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This Agreement intends to prescribe the important matters like promoting the
corporation between the parties in carrying out the research collaboration,

attributing and distributing the rights.

[Party 1] incorporated under the laws of [insert the country], whose registered

office is at [insert the address]
[Party 2] incorporated under the laws of [insert the country], whose registered

office is at [insert the address]
[Party 3] incorporated under the laws of [insert the country] whose registered

office is at [insert the address]
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Agreement

Project

Background

Results

Improvements

Intellectual

Property Rights

Know-how

Confidential
Information

Confidentiality
Protection

Legislations

Financial

Contribution
External

Funding

1. Definition

1.1 In this Agreement, the following term has the meaning defined below:

Agreement includes the current research collaboration agreement
and appendixes, as amended from time to time in accordance
with the agreement of the parties;

the program of work described in Schedule 1, as amended
from time to time;

information, techniques, know-how, software and materials
(regardless of the form or medium in which they are disclosed
or stored) which are provided by one party to the other for
use in the Project (whether before or after the date of this
Agreement), except any Result;

all information, Know-how, results, inventions, software and
other Intellectual Property Rights identified or first reduced to
practice or writing in the course of the Project;

all information, Know-how, results, inventions, software and
other Intellectual Property Rights using the Results of the
current Project but falls outside the scope of Results

all the intangible rights including patent, utility model, design,
trademark (including service mark), copyrights (including
database and software right), confidential information, know
how, etc

unpatented  technical  information  (including inventions,
discoveries,  concepts, = methodologies, = models, research,
development and testing procedures, the results of experiments,
tests and trials, manufacturing processes, techniques and
specifications, quality control data, analyses, reports and
submissions) which is not in the public domain

Intellectual Property Rights including Background, Results and
Improvements disclosed by a party to the other party for the
use in the Project

all the confidentiality protections related legislations or
regulations including Unfair competition prevention and trade
secret protection act of Republic of Korea and Anti-Unfair
Competition Law of People’s Republic of China and
amendments, changes or replacements

Financial Contribution attributed by a company listed in the
Appendix 2

Fund or subsidy made by a third party which is used by any
party of the current Project
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1.2 A reference in this Agreement to writing or written includes email.

1.3 Any words in this Agreement following the expressions including,
include, in particular, or any similar expression, are merely
illustrative and do not limit the sense of the words, description,
definition, phrase or expression preceding those expressions.

1.4 Time shall [not] be of the essence for all times, dates and periods

specified in this Agreement.
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2.5

2.6

2.1

2.2

2.3

2.4

2.5

2.6
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The Project shall be performed from [insert date] until [insert date]
at [insert place] under the supervision of [insert the name of
principal investigator] or [insert the name of company supervisor].
The detailed task of the current Project shall be in accordance with
Appendix 1. [If the Agreement is entered into after the execution
date, it will apply retrospectively to work carried out in relation to
the Project on or after the Commencement Date.]

The party of the Agreement shall perform the task allocated in
accordance with Appendix 1 and provide the responsible personnel,
facilities and devices allotted in Appendix 2.

Each of the parties shall use all reasonable endeavors to obtain all
regulatory and ethical licenses, consents and approvals necessary to
allow it to carry out the tasks listed in Appendix 1.

Each of the parties shall ensure that its employees and students
involved in the Project have adequate qualification; observe the
regulations related to all the research and developments performed in
relation to the Project; keep complete and accurate records of the
performance of Project; and observe the confidential agreement in
Appendix 3.

Each of the parties shall use all reasonable endeavors to carry out
the tasks listed in Appendix 1 but does not guarantee a particular
result of research or successful result of the Project.

[ ] shall provide [monthly] or [quarterly] or [yearly] summary of

project progress and a copy of all results to [ 1.
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2.7

2.8

2.7

2.8

2.7
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Each of the parties warrants to the other that it has full power and
authority under its constitution, and has taken all necessary actions
and obtained all authorizations, licenses, consents and approvals
required under its constitution or by law, to allow it to enter into
this Agreement and perform its obligations under it.

Each of the parties will ensure that the party and its employees who
work on or visit any premises owned, controlled or occupied by the
other party, or who use any facilities provided by the other party,
comply with all environmental protection policies, security and health
and safety policies, regulations and procedures made known to them
by the other party from time to time. Each of the parties will

notify the other as soon as practicable of any health and safety
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hazards of which it becomes aware. Each party will notify the other
immediately if any incident which causes any personal injury or

damage to property which could give rise to any personal injury or

damage to property occurs in the performance of this Agreement.
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3.1

3.2

3.3

3.4

3.5
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3.2

3.3
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3.1
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[ A ] shall pay the Financial Contribution to [ B ] in accordance
with Appendix 2 within [30] or [60] days from the date of receipt.

[ B ] shall keep complete and accurate accounts of its expenditure

on the project.
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3.2 The amounts payable under this Agreement shall be paid in [KRW]
or [RMB] and are [inclusive] or [exclusive] of any tax prescribed by
laws of applicable country.

3.3 In case [ A ] is fails to make a payment within a prescribed time,
[ B ] may charge interest on the amount outstanding, on a daily
basis at the rate of [ insert interest rate ] per cent per annum.

3.4 [Except as set out in Appendix 2] each party shall own all
equipment purchased or constructed by it, or for it, using the
Financial Contribution or any External Funding.

3.5 If the Project receives any External Funding, [insert the applicable
party] shall comply with the terms of that External Funding. In
particular, each of the parties shall provide the other with reasonable
assistance in submitting any report of the Project required by any

provider of External Funding.
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This Agreement shall not affect the ownership of any Intellectual
Property Rights in any Background or in any other technology,
design, work, invention, software, data, technique, Know—how, or
materials other than the Results. The Intellectual Property Rights in
any Background will remain the property of the party which
contributes them to the Project (or its licensors). Except the rights
expressly granted in this Agreement, this Agreement shall not
expressly or impliedly grant any license to wuse any Intellectual
Property Rights.

Each Party shall grant the other party a royalty—free, non—exclusive

license to use its Background for the purpose of carrying out the
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Project, but for no other purpose. Neither party may grant a
sub—license to any third party to use the Background of the other
Party.
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4.3 [insert the name of who achieved the Result] shall have the
Intellectual Property Rights for the Result and may obtain a patent
right for its Result in accordance with its discretionary decision at its
own expenses. Further, it shall take necessary protections of its
Intellectual Property Rights including commencing litigation against
alleged or actual infringement of Intellectual Property Rights.

OR

43 [ 1, [ 1, [ 1 (ointly achieved the Result) If the contribution of
each party in the Result is possibly distinguished, each party shall
jointly own the Intellectual Property Rights of the relevant Results
according to the contribution (If the contribution of each party is
not distinguished, each party shall jointly own with the same
proportion of rights. The proportion could be decided based on the
agreement of the party). The joint owners may obtain a patent right
for the Result at the equal proportion of expenses. Further, it shall
take necessary protections of its Intellectual Property Rights including
commencing litigation against alleged or actual infringement of
Intellectual Property Rights.

The joint owners of the intellectual Property Rights of Result,
except when it may impediment the right of the other joint
owner(s), may use the relevant Intellectual Property Rights as if he
or she is the sole owner.

4.4 Each party shall notify the other party promptly after indentifying
any Result that is deemed to be patentable with a copy of the
Result.
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4.5 Where any third party such as a student or contractor is involved in
the Project, the party engaging the third party shall ensure that the
third party does not own an individual Intellectual Property Right of
the Result. Each Party shall comply with the duty to pay the
compensation for the employment invention in accordance with the
Invention Promotion Act of Republic of Korea or relevant laws of
People’s Republic of China and shall not cause any damages to the
other party for this matter.
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4.6 [Party] who owns the Intellectual Property Rights of Result shall or
[not] grant the other party a royalty—free or [royalty], non—exclusive
or [exclusive] license to use the Intellectual Property Rights of Result
in the field of relevant Project. [ ] may or [not] grant a

sub—license to use the Result in order to perform the Project.
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4.7 Each Party, its employees, contractors, students or those who has a
legitimate right to use the Result of Project may invent the new
Improvement beyond the scope of the Result by using the Result.
Except agreed otherwise, the Intellectual Property Rights of

Improvement shall remain with the inventor of the Improvement.
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The Party of People’s Republic of China, if necessary, may take
the

agreement and [exclusive or non-exclusive] license agreement with

necessary procedures in order to record approval of use

the State Intellectual Property Office of People’s Republic of China
(SIPO) in accordance with Patent Law of the People’s Republic of
China,

Measures for the filing of Patent Exploitation License Contracts for

Contract Law of the People’s Republic of China, and
the Party of Republic of Korea. The Party of Republic of Korea, if
necessary, may take necessary procedures in order to record the
[exclusive or non-—exclusive] license agreement with the Korean
Intellectual Property Office (KIPO) for the Party of People’s Republic
of China. Each of the parties shall use all reasonable endeavors to

carry out the procedures for the other party.
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5.1 [ ] shall, provided details of the intention to publish have been
given to [ ] and no Confidentiality Notice under clause 5.2 has
been given:

5.1.1 discuss work undertaken as part of the Project in University
seminars, tutorials and lectures; and
5.1.2 publish any Background of the Company (unless it is the

Company’s Confidential Information) or any of the Results.
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Those who wish to make an academic use and publication shall
provide [ ] with details of any Results and any Background in
writing at least [30] or [60] days before the date of the proposed
submission for publication. [ ] may, by giving a written notice,
require the other party to delay the proposed publication for a
maximum of [insert number] month(s) after receipt of the
Confidentiality Notice if the delay is necessary in order to seek
patent or similar protection. [ ] must give that confidentiality notice
within [15] or [30] days from a date of receiving details of the
proposed Publication.  The publication shall be proceed with a
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] does

confidentiality notice is not received within that period. [
not receive a confidentiality notice within this period, those who

wish to made the purpose of publication shall proceed the proposed

publication.
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6.1 A party shall not [either during the Project Period or for
[3][5][7][10] years] after the end of the Project Period] disclose to
any third party or use for any purpose except carrying out the

Project, any of the other party's Confidential Information.
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6.2 A party shall not be deemed to be in breach of any obligation to
keep any Background, Results or other confidential information or

disclose it to any other party if any of following:

90




6.2.1 is known to the party making the disclosure before its receipt
from the other party, and not already subject to any obligation
of confidentiality to the other party;

6.2.2 is or becomes publicly known without any breach of this
Agreement;

6.2.3 has been obtained from a third party in circumstances where the
party making the disclosure has no reason to believe that there
has been a breach of an obligation of confidentiality owed to the
other party;

6.2.4 has been independently developed by the party making the
disclosure;

6.2.5 is disclosed pursuant to the requirement of any law or regulation
and the party required to make that disclosure has informed the
other, within a reasonable time after being required to make the
disclosure, of the requirement to make the disclosure and the
information required to be disclosed:;

6.2.6 is approved for release in writing by an authorised representative
of the other party; or

6.2.7 must inform the other party even if the confidential information
is disclosed to a third party in accordance with the current

clause.
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The publication of which [ ] is not confidential information but
owned or licensed Result owned by [ 1, or confidential information
or information prohibited to disclose to a third party in accordance
with the procedures in clause 5.2 shall not mount to the breach of

confidential obligation.
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6.4 Both Parties shall follow the below when processing any personal
information obtained in the process of Project:
6.4.1 Each Party shall be the data controller of relevant personal
information;
6.4.2 Each Party shall process the personal information in accordance
with this Agreement and in only accordance with the specific

written instructionss;
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6.4.3 Each Party shall take all appropriate technical and organizational

measures against unauthorized or unlawful processing of personal
information and against accidental loss or destruction of, or

damage to, personal information;

6.4.4 Each Party shall ensure the reliability of its employees, contractors,

officers and agents who may have access to, or be involved in,

the processing of personal information;

6.4.5 Each Party shall immediately notify the other party if there has

been any unauthorized or unlawful processing of personal
information or any accidental loss or destruction of, or damage
to, personal information or any breach of the Data Protection

Act in relation to personal information.
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6.5 [ ] or [ ] shall ensure the confidentiality obligation by its
employees, students or subcontractors involved in the Project and set
out the rules managing confidentiality prescribed in Appendix 3 and
obtain the documents required for the protection of confidentiality
including the pledge of confidentiality prescribed in Appendix 4.

6.6 If the protection of confidentiality is filed by the breach of this
clause by one Party, the damages experienced by the other Party

shall be compensated.
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The Party of People’s Republic of China of this Agreement, if
necessary shall take all the necessary procedures for the approval of
technology export and import and the recordation of technology export
and import agreement in accordance with Foreign Trade Law of the
People’s Republic of China and Regulations of the People’s Republic of
China on Administration of Import and Export of Technologies for the
other Party. The Party of Republic of Korea shall take necessary
procedures if any restrictions on the technology export and import under
the Act on the prevention of divulgence and protection of industrial

technology of Republic of Korea.
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Each of the parties shall [or not] warrant to the other that the
party, its employees [or students, etc] who work on the Project or
works or information provided in connection with the Project shall
not constitute or result in any infringement of the right of third
party.

Each of the parties shall be responsible for any losses of the other
parties caused by the Party of its employees. It may not be so if the
Party takes all the reasonable actions to minimize the damages by
providing a prior notice to the other Party.

The aggregate liability of each party to the other for all and any
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breaches of this Agreement, any negligence or arising in any other
way out of the subject matter of this Agreement, the Project and the
Results, will not exceed in total [the monies actually paid by the

Company under this Agreement].
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9. E7FE (RHiN)

9.1

9.2

9.3

9.1

9.2

9.3

9.1

9.2

9.3
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If the force majeure occurs and the performance by a party of its
obligations under this Agreement, it shall not cause the beach of this
Agreement,

If the force majeure occurs, a party shall promptly provide a written
notice to the other and shall prove that such force majeure has
occurred and be continued within 15 days from the date of notice.
If the force majeure occurs, both parties shall immediately find the
fair resolving solution by mutual agreement and endeavor its best to
minimize the effect of the force majeure. However, if the delay in
performance is more than [3] or [6] months, the other party may
terminate this Agreement with immediate effect by giving a written

notice.

100




Aokgolqle Aokl st Lol €gle] B 4 glovt, Brhgee] 9
L oojgAAe] AL del2 slojof ). B Sof, ¥
s, A, A4, BE, A4, A BF, A9, He, A A4 53 5 of
Lo At e S1s) wEar stdets dddos Hg 4 g

B7h 2T Ao, olo] ot o] WAL Ackol B B

olgfet E7FE ArEivh EASHH, msiE A2 BAAE el SAl ol
FAstoloF Bkl ol FAI7F AEE olFele 1 =7t A
= &% 2 AR RE SRt Al S 28y el

0

o

A BAS S e Aol of x| ot Aofld o)F Ftk wumt
1A srome AokzolWolut ol@x| o] WAL Aok & 4 gt

101



10. T=(&1F)

10.1 %A PO 2 —09 , sl ) 5 1o n , 457248 AT DAINZENZS IR
i,

10.1.1 [#010.2, ] MUk rAGE OFFREIEAITRHE ), ik
FhR 3 B WO SOR Bt fa 1himmd .z e [30] 2635 [60]
RS B T A AR TEH B,

EEs

10.1.2 A5 B 2 (e SR A B it B B o 7 08 1 4
(i1 iV B Y P QNE A R E S SN N NS DL B = FWiDL7 7 YO

AT 25 AR 5 1A

10.1 o2t 22 4%, Aol Ad SAE do=2d 7 FAAE 2

AE AR Bet &2
10.1.2 gdiyo] mitsiA, sfitto] WREAY Jof digh Zelete] &
HAY AR 4] ot g€ =2 AE AL, =
of 2t AA &2 Aol diste] TAQd 2 AdrEE o] o

ot

HAY, Aol zk4le] Adzret AFrAA e o]

10.1 Either party shall terminate this Agreement with immediate effect by

giving notice to the other party if:

10.1.1 [subject to clause 10.2,] the other party is in breach of any
provision of this Agreement and (if it is capable of remedy) the
breach has not been remedied within [30JOR[60]OR[90] days

after receipt of written notice specifying the breach and

requiring its remedy; or
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10.1.2 the other party becomes insolvent, or if an order is made or a
resolution is passed for its winding up (except voluntarily for
the purpose of solvent amalgamation or reconstruction), or if
an administrator, administrative receiver or receiver is appointed
over the whole or any part of the other party's assets, or if the

other party makes any arrangement with its creditors.
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10.2 BIEARGTLIE | 25, 6, 7, 8, 10.2, 10.3, 11BL 13540 H #4124
AL 2 Je AR 58 20T,

10.2 & A<ko] Fmsteets, 5, 6, 7, 8, 10.2, 10.3, 11 181l 132+ 1F
AE 7)7ko] whe B2 B Aokl £u Tz s ae $AwT

10.2 After the termination of this Agreement, the clauses, 5, 6, 7, 8,
10.2, 10.3, 11 and 13 shall survive the expiry of the Project Period

of the termination of this Agreement in full force and effect.
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10.3

10.3

r2 o
X,
o
1o
IN
Sl
>,
oS
ofl
>,
N
rr
e
X,
_‘O

AG LIRS B4 AN S AR Z AR TR P WIFFERT TR,
[ ] St rrB I sdRsk , DH ARG L4 [ ] b oA
W HA A RS ik, [ ] RRsea (R,

2 Aore] Fi o|xlo] o]y

To] g ®eE AFetolol Fh [ 17h mE AH 7o

A LAE B B Aok Fi A [ 17} ouy B
A ore

2. [ 12 AeHA @

On the termination of this Agreement, both Parties shall make the
full payment for all the researches performed prior to the
termination of this Agreement. If the Financial Contribution has
been made by [ ] and the whole of that contribution has not, by
the end of the Project Period or the termination of this Agreement,
been used for the purposes for which that Financial Contribution
was provided, [ ] shall return the unused portion of that

contribution.
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Each of the parties shall comply with all applicable laws, regulations
and codes of Republic of Korea, People’s Republic of China and all
other relevant territory and cooperate for the legitimate research
collaboration of science and technology. The parties shall promptly report
to the other party any request or demand for undue financial or other

advantage of any kind received in connection with this Agreement,
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Any notice to be given under this Agreement must be in [Korean] or
[Chinese] or [English] and in writing, may be delivered to the other
party or parties by any of the methods set out in the left hand column
below, and will be deemed to be received on the corresponding day set

out in the right hand column:

Method of service

Email address:

Deemed day of receipt

The parties for the receipt of notices are as follows:

[A] [B]
Name: Name:
Address: Address:

Email address:

By hand or courier When sign the receipt
By mail When sign the  receipt
By email When the receipt of email is confirmed
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13.1 Governing law: This Agreement or any dispute or claim arising out
of or in connection with Result (including non-contractual disputes
or claims) are governed by, and are to be construed in accordance
with, the laws of [People’s Republic of China]OR[the Republic of

Korea].
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Jurisdiction: except that either party may bring proceedings in
relation to the protection of its Intellectual Property Rights or
Confidential Information, [Republic of Koreal or [People’s Republic
of China] shall have [nonlexclusive jurisdiction to settle any dispute
or claim arising out of or in connection with this Agreement or its
subject matter or formation (including non-contractual disputes or

claims).
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Commercial

HAE Lottt

gk

[Korean

or

Commission]
The arbitration shall be carried out by the valid

of or in connection with the Agreement. If the negotiation cannot be
Arbitration

achieved, any of party may seek an arbitration at [Hong Kong
arbitration rules at the time of seeking arbitration. The venues shall
be [Hong Kong] or [Beijing] or [Seoul]. The language of arbitration

International Arbitration Center] or [China International Economic
shall be [English] or [Chinese] or [Korean].

and Trade
Arbitration Board].

13.2 Both Parties shall amicably discuss any dispute or claim arising out
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13.3 Proceedings relating to Intellectual Property Rights or Confidential
Information: Nothing in this Agreement will prevent either party
from bringing an action in any jurisdiction in order to protect or
enforce its Intellectual Property Rights or its rights in respect of
Confidential Information.
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14.1 Assignment: Neither party may assign or transfer this Agreement
as a whole, or any of its rights or obligations under it, without
prior written consent of the other party. The consent should be

reasonably obtained.
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14.2 Waiver of rights: If a party fails to enforce, or delays in enforcing,
an obligation of the other party, or fails to exercise, or delays in
exercising, a right under this Agreement, that failure or delay will
not affect its right to enforce that obligation or constitute a waiver
of that right. Any waiver of any provision of this Agreement will
not, unless expressly stated to the contrary, constitute a waiver of

that provision on a future occasion.
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14.3

14.3

14.3
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No agency: Nothing in this Agreement creates any partnership or
joint venture between the parties, or the relationship between them

of principal and agent. Neither party has any authority to make

any representation or commitment, or to incur any liability, on

behalf of the other
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14.4 Entire agreement: This Agreement constitutes the entire agreement
between the parties relating to its subject matter.  Each party
acknowledges that it has not entered into this Agreement on the
basis of any warranty, representation, statement, agreement or

undertaking except those expressly set out in this Agreement.
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14.5 Language: This Agreement shall be prepared in [Korean] or
[Chinese] or [English]. If this Agreement is translated into any
other language, [Korean] or [Chinese] or [English] shall prevail. If

necessary, translation of this Agreement and other documents can

be prepared.
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14.5 This Agreement shall be executed in [2] or [3] counterparts and
each copy shall have the same legal effect and be kept by [ 1]

[ 10 1

Signature Signature
Title Title
Name Name
Date Date
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RESEARCH COLLABORATION
AGREEMENT

[ Party 1 ]
[ Party 2 ]

[ Party 3 ]

Executed date: 20[ ] [ Month ] [ Date ]

o

)



This Agreement is prepared in order to promote the convenience in
entering into the agreement between the science technology research
entities of universities, research institutions and enterprises of
Republic of Korea and People’s Republic of China, promote the
friendship between two countries, and strengthen the cooperation in
science.

This Agreement has not been prepared for any specific project and
this may not be suitable for a particular collaboration agreement.

% Individual agreement can be prepared by each party to fill
out the below highlighted part.

% The below marked in red considers a case with a multiple
number of parties. Please delete the marked in red part if the

agreement involves two parties.
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Research Collaboration Agreement

This Agreement intends to prescribe the important matters like promoting
the corporation between the parties in carrying out the research

collaboration, attributing and distributing the rights.

[Party 1] incorporated under the laws of [insert the country], whose
registered office is at [insert the address]
[Party 2] incorporated under the laws of [insert the country], whose
registered office is at [insert the address]
[Party 3] incorporated under the laws of [insert the country], whose

registered office is at [insert the address]
1. Definition
1.1 In this Agreement, the following term has the meaning defined below:

Agreement Agreement includes the current research collaboration
agreement and appendixes, as amended from time to
time in accordance with the agreement of the parties;

Project the program of work described in Schedule 1, as
amended from time to time;

Background information,  techniques, know-how, software and
materials (regardless of the form or medium in which
they are disclosed or stored) which are provided by one
party to the other for use in the Project (whether before
or after the date of this Agreement), except any Result;

Results all information, Know—how, results, inventions, software
and other Intellectual Property Rights identified or first
reduced to practice or writing in the course of the
Project;

Improvements all information, Know—how, results, inventions, software

and other Intellectual Property Rights using the Results
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Intellectual

Property Rights

Know—how

Confidential

Information

Confidentiality
Protection

Legislations

Financial

Contribution

External

Funding

of the current Project but falls outside the scope of

Results

all the intangible rights including patent, utility model,
design, trademark (including service mark), copyrights
(including database and software right), confidential
information, know how, etc

unpatented technical information (including inventions,
discoveries, concepts, methodologies, models, research,
development and testing procedures, the results of
experiments, tests and trials, manufacturing processes,
techniques and specifications, quality control data,
analyses, reports and submissions) which is not in the

public domain

Intellectual Property Rights including Background, Results
and Improvements disclosed by a party to the other

party for the use in the Project

all the confidentiality protections related legislations or
regulations including Unfair competition prevention and
trade secret protection act of Republic of Korea and
Anti—Unfair Competition Law of People’s Republic of

China and amendments, changes or replacements

Financial Contribution attributed by a company listed in

the Appendix 2

Fund or subsidy made by a third party which is used
by any party of the current Project

1.2 A reference in this Agreement to writing or written includes email.
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1.3

1.4.

2.1

2.1

2.2

2.3

Any words in this Agreement following the expressions including,
include, in particular, or any similar expression, are merely illustrative
and do not limit the sense of the words, description, definition, phrase

or expression preceding those expressions.

Time shall [not] be of the essence for all times, dates and periods

specified in this Agreement.

THE PROJECT

The Project shall be performed from [insert date] until [insert date] at
[insert place] under the supervision of [insert the name of principal
investigator] or [insert the name of company supervisor]. The detailed
task of the current Project shall be in accordance with Appendix 1. [If
the Agreement is entered into after the execution date, it will apply
retrospectively to work carried out in relation to the Project on or after

the Commencement Date.]

The party of the Agreement shall perform the task allocated in
accordance with Appendix 1 and provide the responsible personnel,

facilities and devices allotted in Appendix 2.

Each of the parties shall use allreasonable endeavors to obtain all
regulatory and ethical licenses, consents and approvals necessary to

allow it to carry out the tasks listed in Appendix 1.

Each of the parties shallensure that its employees and students
involved in the Project have adequate qualification; observe the
regulations related to all the research and developments performed in
relation to the Project; keep complete and accurate records of the
performance of Project; and observe the confidential agreement in

Appendix 3
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2.4 Each of the parties shall use all reasonable endeavors to carry out the

2.5

tasks listed in Appendix 1 but does not guarantee a particular result of

research or successful result of the Project.

[ ] shall provide [monthly] or [quarterly] or [yearly] summary of

project progress and a copy of all results to [ 1.

2.6 Each of the parties warrants to the other that it has full power and

authority under its constitution, and has taken all necessary actions and
obtained all authorizations, licenses, consents and approvals required
under its constitution or by law, to allow it to enter into this

Agreement and perform its obligations under it.

2.7 Each of the parties will ensure that the party and its employees who

3.1

work on or visit any premises owned, controlled or occupied by the
other party, or who use any facilities provided by the other party,
comply with all environmental protection policies, security and health
and safety policies, regulations andprocedures made known to them by
the other party from time to time. Each of the parties will notify the
other as soon as practicable of any health and safety hazards of which
it becomes aware. Each party will notify the other immediately if any
incident which causes any personal injury or damage to property which
could give rise to any personal injury or damage to property occurs in

the performance of this Agreement.

FINANCIAL CONTRIBUTION, EXTERNAL FUNDUING AND PAYMENT

[ A ] shall pay the Financial Contribution to [ B ] in accordance with
Appendix 2 within [30] or [60] days from the date of receipt. [ B ]
shall keep complete and accurate accounts of its expenditure on the

project.
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3.2

3.3

3.4

3.5

4.1

4.2

The amounts payable under this Agreement shall be paid in [KRW] or
[RMBI] and are [inclusive] or [exclusive] of any tax prescribed by laws

of applicable country.

In case [ A ] is fails to make a payment within a prescribed time, [ B
] may charge interest on the amount outstanding, on a daily basis at

the rate of [ insert interest rate ] per cent per annum.

[Except as set out in Appendix 2] each party shall own all equipment
purchased or constructed by it, or for it, using the Financial

Contribution or any External Funding.

If the Project receives any External Funding, [insert the applicable
partylshall comply with the terms of that External Funding. In
particular, each of the parties shall provide the other with reasonable
assistance in submitting any report of the Project required by any

provider of External Funding.

USE AND EXPLOITATION OF INTELLECTUAL PROPERTY RIGHTS

This Agreement shall not affect the ownership of any Intellectual
Property Rights in any Background or in any other technology, design,
work, invention, software, data, technique, Know—how, or materials
other than the Results.  The Intellectual Property Rights in any
Background will remain the property of the party which contributes
them to the Project (or its licensors). Except the rights expressly granted
in this Agreement, this Agreement shall not expressly or impliedly grant

any license to use any Intellectual Property Rights

Each Party shall grant the other party a royalty—free, non—exclusive
license to use its Background for the purpose of carrying out the
Project, but for no other purpose.  Neither party may grant a

sub—license to any third party to use the Background of the other Party.
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4.3

OR

4.3

4.4

4.5.

[insert the name of who achieved the Result]shall have the Intellectual
Property Rights for the Result and may obtain a patent right for its
Result in accordance with its discretionary decision at its own expenses.
Further, it shall take necessary protections of its Intellectual Property
Rights including commencing litigation against alleged or actual

infringement of Intellectual Property Rights.

[ 1,L 1 [ 1 Gointly achieved the Result) If the contribution of each
party in the Result is possibly distinguished, each party shall jointly
own the Intellectual Property Rights of the relevant Results according to
the contribution (If the contribution of each party is not distinguished,
each party shall jointly own with the same proportion of rights. The
proportion could be decided based on the agreement of the party). The
joint owners may obtain a patent right for the Result at the equal
proportion of expenses. Further, it shall take necessary protections of its
Intellectual Property Rights including commencing litigation against

alleged or actual infringement of Intellectual Property Rights.

The joint owners of the intellectual Property Rights of Result, except
when it may impediment the right of the other joint owner(s), may use
the relevant Intellectual Property Rights as if he or she is the sole

owner.

Each party shall notify the other party promptly after indentifying any
Result that is deemed to be patentable with a copy of the Result.

Where any third party such as a student or contractor is involved in
the Project, the party engaging the third party shall ensure that the
third party does not own anindividual Intellectual Property Right of the
Result. Each Party shall comply with the duty to pay the compensation
for the employment invention in accordance with the Invention

Promotion Act of Republic of Korea or relevant laws of People’s
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4.6

4.7

4.8

170

Republic of China and shall not cause any damages to the other party

for this matter.

[Party] who owns the Intellectual Property Rights of Result shall or
[not] grant the other party a royalty—free or [royalty], non—exclusive or
[exclusive] license to use the Intellectual Property Rights of Result in
the field of relevant Project. [ ] may or [not] grant a sub-license to

use the Result in order to perform the Project.

Each Party, its employees, contractors, students or those who has a
legitimate right to use the Result of Project may inventthe new
Improvement beyond the scope of the Result by using the Result.
Except agreed otherwise, the Intellectual Property Rights of

Improvement shall remain with the inventorof the Improvement.

The Party of People’s Republic of China, if necessary, may take
necessary procedures in order to record the approval of use agreement
and [exclusive or non-exclusive] license agreement withthe State
Intellectual Property Office of People’s Republic of China (SIPO) in
accordance with Patent Law of the People’s Republic of China,
Contract Law of the People’s Republic of China, and Measures for the
filing of Patent Exploitation License Contractsfor the Party of Republic
of Korea. The Party of Republic of Korea, if necessary, may take
necessary  procedures in order to record the [exclusive or
non—exclusive] license agreement with the Korean Intellectual Property
Office (KIPO) for the Party of People’s Republic of China. Each of the
parties shall use all reasonable endeavors to carry out the procedures

for the other party.



5.1

5.2

ACADEMIC USE AND PUBLICATION

[ ] shall, provided details of the intention to publish have been given

to [ ] and no Confidentiality Notice under clause 5.2 has been given:

5.1.1 discuss work undertaken as part of the Project in University
seminars, tutorials and lectures; and
5.1.2  publish any Background of the Company (unless it is the

Company’s Confidential Information) or any of the Results.

Those who wish to make anacademic use and publication shall provide
[ ] with details of any Results and any Background in writing at least
[30] or [60] days before the date of the proposed submission for
publication. [ ] may, by giving a written notice, require the other
party to delay the proposed publication for a maximum of [insert
number] month(s) after receipt of the Confidentiality Notice if thedelay
is necessary in order to seek patent or similar protection. [ ] must give
that confidentiality notice within [15] or [30] days from a date of
receiving details of the proposed Publication. The publication shall be
proceed with a confidentiality notice is not received within that period.
[ Idoes not receive a confidentiality notice within this period, those
who wish to made the purpose of publication shall proceed the

proposed publication.

6. CONFIDENTIALITY PROTECTION

6.1

6.2

A party shall not [either during the Project Period or for [31[5][7]1[10]
years] after the end of the Project Period] disclose to any third party
or use for any purpose except carrying out the Project, any of the

other party's Confidential Information.

A party shall not be deemed to be in breach of any obligation to

keep any Background, Results or other confidential information or
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6.3

6.4

172

disclose it to any other party if any of following:

6.2.1 is known to the party making the disclosure before its receipt
from the other party, and not already subject to any obligation
of confidentiality to the other party;

6.2.2 is or becomes publicly known without any breach of this
Agreement;

6.2.3  has been obtained from a third party in circumstances where
the party making the disclosure has no reason to believe that
there has been a breach of an obligation of confidentiality
owed to the other party;

6.2.4 has been independently developed by the party making the
disclosure;

6.2.5 is disclosed pursuant to the requirement of any law or
regulation and the party required to make that disclosure has
informed the other, within a reasonable time after being
required to make the disclosure, of the requirement to make
the disclosure and the information required to be disclosed;

6.2.6 is approved for release in writing by an authorised
representative of the other party; or

6.2.7 must inform the other party even if the confidential
information is disclosed to a third party in accordance with

the current clause.

The publication of which [ ] is not confidential information but
owned or licensed Result owned by [ ],or confidential information or
information prohibited to disclose to a third party in accordance with
the procedures in clause 5.2 shall not mount to the breach of

confidential obligation.

Both Parties shall follow the below when processing any personal

information obtained in the process of Project:

6.4.1 Each Party shall be the data controller of relevant personal information;



6.4.2 Each Party shall process the personal information in accordance
with this Agreement and in only accordance with the specific
written instructions;

6.4.3 Each Party shall take all appropriate technical and organizational
measures against unauthorized or unlawful processing of personal
information and against accidental loss or destruction of, or
damage to, personal information;

6.4.4 Each Party shall ensure the reliability of its employees, contractors,
officers and agents who may have access to, or be involved in,
the processing of personal information;

6.4.5 Each Party shall immediately notify the other party if there has
been any unauthorized or wunlawful processing of personal
information or any accidental loss or destruction of, or damage
to, personal information or any breach of the Data Protection Act

in relation to personal information.

6.5 [ 1 or [ ] shall ensure theconfidentiality obligation by its employees,
students or subcontractors involved in the Project and set out the rules
managing confidentiality prescribed in Appendix 3 and obtain the
documents required for the protection of confidentiality including the

pledge of confidentiality prescribed in Appendix 4

6.6 If the protection of confidentiality is filed by the breach of this clause
by one Party, the damages experienced by the other Party shall be

compensated.

7. EXPORT AND IMPORT OF TECHNOLOGY

The Party of People’s Republic of China of this Agreement, if necessary
shall take all the necessary procedures for the approval of technology
export and import and the recordation of technology export and import
agreement in accordance with Foreign Trade Law of the People’s Republic

of China and Regulations of the People’s Republic of China on
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Administration of Import and Export of Technologies for the other Party.
The Party of Republic of Korea shall take necessary procedures if any
restrictions on the technology export and import under the Act on the
prevention of divulgence and protection of industrial technology of Republic

of Korea.

8. LIMITATION OF LIABILITY

8.1 Each of the parties shall [or not] warrant to the other that the party,
its employees [or students, etc]who work on the Project or works or
information provided in connection with the Project shall not constitute

or result in any infringement of the right of third party.

8.2 Each of the parties shall be responsible for any losses of the other
parties caused by the Party of its employees. It may not be so if the
Party takes all the reasonable actions to minimize the damages by

providing a prior notice to the other Party.

8.3 The aggregate liability of each party to the other for all and any
breaches of this Agreement, any negligence or arising in any other way
out of the subject matter of this Agreement, the Project and the
Results, will not exceed in total [the monies actually paid by the

Company under this Agreement].

9. FORCE MAJEURE

9.1 If the force majeure occurs and the performance by a party of its

obligations under this Agreement, it shall not cause the beach of this

Agreement.

9.2 If the force majeure occurs, a party shall promptly provide a written

notice to the other and shall prove that such force majeure has occurred
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and be continued within 15 days from the date of notice.

9.3 If the force majeure occurs, both parties shall immediately find the fair

resolving solution by mutual agreement and endeavor its best to minimize

the effect of the force majeure. However, if the delay in performance is

more than [3] or [6] months, the other party may terminate this Agreement

with immediate effect by giving a written notice.

10. TERMINATION

10.1 Either party shall terminate this Agreement with immediate effect by
giving notice to the other party if:

10.1.1 [subject to clause 10.2,] the other party is in breach of any
provision of this Agreement and (if it is capable of remedy) the
breach has not been remedied within [30]JOR[60JOR[90] days
after receipt of written notice specifying the breach and requiring

its remedy; or

10.1.2 the other party becomes insolvent, or if an order is made or a
resolution is passed for its winding up (except voluntarily for the
purpose of solvent amalgamation or reconstruction), or if an
administrator, administrative receiver or receiver is appointed over
the whole or any part of the other party's assets, or if the other

party makes any arrangement with its creditors.

10.2 After the termination of this Agreement, the clauses, 5, 6, 7, 8, 10.2,
10.3, 11 and 12 shall survive the expiry of the Project Period of the

termination of this Agreement in full force and effect.
10.3 On the termination of this Agreement, both Parties shall make the full

payment for all the researches performed prior to the termination of

this Agreement. If the Financial Contribution has been made by [ ]
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and the whole of that contribution has not, by the end of the Project
Period or the termination of this Agreement, been wused for the
purposes for which that Financial Contribution was provided, [ ]

shall return the unused portion of that contribution.

11. COMPLIANCE OF LAW

Each of the parties shall comply with all applicable laws, regulations and
codes of Republic of Korea, People’s Republic of China and all other
relevant territory and cooperate for the legitimate research collaboration of
science and technology. The parties shall promptly report to the other party
any request or demand for undue financial or other advantage of any kind

received in connection with this Agreement.
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12. NOTICE

Any notice to be given under this Agreement must be in [Korean] or
[Chinese] or [English] and in writing, may be delivered to the other
party or parties by any of the methods set out in the left hand
column below, and will be deemed to be received on the

corresponding day set out in the right hand column:

Method of service Deemed day of receipt

By hand or courier When sign the receipt

By mail When sign the receipt

By email When the receipt of email

is confirmed

The parties for the receipt of notices are as follows:

[A] [B]
Name: Name:

Add :
Address: fess
Email address: Email address:

13. DISPUTE RESOLUTION

13.1 Governing law: This Agreement or any dispute or claim arising out of
or in connection with Result (including non-contractual disputes or
claims) are governed by, and are to be construed in accordance with,
the laws of [People’s Republic of China]OR[the Republic of Koreal.
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13.2 Jurisdiction: except that either party may bring proceedings in relation
to the protection of its Intellectual Property Rights or Confidential
Information, [Republic of Koreal] or [People’s Republic of China] shall
have [non]exclusive jurisdiction to settle any dispute or claim arising
out of or in connection with this Agreement or its subject matter or

formation (including non—contractual disputes or claims).

OR

13.2 Both Parties shall amicably discuss any dispute or claim arising out of
or in connection with the Agreement. If the negotiation cannot be
achieved, any of party may seek an arbitration at [Hong Kong
International Arbitration Center] or [China International Economic and
Trade Arbitration Commission] or [Korean Commercial Arbitration
Board]. The arbitration shall be carried out by the valid arbitration
rules at the time of seeking arbitration. The venues shall be [Hong
Kong] or [Beijing] or [Seoul]l. The language of arbitration shall be
[English] or [Chinese] or [Korean]tt.

13.3 Proceedings relating to Intellectual Property Rights or Confidential
Information: Nothing in this Agreement will prevent either party from
bringing an action in any jurisdiction in order to protect or enforce its
Intellectual Property Rights or its rights in respect of Confidential

Information.

14. GENERAL

14.1 Assignment: Neither party may assign or transfer this Agreement as a
whole, or any of its rights or obligations under it, without prior
written consent of the other party. The consent should be reasonably

obtained.
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14.2 Waiver of rights: If a party fails to enforce, or delays in enforcing,
an obligation of the other party, or fails to exercise, or delays in
exercising, a right under this Agreement, that failure or delay will not
affect its right to enforce that obligation or constitute a waiver of that
right. Any waiver of any provision of this Agreement will not, unless
expressly stated to the contrary, constitute a waiver of that provision

on a future occasion.

14.3 No agency: Nothing in this Agreement creates any partnership or
joint venture betweenthe parties, or the relationship between them of
principal and agent. Neither party has any authority to make any
representation or commitment, or to incur any liability, on behalf of

the other

14.4 Entire agreement: This Agreement constitutes the entire agreement
between the parties relating to its subject matter.  Each party
acknowledges that it has not entered into this Agreement on the basis
of any warranty, representation, statement, agreement or undertaking

except those expressly set out in this Agreement.

14.5 Language: This Agreement shall be prepared in [Korean] or [Chinese]
or [English]. If this Agreement is translated into any other language,
[Korean] or [Chinese] or [English] shall prevail. If necessary,

translation of this Agreement and other documents can be prepared.

14.6 This Agreement shall be executed in [2] or [3] counterparts and each
copy shall have the same legal effect and be kept by [ 1 [ 11[ 1.
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Signature Signature

Title Title
Name Name
Date Date]
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Appendix 1
Project
Scope of the Project
Purpose of the Project

Any Key Personnel to be provided by [ ] (including the Principal

Investigator)

Any Key Personnel to be provided by [ 1 (including the Company's

Supervisor (if any))

Numbers of other full and part time staff to be provided by each party
Students participating in the Project

Project Management

Personnel acting as overall project manager

Responsibilities of project manager

Project meeting (frequency, location and representation of each party)
provision of information and reports to any body providing External
Funding

claiming External Funding

Facilities to be provided by each party

Equipment to be provided by each party (and whether, if provided for use
by the other, it is donated to the other or is on loan until the end of the
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Project).

Where the Project is to be carried out

Any Background (including materials) provided by [ ]
Any Background (including materials) provided by [ ]

Any Background (including materials) which is to be obtained by either
party from a third party

Expected result of Result

The task carried out by each party (including the deadline for each major
stage)
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Appendix 2

Financial Contribution

The financial contribution which shall be paid by [ 1 to [ ] sets out

as below type, amount and time

First year Second year
Salary KRW KRW
Overheads KRW KRW
Consumables KRW KRW
Equipments [ itemize] KRW KRW
Total KRW KRW
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Appendix 3

Rules managing confidentiality

1. Appointment of responsible personnel managing confidentiality
2. Rules managing confidentiality

3. Rules managing personal information
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Appendix 4

Pledge of confidentiality

Pledger

Name
Nationality
Address
Employment
Title

I pledged to comply the relevant laws of Republic of Korea or People’s
Republic of China related to the current Project and sincerely carry out the
duty of the Project; shall use the obtained confidential information related
to the Project only for the purpose of the current Project; and shall not

disclose the confidential information outside the authorized use.

[ acknowledge that I am responsible in both civil and criminal for the
damages to the parties of the Project and relevant personnel by the breach
of confidence including the  unauthorized use, discharge, assignment,

disclosure and etc.

[the above pledge confirms and signs it]
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MEMORANDUM OF UNDERSTANDING
ON
RESEARCH COLLABORATION

[ Party 1]

[ Party 2 ]

Executed date: 20[ ] [ Month ] [ Date ]

et

)



This Agreement is prepared in order to promotethe convenience in
entering into the agreement between the science technology research
entities of universities, research institutions and enterprises of Republic
of Korea and People’s Republic of China, promote the friendship

between two countries, and strengthen the cooperation in science.

This Agreement has not been prepared for any specific project and this

may not be suitable for a particular collaboration agreement.

% Individual agreement can be prepared by each party to fill out the
below highlighted part.
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Memorandum of Understanding

This Memorandum of Understanding (hereafter referred as "MoU") is
executed in order to promote the cooperation among the parties prior to
entering into the research collaboration agreement between the parties on
[20 ] [ Month ][ Date ] (Executed Date).

[Party 1] incorporated under the laws of [insert the country], whose
registered office is at [insert the address]
[Party 2] incorporated under the laws of [insert the country], whose

registered office is at [insert the address]
Party 1 and Party 2 are collectively referred as the "Parties’ and individually
referred as "a Party’ or "the other Party".
1. PURSPOSE
This MoU intends to stipulate the understanding of cooperation between the
parties in order to find, fulfill and expand the potential businessopportunity

through the strategic cooperation based on the understanding related to

research collaboration described in this MoU.
2. BASIC PRINCIPLE

The Parties shall cooperate in order to achieve the mutual common interest

through [insert the name of project].
3. GOOD FAITH

The Parties shall faithfully perform the agreed matters with the good faith.
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4. COOPERATION OF PARTIES

The Parties shall perform the cooperation tasks listed in the Appendix in
order to achieve the mutual aims and collaborate regarding the research

collaboration.

5. TERM

The term of MoU shall be [insert the period] from the Effective Date.

6. CONFIDENTIALITY

The Parties shall strictly use the materials and information exchanged in
order to achieve the purpose of business prescribed in this MoU and shall
not disclose or provide them to any third party.

7. COSTS

Each Party shall be responsible for its own costs during the term of this
MoU and shall not be responsible for any costs incurred by the other
Party.

8. AMENDMENTS OR CHANGES

The MoU can be amended or changed by an agreement of both Parties if

it is required to effectively perform the mutual collaboration.
9. PARTIAL INVALIDITY

If any part of any provision of this MoU is void or changed, the other
provisions of this MoU shall not be affected.
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10. ASSIGNMENT

Neither party may assign or transfer any of its rights or obligations under

this MoU without written consent of the other party.
11. GOVERNING LAW

This MoU, unless any conflict of laws, isgoverned by, and are to be

construed in accordance with, the laws of [People’s Republic of Chinal or
[the Republic of Koreal.

12. DISPUTE RESOLUTION

12.1 When a dispute arises between the Parties, [Republic of Korea] or
[People’s Republic of China] shall have [nonlexclusive jurisdiction to
settle any dispute or claim arising out of or in connection with this

MoU or its subject matter or formation.
OR

12.2 Both Parties shall amicably discuss any dispute or claim arising out of
or in connection with the MoU. If the negotiation cannot be achieved,
any of party may seek an arbitration at [Hong Kong International
Arbitration Center] or [China International Economic and Trade
Arbitration Commission] or [Korean Commercial Arbitration Board].
The arbitration shall be carried out by the valid arbitration rules at
the time of seeking arbitration. The venues shall be [Hong Kong] or
[Beijing] or [Seoull. The language of arbitration shall be [English] or

[Chinese] or [Koreanl].
13. GENERAL

13.1 This MoUshall be effective upon the execution by the legal

representative or authorized representative of both Parties.
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13.2 If the Parties have executed an oral or a written MoU agreement or
prepared the relevant documents prior to entering into this MoU, the

entire documents shall constitute the MoU between the Parties.

13.3 This MoU shall be prepared in [Korean] or [Chinese] or [English]. If
this Agreement is translated into any other language, [Korean] or

[Chinese] or [English] shall prevail.

13.4 This MoU shall be executed in 2counterparts and each copy is kept
by each party with the same legal effect.

Signature Signature
Title Title
Name Name
Date Date]
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Appendix

1. Cooperation tasks by Party 1
2. Cooperation tasks by Party 2
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NON-DISCLOSURE AGREEMENT

[ Party 1 ]

[ Party 2 ]

Executed date: 20[ ] [ Month ] [ Date ]

et

)



This Agreement is prepared in order to promote the convenience in
entering into the agreement between the science technology research
entities of universities, research institutions and enterprises of Republic of
Korea and People’s Republic of China, promote the friendship between

two countries, and strengthen the cooperation in science.

This Agreement has not been prepared for any specific project and this
may not be suitable for a particular collaboration agreement.

% Individual agreement can be prepared by each party to fill out
the below highlighted part.
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NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement is executed in orderto protect the
confidential information exchanged during the discussion prior to entering
into the research collaboration agreement between the parties on [20 ] [
Month ][ Date ] (Executed Date).

[Party 1] incorporated under the laws of [insert the country], whose
registered office is at [insert the address]
[Party 2] incorporated under the laws of [insert the country], whose

registered office is at [insert the address]

Party 1 and Party 2 are collectively referred as the "Parties” and individually

referred as "a Party’ or "the other Party".

Whereas, the Parties intend to discuss the [insert the name of project]
project (here after referred "Project”). In the course and for the purpose of
the Project, the Parties will disclose to each other certain information, which
the Disclosing Party (as defined below) regards as confidential.

Now therefore, the Parties agree to be bound by the terms and conditions

set forth herein:
1. DEFINITION

1.1  "Confidential Information” shall mean any and all business,financial,
technical, management and any other information and data disclosed,
prior to and after the execution hereof, between the Partiesin
connection with the Project, which is not known to the public, and the
same generated in the process of implementhereof, including but not
limited to, research plans, programs, manufacturing, new products,
services, markets and sales, business plans, trade secrets, business
models, budgets and financial statements, licensed documentation,

inventions, technology, designs, drawings, know—how, projects,

234



processes, formulae, hardware configuration information, identities of
customers and suppliers, contracts, costs and prices, pricing policies,
company resolutions, human resources, whether disclosed orally, in
writing , machine readable or any other manner, regardless of the
Media (as defined below) on which such information and data is

embedded, recorded or reflected.

1.2 "Media" shall mean any materials embedded, recorded or reflected
Confidential Information, including without limitation, instrument,
models, samples, prototypes, written and printed documents, drawings,
disks, tapes, CDs, storage devices, chips, Single—Chip Microcomputers,
CD-ROMs, CD-ROM disk drives, hard disks, software and so on.

1.3 "Disclosing Party" shall mean either Party 1 or Party 2who discloses to

the other Confidential Information.

1.4 "Receiving Party’ shall mean either Party 1 or Party 2 who receives

Confidential Information.

1.5 "Affiliate" means, with respect to any Party, any other party (including
legal person, other association or individual) that directly or indirectly
controls, is controlled by, or is under common control with such Party,
where control means ownership or control, direct or indirect, of more
than [insert the number of percent] of the voting capital of such
corporation, company or other entity. Thus, any such corporation,
company or other entity shall be deemed as a related company of one

of the Parties so long as such ownership or control exists.
2. CONFIDENTIALITY
2.1 The Receiving Party shall use the Confidential Information exclusively

for the purpose of the Project, unless otherwise expressly agreed to in

writing by the Disclosing Party.
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2.2 The Receiving Party shall not distribute or disclose the Confidential
Informationin any way or form to any third party except the directors,
supervisors, officers, employees, consultants, agents, representatives, and
stakeholders of the Receiving Party’s (hereinafter collectively referred to
as to 'Representatives’) who reasonably need to know such Confidential
Information for the purpose of the Project, subject to that the
Representativesare bound to confidentiality either by their employment
agreement or otherwise to an extent not less stringent than the

obligations under this Agreement.

2.3 The Receiving Party shall refrain any Representatives from divulging,
disclosing or communicating in any manner Confidential Information to
any third party, directly or indirectly, or shall not grant permission the
Confidential Information to be divulged, disclosed or communicated.
Receiving Party shall hold responsible for any breach thereof by any

Representatives to the Disclosing Party.

3. EXCEPTIONS TO THE CONFIDENTIAL OBLIGATIONS

3.1 The Confidential Information is at the time of disclosure already in the
public domain legally or becomes available to the public through no
breach by the Receiving Party of this Agreementor otherwise violation

of law.

3.2 The Confidential Information becomes known to the Receiving Party
from a third party other than the Disclosing Party on and before the
date of the disclosure, subject to that such third party does not breach

any confidential obligation regarding such Confidential Information.

3.3 The Receiving Party discloses the Confidential Information upon the
request of law, or a competent court, arbitral tribunal, securities
exchange or any governmental organization, provided that the Receiving
Party will promptly notify the Disclosing Party in writing thereof as to

provide the Disclosing Party a reasonable time period to take necessary
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actions and submit legal opinion to certify the legality of such
disclosure if so requested. The Receiving Partyshall exhaust all available

legal remedies and minimize such disclosure.

3.4 The information is independently developed by the Receiving

Partywithout reference to the Confidential Information.

3.5 The disclosure is approved by a written consent by the Disclosing Party.
4. EXEMPTION

The Disclosing Party makes no warranties regarding the authenticity,

completeness or accuracy of the Confidential Information.
5. TERM OF CONFIDENTIALITY

The term of Confidentiality shall commence from and on the Effective Date
and continue to the time that Confidential Information is disclosurein the
public domain legally, and shall not expire due to the completion or

termination of the Project.
OR

The term of Confidentiality shall commence from and on the Effective Date
till [Year] [Month] [Date] and expire due to the completion or termination
of the Project.

6. RETURN OR DESTRUCTION OF THE MEDIA

The Receiving Party shall, upon the written request of the Disclosing Party,
at the Receiving Party’s sole discretion, either return to the Disclosing Party
or destroy all the Media with the Confidential Information, together with
any related copies thereof. A written statement shall be issued by the

Receiving Party certifying no Media or copies retained to the Disclosing
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Party within [insert the number of working days] working days after the
date of receiving the request. The RECEIVING PARTY shall not discard or

dispose any Media or copies on its own.
7. INDEMNITY

If the Receiving Party (including its Representative), breaches any of the
provisions, warranties and representations under this Agreement, the
Receiving Party shall compensate or indemnify the Disclosing Partyagainst
any and all losses which may be suffered or incurred by the Disclosing

Party and its Affiliate resulting from the breach.
8. NO RIGHT TO INTELLECTUAL PROPERTY

No right or license of any intellectual property that the Disclosing Party
may now or hereafter own or control shall be deemed as having been
granted to the Receiving Party upon the disclosure of the information by

the Disclosing Party.
9. NO COMMITMENT AND COST

For avoidance of doubt, unless otherwise agreed by the Parties, execution
hereof and/or disclosure of the Confidential Information by the Disclosing
Party to the Receiving Party shall not be construed the establishment or the
obligation of establishment of a definitive cooperation relationship, including
but not limited to authorize, incorporate a company, and neither Party is
obliged to disclose the Confidential Information to the other. The Disclosing
Party may, at its sole discretion, terminate the disclosure. All costs incurred
regarding the performance hereof shall be borne by the Party that incurs

such costs.
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10. GOVERNING LAW

This Agreement, unless any conflict of laws, is governed by, and are to be

construed in accordance with, the laws of [People’s Republic of Chinal or
[the Republic of Koreal.

11. DISPUTE RESOLUTION

11.1

OR

When a dispute arises between the Parties, [Republic of Korea] or
[People’s Republic of Chinal shall have [nonlexclusive jurisdiction to
settle any dispute or claim arising out of or in connection with this

Agreement or its subject matter or formation.

11.1 Both Parties shall amicably discuss any dispute or claim arising out of

11.2

or in connection with the Agreement. If the negotiation cannot be
achieved, any of party may seek an arbitration at [Hong Kong
International Arbitration Center] or [China International Economic and
Trade Arbitration Commission] or [Korean Commercial Arbitration
Board]. The arbitration shall be carried out by the valid arbitration
rules at thetime of seeking arbitration. The venues shall be [Hong
Kong] or [Beijing] or [Seoul]l. The language of arbitration shall be
[English] or [Chinese] or [Korean].

In relation to the period of arbitration, except the issues and directly
related matters, the Parties shall continuously perform the current

Agreement.

12. PARTIAL INVALIDITY

If any part of any provision of this Agreement is void or changed, the

other provisions of this Agreement shall not be affected.
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13. ASSIGNMENT

Neither party may assign or transfer any of its rights or obligations under

this Agreement without written consent of the other party.

14. GENERAL

14.1

14.2

14.3

This Agreement shall be effective upon the execution by the legal

representative or authorized representative of both Parties.

If the Parties have executed an oral or a written non-—disclosure
agreement or prepared the relevant documents prior to entering into
this Agreement, the entire documents shall constitute the agreement

related to the non-—disclosure between the Parties.

This Agreement shall be prepared in [Korean] or [Chinese] or
[English]. If this Agreement is translated into any other language,
[Korean] or [Chinese] or [English] shall prevail.

14.4 This Agreement shall be executed in 2counterparts and each copy is

kept by each party with the same legal effect.

Signature Signature

Title Title

Name Name
..................................................................................................... O
Date Date]
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