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A Variety of Basic Contracts used in USCREITERH<T  SQUIRES
NASEIFHEKRPYZELE) PATTON BOGGS

= Part-1

= NDA - Non-Disclosure Agreement(FZ {£#F5249)
=  LOI/MOU/Term Sheet

=  Sales Contract(5t B £2#4)

= Part-2

= Office Lease (BFHBATEERBRNE)

= Employment Agreement/Offer Letter (B FZRHIE)

= Independent Contractor Agreement (JRIZFEE A Z2HE)

= Settlement and Release Agreement (FIfZFEFI T ZZHE)
=  Parent-Sub Agreement (i FBZ22HE)

= Part-—3
= Basics of US IP(7 AA D 0#I B4 EE#E D E RN
= |P License Agreement (%189 8F ZEME(F FHEFEE 5249)
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Office Lease Agreement (B & 15 24) mio e

= Attorney’s Involvement in Lease Transactions () —X£2£3
~DFELTDHEE)
= Comparison between Japan and USA (H KM LLER)

= Historical Development of Office Leasing Practice (FF5Fr
) —RAE D FER I REF)
= From pre-printed agreement to negotiated agreement
(BREXH LR BEZHIAN)
= Tenant Protection under Civil Code and Landlord
Agreement (REICKDTTULDREERRAIZHNE)
= Landlord agreement contains provisions to waive tenant
rights under Civil Code (RRBIDZNEXRELDTT
VMRETITATHRFESE TS, )
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Office Lease Agreement (B E 14 245) roone

= Core Terms(EEEX)

Description of premises/building/project (¥4 M s%#48)
Use of Premises (D ERAAGE)

Parking (BfEI1FDEIY L T)

Term and Extension Option (AR &E#HA T ay)
Commencement date (5&REAR)

Base rent(EARE)

Tenant’s percentage share (#& N7+ +EEER)
Security deposit ({#:f£)

Utilities And Services (EBX. KEZFED7 LI A D kL
H—EX)

« Maintenance and Repairs (#F & B4

= Alterations, Additions and Improvements (2%, 1E:%.

®E)
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Office Lease Agreement (B5iiE g a2y) SQUIRES

= Core Terms(FEEX)

Indemnification (E{REE)

Insurance({R &)

Casualty/Destruction (KZEIZ Kk BHiR)
Condemnation —Eminent Domain (2> FR#EUR)
Relocation (¥5/&)

Assignment and Subletting (GGEJE & i5E)
Default and Remedies (EFFAEITERERE
Estoppel Certificates (2R SIEBAZE)
Holdover Tenancy (7R—JL KA —/\—)
Signage Rights (FixiE)

Guarantor ({£SEA)
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Offer Letter/Employment Agreement SQUIRES
(Eﬁﬁ ;’éfﬁ'{l%) PATTON BOGGS

= Differences in Offer Letter/
Employment Agreement (ERZ#ELFT7—L
2—)
= Generally (—f&BJZE>T)
« Offer Letter — for regular employees (—fi§ it £ 8

)

=  Employment Agreement — for executive level
employees (ZY €9 7147 )
= Not legally required, but, better to execute (it
ETIXGULA, fEL=E 085 —)
= Importance of “At Will” provision (7 Yk A/ ILEIEDE
Z1%)
= Importance of expectation of each other (A h\Mal%
HFL T\ h D BAFEGIEAR)
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Offer Letter/Employment Agreement SQUIRES
(Eﬁﬁ ;’éfﬁ'\]%) PATTON BOGGS

= Core Terms(EEEX)
= Appropriate job title and detailed job description (g
B EFMTEFTHNE)
= Salary/Wage (#65)
= “At WIll” provision or clear provisions regarding term

and termination (7 Yk A JLEIE, =1L ZZ2HHARM]
CEFRSEIE)

= Appropriate classification of position as exempt or
on-exempt(TT ¥ 747 /T €T DEYIE
XAl)

= Work hours (Eh75mER)

» Location of employment (£h75ih)
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Offer Letter/Employment Agreement SQUIRES
(Eﬁﬁ %’éﬁ:’ﬂ%) PATTON BOGGS

= Core Terms(EEEX)
= Benefits and incentive compensation (f&F|l&4M >t
T47)

Paid Vacation (F#5{AMR)
Sick Leave (A SUARR)
Health Insurance ({Z2EE{RIR)
401k plan (F€£7T35V)
Incentive Bonus (A >t T477R—FX)
Stock option (RbyoA4 T 3V)
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Offer Letter/Employment Agreement SQUIRES
(Eﬁﬁ ;’éfﬁ'\]%) PATTON BOGGS

= Core Terms(EEEX)
= Proprietary rights and confidentiality provisions (%
HIBf EAE C MR R FFSRIR)

Non-disclosure or non-use of confidential information
of company and company’s customers (£#t1&E$REFE
ZIEHWDIEFTESER)

Assignment of inventions and IP (SR BEDESHA~AD
RE)

Non-use of prior employer’s confidential information or
IP (LIRTDEN75 S DA FERCIPD A EA)

= Arbitration provision for all disputes (%5
I5)
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Offer Letter/Employment Agreement SQUIRES
(EFH ;’éﬁ;’g%) PATTON BOGGS

= Covenant not to compete after termination is not
enforceable in California (5t 3<Z 1L Z#(LCATIIER)

=  Non-solicitation obligation of company’s customers are
treated the same as non-compete obligation.(Ztt D EE
BENDOEFRELEFIAFGEFEIELRLCIHKDODNS, )

= Alternatively, the employer can prohibit an employee
from soliciting other employees for certain limited period
or using the employer’s trade secret. (—EHIFE DD
HEEDFIFIREO FL—F—IL VD FERAEILET
TRT CEIEHES,)

=  But, Inevitable Disclosure Doctrine was rejected by a
CA court (BARA [ HIXCADE T TEEINT=, )

=  Non-solicitation provision or confidentiality agreement
must be supported by consideration (5] &k =Z1E 524
PREFRFENICIEFEANE)
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Offer Letter/Employment Agreement SQUIRES
(EFH 52%{]%) PATTON BOGGS

= Arbitration provision for all disputes ({f#i5<IE)
= Need to satisfy the case law requirements CHI{511Z &k

LEHETFTNEERE)
Availability of appropriate discovery (GE#LBHRFE
)
Availability of damages including punitive
damages (HIFHMIEEREZSHTEFTHEEN
mHLN L)
Company needs to pay cost of arbitration. ({f £k
DEEBII=HEH)

Selection of neutral arbitrators (3B E &
DETE)
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Independent Contractor Agreement SQUIRES
(I FEE AR PATTON BOGGS

= Examples of Independent Contractor Agreement
(IIZFEASZIDOH )
= Consulting Agreement ( J>HILZ > N2
= Service Agreement ( —E RAZ# )
«  Development Agreement ( IR ZEFEEH )
= Sales Representative Agreement ( E—JLAL Y 7°28244 )
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Independent Contractor Agreement SQUIRES

(I FEE AR PATTON BOGGS
=  Core Terms of Consulting Agreement (a3 >4 L% 2 F3
FIDEREE)

= Term (2#9HAR)

= Description of Consulting Services (A >HILH—EXDR
=)

= Independent contractor provision (JEIIFEE ASKIE)

=  Warranty and Representation ({R:E & &REA)

=  Compensation (EREH)

= Confidential information (F#Z5 &)

o Intellectual property-work made for hire and assignment

(XNHIBL EEFE DIFIR)
= Facilities, equipment and supplies (G%fi. #25. BEE)
= Dispute resolution (#%&f&iRA%)
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Independent Contractor vs. Employees SQUIRES
(JRIIEEBAANEKEER) PATTON BOGGS

=  What is the difference between an employee and an
independent contractor? (EX 8 &I ER ADEN)

= |Independent Contractor
No withholding obligations (JRREINTFE)
No health insurance (ZEREAE)
No paid vacation (B#EKBRAE)
No labor law protection such as overtime
payment or minimum wage obligations (5&%34%
PRIEEEDRIEGEDFHEELDRETE)
No workers’ compensation (55 SRR E)

No duty under OSHA to provide a safe and
healthy work environment (B35I1ZE1T5L £
SEEDETIE)
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Independent Contractor vs. Employees SQUIRES
(HIFEAERESR)

= What are Risks in Misclassification? ({a]AH%) X% HY)

= Violation of withholding obligation GRREBINETFE
&)

= Workers’ compensation (35 ${R[&)

= Litigation from independent contractors alleging
“employee status” (EEX B DML ZFRT 2FFIDY)
A7)
Vizcaino v. Microsoft (9th Cir.1996) (¥4~ 0% 2
M)
- Saving Plus Plans (E€75Y)

- Employee Stock Purchase Plans (B ft#E&
A )
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Independent Contractor vs. Employees SQUIRES
(MRILFFEANEREES) PATTON BOGGS

= Tests (F|EFEZE)
= “Right to Control” (Bt BE %)
= “Economic Realities” (##FHIERE

= Major Factors (FLGH|IHER)

Instructions ($§7~)

Training (kL—=2%)

Integration (—{&1%)

;e)rsonal performance required (RADY—EZXHNFAR
\

= Continuing relationship (##zr9R81%)

= Full-time required (ZJLAA LhHY)

= Doing work on company’s premises (£t M7 TfErd

WHETE)
g Furnlshlng tools and materials (EE &AM #)
o % nificant investment and realization of profit and loss (#%
BLERDITE)

o Maklng service avallable to public in other business (—#i%
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Settlement and Release Agreement SQUIRES
(FIEEB LT UEFIRESELE) PATTON BOGGS

= Core Terms of Release Agreement for Employee

'Ij'{e)rmination (FREICBITAMBE IVHEFMEZNEDTESE

= Consideration ({ff)

= Confidential Information (F$Z{EFZETE)
Payment of Salary (%5 1) —DXILLDHEEE
Release of Claims (GERIEDHNE)

Acknowledgement of Waiver of Claims Under ADEA (FE#iZE
Az Fﬁl?‘é*ﬁﬂﬁ&ﬁ I8)
Civil Code Section 1542 (Ri%1542%)

Non-Disparagement (JEE#ZE O F518)

Non-Solicitation (JE€IEESIE)

Breach GEX)

ﬁolﬁ)dmlssmn of Liability (FEZFRHI= & IZIXAE 5T OVERR
Costs (ZH)

Arbitration ({h %)

Effective Date (ZhAFEZHE)

Voluntary Execution of Agreement ({EEDFEfS)
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Settlement and Release Agreement SQUIRES
(FIEEB LT UEFIRESELE) PATTON BOGGS

= Provision of Waliver of Section 1542 of the
California Civil Code (E;X15425(2H D < ¥R

DIREKIA)

= The Parties expressly waive any and all rights and benefits
conferred upon them by Section 1542 of the California Civil
Code, which states as follows (HFEE(L. UTDCARESE
1042FICEDIEFIZ BB LIS ATRET D)

- A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR. (S {EHIEFIRZEL. 1EFNEORRICEH
L\'C ERZFEIDENM->TULV =6, EFELONERNRICEE

HEBZBEZAIEVWVGEVWESBERICENLGEEFEIHSI L F
Molghot=, Fld,. ®EIT A EZR > EZXLAEMDT=K
S5 L—LIZDWTIERIELLY, )
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Settlement and Release Agreement SQUIRES
(FNEEB LT UEFIRESEZLE) PATTON BOGGS

= Age Discrimination in Employment Act (B R IZH T4 F &
=RIZ L E)
= Applicable to an employer with 20 or more employees (20 A
LEDOREEZFHOEHAITER)
2 I?Er())tect individuals at least 40 years (40 L EDEEXEZ R
= Special requirements for a valid release (FREADREESE S
58 OYFRIZE M)

- Employee has 21 days to consider the agreement (21H
DERMABZEZETNIEELEN)

- Employee may revoke the agreement within 7 days after
execution (FREADMEEIZH AU L-&R7BREIE—ABIC
fERRTES, )

- In case of group layoff (EMDHEXEZHRET 5155)

- 21-day period is extended up to 45 days (45H®MD %
JE EARD)

- Employer must inform the affected employees of
certain facts regarding layoff by attaching schedule to

the release agreement (B I[CFRESNAHEEXEND—FE
R RFLGEITNIEESEL, )
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Parent-Subsidiary Agreement SQUIRES
(FF2BEE0E) PATTON BOGGS

= Parent —Sub Agreement( FE52#9)

= Could be service agreement, distributor agreement,
sales rep agreement, or license agreement depending
on subsidiary ‘s business in US and relationship
between parent and subsidiary (%A*iw%ﬁ&béi)\! H1T5
‘y*ZO)W@ti‘EAﬁ&@F‘aﬁFﬂ J:o’c &, —E REHY,

ﬁJiJL‘PcIEF' 2H. E&JLHX’X%%% 259, 74‘&/;( 2RTEESE
&%0)757%

= |tis very important to keep “Arms Length” relationship in
business agreements between the parent and the
subsidiary to keep separation of liability between parent

and subsidiary(JR & EFEHDERD R BELFHIFT H51=5HIZ.
HFMIZHITHAMS LengthDBEFRDHIFTLENEE)
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