assignment had been made by Nokia,

16, NON-CIRCUMVENTION
Subject 1o Section 7 above:

(1) Nolua and Qualcomm agree that they will nol seek 1o carcumvent this Agreement in any
way during its Term, and

() Nokja agrees that 1 will not, dunng the Term, claim or take the position (based on aay
legal, equtable, or other theory or pnociple of any pature) in any lihgation, dispute, or
regulatory proceeding thal Nokia 15 nat obhigated to pay the full amount of royalties owed
under Sections 4.2 and 4.3 (as specified in such Sections) of this Agreement for Royalty-
Beanng Products Sold by Noksa during the Term (it being undersiood that if a good-faith
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dispute anses concerning the interpretation of this Agreement with respect to the amount
of royalties actually owed under Sections 4.2 and 4.3, neither Panty will be precluded
from advocating its position regarding the ioterpretation of the royalty obligahions in these
provisions).

17. SURVIVAL OF OBLIGATIONS

The Parties” nghts and obligations under Sections 6, 8, 9.2, 13 (for a penod of three (3) years after
the expiration or termination of this Agreement), 14.3, 14.4, 16 (solely with respect to acts occurring, and
products, software and services sold or licensed, during the Term), 19, 20, 21, 22, 23, 24, 25 (solely with
respect 10 acts oceuwrming, and products, sofiware and services sold or hicensed, dunng the Term), and 26 of
this Agreement, as well as Noka's obligations to pay royalties on Sales of Royalty-Beaning Licensed
Products prior (o such expiration or iermination. will survive 1he expiration of the Term of the Agreement
or any termination of this Agreement.

18. SEVERABILITY

Except as set [orth herein, if any provision in this Agreement 1s held 1o be iovalid or
unenforceable, the remaining portions will remain in effect and the Parties shall promptly negoliate a
replacement provision which has the same economic effect,

19. NON-WAIVER

No waiver of the 1enms and conditions of this Agreement, or the lailure of either Party stretiy o
enforce apy such 1em or condition on one or more occasions, shall be construed as a waiver of the same
or of any other terro or condition of this Agreement on any other pecasion.

20, NOTICES

All nolices, requests, demands, and other communicanons required or permitted o be given under
this Agreement shall be in writing and shall be delivered to the Party 1o whom notice is to be given, by
facsumile, and confirmed by first class mail, poslage prepaid, and properly addressed as follow (in which
case such notice shall be deemed to have been duly given on the day the notice is first received by the

Party):
Qualcomm, Incorporated Nokia Corporalion
5775 Morehouse Drive Keilalahdentie 4
San Diego, CA 92121 FIN-02150 Espoo
Finland
Facsimile No.. (619) 658-2500 Facsimile No.: +358-718038503
Telephone No.: (619) 587-1121 Telephone No.: 4358718034317
Artn: President Aun: General Counsel
with a copy (o with a copy 10:
General Counsel, President QTL Vice President, [ntellectual Propeny

Facsimile No.: +358-718( 34496

The above addresses and numbers can be changed by prowviding notice to the other Pany in
accordance with thas Section 20.
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21. PUBLICATION OF AGREEMENT

Absent the wnnen consent of the other Pany and except 2s provided below and in Section 5.3,
each Party shall keep the terms of this Agreement coufidential and shall not disclose them to any Third
Pany

The Parties recognize that certain cnumerated disclosures of certain terms of this Agreement may
be reasopably necessary for the enjoyment of their rights and the performance of their obligations
hereunder, and that such disclosures will not require the other Pany's copsent. The eoumerated
disclosures are: (i) disclosure to the cxlenl reasonably necessary for arranging any equity or debt
financing, (1) disclosure either reguired by (or ta rebut a claim under) a “most favored licensee™ or "“most
favored royalty rate” provision or requirement in Third Party license agreements (including disclosures
intended 1o establish the invalidity of a Third Party's claim under such a provasion or requirement), (iii)
disclosure to effect have-made rights, and (1v) disclosure with respeci 1o the not 1o exceed royalty raies set
forth in Section 5 3 {in the manner specified in Section 5.3). Prior to making an enumerated disclosure o
a Thurd Party, the Party making such disclosure shall obtain the wntten agreement of such Third Fany that
such Third Party will not dissermunate the inforinanon disclosed regarding the 1erms of thus Agreement to
any subsequent Third Party. Notwithstanding the above, in no event shall either Parly disseminate the
terms of 1his Agreement (o any Third Party that does not reasonablv need access 1o such mformanon.

If either Panty is required 1o disclose thus Agreement or any of i1s terms or pravisions hy law,
order, or regulalion of a governmental agency or a court of competent junsdmm. then such disclosing
Pany shall use reasonable efforts to provide the other Panty with reasonable advance wntten nolice thereof
and, if possible under Lthe circumstances, an opportunity 1o object o and (o Iry to prevent such disclosure

The Parlics’ obligations under this Section 21 will not apply (o any information that: (a) is or
becomes generally available 1o the pubbe threugh no wrongful act or omission on the pan of the
disclosing Pany; or (b) is released from confidential reatwent by the oiber Panty's prior writien consent
specifically identifying the information covered by such consent

22. AFPLICABLE LAW; VENUE

This Agreement is made and entered into m the State of Delaware and will be governed by and
construed and enforced in accordance with the Jaws of the State of Delaware without regard to conflict of
laws prnciples. The Parties agree thal any dispute ansing vnder or relating 1o this Agrecment shall be
litigated in (be Court of Chancery of the State of Delaware, pursuant to 10 Del. C. § 346. The Parties
agree lo subroit to the jurisdiction of the Count ol Chancery of the State of Delaware and waive tnal by
Jury.

Motwithstanding the f(oregoing, if there is a determination that anv dispule arising under or
relatog to s Agreement 1s not subject fo 10 Del. €. Scchion 346, the Parties agree that (1) if the
Delaware Chancery Court has subject matler jurisdicion over such dispute, then such dispute will be
adjudicated only by, and will be subject to the exclusive junsdZTmm and venue of, the Delaware Chancery
Court; or (n) if the Delaware Chancery Court does not have subject matter junsdicion over such dispute,
then such dispute will be adjudicated onlv by, and will be subject (o the exclusive junsditron and venue
of, the Supenor Court of Delaware, and each Party hereby irrevocably consenis to, and waives any
objection (o, the junsdiction or venne of the Delaware Cours with respect 10 such dispute.

In the case of a conflict between the provisions ol Section 5.3 and this Section 22, Secuon 5.3 will

control.
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23. LATE CHARGE

Each Pany may charge the other Party a late charge, with respect 1o any amounts that the other
Party owes hereunder and fails lo pay on or before the due date, in an amount equal to an anoual rate of
tbe Loodon Interbank Offered Rale plus five per cent (LIBOR+3%). For clanty, Qualeomm will not owe
any late charges under this Section 23 on any amounts that Nokiz claims it overpzid 1o Qualcormm under
this Agreement.

24, ATTORNEYS' FEES

In the event of any htigation between the Paries arising from or relating 1o this Agreement, the
prevailing Party in such action, as determined by Lbe court. will be enutled 1o reasonable attomeys' fees as
fixed by the court,

25, ENTIRE AGREEMENT

This Agreement supersedes the 2001 SULA (except for the provisions of the 2001 SULA which
survive and remaw 1n effect as expressly provided in Section 11 of this Agreement), the Term Sheet (b
not the remainder of the Settlement Agrecment, which remams in full force and effect). and all other prior
or contemporaneous oral or written understandings between the Pamza with respect 1o the subject matter
hereof, and constitutes, solely with respect products, services, or sofiware sold or licensed during the
Term, the entire agreement of the Parues with respect to such subject matter,

26. AMENDMENTS
The rerms and conditions of this Agreement can he modified or amended only by a wrihug signed

by authonzed repiesenianives of hoth Parties that specifically refers to this Agreemenl and expressly siales
the Parties” intennion (o amend or madify it.

[Remainder of page mtennonally lefi blank)
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27. INDEPENDENT CONTRACTORS

The relanonship between Qualcomm and Nokia js that of independent contractors. Qualcomm
and Nokia are not joint venlurers, partners, principal and agent, masles and servant, or employer or
emplayee, and have no other relationship other thao independent contracting parties.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be execuled, through their duly
authorized representatives, as of Seplember 16, 2008 (the “Execution Daie™), in twe (2) identical copies,
one (1) for each Pany,

FOR AND ON BEHALF OF: FOR AND ON BEHALF OF:
QUALCOMM, mcomrwr;n NOK1A CORPORATION
e o = :

SIGNATURE: // a / - SIGNATURE:  J Lo S5

TENG waAagli{-n = : 7((:._
sv: Delell AB<ele By, EV/, Catereintent Lien i A €5
TITLE: EVP + Pilesidnt, KT¢C TITLE:
DATE: Octolua. 22, 2004 pare: 2 JI6f e K

SIGNATURE: L %

LK EA RARNASTY

TITLE: NP PR
pate:_ [ (6 [ 9K

44 Nokia/Qualcomm Confidential
QUALCOMM BUSINESS SECRETS = HIGHLY CONFIDENTIAL QICE 00004261
HIGHLY CONFIDENTIAL - ATTORNEYS' EYES ONLY Q2017MDL10_00081246

CX7728-044
A-86 JX0046-044



Case 1:21-cv-00345-UNA Document 1-1 Filed 03/05/21 Page 88 of 159 PagelD #: 93
EFiled: Jan 25 2021 02: 17pmf§£f'l
Transaction ID 66281178 =\, A=)
Case No. 2021-0066- i’ W‘ﬂ, "'-_-H,:F

"’I m‘-

1-,,;_“_..

".-’ .|'

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff,

V.
C.A. No. 2021-
NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

'

Defendants.

VERIFICATION PURSUANT TO 10 DEL. C. § 3927

Pursuant to 10 Del. C. § 3927 and Paragraph 5 of Administrative Order No.
3 of the Delaware Supreme Court, dated March 22, 2020, as extended by
Administrative Order No. 15 of the Delaware Supreme Court, dated December 30,
2020, Brian Droessler hereby declares:

L, Brian Droessler, am an employee of Continental Automotive Systems, Inc.
(“Continental”) and the Head of Software and Connected Solutions in the Interior
Division of Continental AG’s Infotainment & Connectivity Business Unit. I have

read the foregoing Verified Complaint and affirm that the matters contained
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therein, insofar as they concern Continental’s acts and deeds, are true, and so far as
they relate to the acts and deeds of any other person, are believed by me to be true.
I declare under penalty of perjury under the laws of Delaware the foregoing

is true and correct.

Executed this 25th day of January, 2021.

1/35/ 203 {
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e
Case No. 2021-0066- Kl‘ﬂ. 90
SUPPLEMENTAL INFORMATION PURSUANT TO RULE 3(A) Neorms

OF THE RULES OF THE COURT OF CHANCERY

The information contained herein is for the use by the Court for statistical and administrative
purposes only. Nothing stated herein shall be deemed an admission by or binding upon any

party.

1. Caption of Case: Continental Automotive Systems, Inc., v. Nokia Corporation; Nokia
of America Corporation; Nokia Solutions and Networks Oy; and Nokia Technologies Oy

2. Date Filed: January 25, 2021

3. Name and address of counsel for plaintiff{s): Philip A. Rovner (#3215) and Jonathan
A. Choa (#5319), Potter Anderson & Corroon LLP, Hercules Plaza, 6 Floor, 1313 North
Market Street, Wilmington, DE 19899.

4. Short statement and nature of claim asserted: Action for breach of contract and
FRAND obligations
S. Substantive field of law involved (check one):
Administrative law Labor law Trusts, Wills and Estates
Commercial law Real Property Consent trust petitions
Constitutional law 348 Deed Restriction Partition
Corporation law Zoning Rapid Arbitration (Rules 96,97)
X Trade secrets/trade mark/or other intellectual property Other
6. Related cases, including any Register of Wills matters (this requires copies of all
documents in this matter to be filed with the Register of Wills):
N/A
7. Basis of court’s jurisdiction (including the citation of any statute(s) conferring

jurisdiction): 10 Del. C. §341; 10 Del. C. §342

8. If the complaint seeks preliminary equitable relief, state the specific preliminary relief
sought. N/A

9, If the complaint seeks a TRO, summary proceedings, a Preliminary Injunction, or
Expedited Proceedings, check here . (If #9 is checked, a Motion to Expedite must
accompany the transaction.)

10.  If the complaint is one that in the opinion of counsel should not be assigned to a Master in
the first instance, check here and attach a statement of good cause

Philip A. Rovner (#3215)
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Case No. 2021-0066-JRS™* tmﬂ/;
H. "rm.li.‘_‘_,
Philip s v. novines
Partner
Aftorney at Law
provner@potteranderson.com
302 984-6140 Direct Phone

January 26, 2021

VIA FILE & SERVEXPRESS

Register in Chancery

Court of Chancery

Leonard L. Williams Justice Center
500 N. King Street

Wilmington, DE 19801

Re: Continental Automotive Systems, Inc. v. Nokia Corporation, et al.,
C.A. No. 2021-0066-

Dear Register in Chancery:
I write on behalf of Plaintiff in the above-referenced action to respectfully

request that the Register in Chancery prepare and issue a summons, pursuant to

Court of Chancery Rule 4 and B Del. C. & 321, via special process server, Parcels,
Inc., to the following party:

Nokia of America Corporation

c/o Corporation Service Company

251 Little Falls Drive

Wilmington, DE 19808

Please notify my office when the summons is ready to be picked up or if you

have any questions. Thank you for your assistance.
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Register in Chancery

January 26, 2021

Page 2

Respectfully,
/s/ Philip A. Rovner
Philip A. Rovner (#3215)

Words: 89
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Partner

Afttorney at Law
provner@potteranderson.com
302 984-6140 Direct Phone

January 26, 2021

/ /2‘2/’2&24
E AEX / Seonumes

Register in Chancery
Court of Chancery / CJ;)?/’«A,

Leonard L. Williams Justice Center 7@ W / / 24 é@ _7_/

500 N. King Street
Wilmington, DE 19801

VIA FILE & SERVEXPRESS

Re: Continental Automofzve %stems Inc. v. Nokia Corporation, et al.,
C.A. No. 2021-0066- -

Dear Register in Chancery:

I write on behalf of Plaintiff in the above-referenced action to respectfully
request that the Register in Chancery prepare and issue a summons, pursuant to
Court of Chancery Rule 4 and 8 Del. C. § 321, via special process server, Parcels,
Inc., to the following party:

Nokia of America Corporation
c/o Corporation Service Company
251 Little Falls Drive
Wilmington, DE 19808

Please notify my office when the summons is ready to be picked up or if you

have any questions. Thank you for your assistance.
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Register in Chancery
January 26, 2021
Page 2

Respectfully,
/s/ Philip A. Rovner
Philip A. Rovner (#3215)

Words: 89
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

CONTINENTIAL AUTOMOTIVE
SYSTEMS, INC., a Delaware corporation,
Plaintiff(s),
V.
NOKIA CORPORATION, a Finnish C.A. No. 2021-0066-JRS
corporation, NOKIA OF AMERICA
CORPORATON, a Delaware corporation, SUMMONS
NOKIA SOLUTIONS AND NETWORKS
OY, aFinnish corporation, and NOKIA Pursuant to Court of Chancery Rule 4
TECHNOLOGIES OY, a Finnish and 8 Del. C. § 321
corporation,
Defendant(s).

THE STATE OF DELAWARE
TO: Parcels, Inc.

YOU ARE COMMANDED:

To summon the above named defendants so that, within 20 days after service
hereof upon defendants, exclusive of the day of service, defendants shall serve upon
Philip A. Rovner, Esquire, plaintiff’s counsel, whose address is Potter Anderson &
Corroon LLP, Hercules Plaza, P.O. Box 951, Wilmington, DE 19899 an answer to the
verified complaint.

To serve upon defendants a copy hereof and of the complaint.

TO THE ABOVE NAMED DEFENDANTS:

In case of your failure, within 20 days after service hereof upon you, exclusive of
the day of service, to serve on plaintiff’s attorney named above an answer to the
complaint, judgment by default will be rendered against you for the relief demanded in the

complaint.

Dated: January 29, 2021 gxm ilgﬁ

REGISTER IN CHANCERY
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Case# 2021-0066-JRS

Continental Automotive Systems, Inc.

Plaintiff{(s),
V.
Nokia Corporation, et al,
Defendant(s).
SUMMONS

Please effectuate service upon:
1. Nokia of America Corporation
c/o Corporation Service Company
251 Little Falls Drive
Wilmington, DE 19808
pursuant to Court of Chancery Rule 4 and 8 Del. C. § 321

SERVICE TO BE COMPLETED BY
Parcels, Inc.

Philip A. Rovner, Esquire
Plaintiff’s Counsel
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Philip s . novines
Partner

Attorney at Law
provner@potteranderson.com
302 984-6140 Direct Phone

February 1, 2021

VIA FILE & SERVEXPRESS

Register in Chancery

Court of Chancery

Leonard L. Williams Justice Center
500 N. King Street

Wilmington, DE 19801

Re: Continental Automotive Systems, Inc. v. Nokia Corporation, et al.,
C.A. No. 2021-0066-JRS

Dear Register in Chancery:
I write on behalf of the Plaintiff in the above-referenced action to
respectfully request that the Register in Chancery issue summonses for Potter

Anderson & Corroon LLP to serve the following parties at the following addresses

pursuant to 10 Del. C. § 3104 and Article 10(a) of the Hague Convention on the
Service Abroad of Judicial and Extra-Judicial Documents in Civil or Commercial
Matters, November 15, 1965, 20 U.S.T. 361, 658 U.N.T.S. 163 (the “Hague
Convention”) via international registered mail, return receipt requested:

Nokia Corporation

Karakaari 7
02610 Espoo, Finland
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Register in Chancery

February 1, 2021
Page 2

Nokia Solutions and Networks Oy

Karakaari 7

02610 Espoo, Finland

Nokia Technologies Oy

Karakaari 7

02610 Espoo, Finland
Finland, a Member of the Hague Convention, has not objected to service by
registered mail pursuant to Article 10(a) of the Hague Convention. See Hague
Convention on the Service of Judicial and Extrajudicial Documents in Civil or
Commercial Matters, November 15, 1965, Status Table 14, available at
https://www.hcch.net/en/instruments/conventions/status-table/?cid=17 (last
updated Jul. 27, 2020); Id., Finland - Central Authority & Practical Information,
available at https://www.hcch.net/en/states/authorities/details3/?aid=255 (last
updated March 25, 2019).

In addition to the summonses above, Plaintiff also respectfully requests that
the Register in Chancery prepare additional summonses to be served upon the
following parties at the following addresses pursuant to Article 5(a) of the Hague
Convention:

Nokia Corporation

Karakaari 7
02610 Espoo, Finland
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Page 3

Nokia Solutions and Networks Oy

Karakaari 7

02610 Espoo, Finland

Nokia Technologies Oy

Karakaari 7

02610 Espoo, Finland

Under Article 5(a), service will be effected via the Central Authority of

Finland by a method prescribed by Finnish law. The Central Authority of Finland
is:

Ministry of Justice

Unit for International Judicial Cooperation

P.O. Box 25

FIN-00023 Government

Finland

Accordingly, I ask that you please issue summonses to Nokia Corporation,
Nokia Solutions and Networks Oy and Nokia Technologies Oy with directions that
it be served by the Central Authority of Finland.
Additionally, pursuant to Article 3 of the Hague Convention, an appropriate

authority or judicial officer competent under the Jurisdiction of this Court must
forward the service request to the Central Authority of Finland. Therefore, I

further ask that you please enter the attached proposed order appointing the

following individual as such an authority or judicial officer:
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Celeste Ingalls
1020 SW Taylor Street, Suite 240
Portland, Oregon 97205

Please notify my office when the summonses are ready to be picked up or if

you have any questions. Thank you for your assistance.

Respectfully,
/s/ Philip A. Rovner
Philip A. Rovner (#3215)

Words: 406
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Case No. 2021-0066-JRS w;@/ﬂi uof
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE <20t

CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff,

V.
C.A. No. 2021-0066-JRS
NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

Defendants.

N N N N N N N N N N N N N N N N N N

MOTION TO APPOINT INTERNATIONAL PROCESS SERVER

Plaintiff Continental Automotive Systems, Inc., by and through its
undersigned counsel, hereby moves this Court for entry of an order authorizing
service on Defendants Nokia Corporation; Nokia Solutions and Networks Oy; and
Nokia Technologies Oy of the Complaint pursuant to the Hague Convention on the
Service Abroad of Judicial and Extrajudicial Documents in Civil or Commercial
Matters, November 15, 1965, 20 U.S.T. 361, 658 U.N.T.S. 163 (the “Hague

Convention”) and furthermore appointing the international process server Celeste
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Ingalls to effectuate service of any and all documents to be served in this case
pursuant to the Hague Convention.

1. Nokia Corporation; Nokia Solutions and Networks Oy; and Nokia
Technologies Oy are corporations organized and existing under the laws of
Finland, with their principal places of business at Karakaari 7, 02610 Espoo,

Finland.

2. Delaware Court of Chancery Rule 4(d) and [10 Del. C. § 3104 provide
that this Court may authorize an additional mode of service.

3. Chapter 1, Article 3 of the Hague Convention provides that the
documents to be served shall be forwarded to the Central Authority of the State to
which the request for service is made by “[t]he authority or judicial officer
competent under the law of the State in which the documents originate.”

4. The United States and Finland are signatories to the Hague
Convention and the Ministry of Justice in Finland has been designated as the
Central Authority authorized to receive and effect service of judicial documents
from US Courts in accordance with the Hague Convention.

5. In compliance with the requirements of service set forth in Rule 4(d)
and because Nokia Corporation; Nokia Solutions and Networks Oy; and Nokia
Technologies Oy are corporations organized and existing under the laws of Finland

and located in Finland, a signatory to the Hague Convention, Plaintiff respectfully
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requests that this Court authorize the appointment of the international process
server Celeste Ingalls to forward the Complaint to the Central Authority of Finland
in order to effectuate service through the Hague.!

6. Service by international process server Celeste Ingalls pursuant to the
Hague Convention will provide formal notice of this action to Defendants Nokia

Corporation; Nokia Solutions and Networks Oy; and Nokia Technologies Oy.

' In connection with the service of process in Finland under the Hague Convention,
Plaintiff also intends to ask that the Court execute Form USM-94 (Hague
Convention) and a “Request for Judicial Assistance” directed at the appropriate
judicial authority in Finland. It is Plaintiff’s understanding that the forms cannot
be completed until a summons has been issued, after which time Plaintiff intends
to submit the forms to the Court and, subject to the Court’s approval, respectfully
request that they be completed.
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POTTER ANDERSON & CORROON LLP

OF COUNSEL.:

By: /s/ Philip A. Rovner
Stephen S. Korniczky Philip A. Rovner (#3215)
Martin R. Bader Jonathan A. Choa (#5319)
Matthew W. Holder Hercules Plaza
SHEPPARD, MULLIN, RICHTER P.O. Box 951
& HAMPTON, LLP Wilmington, DE 19899
12275 El Camino Real, Suite 200 (302) 984-6000
San Diego, CA 92130 provner@potteranderson.com
(858) 720-8900 jchoa@potteranderson.com
Michael W. Scarborough Attorneys for Plaintiff
Mona Solouki Continental Automotive Systems, Inc.
SHEPPARD, MULLIN, RICHTER

Four Embarcadero Center, 17th Floor
San Francisco, California 94111
(415) 434-9100

Dated: February 3, 2021
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Case No. 2021-0066-JRS t”{@:";/ﬁ uof
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 2™

CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff,

V.
C.A. No. 2021-0066-JRS
NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

Defendants.

N N N N N N N N N N N N N N N N N N

[PROPOSED] ORDER APPOINTING INTERNATIONAL PROCESS
SERVER

Pursuant to Chapter 1, Article 3 of the Convention on the Service Abroad of
Judicial and Extrajudicial Documents in Civil or Commercial Matters developed at
the Tenth Session of the Hague Conference on Private International Law on 15
November, 1965 (the “Hague Convention™), and for good cause shown, the Court
hereby appoints Celeste Ingalls, specializing in international service of process,
1020 SW Taylor Street, Suite 240, Portland, Oregon 97205, as the authority and

judicial officer competent under the Jurisdiction of this Court to issue and forward
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a request to the applicable Central Authority, for service of any and all documents

to be served in this case in accordance with the Hague Service Convention.

IT IS SO ORDERED this day of ,2021.

BY THE COURT:
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

CONTINENTIAL AUTOMOTIVE
SYSTEMS, INC., a Delaware corporation,

Plaintiff{s),
V.
NOKIA CORPORATION, a Finnish C.A. No. 2021-0066-JRS
corporation, NOKIA OF AMERICA
CORPORATON, a Delaware corporation, SUMMONS
NOKIA SOLUTIONS AND NETWORKS
OY, a Finnish corporation, and NOKIA Pursuant to Court of Chancery Rule 4
TECHNOLOGIES OY, a Finnish | and 8 Del. C. § 321
corporation,

Defendant(s).

THE STATE OF DELAWARE
TO: Parcels, Inc.

YOU ARE COMMANDED:

To summon the above named defendants so that, within 20 days after service
hereof upon defendants, exclusive of the day of service, defendants shall serve upon
Philip A. Rovner, Esquire, plaintiff’s counsel, whose address is Potter Anderson &
Corroon LLP, Hercules Plaza, P.O. Box 951, Wilmington, DE 19899 an answer to the

verified complaint.

To serve upon defendants a copy hereof and of the complaint.

TO THE ABOVE NAMED DEFENDANTS:

In case of your failure, within 20 days after service hereof upon you, exclusive of
the day of service, to serve on plaintiff’s attorney named above an answer. to the. .
complaint, judgment by default will be rendered against you for tbe rehef demandpd }n the

complaint. ~\

Dated: January 29, 2021 g/{s 1L !

REGISTER IN CHA ’C}; Y
[

5 7 S
\‘_7\\ L
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Case # 2021-0066-JRS

Continental Automotive Systems, Inc.

Plaintiff{s),
V.
Nokia Corporation, et al,
Defendant(s).
SUMMONS

Please effectuate service upon:
1. Nokia of America Corporation
c/o Corporation Service Company
251 Little Falls Drive
Wilmington, DE 19808
pursuant to Court of Chancery Rule 4 and § Del. C. § 321

SERVICE TO BE COMPLETED BY
Parcels, Inc. '

Philip A. Rovner, Esquire
Plaintiff’s Counsel
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AFFIDAVIT OF SERVICE
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

CONTINENTAL AUTOMOTIVE SYSTEMS INC., a Delaware
corporation,

Plaintiff,
V. C.A. No. 2021-0066-JRS

NOKIA CORPORATION, a Finnish corporation, NOKIA OF
AMERICA CORPORATION, a Delaware corporation, NOKIA
SOLUTIONS AND NETWORKS OY, a Finnish corporation, and
NOKIA TECHNOLOGIES OY, a Finnish corporation,

Defendants.

STATE OF DELAWARE }
} ss.

COUNTY OF NEW CASTLE }

I, John Garber, of Parcels, Inc., the State of Delaware, County of New Castle,
being duly sworn, says that on the 3™ day of February, 2021, at 11:40 a.m., I
personally served a copy of a Summons, and Verified Complaint with supporting
documents on NOKIA OF AMERICA CORPORATION, by serving the
registered agent, Corporation Service Company, 251 Little Falls Drive,
Wilmington, DE 19808.

Name of individual accepting service: Lynanne Gares- authorized to accept.
Description of individual: Caucasian, female, 5°5” tall; 1501bs with brown hair 35-
40 years of age.

r

” /
Subscribed and sworn before mgyi11,
This 3" day of February, 20\%%\(\055/\!,'\1 Iz
)

'''''

1 = st N M e 1
Notary Public SIoMiss e 2
SSNex Q :“ =
= T BPRES *. =
=t AUGUST 2520240 =
e . N . — 7T U,. S'_"
My commission expires: = &< n, my&.;\g‘_";
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CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff,

V.
C.A. No. 2021-0066-JRS
NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

Defendants.

N N N N N N N N N N N N N N N N N N

[PROPOSED] ORDER APPOINTING INTERNATIONAL PROCESS
SERVER

Pursuant to Chapter 1, Article 3 of the Convention on the Service Abroad of
Judicial and Extrajudicial Documents in Civil or Commercial Matters developed at
the Tenth Session of the Hague Conference on Private International Law on 15
November, 1965 (the “Hague Convention™), and for good cause shown, the Court
hereby appoints Celeste Ingalls, specializing in international service of process,
1020 SW Taylor Street, Suite 240, Portland, Oregon 97205, as the authority and

judicial officer competent under the Jurisdiction of this Court to issue and forward

A-109



Case 1:21-cv-00345-UNA Document 1-1 Filed 03/05/21 Page 111 of 159 PagelD #: 116

a request to the applicable Central Authority, for service of any and all documents

to be served in this case in accordance with the Hague Service Convention.

IT IS SO ORDERED this day of ,2021.

BY THE COURT:
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This document constitutes a ruling of the court and should be treated as such.

Court:
Judge:

File & Serve
Transaction ID:

Current Date:
Case Number:
Case Name:

Court Authorizer:

DE Court of Chancery Civil Action

Joseph Slights

66305608

Feb 04, 2021

2021-0066-JRS

Continental Automotive Systems, Inc. v. Nokia Corporation

Joseph Slights

/s/ Judge Joseph Slights
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Aftorney at Law
provner@potteranderson.com
302 984-4140 Direct Phone

February 1, 2021

A/E/}avl

VIA FILE & SERVEXPRESS J:SW (/ WW@
Register in Chancery ( NCLW @nwmﬁvﬂ ) ,

Court of Chancery
Leonard L. Williams Justice Center ( Y, QW’ 7Lz) CQ‘LLM

500 N. King Street

Wilmington, DE 19801 o Q/E)l /@

Re: Continental Automotive Systems, Inc. v. Nokia Corporation, et al.,
C.A. No. 2021-0066-JRS

Dear Register in Chancery:

I write on behalf of the Plaintiff in the above-referenced action to
respectfully request that the Register in Chancery issue summonses for Potter
Anderson & Corroon LLP to serve the following parties at the following addresses
pursuant to 10 Del. C. § 3104 and Article 10(a) of the Hague Convention on the
Service Abroad of Judicial and Extra-Judicial Documents in Civil or Commercial
Matters, November 15, 1965, 20 U.S.T. 361, 658 U.N.T.S. 163 (the “Hague
Convention”) via international registered mail, return receipt requested:

Nokia Corporation

Karakaari 7
02610 Espoo, Finland
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February 1, 2021
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Nokia Solutions and Networks Oy

Karakaari 7

02610 Espoo, Finland

Nokia Technologies Oy

Karakaari 7

02610 Espoo, Finland
Finland, a Member of the Hague Convention, has not objected to service by
registered mail pursuant to Article 10(a) of the Hague Convention. See Hague
Convention on the Service of Judicial and Extrajudicial Documents in Civil or
Commercial Matters, November 15, 1965, Status Table 14, available at
https://www.hcch.net/en/instruments/conventions/status-table/?cid=17 (last
updated Jul. 27, 2020); Id., Finland - Central Authority & Practical Information,
available at https://www.hcch.net/en/states/authorities/details3/?aid=255 (last
updated March 25, 2019).

In addition to the summonses above, Plaintiff also respectfully requests that
the Register in Chancery prepare additional summonses to be served upon the
following parties at the following addresses pursuant to Article 5(a) of the Hague
Convention:

Nokia Corporation

Karakaari 7
02610 Espoo, Finland
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Nokia Solutions and Networks Oy

Karakaari 7

02610 Espoo, Finland

Nokia Technologies Oy

Karakaari 7

02610 Espoo, Finland

Under Article 5(a), service will be effected via the Central Authority of

Finland by a method prescribed by Finnish law. The Central Authority of Finland
is:

Ministry of Justice

Unit for International Judicial Cooperation

P.O. Box 25

FIN-00023 Government

Finland

Accordingly, I ask that you please issue summonses to Nokia Corporation,
Nokia Solutions and Networks Oy and Nokia Technologies Oy with directions that
it be served by the Central Authority of Finland.
Additionally, pursuant to Article 3 of the Hague Convention, an appropriate

authority or judicial officer competent under the Jurisdiction of this Court must
forward the service request to the Central Authority of Finland. Therefore, I

further ask that you please enter the attached proposed order appointing the

following individual as such an authority or judicial officer:
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Celeste Ingalls
1020 SW Taylor Street, Suite 240
Portland, Oregon 97205

Please notify my office when the summonses are ready to be picked up or if

you have any questions. Thank you for your assistance.

Respectfully,
/s/ Philip A. Rovner
Philip A. Rovner (#3215)

Words: 406
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

CA #: 2021-0066-JRS
CONTINENTAL AUTOMOTIVE SYSTEMS,

INC., a Delaware corporation,
SUMMONS

Plaintiff, PURSUANT TO 10 Del. C. § 3104
And ARTICLE 10(a) THE
V. HAGUE CONVENTION

NOKIA CORPORATION, a Finnish

corporation, NOKIA OF AMERICA

CORPORATION, a Delaware corporation,

NOKIA SOLUTIONS AND NETWORKS

OY, a Finnish corporation, and NOKIA

TECHNOLOGIES OY, a Finnish corporation,
Defendants.

THE STATE OF DELAWARE
TO: Potter Anderson Corroon LLP

via International Registered Mail, Return Receipt Requested
YOU ARE COMMANDED:

To summon the above named defendants so that, within 20 days after service hereof upon
defendants, exclusive of the day of service, defendants shall serve upon Philip A. Rovner, Esquire,
plaintiff’s attorney, whose address is Potter Anderson & Corroon LLP, Hercules Plaza. P.O. Box 951,
Wilmington, Delaware 19899 (USA), an answer to the verified complaint.

To serve upon defendants a copy hereof and of the complaint.
TO THE ABOVE NAMED DEFENDANTS:
In case of your failure, within 20 days after service hereof upon you, exclusive of the day of

service, to serve on plaintiff’s attorney name above an answer to the comglaint, judgment by default will
be rendered against you for the relief demanded in the complaint. i

Dated: February 8, 2021

Register in Chancery
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Case # 2021-0066-JRS

Continental Automotive Systems, Inc.,

Plaintiff,

V.

Nokia Corporation, et al.,
Defendants.

SUMMONS

Please effectuate service upon:

1. Nokia Technologies Oy
Karakaari 7
02610 Espoo, Finland

Pursuant to 10 Del. C. Section 3104 and Article 10(a) of the Hague Convention on the Service Abroad of
Judicial and Extra-Judicial Documents in Civil or Commercial Matters, November 15, 1965, 20 U.S.T.
361, 658 U.N.T.S. 163 via international registered mail, return receipt requested.

Finland, a Member of the Hague Convention, has not objected to service by registered mail pursuant to
Article 10(a) of the Hague Convention. See Hague Convention on the Service of Judicial and
Extrajudicial Documents in Civil or Commercial Matters, November 15, 1965, Status Table 14, available
at https://www.hcch.net/en/instruments/conventions/status-table/?cid=17 (last updated Jul. 27, 2020); Id.,
Finland - Central Authority & Practical Information, available at
https://www.hcch.net/en/states/authorities/details3/?aid=255 (last updated March 25, 2019).

SERVICE TO BE COMPLETED BY POTTER ANDERSON CORROON LLP
via International Registered Mail, Return Receipt Requested

Philip a. Rovner, Esquire
Plaintiff’s Attorney
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CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff,

V.
C.A. No. 2021-0066-JRS
NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

S N N N N N N N N N N N N N N N N N

Defendants.

[PROPOSED| ORDER APPOINTING INTERNATIONAL PROCESS
SERVER

Pursuant to Chapter 1, Article 3 of the Convention on the Service Abroad of
Judicial and Extrajudicial Documents in Civil or Commercial Matters developed at
the Tenth Session of the Hague Conference on Private International Law on 15
November, 1965 (the “Hague Convention”), and for good cause shown, the Court
hereby appoints Celeste Ingalls, specializing in international service of process,
1020 SW Taylor Street, Suite 240, Portland, Oregon 97205, as the authority and

judicial officer competent under the Jurisdiction of this Court to issue and forward
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a request to the applicable Central Authority, for service of any and all documents

to be served in this case in accordance with the Hague Service Convention.

IT IS SO ORDERED this day of , 2021.

BY THE COURT:
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This document constitutes a ruling of the court and should be treated as such.

Court: DE Court of Chancery Civil Action
Judge: Joseph Slights

File & Serve
Transaction ID: 66305608

Current Date: Feb 04, 2021
Case Number: 2021-0066-JRS
Case Name: Continental Automotive Systems, Inc. v. Nokia Corporation

Court Authorizer: Joseph Slights

/s/ Judge Joseph Slights
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

CA #: 2021-0066-JRS
CONTINENTAL AUTOMOTIVE SYSTEMS,

INC., a Delaware corporation,
SUMMONS

Plaintiff, PURSUANT TO 10 Del. C. § 3104
And ARTICLE 10(a) THE
V. HAGUE CONVENTION

NOKIA CORPORATION, a Finnish

corporation, NOKIA OF AMERICA

CORPORATION, a Delaware corporation,

NOKIA SOLUTIONS AND NETWORKS

OY, a Finnish corporation, and NOKIA

TECHNOLOGIES OY, a Finnish corporation,
Defendants.

THE STATE OF DELAWARE
TO: Potter Anderson Corroon LLP

via International Registered Mail, Return Receipt Requested
YOU ARE COMMANDED:

To summon the above named defendants so that, within 20 days after service hereof upon

defendants, exclusive of the day of service, defendants shall serve upon Philip A. Rovner, Esquire.
plaintiff’s attorney, whose address is Potter Anderson & Corroon LLP, Hercules Plaza, P.O. Box 951,
Wilmington, Delaware 19899 (USA), an answer to the verified complaint.

To serve upon defendants a copy hereof and of the complaint.
TO THE ABOVE NAMED DEFENDANTS:

In case of your failure, within 20 days after service hereof upon you, exclusive of the day of
service, to serve on plaintiff’s attorney name above an answer to the complaint, judgment by default will
be rendered against you for the relief demanded in the complaint.

Dated: February 8, 2021
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Case # 2021-0066-JRS

Continental Automotive Systems, Inc.,

Plaintiff,

V.

Nokia Corporation, et al.,

Defendants.
SUMMONS
Please effectuate service upon:
Nokia Corporation
Karakaari 7

02610 Espoo, Finland

Pursuant to 10 Del. C. Section 3104 and Article 10(a) of the Hague Convention on the Service Abroad of
Judicial and Extra-Judicial Documents in Civil or Commercial Matters, November 15, 1965, 20 U.S.T.
361, 658 UN.T.S. 163 via international registered mail, return receipt requested.

Finland, a Member of the Hague Convention, has not objected to service by registered mail pursuant to
Article 10(a) of the Hague Convention. See Hague Convention on the Service of Judicial and
Extrajudicial Documents in Civil or Commercial Matters, November 15, 1965, Status Table 14, available
at https://www.hcch.net/en/instruments/conventions/status-table/?cid=17 (last updated Jul. 27, 2020); Id.,
Finland - Central Authority & Practical Information, available at
https://www.hcch.net/en/states/authorities/details3/?aid=255 (last updated March 25, 2019).

SERVICE TO BE COMPLETED BY POTTER ANDERSON CORROON LLP
via International Registered Mail, Return Receipt Requested -

Philip a. Rovner, Esquire
Plaintiff’s Attorney
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= IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE i

CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff,

V.
C.A. No. 2021-0066-JRS
NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

N N N N N N N N N N N N N N N N N N

Defendants.

[PROPOSED] ORDER APPOINTING INTERNATIONAL PROCESS
SERVER

Pursuant to Chapter 1, Article 3 of the Convention on the Service Abroad of
Judicial and Extrajudicial Documents in Civil or Commercial Matters developed at
the Tenth Session of the Hague Conference on Private International Law on 15
November, 1965 (the “Hague Convention”), and for good cause shown, the Court
hereby appoints Celeste Ingalls, specializing in international service of process,
1020 SW Taylor Street, Suite 240, Portland, Oregon 97205, as the authority and

judicial officer competent under the Jurisdiction of this Court to issue and forward
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a request to the applicable Central Authority, for service of any and all documents

to be served in this case in accordance with the Hague Service Convention.

IT IS SO ORDERED this day of , 2021,

BY THE COURT:
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This document constitutes a ruling ot the court and should be (reated as such,

Court:
Judge:

File & Serve
Transaction ID:

Current Date:
Case Number:
Case Name:

Court Authorizer:

DE Court of Chancery Civil Action
Joseph Slights

66305608

Feb 04, 2021

2021-0066-JRS

Continental Automotive Systems, Inc. v. Nokia Corporation

Joseph Slights

/s/ Judge Joseph Slights
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

CA #: 2021-0066-JRS
CONTINENTAL AUTOMOTIVE SYSTEMS,

INC., a Delaware corporation,
SUMMONS

Plaintiff, PURSUANT TO 10 Del. C. § 3104
And ARTICLE 10(a) THE
V. HAGUE CONVENTION

NOKIA CORPORATION, a Finnish

corporation, NOKIA OF AMERICA

CORPORATION, a Delaware corporation,

NOKIA SOLUTIONS AND NETWORKS

OY, a Finnish corporation, and NOKIA

TECHNOLOGIES OY, a Finnish corporation,
Defendants.

THE STATE OF DELAWARE
TO: Potter Anderson Corroon LLP

via International Registered Mail, Return Receipt Requested
YOU ARE COMMANDED:

To summon the above named defendants so that, within 20 days after service hereof upon
defendants, exclusive of the day of service, defendants shall serve upon Philip A. Rovner, Esquire,
plaintiff’s attorney, whose address is Potter Anderson & Corroon LLP, Hercules Plaza, P.O. Box 951,
Wilmington, Delaware 19899 (USA), an answer to the verified complaint.

To serve upon defendants a copy hereof and of the complaint.

TO THE ABOVE NAMED DEFENDANTS:

In case of your failure, within 20 days after service hereof upon you, exclusive of the day of
‘service, to serve on plaintiff’s attorney name above an answer to the complaint, judgment by default will

be rendered against you for the relief demanded in the complaint. g/{ Z
Dated: February 8, 2021 S ia

Register in Chancery
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Case # 2021-0066-JRS

Continental Automotive Systems, Inc.,

Plaintiff,

V.

Nokia Corporation, et al.,
Defendants.

SUMMONS

Please effectuate service upon:

1. Nokia Technologies Oy
Karakaari 7
02610 Espoo, Finland

Pursuant to 10 Del. C. Section 3104 and Article 10(a) of the Hague Convention on the Service Abroad of
Judicial and Extra-Judicial Documents in Civil or Commercial Matters, November 15, 1965, 20 U.S.T.
361, 658 UN.T.S. 163 via international registered mail, return receipt requested.

Finland, a Member of the Hague Convention, has not objected to service by registered mail pursuant to
Article 10(a) of the Hague Convention. See Hague Convention on the Service of Judicial and
Extrajudicial Documents in Civil or Commercial Matters, November 15, 1965, Status Table 14, available
at https://www.hcch.net/en/instruments/conventions/status-table/?cid=17 (last updated Jul. 27, 2020); Id.,
Finland - Central Authority & Practical Information, available at
https://www.hcch.net/en/states/authorities/details3/?aid=255 (last updated March 25, 2019).

SERVICE TO BE COMPLETED BY POTTER ANDERSON CORROON LLP
via International Registered Mail, Return Receipt Requested

Philip a. Rovner. Esquire
Plaintiff’s Attorney
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%o IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE  C0is”

CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff,

V.
C.A. No. 2021-0066-JRS
NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

N N N N N N N N N N N N N N’ N N N N

Defendants.

[PROPOSED] ORDER APPOINTING INTERNATIONAL PROCESS
SERVER

Pursuant to Chapter 1, Article 3 of the Convention on the Service Abroad of
Judicial and Extrajudicial Documents in Civil or Commercial Matters developed at
the Tenth Session of the Hague Conference on Private International Law on 15
November, 1965 (the “Hague Convention), and for good cause shown, the Court
hereby appoints Celeste Ingalls, specializing in international service of process,
1020 SW Taylor Street, Suite 240, Portland, Oregon 97205, as the authority and

judicial officer competent under the Jurisdiction of this Court to issue and forward
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a request to the applicable Central Authority, for service of any and all documents

to be served in this case in accordance with the Hague Service Convention.

IT IS SO ORDERED this day of 5-2021.

BY THE COURT:
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This document constitutes a ruling of the court and should be treated as such,

Court:
Judge:

File & Serve
Transaction ID:

Current Date:
Case Number:
Case Name:

Court Authorizer:

DE Court of Chancery Civil Action
Joseph Slights

66305608

Feb 04, 2021

2021-0066-JRS

Continental Automotive Systems, Inc. v. Nokia Corporation

Joseph Slights

/s/ Judge Joseph Slights
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

CA #: 2021-0066-JRS
CONTINENTAL AUTOMOTIVE SYSTEMS,

INC., a Delaware corporation,
SUMMONS

Plaintiff, PURSUANT TO 10 Del. C. § 3104
And ARTICLE 5(a) THE HAGUE
v. CONVENTION

NOKIA CORPORATION, a Finnish

corporation, NOKIA OF AMERICA

CORPORATION, a Delaware corporation,

NOKIA SOLUTIONS AND NETWORKS

OY, a Finnish corporation, and NOKIA

TECHNOLOGIES OY, a Finnish corporation,
Defendants.

THE STATE OF DELAWARE
TO: Potter Anderson Corroon LLP

via International Registered Mail, Return Receipt Requested
YOU ARE COMMANDED:

To summon the above named defendants so that, within 20 days after service hereof upon
defendants, exclusive of the day of service, defendants shall serve upon Philip A. Rovner, Esquire,
plaintiff’s attorney, whose address is Potter Anderson & Corroon LLP, Hercules Plaza, P.O. Box 951,
Wilmington, Delaware 19899 (USA), an answer to the verified complaint.

To serve upon defendants a copy hereof and of the complaint.
TO THE ABOVE NAMED DEFENDANTS:

In case of your failure, within 20 days after service hereof upon you, exclusive of the day of
service, to serve on plaintiff’s attorney name above an answer to the complaint, judgment by default will

be rendered against you for the relief demanded in the complaint. g{

Dated: February 8, 2021

Register in Chancery
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Case # 2021-0066-JRS

Continental Automotive Systems, Inc.,

Plaintiff,

V.

Nokia Corporation, et al.,
Defendants.

SUMMONS

Please effectuate service upon:

Nokia Corporation
Karakaari 7
02610 Espoo, Finland
c¢/o Ministry of Justice
Unit for International Judicial Cooperation

P.O. Box 25

FIN-00023 Government

Finland

Pursuant to 10 Del. C. Section 3104 and Article 5(a) of the Hague Convention
via Central Authority of Finland

SERVICE TO BE COMPLETED BY POTTER ANDERSON CORROON LLP
via International Registered Mail, Return Receipt Requested

Philip a. Rovner, Esquire
Plaintiff’s Attorney
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> IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE k‘--.'_'.{;lz';.‘;-‘-’
CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,
Plaintiff,
V.

C.A. No. 2021-0066-JRS
NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

S N N’ N N N N N N N N N N N N N N N

Defendants.

[PROPOSED] ORDER APPOINTING INTERNATIONAL PROCESS
SERVER

Pursuant to Chapter 1, Article 3 of the Convention on the Service Abroad of
Judicial and Extrajudicial Documents in Civil or Commercial Matters developed at
the Tenth Session of the Hague Conference on Private International Law on 15
November, 1965 (the “Hague Convention™), and for good cause shown, the Court
hereby appoints Celeste Ingalls, specializing in international service of process,
1020 SW Taylor Street, Suite 240, Portland, Oregon 97205, as the authority and

judicial officer competent under the Jurisdiction of this Court to issue and forward
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a request to the applicable Central Authority, for service of any and all documents

to be served in this case in accordance with the Hague Service Convention.

IT IS SO ORDERED this day of , 2021.

BY THE COURT:

A-134



Case 1:21-cv-00345-UNA Document 1-1 Filed 03/05/21 Page 136 of 159 PagelD #: 141

This document constitutes a ruling ol the court and should be treated as such,

Court:
Judge:

File & Serve
Transaction ID:

Current Date:
Case Number:
Case Name:

Court Authorizer:

DE Court of Chancery Civil Action
Joseph Slights

66305608

Feb 04, 2021

2021-0066-JRS

Continental Automotive Systems, Inc. v. Nokia Corporation

Joseph Slights

/s/ Judge Joseph Slights
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

CA #: 2021-0066-JRS
CONTINENTAL AUTOMOTIVE SYSTEMS,

INC., a Delaware corporation,
SUMMONS

Plaintiff, PURSUANT TO 10 Del. C. § 3104
And ARTICLE 5(a) THE HAGUE
V. CONVENTION

NOKIA CORPORATION, a Finnish

corporation, NOKIA OF AMERICA

CORPORATION, a Delaware corporation,

NOKIA SOLUTIONS AND NETWORKS

OY, a Finnish corporation, and NOKIA

TECHNOLOGIES OY, a Finnish corporation,
Defendants.

THE STATE OF DELAWARE
TO: Potter Anderson Corroon LLP

via International Registered Mail, Return Receipt Requested
YOU ARE COMMANDED:

To summon the above named defendants so that, within 20 days after service hereof upon
defendants, exclusive of the day of service, defendants shall serve upon Philip A. Rovner, Esquire,
plaintiff’s attorney, whose address is Potter Anderson & Corroon LLP, Hercules Plaza, P.O. Box 951,

Wilmington, Delaware 19899 (USA), an answer to the verified complaint.

To serve upon defendants a copy hereof and of the complaint.

TO THE ABOVE NAMED DEFENDANTS:

In case of your failure, within 20 days after service hereof upon you, exclusive of the day of
service, to serve on plaintiff’s attorney name above an answer to the complaint, judgment by default will
be rendered against you for the relief demanded in the complaint.

Dated: February 8, 2021

Register in Chancery
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Case # 2021-0066-JRS

Continental Automotive Systems, Inc.,

Plaintiff,

V.

Nokia Corporation, et al.,
Defendants.

SUMMONS

Please effectuate service upon:

Nokia Solutions and Networks Oy
Karakaari 7
02610 Espoo, Finland
c¢/o Ministry of Justice
Unit for International Judicial Cooperation

P.O. Box 25

FIN-00023 Government

Finland

Pursuant to 10 Del. C. Section 3104 and Article 5(a) of the Hague Convention
via Central Authority of Finland

SERVICE TO BE COMPLETED BY POTTER ANDERSON CORROON LLP
via International Registered Mail, Return Receipt Requested

Philip a. Rovner. Esquire
Plaintiff’s Attorney
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= IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 7>

CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff,

\2
C.A. No. 2021-0066-JRS
NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

S N N N N N N’ N N N N N N N N N N N

Defendants.

[PROPOSED] ORDER APPOINTING INTERNATIONAL PROCESS
SERVER

Pursuant to Chapter 1, Article 3 of the Convention on the Service Abroad of
Judicial and Extrajudicial Documents in Civil or Commercial Matters developed at
the Tenth Session of the Hague Conference on Private International Law on 15
November, 1965 (the “Hague Convention”), and for good cause shown, the Court
hereby appoints Celeste Ingalls, specializing in international service of process,
1020 SW Taylor Street, Suite 240, Portland, Oregon 97205, as the authority and

judicial officer competent under the Jurisdiction of this Court to issue and forward
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a request to the applicable Central Authority, for service of any and all documents

to be served in this case in accordance with the Hague Service Convention.

IT IS SO ORDERED this day of ,2021.

BY THE COURT:
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This document constitutes a ruling of the court and should be treated as such.

Court:
Judge:

File & Serve
Transaction ID:

Current Date:
Case Number:
Case Name:

Court Authorizer:

DE Court of Chancery Civil Action
Joseph Slights

66305608

Feb 04, 2021

2021-0066-JRS

Continental Automotive Systems, Inc. v. Nokia Corporation

Joseph Slights

/s/ Judge Joseph Slights
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

CA #: 2021-0066-JRS
CONTINENTAL AUTOMOTIVE SYSTEMS,

INC., a Delaware corporation,
SUMMONS

Plaintiff, PURSUANT TO 10 Del. C. § 3104
And ARTICLE 5(a) THE HAGUE
v, CONVENTION

NOKIA CORPORATION, a Finnish

corporation, NOKIA OF AMERICA

CORPORATION, a Delaware corporation,

NOKIA SOLUTIONS AND NETWORKS

0Y, a Finnish corporation, and NOKIA

TECHNOLOGIES QY, a Finnish corporation,
Defendants.

THE STATE OF DELAWARE
TO: Potter Anderson Corroon LLP

via International Registered Mail, Return Receipt Requested
YOU ARE COMMANDED:

To summon the above named defendants so that, within 20 days after service hereof upon
defendants, exclusive of the day of service, defendants shall serve upon Philip A. Rovner, Esquire,
plaintiff’s attorney, whose address is Potter Anderson & Corroon LLP, Hercules Plaza, P.O. Box 951,
Wilmington, Delaware 19899 (USA), an answer to the verified complaint.

To serve upon defendants a copy hereof and of the complaint.
TO THE ABOVE NAMED DEFENDANTS:
In case of your failure, within 20 days after service hereof upon you, exclusive of the day of

service, to serve on plaintiff’s attorney name above an answer to the complaint, judgment by default will
be rendered against you for the relief demanded in the complaint.

Dated: February §, 2021
Registtr in ry
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Case # 2021-0066-JRS

Continental Automotive Systems, Inc.,

Plaintiff,

V.

Nokia Corporation, et al.,
Defendants.

SUMMONS
Please effectuate service upon:

Nokia Technologies Oy
Karakaari 7
02610 Espoo, Finland
c/o Ministry of Justice
Unit for International Judicial Cooperation

P.O. Box 25

FIN-00023 Government

Finland

Pursuant to 10 Del. C. Section 3104 and Article 5(a) of the Hague Convention
via Central Authority of Finland

SERVICE TO BE COMPLETED BY POTTER ANDERSON CORROON LLP
via International Registered Mail, Return Receipt Requested

Philip a. Rovner, Esquire
Plaintiff’s Attorney
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CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff,

V.
C.A. No. 2021-0066-JRS

NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

S N N N N’ N N N N N N N N N N N N N

Defendants.

[PROPOSED] ORDER APPOINTING INTERNATIONAL PROCESS
SERVER

Pursuant to Chapter 1, Article 3 of the Convention on the Service Abroad of
Judicial and Extrajudicial Documents in Civil or Commercial Matters developed at
the Tenth Session of the Hague Conference on Private International Law on 15
November, 1965 (the “Hague Convention”), and for good cause shown, the Court
hereby appoints Celeste Ingalls, specializing in international service of process,
1020 SW Taylor Street, Suite 240, Portland, Oregon 97205, as the authority and

judicial officer competent under the Jurisdiction of this Court to issue and forward
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a request to the applicable Central Authority, for service of any and all documents

to be served in this case in accordance with the Hague Service Convention.

IT IS SO ORDERED this day of 5 2021

BY THE COURT:
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This document constitutes a ruling of the court and should be treated as such.

Court: DE Court of Chancery Civil Action
Judge: Joseph Slights

File & Serve
Transaction ID: 66305608

Current Date: Feb 04, 2021
Case Number: 2021-0066-JRS
Case Name: Continental Automotive Systems, Inc. v. Nokia Corporation

Court Authorizer: Joseph Slights

/s/ Judge Joseph Slights
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Case No. 2021-0066-JRS t”‘:ﬁr;:;;j o

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE <20

CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff, C.A. No. 2021-0066-JRS

V.

NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

Defendant.

ENTRY OF APPEARANCE

Please enter the appearance of Kelly E. Farnan and Blake Rohrbacher of
Richards, Layton & Finger, P.A. as counsel for Defendants Nokia Corporation,
Nokia of America Corporation, Nokia Solutions and Networks Oy, and Nokia

Technologies Oy in the above-captioned action.

RLF1 24834536v.2
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/s/ Kelly E. Farnan

Kelly E. Farnan (#4395)

Blake Rohrbacher (#4750)
Richards, Layton & Finger, P.A.
One Rodney Square

920 North King Street
Wilmington, Delaware 19801
(302) 651-7700

Attorneys for Defendants Nokia
Corporation, Nokia of America
Corporation, Nokia Solutions and

Networks Oy, and Nokia Technologies
Dated: February 23, 2021 Oy

RLF1 24834536v.2
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CERTIFICATE OF SERVICE

I hereby certify that, on February 23, 2021, true and correct copies of the
foregoing were caused to be served by File & ServeXpress on the following counsel

of record:

Philip A. Rovner

Jonathan A. Choa

Potter Anderson & Corroon LLP
Hercules Plaza

P.O. Box 951

Wilmington, DE 19899

(302) 984-6000
provner@potteranderson.com
jchoa@potteranderson.com

/s/ Kelly E. Farnan
Kelly E. Farnan (#4395)

RLF1 24834536v.2
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Transaction ID 66365153  |~/\7

Case No. 2021-0066-JRS {2
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff, C.A. No. 2021-0066-JRS

V.

NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

Defendant.

STIPULATION AND [PROPOSED| ORDER
EXTENDING TIME TO RESPOND TO THE COMPLAINT

WHEREAS, on January 25, 2021, plaintiff Continental Automotive Systems,
Inc. (“Plaintiff”) filed its Verified Complaint (the “Complaint”) in the above-
captioned action (the “Action”); and

WHEREAS, Plaintiff and Defendants Nokia Corporation, Nokia of America
Corporation, Nokia Solutions and Networks Oy, and Nokia Technologies Oy
(collectively, “Defendants™) have discussed and agreed to an extension for

Defendants to respond to the Complaint.

A-149
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ITISHEREBY STIPULATED AND AGREED by the parties hereto, through
their undersigned counsel, subject to the approval of the Court, that:

1. Counsel for Defendants hereby acknowledges service of the
Summonses and Complaint on all Defendants in this matter and waive all defenses
set forth in Court of Chancery Rule 12(b)(4) and (5).

2. The time for Defendants to answer, move or otherwise respond to
Plaintiffs” Complaint is extended to April 9, 2021.

3. If Defendants move to dismiss the Complaint, Defendants shall file
their opening brief contemporaneously with that motion.

4. Plaintiff’s answering brief shall then be due 30 days after the opening
brief.

5. Defendants’ reply shall be due 14 days after the answering brief.

6. The parties shall contact the Court to obtain a hearing date for the

motion after Plaintiff files its answering brief.
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/s/ Philip A. Rovner

Philip A. Rovner (#3215)
Jonathan A. Choa (#5319)
Potter Anderson & Corroon LLP
Hercules Plaza

P.O. Box 951

Wilmington, DE 19899

(302) 984-6000

Attorneys for Plaintiff

Continental Automotive Systems, Inc.

Dated: February 23, 2021

/s/ Kelly E. Farnan

Kelly E. Farnan (#4395)

Blake Rohrbacher (#4750)
Richards, Layton & Finger, P.A.
One Rodney Square

920 North King Street
Wilmington, Delaware 19801
(302) 651-7700

Attorneys for Defendants Nokia
Corporation, Nokia of America
Corporation, Nokia Solutions and
Networks Oy, and Nokia Technologies
Oy

SO ORDERED this day of February, 2021.

Vice Chancellor
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CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff, C.A. No. 2021-0066-JRS

V.

NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

Defendant.

STIPULATION AND [PROPOSED| ORDER
EXTENDING TIME TO RESPOND TO THE COMPLAINT

WHEREAS, on January 25, 2021, plaintiff Continental Automotive Systems,
Inc. (“Plaintiff”) filed its Verified Complaint (the “Complaint”) in the above-
captioned action (the “Action”); and

WHEREAS, Plaintiff and Defendants Nokia Corporation, Nokia of America
Corporation, Nokia Solutions and Networks Oy, and Nokia Technologies Oy
(collectively, “Defendants™) have discussed and agreed to an extension for

Defendants to respond to the Complaint.
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ITISHEREBY STIPULATED AND AGREED by the parties hereto, through
their undersigned counsel, subject to the approval of the Court, that:

1. Counsel for Defendants hereby acknowledges service of the
Summonses and Complaint on all Defendants in this matter and waive all defenses
set forth in Court of Chancery Rule 12(b)(4) and (5).

2. The time for Defendants to answer, move or otherwise respond to
Plaintiffs” Complaint is extended to April 9, 2021.

3. If Defendants move to dismiss the Complaint, Defendants shall file
their opening brief contemporaneously with that motion.

4. Plaintiff’s answering brief shall then be due 30 days after the opening
brief.

5. Defendants’ reply shall be due 14 days after the answering brief.

6. The parties shall contact the Court to obtain a hearing date for the

motion after Plaintiff files its answering brief.

A-153



Case 1:21-cv-00345-UNA Document 1-1 Filed 03/05/21 Page 155 of 159 PagelD #: 160

/s/ Philip A. Rovner

Philip A. Rovner (#3215)
Jonathan A. Choa (#5319)
Potter Anderson & Corroon LLP
Hercules Plaza

P.O. Box 951

Wilmington, DE 19899

(302) 984-6000

Attorneys for Plaintiff

Continental Automotive Systems, Inc.

Dated: February 23, 2021

/s/ Kelly E. Farnan

Kelly E. Farnan (#4395)

Blake Rohrbacher (#4750)
Richards, Layton & Finger, P.A.
One Rodney Square

920 North King Street
Wilmington, Delaware 19801
(302) 651-7700

Attorneys for Defendants Nokia
Corporation, Nokia of America
Corporation, Nokia Solutions and
Networks Oy, and Nokia Technologies
Oy

SO ORDERED this day of February, 2021.

Vice Chancellor
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This document constitutes a ruling of the court and should be treated as such.

Court:
Judge:

File & Serve
Transaction ID:

Current Date:
Case Number:
Case Name:

Court Authorizer:

DE Court of Chancery Civil Action

Joseph Slights

66365153

Feb 24, 2021

2021-0066-JRS

Continental Automotive Systems, Inc. v. Nokia Corporation

Joseph Slights

/s/ Judge Joseph Slights
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

CONTINENTAL AUTOMOTIVE
SYSTEMS, INC., a Delaware
corporation,

Plaintiff,

V.
C.A. No. 2021-0066-JRS
NOKIA CORPORATION, a Finnish
corporation, NOKIA OF AMERICA
CORPORATION, a Delaware
corporation, NOKIA SOLUTIONS
AND NETWORKS OY, a Finnish
corporation, and NOKIA
TECHNOLOGIES OY, a Finnish
corporation,

N N N N N N N N N N N N N N N N N N

Defendants.

NOTICE OF SERVICE

The undersigned hereby certifies that, on March 5, 2021, the following
document was served on the following parties at the addresses and in the manner
indicated:

PLAINTIFF CONTINENTAL AUTOMOTIVE SYSTEMS, INC.’S

REQUESTS FOR PRODUCTION OF DOCUMENTS,
SET ONE PROPOUNDED TO DEFENDANTS
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VIA FILE AND SERVEXPRESS

Kelly E. Farnan, Esq.

Blake Rohrbacher, Esq.
Richards, Layton & Finger, P.A.
One Rodney Square

920 North King Street
Wilmington, DE 19801

Tel: (302) 651-7700

Attorneys for Defendants Nokia Corporation, Nokia of
America Corporation, Nokia Solutions and Networks Oy,
and Nokia Technologies Oy

POTTER ANDERSON & CORROON LLP

By: /s/ Philip A. Rovner
Philip A. Rovner (#3215)
Jonathan A. Choa (#5319)
Hercules Plaza
P.O. Box 951
Wilmington, DE 19899
(302) 984-6000
provner@potteranderson.com
jchoa@potteranderson.com

Dated: March 5, 2021 Attorneys for Plaintiff
7108194 Continental Automotive Systems, Inc.
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CERTIFICATE OF SERVICE

I hereby certify that on March 5, 2021 a copy of the within document was

served electronically by File and ServeXpress on the following attorneys:

Kelly E. Farnan, Esq.

Blake Rohrbacher, Esq.
Richards, Layton & Finger, P.A.
One Rodney Square

920 North King Street
Wilmington, DE 19801

Tel: (302) 651-7700

Attorneys for Defendants Nokia Corporation, Nokia of
America Corporation, Nokia Solutions and Networks Oy,
and Nokia Technologies Oy

/s/ Philip A. Rovner
Philip A. Rovner (#3215)
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