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1. FALA} (Parties)

This COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT
(hereinafter referred to as the “Agreement”), dated as of [ September 30,
2015 1V (hereinafter referred to as the “Effective Date”),

is made and entered into by and between

[ Korean ABC Institute ]

123 Yeoksam—dong Gangnam-gu
Seoul, Republic of Korea, 138-050
(hereinafter referred to as “KAI")
and
[ American XYZ University |
456 Main Street
New York City, NY 12345, USA

(hereinafter referred to as “AXU”).

KAI and AXU will be hereinafter referred to individually as a “Party” and

collectively as the “Parties.”
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2. A& (Whereas)

WHEREAS

KAI is a non-profit research institute established under the laws of Republic
of Korea with extensive experience in research and development in the areas

of electronics and communications.

AXU is a non-—profit educational institute which is university for education and
research established under the laws of the State of New York, USA.

The Parties to this Agreement wish to collaborate on a research project entitled
[ “Artiticial Intelligent Unmanned Aviation Vehicle”] which is of mutual interest

and benefit to the Parties (hereinafter referred to as the “Research”), and now
desire to enter into this Agreement for cooperation and coordination in
conducting the Research.

NOW, THEREFORE, in consideration of the mutual representations,
warranties and covenants contained herein and other good and valuable
consideration the receipt of which is hereby acknowledged, the Parties
hereto agree as follows:
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3. A9] (Definitions)

1. DEFINITIONS

Words or expressions used in this Agreement shall have the meanings set
forth below wunless it is expressly stated to the contrary or any other
meaning is apparent in the context in which such words or expressions are
used.
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1.1 “Intellectual Property” or “IP” means any discovery, invention, formulation,
know—how, method, technological development, enhancement, modification,
improvement, work of authorship, computer software (including, but not limited
to, source code and executable code) and documentation thereof, data or
collection of data, whether patentable or not, or susceptible to copyright or any

other form of legal protection.
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1.2 “Background IP” means IP which exists as of the Effective Date, is owned or
controlled by a Party hereto, and is not created or invented during a course of

the current Work.
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1.3 “Know—how” means a package of information, which is not generally
known or easily accessible, but indispensable for the creation, development,

manufacture, distribution, application or testing of a software, service or
process.
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1.4 “Research Results” means IP which is developed or being developed

under this Agreement.

L4 ‘@A £ Aoke] wet LAY AL F PE ofmgie,

1.5 “Research Director” means the person(s), designated by either a Party or the
Parties, who will be responsible for conducting, coordinating and supervising the

Research in its entirety under this Agreement.
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1.6 “Affiliate” means any corporation or other business entity which, either
directly or indirectly, controls a Party, is controlled by the Party, or is
under common control with the Party on the effective date of this
Agreement. As used in this definition, the term “control’" means possession
of the power to direct, or cause the direction of the management and
policies of a corporation or other business entity whether through the

ownership of voting securities, by contract or otherwise.

L6 WA B Aokl HHIPY BA, AVHACR AT BAAL el $AE
WAL 1 A FEOE BAVS JMIE Akt 9AE Ut ofr1d FAY 93
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1.7 “Third Party” mean any individual, corporation or business entity other than

the Parties.
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4, A9 FA3} (Implementation of the Research)

2. IMPLEMENTATION OF THE RESEARCH
2.1 Scope

The Parties agree to use reasonable efforts to perform the Research as described
in Schedule A (Scope of Research). However, the Parties may add, modify or
remove the description, in whole or in part, of the Research and expand or
reduce the scope of the Research with mutual consent of the Parties in writing.

2. AFe] A}
2.1 29

3 = 2 A (@7 "ol 71 wrel wet g kS o st dFE
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2.2 Roles and Responsibilities

The Parties shall undertake roles and responsibilities as specified in Schedule B
(Roles and Responsibilities). However, the Parties may add, modify or remove
the roles and/or responsibilities in whole or in part only with mutual consent of
the Parties in writing.

A, ol A Pelst, OFH A onE Bt
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2.3 Permits and Approval

Each Party shall be fully responsible for promptly obtaining all necessary
consents, approvals, permits or authorization from government and/or relevant
authorities for the Party to perform the Research under this Agreement. In
the event that the other Party’s assistance or cooperation, including but not
limited to co—application or documentation, is required by laws or regulations
in the process of such consents, approvals, permits or authorization, the

other Party may assist or cooperate with the Party to the reasonable extent

upon request.

23 87t 9 slet
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5. 59+ B2 (Management of the Research)

7t EEe 297177 B Sk B9
(In case of two Parties without management organization)

3. MANAGEMENT OF THE RESEARCH

3.1 General Structure

Each Party shall appoint its own Research Director to conduct and supervise the
Research on its end in accordance with Schedule B in Article 2.2. Research
Directors of the Parties shall communicate with each other regularly or

irregularly to coordinate the Research in accordance with Schedule A in Article
2.1.
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3.2 Research Directors

Research Directors of the Parties shall be responsible to communicate with each
other on a regular and irregular basis in order to do the followings together:

(i) to exchange and share information of the Research in progress;
(ii) to discuss and resolve any issues or concerns in conducting the Research;

(iii) to make a decision on the issues or concerns if necessary for the
Research to be continued; and

(iv) to do other things necessary for further coordination of the Research.
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3.3 Escalation

If Research Directors are not able to reach agreement on any issues
concerning the Research or this Agreement within [ fourteen (14) days |

after the issues are raised by Research Director(s), the issues shall be
referred to the president, CEO or other senior management of each Party in

an attempt to resolve the issues within [ fourteen (14) days 1 from the

referral. In the event of failure to resolve the issues at the senior
management level, the issues shall be resolved by means of arbitration in
accordance with Article 15.

3.3 % 3%
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o M9 2977 B B

(In case of two or more Parties with management organization)

3. MANAGEMENT OF THE RESEARCH

3.1 General Structure

(a) Each Party shall appoint its own Research Director to conduct and supervise
the Research on its end in accordance with Schedule B in Article 2.2.

(b) The Parties shall set up and run the Steering Committee for managing
all matters and issues that arises out of or in connection with performance
of the Research under this Agreement. Research Director of each Party shall
be a member of the Steering Committee and participate in the meetings of
the Steering Committee on a regularly or irregularly basis by means of
face—to—face meeting, tele—conference, video—conference or the like.
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3.2 Steering Committee

The Steering Committee shall be responsible and obliged to:
(i) exchange and share information of the Research in progress;
(ii) discuss and resolve any issues or concerns in conducting the Research;

(iii) make a decision on the issues or concerns if necessary for

Research to be continued; and

(iv) do other things necessary for further coordination of the Research.
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3.3 Quorum

The Steering Committee shall not deliberate and decide validly unless a majority
of the members of the Steering Committee participates in the meeting in
accordance with Article 3.1. A member may be represented by a duly

authorized proxy or agent at the meeting.
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3.4 Voting Rules

Each member of the Steering Committee shall have one (1) vote. All or any
decisions of the Steering Committee shall be made by a majority of votes of the
members present or represented in accordance with Article 3.3. However, if a
specific issue to be decided at the meeting by the Steering Committee arises out
of or in connection with a Party to this Agreement, the Party shall be

considered not present or represented in making a decision on the specific issue.
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3.5 Escalation

If the Steering Committee is not able to reach agreement on any issues
concerning the Research or this Agreement within [ two (2) ] consecutive
meetings after the issues are raised at the meeting of the Steering
Committee, the issues shall be referred to the president, CEO or other
senior management of each Party in an attempt to resolve the issues within
[ thirty (30) days ] from the referral. In the event of failure to resolve the
issues at the senior management level, the issues shall be resolved by

means of arbitration in accordance with Article 15.
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6. ¥4] (Financial Contribution to the Research)

7}, A4tH] & Bdo] F9 (In case of bearing its own costs for Research)

4, FINANCIAL CONTRIBUTION TO THE RESEARCH

4.1 Costs for Research

Each Party shall bear its own costs of participating in and performing the
Research in accordance with Schedule B.
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4.2 Indemnification

Each Party shall indemnify the other Party and keep it indemnified against all
and any refund, repayment or payment that the Party is required to make due
to a Third Party in performing the Research in accordance with Schedule B.
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. AH|E gduto] AE5t= ¢ (In case of supporting costs for Research)

4. FINANCIAL CONTRIBUTION TO THE RESEARCH
4.1 Costs for Research

Each Party shall bear its own costs of participating in and performing the
Research in accordance with Schedule B.
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4.2 Support of fund for Research

Notwithstanding Article 4.1, a Party who is responsible for supporting fund shall
provide all or part of fund for the Research for or make payment due to the
other Party in accordance with Schedule C (Financial Contribution or Payment
Plan).
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4.3 Penalty for delay

If a Party fails to provide fund or make payment, in whole or in part, in
accordance with Schedule C in Article 4.2, the other Party may charge
interest as a penalty for delay on the amount outstanding on a daily basis at
the rate of [ four (4) percent ] per year, calculated from the next day of

due date in accordance with Schedule C to the actual date of payment.
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4.4 Indemnification

Notwithstanding Articles 4.2 and 4.3, each Party shall indemnify the other Party
and keep it indemnified against all and any refund, repayment or payment that
the Party is required to make due to a Third Party in performing the Research
in accordance with Schedule B.
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7. A4 AINTELLECTUAL PROPERTY)

5. INTELLECTUAL PROPERTY
5.1 Ownership of IP
(a) Background IP

This Agreement shall not affect the ownership of the Background IP that each
Party owns as of the Effective Date of this Agreement. To avoid any doubt,
each Party owns and will continue to own all right, title and interest in and to
all of its own Background IP which is not developed under this Agreement,
unless expressly stated otherwise herein.
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(b) Research Results developed solely by a single Party

All and any Research Results that are developed or being developed under this
Agreement solely by one or more employees (including professors, students,
scholars or consultants, whether full-time or part—time) of a single Party shall

be solely owned by the Party.
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(c) Research Results developed jointly by the Parties

All and any Research Results that are developed or being developed under this
Agreement jointly by one or more employees (including professors, students,
scholars or consultants, whether full-time or part—time) of a Party and those of
the other Party shall be jointly owned by the Parties involved with the Research
Results. Each joint owner shall have an equal interest in and to the jointly

owned Research Results, unless agreed otherwise by all of the joint owners.
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5.2 Protection of IP

(a) Background IP

The owner of Background IP shall be solely responsible for taking all
necessary actions, legally or practically, to protect the Background IP such
as application, prosecution, registration and maintenance of [P rights,

including but not limited to patents.
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(b) Research Results developed solely by a single Party

The owner of Research Results, developed solely by a single Party in accordance
with Article 5.1(b), shall be solely responsible for taking all necessary actions,
legally or practically, to protect the solely owned Research Results such as
application, prosecution, registration and maintenance of IP rights, including but
not limited to patents. However, the other Party may request to jointly own the
IP rights to the solely owned Research Results in a certain country, provided
that the other Party pays for all the expenses (not including litigation costs for
infringement, nullity, etc.) to apply for, prosecute, register and maintain the IP
rights to the solely owned Research Results in the certain country.
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(c) Research Results developed jointly by the Parties

The joint owners of Research Results, developed jointly by the Parties in
accordance with Article 5.1(c), shall be jointly responsible for taking all
necessary actions, legally or practically, to protect the jointly owned
Research  Results  such  as  application,  prosecution, registration  and
maintenance of [P rights, including but not limited to patents. All the
expenses required for protection of the jointly owned Research Results
(including litigation costs for infringement, nullity, etc.) shall be shared by all
the joint owners of the jointly owned Research Results in proportion with the
interest or share of each joint owner in or to the jointly owned Research
Results. However, if some of the joint owners of the jointly owned Research
Results are not interested in seeking a legal protection of the jointly owned
Research Results in a certain country, the other joint owners of the jointly
owned Research Results may file an application for IP rights to the jointly
owned Research Results at the expense of the other joint owners only, on
the condition that the other joint owners are the sole owners of the IP rights
to the jointly owned Research Results in the certain country.
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5.3 Use of IP and Grant of License
(a) Background IP

Each Party shall grant to the other Party a non-—exclusive, non-transferable,
non-sublicensable, royalty—free license to use the Background IP solely for
non—commercial purpose of conducting the Research and utilizing the
Research Results during and after the term of this Agreement. For any other
purposes, the Background I[P is not allowed to use whatsoever, unless the
owner of the Background IP grants to the other Party a separate commercial

license to use it on a reasonable terms and conditions on the market.
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(b) Research Results developed solely by a single Party

The owner of Research Results, developed solely by a single Party in
accordance with Article 5.1(b), shall have the right to make, have made,
use, lease, sell, license or otherwise dispose of the solely owned Research
Results at its own discretion without the consent of, without accounting to,
and without any compensation for the other Party. Furthermore, the owner
of the solely owned Research Results shall grant to the other Party a
non—exclusive, non-—transferable, non—sublicensable, royalty—free license to
use the solely owned Research Results for non—commercial purposes during
and after the term of this Agreement. For any other purposes, the solely
owned Research Results are not allowed to wuse whatsoever, unless the
owner of the solely owned Research Results grants to the other Party a
separate commercial license to use it on a reasonable terms and conditions

on the market.
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(c) Research Results developed jointly by the Parties

The joint owner of the Research Results, developed jointly by the Parties in
accordance with Article 5.1(c), shall have the right, without the consent of,
without accounting to, and without any compensation for the other Party, (i)
to make, have made, use, lease, sell or otherwise dispose of any jointly
owned Research Results at its own discretion, and (i) to grant to Third
Parties non—exclusive licenses (with or without the right to sublicense) to
use the jointly owned Research Results. However, in the event that consent
by each joint owner is required by applicable laws in a certain country for
either joint owner to grant to Third Parties non-exclusive licenses to use
the jointly owned Research Results, the Parties hereby consent to the other
Party’s grant of one or more licenses under the jointly owned Research
Results to Third Parties and shall execute any document or do any other act
reasonably requested to evidence such consent.
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5.4 Inventions by employees or a Third Party

(a) Where any Third Party such as a contractor is involved in conducting the
Research, the Party engaging the Third Party shall ensure that the Third Party
assigns to the Party all and any Intellectual Property the Third Party may obtain

in conducting the Research in order to comply with this section.

(b) Each Party shall ensure that its own employees involved in conducting the
Research under this Agreement assign to the Party all and any Intellectual
Property that the employees may obtain in conducting the Research in order to
comply with this section.
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8. H]WF#] (Confidentiality)

6. CONFIDENTIALITY

6.1 Definition of Confidential Information

The following information, including but not limited to documents, materials and
know-how, shall be considered “Confidential Information” under this Agreement:

() information that is disclosed with “confidential,” “proprietary” or some
similar indication marked;

(ii) information that is expressly advised by the disclosing Party to be
confidential in a written or tangible form;

(iii) information that is disclosed orally or otherwise than in tangible form
provided that it must be identified as “confidential” at the time of disclosure and
a written summary must be provided to the receiving Party within twenty (20)
days thereafter; or

(iv) information that would be reasonably construed to be confidential
information under the circumstances by the receiving Party.
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6.2 Obligations of Confidentiality

The receiving Party of the disclosing Party’s Confidential Information shall
be obliged:

() to use such Confidential Information only for the purpose of conducting
the Research under this Agreement;

(i) not to disclose for any other purposes any part of such Confidential
Information to the Third Party (including its own Affiliate) not directly
related to the Research under this Agreement, unless expressly authorized in
writing by the disclosing Party;

(iii) to limit dissemination of such Confidential Information only to its
employees who are directly involved in the performance of the Research
under this Agreement; and

(iv) to protect the Confidential Information with the same degree of care, but no
less than a reasonable standard of care, as it protects its own confidential
information.
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6.3 Exception

Confidential Information shall not include information that
(i) is already part of the public domain as of the time of its disclosure;
(ii) is subsequently learned from a Third Party without a duty of confidentiality;

(iii) was already in the possession of the receiving Party at the time of
disclosure;

(iv) was independently developed by the receiving Party or its employees without
reference to any information the disclosing Party provides with; or

(v) is required to be disclosed pursuant to a court order or government
authority, whereupon the receiving Party should, at its earliest opportunity,
provide a written notice to the disclosing Party prior to such disclosure for
the disclosing Party to secure a protective order or take other appropriate
action.

(i) B/ GA AZWE FAAE oln] Besta 9d BB

(v) B4 ST AT JRE FASHA G AP FAR EE I FYLo] HAH
o= e Hu

¢) WY Y B AR FIe] o) T 8THE AREA, AT PAAE Y 0
= 3 YRS WAL 1 g A48 248 AT 4+ Y=, 299
270 2ol B FARAA A FAstelo} &,

56




oot g4 Holgt uuAgRe] AT sl ARzl vUgn
1Y) ofele ASE YL 4 Yedl, ol AREL uUgA T Ag

=
el Alegd 2ozt v 23 dE2 A7IAe 57HAE sk =,

[}
Fustd 93 S0 TG FHeAL, () WA PPt AT BA
o ola) FAHlF sHe Aul, o714 FAT WBRA T} A
SJol= FARFEo] Folste] WBRA IR} HgEA b

57



S

I

= H

Akl ut

The terms regarding the duty of confidentiality under this Agreement shall
continue in full force and effect for a period of [ Ave(3)yvears ] from the

date of disclosure of such Confidential Information.
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6.5 Termination of Agreement

In the event of termination or expiration of this Agreement, upon written
request of the disclosing Party, the receiving Party shall immediately return
all the originals, copies, derivatives and relevant materials of the disclosing
Party’s Confidential Information, or at the disclosing Party’s option destroy
any remaining Confidential Information and certify in writing that such
destruction has taken place. However, the receiving Party may request a
copy of relevant Research documentation when it is needed for audit
purposes.
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9. =3 (Publications)

7. PUBLICATIONS
7.1 Right to Publish

Subject to any applicable confidentiality obligations, each Party is free to publish
reports or papers of the Research and other activities conducted under this
Agreement in accordance with academic standards. Any such reports or papers may
refer to the fact that the Research was conducted by the Parties under this

Agreement.
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7.2 Review and Comment

During and after the term of this Agreement, each Party agrees to provide the other
Party with a copy of any such reports or papers (excluding student thesis
and/or dissertations) of the Research for review and comment at least [ rarty
(30) days 1 prior to submission for publication. The other Party can then (i)
request deletion from the publication of any Confidential Information that has
been inadvertently included and/or (ii) request an additional [ sixty (60) day ]

delay in submission for publication to allow time for filing an application for
legal protection on the Research Results in which the other Party has an

ownership interest.
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10. W3 (Indemnification)

8. INDEMNIFICATION

8.1 Disclaimers

ANY AND ALL INFORMATION, MATERIALS, SERVICES, INTELLECTUAL
PROPERTY AND OTHER PROPERTY AND RIGHTS GRANTED AND/OR
PROVIDED BY EACH PARTY PURSUANT TO THIS AGREEMENT ARE
GRANTED AND/OR PROVIDED ON AN “AS IS” BASIS. ANY PARTY MAKES
NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, AS TO ANY
MATTER, AND ALL SUCH WARRANTIES, INCLUDING WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ARE
EXPRESSLY DISCLAIMED. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, ANY PARTY DOES NOT MAKE ANY WARRANTY OF ANY KIND
RELATING TO EXCLUSIVITY, INFORMATIONAL CONTENT, ERROR-FREE
OPERATION, RESULTS TO BE OBTAINED FROM USE, FREEDOM FROM
PATENT, TRADEMARK AND COPYRIGHT INFRINGEMENT AND/OR FREEDOM
FROM THEFT OF TRADE SECRETS. EITHER PARTY IS PROHIBITED FROM
MAKING ANY EXPRESS OR IMPLIED WARRANTY TO ANY THIRD PARTY ON
BEHALF OF THE OTHER PARTY RELATING TO ANY MATTER, INCLUDING
THE APPLICATION OF OR THE RESULTS TO BE OBTAINED FROM THE
INFORMATION, MATERIALS, SERVICES, INTELLECTUAL PROPERTY OR
OTHER PROPERTY OR RIGHTS GRANTED AND/OR PROVIDED BY THE
OTHER PARTY PURSUANT TO THIS AGREEMENT.
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8.2 Limitation of Liability

EITHER PARTY SHALL NOT BE LIABLE TO THE OTHER PARTY OR ANY
THIRD PARTY FOR ANY REASON WHATSOVER ARISING OUT OF OR
RELATING TO THIS AGREEMENT (INCLUDING ANY BREACH OF THIS
AGREEMENT) FOR LOSS OF PROFITS OR FOR INCIDENTAL, INDIRECT,
SPECIAL OR CONSEQUENTIAL DAMAGES, EVEN IF THE PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR HAS OR
GAINS KNOWLEDGE OF THE EXISTENCE OF SUCH DAMAGES.
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8.3 Indemnification

Either Party shall defend, indemnify and hold harmless the other Party, including
its trustees, officers, employees, attorneys and agents, from and against any and
all liability, damage, loss or expense (including reasonable attorneys fees and
expenses) incurred by or imposed upon the other Party in connection with any
claim, suit, action or demand arising out of or relating to any exercise of any
right or license granted or provided to the Party under this Agreement, including
any use of the Research Results, under any theory of liability, including but not
limited to actions in the form of tort, warranty, or strict liability, or violation of
any law, and regardless of whether such action has any factual basis.
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11. 717t @ A (Term and Termination)

9. TERM AND TERMINATION

9.1 Term of Agreement

This Agreement shall continue in full force and effect until the completion of the

Research specified in Schedules A and B, unless terminated earlier for the
reasons set forth hereunder.
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9.2 Termination

(a) In the following cases of defaults, either Party may terminate this Agreement if
defaults are not remedied within thirty (30) days from a written notice to the
other defaulting Party (hereinafter referred to as “Defaulting Party”) to remedy
the defaults:

(i) The Defaulting Party delays its obligations pursuant to this Agreement
without a prior written consent of the other Party; or

(i) The Defaulting Party commits other breach of this Agreement.

(b) In the following cases, either Party may immediately terminate this
Agreement:

(i) The other Party becomes insolvent or bankrupt;

(ii) Petition is filed by or against the other Party under bankruptcy law,
corporate reorganization law, debtor rehabilitation law or any other law for
relief of debtors and for similar purposes;

(iii) The other Party assigns all or a substantial part of its business or assets for
the benefit of creditors; or

(iv) The other Party is considered objectively unable to remedy defaults or
continue to perform the Research under this Agreement for any other reasons.

9.2 8]
() Thel AoRZelq A, AY AR AckBold ARKOlS Ackioldy AR
S Aoktole AHSIES AW SAG F 309 olel Aol A g A, 2 A
2 AT 4 ek
() Akzolsy PAA Aol A MW Fo| glo] £ Aok] mE oRE Ashe
HO wl

o T, L1
(i) AloF=old GARAPE 11 Hiefl thE 2 AloF SANE o B
(b) =9l A5, € e SA 2 Ade siAE 4 Stk

() Aol AFES EL S B
(i) shabe, 71 Q2R AT g

, CEL AR AL 9 SR S2e] e
wel el Ex el dete] A7) olFolzl B

(iii) AJHige] Fdolt 2Hte] A7 Ee 8 Fie AEAe olde ol =t B¢ Ee
(v) I 9te] oE olf= Aol Aekzelde AU & Akl me AFE A

593 4 gty ARHos puEs A4S

68



2 AP AEAL 4
AR AR 278 5 302 ol ARo] 5
o AEA gom HAE @ A

ok
1o
)
7
e
o
o
)
2
o
N
—'—l
oli ;C_)l
I
ol
o
o
p 2

9 wHA F ol shpel gt AT AL 8TFSESNE 302 el
Aol EA 9row 1 gHpEe B Ak AT & glowl, oleldt Al
Al AMAGe] HE SR, Aol Ay AANRE QT A

o= At ool dHishA mide %

oL
-
&
+
30,
filo
N
°
o

A7 ARSI BASAAL | ol 2 Ao oA AT 4 gl
Ao, 308 Wl AH 87 glol ZA HAT & ek 1D AR 4
MG FoE, B4 Aol AFRs Eb e 49, B4 sl
QST TS MBS oJste] mhiT AHot AR Solzk A%, A
QALY AR Ei Fash BES FuEste] § ol A4S & 47 gl
A%, WA AW AckRolde AHT 4 Yoty ABHOoR BHEHAY B
Aokgel oRES o ol olaF 4 gty s Aotk of u A
BHOoR A olgo] B AUA ol B FF FAA ol o
st 497t 4 4 Ak 1@ A9E Yulstel 23 o PAdeR
Ao dod, A4 FR 38 ol AW A%, Er "d A7 el
0MAE o4 AEE Ao gol TAH AFE IR BASE Am

9 4714 % ol shite] AT WIS, 1 AYEe A% aT £A glo]
=4 B AR AT 4 glom, olag HNE Aste] AT 289 u

()
= il
F= AHEA A7+ e Aol

S, AL B4 A9 1 F sht ER AR gARE A3
Soll A AEHoR WAL FoAG FAZTFATNLAGE SAurse] o2
FARFE] ofste] Felrk AREE At US4 ek oleld B A A
Ag AT F el GG oAl Acke AT £E QAo T

69



&

HAAZZS  2|Hstr]  flsto] Aok SfAETE ofy et Aoke] HE]
(withdrawal) #4382 F71d = ot A& EW, FAFTsAF/NTANA 2
Ao g W12} 5h= o] thE TARE 2 el 2E YAE EA
SHH, FY2lolA I GAZA] e Adate] fHy A%, mjedE o
To] P& St A5 2, HESE FARRRS] Z1HE [Pofl Hiet U] AR
=9 ARE A dH B, I 24 T EE| e ANt A2 HESH

51

Ao ol PARE FEolA DEE sHe Ao e Et YA o
AAES] Aol G@Fe WX gofof stz WEsH: FAATL Ba
Zat Pl Tet Abg A FRT Zo] Az SASES s v, Es)
L oAtE o ol TEATALAT et ofrd dE A RS
She 497t Bt =, gEsts wAte] oRe ade §247E Aek o

gl Aot olg} Zo] Augtogy DESlE YAAT} SEE Qg Holo
o BussE 3 mut ohel, HEZ Qg PelwA WeE HAsAZ 5 9
7] wgoltt.

W wE A R a7 A9 JBe) St Bad BS 1A% WA
F A=S E of YA} Aok

2gAgNA

Hefste] 1% peokEg oby, gEsl AYs|H

s, 2Ee @ ARe GRS FABEATAL FolAlk AL 58
FE qdek o] ASelE 9ok nTHE LQUATNA AEA Felste

ALY N P @ e AR AFg B, 21E AFAT] e A
PAREY AHE AR, AFANE PR B, @] Ferolt AY, 9% @y
A9 A gol 9 59 HH 52 HEste] AP=E T & Ak

70



9.3 Effect of Termination

Upon arrival of a notice of termination, each Party must return to the other
Party immediately all materials, documents, facilities, software and any other IP
received from the other Party for the purpose of conducting the Research under

this Agreement.
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12. & FA (Survival of Provisions)

10. SURVIVAL OF PROVISIONS

All rights and obligations of the Parties set forth herein that expressly or by
their nature survive the expiration or termination of this Agreement,

including:

Intellectual Property (Section 5)
Confidentiality (Section 6)
Publications (Section 7)
Indemnification (Section 8)
Governing Law (Section 14)
Dispute Resolution (Section 15)

General (Section 16)

shall continue in full force and effect subsequent to and notwithstanding the
expiration or termination of this Agreement until they are satisfied or by
their nature expire, and shall bind the Parties and their legal representatives,

successors, and permitted assigns.
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13. %] (Notice)

11. NOTICE

(@) Any notice to the other Party under this Agreement must be in writing,
signed by the Party giving it, and provided either in person, by registered mail,
certified mail, reputable international courier, or any other communication means

with confirmation of receipt available to the following address:
(i) to KAIL
Korean ABC Institute
123 Yeoksam—-dong Gangnam-—gu
Seoul, Republic of Korea, 138-050
Attention: Mansoo Lee, President
Fax: +82-2-123-4567

Email: mslee@KAI.com

(i) to AXU:
American XYZ University
456 Main Street
New York City, NY 12345, USA
Attention: Kevin Moore, Vice President
Fax: +1-800-123-4567
Email: moore@AXU.com

(b) Either Party may update its contact information by providing written notice
to the other Party as required by this section.

(c) Either Party shall not be liable to any breach of this Agreement caused by
the other party’s negligence in updating its contact information.
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14. £71343 (Force Majeure)

12. FORCE MAJEURE

12.1 Suspension of Obligations

If either Party is unable to perform any of its obligations under this Agreement
because of circumstances beyond the reasonable control of the Party, such as
floods, fires, accidents, earthquakes, riots, wars, acts of government, epidemic,
terror or destruction of production facilities (hereinafter referred to as “Force
Majeure Event”), the Party affected by the Force Majeure Event shall
immediately give notice to the other Party and shall do everything reasonably
practicable to resume performance. Upon receipt of such notice, all obligations
under this Agreement shall be immediately suspended and any delays due to the
Force Majeure Event are excused for the period of such Force Majeure Event.
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12.2 Termination by Long—term Suspension

If the period of suspension exceeds sixty (60) days from the receipt of notice of
the Force Majeure Event, the Party not affected by the Force Majeure Event
may terminate this Agreement by giving a written notice of termination to the
other Party.
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12.3 Duty of Prevention

The Parties shall make all reasonable effort to prevent such Force Majeure Event
or to minimize damage and interruption on performance of the Research under

this Agreement by implementing disaster recovery plan, business continuity plan
or any other prevention system.
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15. & Al (Export Controls)

13. EXPORT CONTROLS

Each Party is subject to any and all applicable export control laws and
regulations in its performance of this Agreement. The Parties hereby agree
that either Party will not provide or make accessible to the other Party any
export—controlled information or materials without first informing the other
Party of the export—controlled nature of the information or materials and
obtaining from the other Party its written consent to accept such information
or materials as well as any specific instructions regarding the mechanism
pursuant to which such information or materials should be passed. To the
extent there is a situation where the transfer of information, data or
materials from a Party to the other Party requires an export control license
from the pertinent agency of the respective government and/or written
assurances by the Party that it shall not export data or commodities to
certain foreign countries without prior approval of such agency, the Party
understands that the other Party cannot guarantee that such a license will be
issued.
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16. =79 (Governing Law)

14. GOVERNING LAW

[Option 1] Laws of Korea

The wvalidity, interpretation and implementation of this Agreement shall be
governed by and in accordance with the laws of [Republic of Koreal.

[Option 2] Laws of US

The wvalidity, interpretation and implementation of this Agreement shall be
governed by and in accordance with the laws of [State of New York].

[Option 3] Laws of third country (e.g. England)

The wvalidity, interpretation and implementation of this Agreement shall be
governed by and in accordance with the laws of [England).
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17. 23 3§72 (Dispute Resolution)

15. DISPUTE RESOLUTION

15.1 Good-Faith Negotiation

All disputes arising out of or in connection with the Agreement shall be
attempted to be settled through good-faith negotiation between senior
management of both Parties. The Parties agree to discuss their differences
in good faith and to attempt to reach an amicable resolution of the dispute.
The discussion will be confidential and may not be wused in a later
evidentiary proceeding.
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15.2 Arbitration

(a) In the event that negotiation in accordance with Article 15.1 does not result
in a resolution of the dispute, the Parties shall proceed to binding arbitration to
finally settle under the Rules of Arbitration of the International Chamber of
Commerce by one (1) or three (3) arbitrator(s) appointed in accordance
with the said rules. The place of arbitration will be [ London ]. The
language of the arbitration shall be English.

(b) The arbitrator’s decision shall be final and binding.

(c) All aspects of the arbitration will be confidential. Neither Party may
disclose the existence, content or results of the arbitration, except as
necessary to comply with legal or regulatory requirements.

(d) Nothing in this Agreement shall limit the Parties’ right to seek preliminary
injunctive relief or to enforce an arbitration award in any applicable competent
court of law
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18. ¥4t (GENERAL)

16. GENERAL
16.1 Headings

The headings used in this Agreement are for the convenience of the Parties only
and are not intended to be a part of this Agreement or to affect the meaning or

interpretation of this Agreement.
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16.2 Non—Assignment

The Agreement shall be binding on the Parties hereto. Neither Party may assign
the Agreement without the prior written consent of the other Party. Any
assignment by operation of law, order of any court, or pursuant to any plan of
merger, consolidation or liquidation, shall be deemed an assignment for which
prior consent is required and any assignment made without such consent shall

be void and of no effect as between the Parties.
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16.3 Non—-Amendment

No amendment or change to the Agreement shall be valid unless in writing and
signed by an authorized representative of each Party.
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16.4 Non—Waiver

A delay or omission by either Party to exercise any right or power under the
Agreement shall not be construed to be a waiver thereof. A waiver by either of
the Parties of any of the covenants to be performed by the other Party or any
breach thereof shall not be construed to be a waiver of any succeeding breach

thereof or of any other covenant in this Agreement.
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16.5 Entire Agreement

This Agreement, including any appendices, schedules, exhibits, referred to therein
and attached thereto, constitutes the entire agreement between the Parties with
respect to the subject matter contained in this Agreement and supersedes all

prior agreements, whether written or oral, with respect to such subject matter.

whebA o|H9] oFgo] E Aokt AFHAL B Aok
A8 ofuls} glon], B Akl golso] FAR WeTe] F FAREZA

Faeo] gt

91



16.6 Severability

In the event that any provision of the Agreement conflicts with the law under
which the Agreement is to be construed or if any such provision is held invalid
by a competent authority, such provision shall be deemed to reflect as nearly as
possible the original intentions of the Parties in accordance with applicable law.

The remainder of the Agreement shall remain in full force and effect.
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16.7 Counterparts

and the same instrument.

This Agreement may be executed in one or more counterparts, and each of
which shall be deemed to be an original, and all of which shall constitute one
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19. A%Fe] 24 B A7

Accepted and agreed by the following authorized representatives of the
Parties as of the Effective Date:

KAI AXU
Date: Date:
Name: Name:
Title: Title:
Signature: Signature:
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1. FALA} (Parties)

This NON-DISCLOSURE AGREEMENT (hereinafter referred to as the “Agreement”)
1s entered into and made effective as of the last date on which an authorized

representative of the Parties signs below (“Effective Date”) by and between

| Korean ABC Institute |
123 Yeoksam-dong Gangnam-gu
Seoul, Republic of Korea, 138-050
(hereinafter referred to as “KAI”)

and

| American XYZ University |
456 Main Street
New York City, NY 12345, USA
(hereinafter referred to as “AXU”).

KAI and AXU will be hereinafter referred to individually as a “Party” and
collectively as the “Parties.”
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2. H|Y A H (Confidential Information)2] % 2]

1. CONFIDENTIAL INFORMATION

The following information, including but not limited to documents, materials and
know-how, shall be considered “Confidential Information” under this Agreement:

(i) information that is disclosed with “confidential,” “proprietary” or some similar
indication marked;

(i1) information that is expressly advised by the disclosing Party to be confidential
in a written or tangible form;

(iii) information that is disclosed orally or otherwise than in tangible form
provided that it must be identified as “confidential” at the time of disclosure
and a written summary must be provided to the receiving Party within twenty
(20) days thereafter; or

(iv) information that would be reasonably construed to be confidential information

under the circumstances by the receiving Party.
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This Agreement shall apply to Confidential Information that is disclosed for a period
of [ one (1) year] from the Effective Date, unless terminated earlier by the Parties.
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3. PERIOD OF CONFIDENTIALITY

The obligations and duties under this Agreement shall continue for a period of [ five
(5) 1 years from the receipt of the Confidential Information by the receiving Party.
The receiving Party’s aforementioned obligations and duties shall survive expiration or

termination of this Agreement.
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5. MERAYT L 4T

4. OBLIGATIONS AND DUTIES OF CONFIDENTIALITY

The receiving Party, who 1is provided with Confidential Information from the
disclosing Party, shall be obliged:

(i) to use such Confidential Information only for the purpose of evaluating and
engaging in an actual or potential mutually agreeable or negotiable cooperative
research and development relationship between the Parties (hereinafter referred
to as “Purpose”);

(i) not to disclose for any other purposes any part of such Confidential
Information to the third party (including but not limited to its own affiliates)
not directly related to the Purpose under this Agreement, unless expressly
authorized in writing by the disclosing Party;

(iii) to limit dissemination of such Confidential Information to only its employees
who are required to have the Confidential Information for the Purpose under
this Agreement; and

(iv) not to reverse engineer, disassemble or decompile or otherwise attempt to
decipher the design or function of any prototypes, software or other tangible
objects which embody such Confidential Information.
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6. H124 77

5. MAINTENANCE OF CONFIDENTIALITY

The receiving Party shall take at least those measures that it takes to protect its own
confidential information of a similar nature, but shall exercise no less than a
reasonable degree of care. Furthermore the receiving Party shall ensure that its
employees and contractors who have access to Confidential Information of the
disclosing Party have duties of confidentiality substantially the same as or similar to
the provisions hereof, prior to any disclosure of Confidential Information to such

employees and contractors.
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7. <9

6. EXCEPTIONS

The Agreement shall not apply to information that:

(i) was already in the receiving Party’s possession before disclosure by the
disclosing Party;

(i1) is or becomes a matter of public knowledge through no fault of the receiving
Party;

(iii) is rightfully received by the receiving Party from a third party without a duty
of confidentiality to the disclosing Party;

(iv) is disclosed by the disclosing Party to a third Party without a duty of
confidentiality;

(v) is independently developed by the receiving Party without reference to any
information the disclosing Party provides with;

(vi) is legally required (by a court order, oral questions, interrogatories, requests
for information, subpoena, civil investigative demand or similar process) to
disclose, provided the receiving Party gives a prior written notice to the
disclosing Party and cooperates with the disclosing Party in obtaining
appropriate protection of such information; or

(vii) is disclosed by the receiving Party with the disclosing Party’s prior written
approval.
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8. HEFAIA ] A A

7. LIMITATION OF AGREEMENT

(a) No right or license is granted or conveyed under this Agreement by the
disclosing Party to the receiving Party under any recognized intellectual or industrial
property right, including without limitation any copyright, patent, mask work right,
trade secret, or trademark owned by or licensed to the disclosing Party.

(b) Nothing in this Agreement shall be construed as creating a relationship of
representatives, partners, agents or joint ventures between the Parties for any purpose
whatsoever. Neither Party shall have the authority or power to bind the other Party
or to contract in the name of or create a liability against the other Party in any way

or for any purpose.

7 Aol A7

@ B AT £HEI ol AT Sl AL, 58, A A A,
AARE, AEE ¥35tE olo] ATE A e ofuwst Qx| 7tF3 AAAYAH EE=
WAL U oW AL ol WA W Aokl we FA FAAEE AT

e A el A o

(b) 2 Al¢fe] ot Al 1 ofud EHorw F GARE ol i, IFEY,
W9 EE RARA BAR FH@GL AUEA RS, ol A 2 o
Yoy HHorr Fus 7Y, Ao Bel® Aleks st Aol Al
Ao wog Aot 9 A 94 ohlsht,

MR AAES GAGEe] AR Fuws AR HUR SAStD By 9
=R Aot GRS PEsth oz AU Adelnz, Zel geold

e g 1 9] ARG Ak TeEA g o] Aubdolt, wetA v
"aAAe] PAHoR FAl UA e &, MBFAALS AFsterka

ﬁ

_10

Sto] WAl 2 Aok Aldstolof iAW, 7= HEAEEE AR dd
7} AsAor HAdgAY, BHEELE E5 5 AQLES AT A &
sAor FoHtE= 5 g sjHside ¢ Hr

=8 2 230 22 i8S FAISHA fetal st 99t #2 dEu go
A7t Aol Al Roise AL ofyth webA &2 x3bo] H[EFA|A o 2
SEo] A goin sto] HIUAHRE FAchs AP 2 &oiE Be AL



S 2H Mz

A

X =
<X T
1o ﬂm_
)
-
Q
¥ %
o T
LS
(e
5 =
Ny
™ zn
r T
g
o] ﬂ_._._
W =
,.ﬂ%_ o
ToR Lmﬁ
= T
H
o| m_m
ol
or
iliay
W o
il
CERGS
N K
o mw
i wﬂ
BT
N

o,

©

Hhg

113



9, HIEZH wrgt

T

8. RETURN OF CONFIDENTIAL INFORMATION

Confidential Information, and all copies thereof, remain as the property of the
disclosing Party. Upon the written request of the disclosing Party, the receiving Party
shall promptly return to the disclosing Party all documents, presentations, and other
tangible items of Confidential Information furnished by the disclosing Party and all
copies thereof, or at the request of the disclosing Party, certify in writing that all

such Confidential Information, including all copies, has been destroyed.
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10. Lyt

9. GENERAL

(a) Each Party shall adhere to all applicable laws, regulations and rules relating to
the export of technical data, and shall not export or re-export any technical data

without the written permission of disclosing Party.

() 7 A 71 diolEe] &3 dE 2E A8 WE, P, 1HS EFslek
stal, B/ BAAREY AW e glol: duE 7% dHolHE FEEAUY AFEHAE
<t €t

FAFEATABAGANNE 2% BA Foll shrt bt BAlsts )&e
DOl e I 2 ARG ool WEel Warsh 59 i
Qalie skt Aa gloli &) FAHe] Q/IE stk webd Aok B4
2 s BAAE IE WA 71E ARSe] BAY 4 onz Folsef
shul, 2 ety SISl ASHE 2rke] FAE Wk JeAE} Wa
& FATFATNTLS AWK ore Aol st

N

—

(b) All additions or modifications to this Agreement must be made in writing and
must be signed by a duly authorized representative of each Party.
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(c) All Confidential Information shall be provided “AS IS” and without any
warranty, express, implied or otherwise, regarding its accuracy, completeness or
performance.
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(d) Any failure to enforce any provision of this Agreement will not constitute a

waiver thereof or of any other provision of this Agreement.

£ AN sp4 Rogrkn WwEA Te@ A Y
g wskgrka ¥ +& ok de Parel Wayol gAY, BaE 3
g A, WA, 7 9] HE ool 52 ReldAL, AL
A 2RAAL FR AT YA SE Y= 5 Y B2
oiek. webA e ARk slet
= it o2 Ak YA

=
N
o

o

>

r

o

>

ot

>
=

of A erta shol Wel BYAPL Aol =
Nt WA He e otk B A9E o2 g 29ET 2o AdH
Sfulel 4] Actel EFFE ol 2 ARSI FAE TAAE 48L

gheka Bolof @ Aelck.

117



(e¢) This Agreement shall be construed in accordance with the laws of [ England ],
without giving effect to principles of conflict of laws.
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(f) All disputes arising out of or in connection with this Agreement shall be finally
settled under the Rules of Arbitration of the International Chamber of Commerce by
one (1) or three (3) arbitrators appointed in accordance with the said Rules. The
arbitration hearing shall take place in [ London ] and be held in English.
Notwithstanding the foregoing, each Party may immediately bring a proceeding
seeking preliminary injunctive relief in a court having jurisdiction thereof which shall

remain in effect until a final award is made in the arbitration.
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(g) This Agreement shall constitute the entire agreement with respect to Confidential
Information disclosed hereunder and supersedes all prior or contemporaneous oral or

written agreements concerning such Confidential Information.
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11. A%F] 24 2 A7

Accepted and agreed by the following authorized representatives of the
Parties as of the Effective Date:

KAI AXU
Date: Date:
Name: Name:
Title: Title:
Signature: Signature:

SPYUAE F AR VI Y e DEAS) ofstel AT FH.

ABC XYZ
UAT: A A
37 k]
24 Ha:
AT A
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V. IS5 ASM






COOPERATIVE RESEARCH AND DEVELOPMENT

AGREEMENT

THIS IS A SAMPLE COPY OF COOPERATIVE RESEARCH AND
DEVELOPMENT AGREEMENT BETWEEN KOREAN ENTITY(IES) AND US
ENTITY(IES), WHICH NEEDS TO BE MODIFIED APPROPRIATELY AS

AGREED BY THEM.

This COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT (hereinafter

referred to as the “Agreement”), dated as of

[ September 30, 2015 |

(hereinafter referred to as the “Effective Date”),
is made and entered into by and between

[ Korean ABC Institute |
123 Yeoksam-dong Gangnam-gu
Seoul, Republic of Korea, 138-050
(hereinafter referred to as “KAI”)

and

[ American XYZ University |
456 Main Street
New York City, NY 12345, USA
(hereinafter referred to as “AXU”).

KAI and AXU will be hereinafter referred to individually as a “Party” and collectively

as the ‘“Parties.”

WHEREAS
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@t= A4 &7

KAI is a non-profit research institute established under the laws of Republic of Korea
with extensive experience in research and development in the areas of electronics and
communications.

(02 st 27)

AXU 1is a non-profit educational institute which is university for education and research
established under the laws of the State of New York, USA.

(& AleF =4)

The Parties to this Agreement wish to collaborate on a research project entitled
“Artificial Intelligent Unmanned Aviation Vehicle” which is of mutual interest and
benefit to the Parties (hereinafter referred to as the “Research™), and now desire to enter

into this Agreement for cooperation and coordination in conducting the Research.

NOW, THEREFORE, in consideration of the mutual representations, warranties and
covenants contained herein and other good and valuable consideration the receipt of

which is hereby acknowledged, the Parties hereto agree as follows:

1. DEFINITIONS

Words or expressions used in this Agreement shall have the meanings set forth below
unless it is expressly stated to the contrary or any other meaning is apparent in the

context in which such words or expressions are used.

1.1 “Intellectual Property” or “IP” means any discovery, invention, formulation,
know-how, method, technological development, enhancement, modification, improvement,
work of authorship, computer software and documentation thereof, data or collection of
data, whether patentable or not, or susceptible to copyright or any other form of legal

protection.

1.2 “Background IP” means IP which exists as of the Effective Date, is already owned

or controlled by a Party hereto, and is not created or invented under this Agreement.

1.3 “Know-how” means unpatented technical information (including, without limitation,
information relating to 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) that is not in the public domain.
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1.4 “Research Results” means IP which is developed or being developed under this

Agreement.

1.5 “Research Director” means the person(s), designated by either a Party or the Parties,
who will be responsible for conducting, coordinating and supervising the Research in its

entirety under this Agreement.

1.6 “Affiliate” means any corporation or other business entity which, either directly or
indirectly, controls, is controlled by, or is under common control with the Party on the

3

Effective Date of this Agreement. As used in this definition, the term “control" means
possession of the power to direct, or cause the direction of the management and
policies of a corporation or other business entity whether through the ownership of

voting securities, by contract or otherwise.

1.7 “Third Party” mean any individual, corporation or business entity other than the

Parties.

2. IMPLEMENTATION OF THE RESEARCH
(@F ¥, 92 5

2.1 Scope

(A= EAR 71A)

The Parties agree to use reasonable efforts to perform the Research as described in
Schedule A (Scope of Research). However, the Parties may add, modify or remove the
description, in whole or in part, of the Research and expand or reduce the scope of the

Research with mutual consent of the Parties in writing.

2.2 Roles and Responsibilities

(2 FAAE G} JRE WA T1A)

The Parties shall undertake roles and responsibilities as specified in Schedule B (Roles
and Responsibilities). However, the Parties may add, modify or remove the roles and/or

responsibilities in whole or in part only with mutual consent of the Parties in writing.
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2.3 Permits and Approval

(2 9T 5BE 99 WG A% ASRe & FAR B

Each Party shall be fully responsible for promptly obtaining all necessary consents,
approvals, permits or authorization from government and/or relevant authorities for the
Party to perform the Research under this Agreement. In the event that the other Party’s
assistance or cooperation, including but not limited to co-application or documentation,
is required by laws or regulations in the process of such consents, approvals, permits or
authorization, the other Party may assist or cooperate with the Party to the reasonable

extent upon request.

3. MANAGEMENT OF THE RESEARCH
(T8 =9 % &)

[Option 1] In case of two Parties without management organization
(429 2971771 A gt B

3.1 General Structure

(7 G AHE AFAAFSo] Folste] wa))

Each Party shall appoint its own Research Director to conduct and supervise the
Research on its end in accordance with Schedule B in Article 2.2. Research Directors
of the Parties shall communicate with each other regularly or irregularly to coordinate

the Research in accordance with Schedule A in Article 2.1.

3.2 Research Directors

(A5 =018 A

Research Directors of the Parties shall be responsible to communicate with each other
on a regular and irregular basis in order to do the followings together:

(i) to exchange and share information of the Research in progress;

(i) to discuss and resolve any issues or concerns in conducting the Research;

(i) to make a decision on the issues or concerns if necessary for the Research to be
continued; and

(iv) to do other things necessary for further coordination of the Research.

3.3 Escalation
(ZA vl Al Aga71E] 2 & s AR B, JE ¢F HE FA)
If Research Directors are not able to reach agreement on any issues concerning the

Research or this Agreement within [ fourteen (14) days | after the issues are raised by

128



Research Director(s), the issues shall be referred to the president, CEO or other senior
management of each Party in an attempt to resolve the issues within [ fourteen (14)
days | from the referral. In the event of failure to resolve the issues at the senior
management level, the issues shall be resolved by means of arbitration in accordance

with Article 15.

[Option 2] In case of two or more Parties with management organization
(429] 297177 BRF 39

3.1 General Structure

(# FARE AT ATAARFER 29998 TH)

(a) Each Party shall appoint its own Research Director to conduct and supervise the
Research on its end in accordance with Schedule B in Article 2.2.

(b) The Parties shall set up and run the Steering Committee for managing all matters
and issues that arises out of or in connection with performance of the Research under
this Agreement. Research Director of each Party shall be a member of the Steering
Committee and participate in the meetings of the Steering Committee on a regularly or
irregularly basis by means of face-to-face meeting, tele-conference, video-conference or
the like.

3.2 Steering Committee

(299193 g9

The Steering Committee shall be responsible and obliged to:

(i) exchange and share information of the Research in progress;

(i1) discuss and resolve any issues or concerns in conducting the Research;

(ii1)) make a decision on the issues or concerns if necessary for the Research to be
continued; and

(iv) do other things necessary for further coordination of the Research.

3.3 Quorum

(I Zre W 24, g2 518)

The Steering Committee shall not deliberate and decide validly unless a majority of the
members of the Steering Committee participates in the meeting in accordance with
Article 3.1. A member may be represented by a duly authorized proxy or agent at the

meeting.
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3.4 Voting Rules

(a2 &4 Wit (b, 247 B e o F Al SA4AFA A9)))

Each member of the Steering Committee shall have one (1) vote. All or any decisions
of the Steering Committee shall be made by a majority of votes of the members
present or represented in accordance with Article 3.3. However, if a specific issue to be
decided at the meeting by the Steering Committee arises out of or in connection with a
Party to this Agreement, the Party shall be considered not present or represented in

making a decision on the specific issue.

3.5 Escalation

(A vlsh2 Al AFA71E] 2 4 UA=F G B2, F HE FA)

If the Steering Committee is not able to reach agreement on any issues concerning the
Research or this Agreement within [ two (2) ] consecutive meetings after the issues are
raised at the meeting of the Steering Committee, the issues shall be referred to the
president, CEO or other senior management of each Party in an attempt to resolve the
issues within [ thirty (30) days | from the referral. In the event of failure to resolve
the issues at the senior management level, the issues shall be resolved by means of

arbitration in accordance with Article 15.

4. FINANCIAL CONTRIBUTION TO THE RESEARCH

(AH])

[Option 1] In case of bearing its own costs for Research

(4] 22k Hee] 4-9)

4.1 Costs for Research

(4] 22 Fe )

Each Party shall bear its own costs of participating in and performing the Research in

accordance with Schedule B.

4.2 Indemnification

(th2 GAE S Aol 78] Feo dste] dAo A )

Each Party shall indemnify the other Party and keep it indemnified against all and any
refund, repayment or payment that the Party is required to make due to a Third Party

in performing the Research in accordance with Schedule B.
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[Option 2] In case of supporting costs for Research

(AFHE Qo] ABoHE A9

4.1 Costs for Research
(@] 2 Ry A%
Each Party shall bear its own costs of participating in and performing the Research in

accordance with Schedule B.

4.2 Support of fund for Research

(ol AR & AFH} glow o] mE)

Notwithstanding Article 4.1, a Party who is responsible for supporting fund shall
provide all or part of fund for the Research for or make payment due to the other

Party in accordance with Schedule C (Financial Contribution or Payment Plan).

4.3 Penalty for delay

(@78 2ol AAY A AAEsF Kt

If a Party fails to provide fund or make payment, in whole or in part, in accordance
with Schedule C in Article 4.2, the other Party may charge interest as a penalty for
delay on the amount outstanding on a daily basis at the rate of [ four (4) percent | per
year, calculated from the next day of due date in accordance with Schedule C to the

actual date of payment.

4.4 Indemnification

(Asst71= ot AFtH] Qfof] Aol the AFtH] Fdo] oo dAo HY gl
Notwithstanding Articles 4.2 and 4.3, each Party shall indemnify the other Party and
keep it indemnified against all and any refund, repayment or payment that the Party is
required to make due to a Third Party in performing the Research in accordance with
Schedule B.

5. INTELLECTUAL PROPERTY

QEERED

5.1 Ownership of IP

(458

(a) Background IP

(71 IP= A &)

This Agreement shall not affect the ownership of the Background IP that each Party

owns as of the Effective Date of this Agreement. To avoid any doubt, each Party owns
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and will continue to own all right, title and interest in and to all of its own
Background IP which is not developed under this Agreement, unless expressly stated

otherwise herein.

(b) Research Results developed solely by a single Party

2 et e Zh 48)

All and any Research Results that are developed or being developed under this
Agreement solely by one or more employees (including professors, students, scholars or
consultants, whether full-time or part-time) of a single Party shall be solely owned by

the Party.

(c) Research Results developed jointly by the Parties

(TEL= LS IP= FF &)

All and any Research Results that are developed or being developed under this
Agreement jointly by one or more employees (including professors, students, scholars or
consultants, whether full-time or part-time) of a Party and those of the other Party shall
be jointly owned by the Parties involved with the Research Results. Each joint owner
shall have an equal interest in and to the jointly owned Research Results, unless agreed

otherwise by all of the joint owners.

5.2 Protection of IP

AR 29U D 52

(a) Background IP

(C1E &% P 2424 BT A9

The owner of Background IP shall be solely responsible for taking all necessary actions,
legally or practically, to protect the Background IP such as application, prosecution,

registration and maintenance of IP rights, including but not limited to patents.

(b) Research Results developed solely by a single Party

(A2 At P A He A9l o, ¥g FEStH B4 =7blM A F&
Al 7Hs)

The owner of Research Results, developed solely by a single Party in accordance with
Article 5.1(b), shall be solely responsible for taking all necessary actions, legally or
practically, to protect the solely owned Research Results such as application,
prosecution, registration and maintenance of IP rights, including but not limited to
patents. However, the other Party may request to jointly own the IP rights to the solely

owned Research Results in a certain country, provided that the other Party pays for all
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the expenses (not including litigation costs for infringement, nullity, etc.) to apply for,
prosecute, register and maintain the IP rights to the solely owned Research Results in

the certain country.

(c) Research Results developed jointly by the Parties

(BF LT P FEoz HE Puste] B Y TAAZ 29 UstA gko
W OE FaA} ug Rste] AW B 4% 200 29 7b5)

The joint owners of Research Results, developed jointly by the Parties in accordance
with Article 5.1(c), shall be jointly responsible for taking all necessary actions, legally
or practically, to protect the jointly owned Research Results such as application,
prosecution, registration and maintenance of IP rights, including but not limited to
patents. All the expenses required for protection of the jointly owned Research Results
(including litigation costs for infringement, nullity, etc.) shall be shared by all the joint
owners of the jointly owned Research Results in proportion with the interest or share of
each joint owner in or to the jointly owned Research Results. However, if some of the
joint owners of the jointly owned Research Results are not interested in seeking a legal
protection of the jointly owned Research Results in a certain country, the other joint
owners of the jointly owned Research Results may file an application for IP rights to
the jointly owned Research Results at the expense of the other joint owners only, on
the condition that the other joint owners are the sole owners of the IP rights to the

jointly owned Research Results in the certain country.

5.3 Use of IP and Grant of License

(IP Ahg 5 ol Fol)

(a) Background IP

(HFAAeR 71E IP AR Sl=f 11 9] B2 Y 2olds 1e)

Each Party shall grant to the other Party a non-exclusive, non-transferable,
non-sublicensable, royalty-free license to wuse the Background IP solely for
non-commercial purpose of conducting the Research and utilizing the Research Results
during and after the term of this Agreement. For any other purposes, the Background IP
is not allowed to use whatsoever, unless the owner of the Background IP grants to the
other Party a separate commercial license to use it on a reasonable terms and conditions

on the market.
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(b) Research Results developed solely by a single Party

(G5 AHE b, AUe mAddoR Ag ST 1o BAS A4Y gelds
Bq)

The owner of Research Results, developed solely by a single Party in accordance with
Article 5.1(b), shall have the right to make, have made, use, lease, sell, license or
otherwise dispose of the solely owned Research Results at its own discretion without
the consent of, without accounting to, and without any compensation for the other Party.
Furthermore, the owner of the solely owned Research Results shall grant to the other
Party a non-exclusive, non-transferable, non-sublicensable, royalty-free license to use the
solely owned Research Results for non-commercial purposes during and after the term
of this Agreement. For any other purposes, the solely owned Research Results are not
allowed to use whatsoever, unless the owner of the solely owned Research Results
grants to the other Party a separate commercial license to use it on a reasonable terms

and conditions on the market.

(c) Research Results developed jointly by the Parties

FF 4% PE AW S 24 gl A% Jbs. Bt avHE A9 T2
)

The joint owner of the Research Results, developed jointly by the Parties in accordance
with Article 5.1(c), shall have the right, without the consent of, without accounting to,
and without any compensation for the other Party, (i) to make, have made, use, lease,
sell or otherwise dispose of any jointly owned Research Results at its own discretion,
and (ii) to grant to Third Parties non-exclusive licenses (with or without the right to
sublicense) to use the jointly owned Research Results. However, in the event that
consent by each joint owner is required by applicable laws in a certain country for
either joint owner to grant to Third Parties non-exclusive licenses to use the jointly
owned Research Results, the Parties hereby consent to the other Party’s grant of one or
more licenses under the jointly owned Research Results to Third Parties and shall
execute any document or do any other act reasonably requested to evidence such

consent.

5.4 Inventions by employees or a Third Party

(AR 50| A9 7t P} P A 5A Be AY R

(a) Where any Third Party such as a contractor is involved in conducting the Research,
the Party engaging the Third Party shall ensure that the Third Party assigns to the Party
all and any Intellectual Property the Third Party may obtain in conducting the Research

in order to comply with this section.
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(b) Each Party shall ensure that its own employees involved in conducting the Research
under this Agreement assign to the Party all and any Intellectual Property that the

employees may obtain in conducting the Research in order to comply with this section.

6. CONFIDENTIALITY

CEEE)

6.1 Definition of Confidential Information

(LgRe] Ae))

The following information, including but not limited to documents, materials and
know-how, shall be considered “Confidential Information” under this Agreement:

(i) information that is disclosed with ‘“confidential,” “proprietary” or some similar
indication marked;

(i) information that is expressly advised by the disclosing Party to be confidential in a
written or tangible form;

(i) information that is disclosed orally or otherwise than in tangible form provided that
it must be identified as “confidential” at the time of disclosure and a written summary
must be provided to the receiving Party within twenty (20) days thereafter; or

(iv) information that would be reasonably construed to be confidential information under

the circumstances by the receiving Party.

6.2 Obligations of Confidentiality

(IR &5 W8

The receiving Party of the disclosing Party’s Confidential Information shall be obliged:
(i) to use such Confidential Information only for the purpose of conducting the
Research under this Agreement;

(i) not to disclose for any other purposes any part of such Confidential Information to
the Third Party (including its own Affiliate) not directly related to the Research under
this Agreement, unless expressly authorized in writing by the disclosing Party;

(i) to limit dissemination of such Confidential Information only to its employees who
are directly involved in the performance of the Research under this Agreement; and

(iv) to protect the Confidential Information with the same degree of care, but no less

than a reasonable standard of care, as it protects its own confidential information.
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6.3 Exception

(A& Al W

Confidential Information shall not include information that

(i) is already part of the public domain as of the time of its disclosure;

(i1) is subsequently learned from a Third Party without a duty of confidentiality;

(i) was already in the possession of the receiving Party at the time of disclosure;

(iv) was independently developed by the receiving Party or its employees without
reference to any information the disclosing Party provides with; or

(v) is required to be disclosed pursuant to a court order or government authority,
whereupon the receiving Party should, at its earliest opportunity, provide a written
notice to the disclosing Party prior to such disclosure for the disclosing Party to secure

a protective order or take other appropriate action.

6.4 Period

(A 25 7135

The terms regarding the duty of confidentiality under this Agreement shall continue in
full force and effect for a period of [ five (5) years ] from the date of disclosure of

such Confidential Information.

6.5 Termination of Agreement

(AleF ot7], F=5 Al HEAE] HIg 5)

In the event of termination or expiration of this Agreement, upon written request of the
disclosing Party, the receiving Party shall immediately return all the originals, copies,
derivatives and relevant materials of the disclosing Party’s Confidential Information, or
at the disclosing Party’s option destroy any remaining Confidential Information and
certify in writing that such destruction has taken place. However, the receiving Party
may request a copy of relevant Research documentation when it is needed for audit

purposes.

7. PUBLICATIONS

(24 =9

7.1 Right to Publish

(FAH g AFEANE AREA 28T+ )

Subject to any applicable confidentiality obligations, each Party is free to publish reports
or papers of the Research and other activities conducted under this Agreement in
accordance with academic standards. Any such reports or papers may refer to the fact

that the Research was conducted by the Parties under this Agreement.
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7.2 Review and Comment

(e AR F9He 52 vy &9 2e Ze. Adige A, Ad a7 vt
)

During and after the term of this Agreement, each Party agrees to provide the other
Party with a copy of any such reports or papers (excluding student thesis and/or
dissertations) of the Research for review and comment at least [ thirty (30) days ] prior
to submission for publication. The other Party can then (i) request deletion from the
publication of any Confidential Information that has been inadvertently included and/or
(i) request an additional [ sixty (60) day ] delay in submission for publication to allow
time for filing an application for legal protection on the Research Results in which the

other Party has an ownership interest.

8. INDEMNIFICATION

GEREY

8.1 Disclaimers

A= EY Ae ofut B sHA 9w)

ANY AND ALL INFORMATION, MATERIALS, SERVICES, INTELLECTUAL
PROPERTY AND OTHER PROPERTY AND RIGHTS GRANTED AND/OR
PROVIDED BY EACH PARTY PURSUANT TO THIS AGREEMENT ARE
GRANTED AND/OR PROVIDED ON AN “AS IS” BASIS. ANY PARTY MAKES NO
WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, AS TO ANY
MATTER, AND ALL SUCH WARRANTIES, INCLUDING WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ARE
EXPRESSLY DISCLAIMED. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, ANY PARTY DOES NOT MAKE ANY WARRANTY OF ANY KIND
RELATING TO EXCLUSIVITY, INFORMATIONAL CONTENT, ERROR-FREE
OPERATION, RESULTS TO BE OBTAINED FROM USE, FREEDOM FROM
PATENT, TRADEMARK AND COPYRIGHT INFRINGEMENT AND/OR FREEDOM
FROM THEFT OF TRADE SECRETS. EITHER PARTY IS PROHIBITED FROM
MAKING ANY EXPRESS OR IMPLIED WARRANTY TO ANY THIRD PARTY ON
BEHALF OF THE OTHER PARTY RELATING TO ANY MATTER, INCLUDING
THE APPLICATION OF OR THE RESULTS TO BE OBTAINED FROM THE
INFORMATION, MATERIALS, SERVICES, INTELLECTUAL PROPERTY OR OTHER
PROPERTY OR RIGHTS GRANTED AND/OR PROVIDED BY THE OTHER PARTY
PURSUANT TO THIS AGREEMENT.
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8.2 Limitation of Liability

(el ole} Aot I Hrel &afjofl tiste] A ()

EITHER PARTY SHALL NOT BE LIABLE TO THE OTHER PARTY OR ANY
THIRD PARTY FOR ANY REASON WHATSOVER ARISING OUT OF OR
RELATING TO THIS AGREEMENT (INCLUDING ANY BREACH OF THIS
AGREEMENT) FOR LOSS OF PROFITS OR FOR INCIDENTAL, INDIRECT,
SPECIAL OR CONSEQUENTIAL DAMAGES, EVEN IF THE PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR HAS OR GAINS
KNOWLEDGE OF THE EXISTENCE OF SUCH DAMAGES.

8.3 Indemnification

(& Akl w2t Fojd ey 2told2o digt &% SOl goldls Fojgh 2 HAl)
Either Party shall defend, indemnify and hold harmless the other Party, including its
trustees, officers, employees, attorneys and agents, from and against any and all liability,
damage, loss or expense (including reasonable attorneys fees and expenses) incurred by
or imposed upon the other Party in connection with any claim, suit, action or demand
arising out of or relating to any exercise of any right or license granted or provided to
the Party under this Agreement, including any use of the Research Results, under any
theory of liability, including but not limited to actions in the form of tort, warranty, or
strict liability, or violation of any law, and regardless of whether such action has any

factual basis.

9. TERM AND TERMINATION

9.1 Term of Agreement

(AT FT= A7 £9)

This Agreement shall continue in full force and effect until the completion of the
Research specified in Schedules A and B, unless terminated earlier for the reasons set

forth hereunder.

9.2 Termination

(HAA 2 SiA A

(a) In the following cases of defaults, either Party may terminate this Agreement if
defaults are not remedied within thirty (30) days from a written notice to the other
defaulting Party (hereinafter referred to as “Defaulting Party") to remedy the defaults:

(i) The Defaulting Party delays its obligations pursuant to this Agreement without a
prior written consent of the other Party; or

(i) The Defaulting Party commits other breach of this Agreement.
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(b) In the following cases, either Party may immediately terminate this Agreement:

(i) The other Party becomes insolvent or bankrupt;

(i) Petition is filed by or against the other Party under bankruptcy law, corporate
reorganization law, debtor rehabilitation law or any other law for relief of debtors and
for similar purposes;

(iii) The other Party assigns all or a substantial part of its business or assets for the
benefit of creditors; or

(iv) The other Party is considered objectively unable to remedy defaults or continue to

perform the Research under this Agreement for any other reasons.

9.3 Effect of Termination

(A2 ToH A7y FHor dadwre e g Hhgh

Upon arrival of a notice of termination, each Party must return to the other Party
immediately all materials, documents, facilities, software and any other IP received from

the other Party for the purpose of conducting the Research under this Agreement.

10. SURVIVAL OF PROVISIONS
Ak sli7l, T2 Fo= 88 FASE 2F=
All rights and obligations of the Parties set forth herein that expressly or by their

nature survive the expiration or termination of this Agreement, including:

Intellectual Property (Section 5)
Confidentiality (Section 6)
Publications (Section 7)
Indemnification (Section 8)
Governing Law (Section 14)
Dispute Resolution (Section 15)
General (Section 16)

shall continue in full force and effect subsequent to and notwithstanding the expiration
or termination of this Agreement until they are satisfied or by their nature expire, and

shall bind the Parties and their legal representatives, successors, and permitted assigns.

11. NOTICE
(Al B9l HsT SHo AW FA)
(a) Any notice to the other Party under this Agreement must be in writing, signed by

the Party giving it, and provided either in person, by registered mail, certified mail,
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reputable international courier, or any other communication means with confirmation of
receipt available to the following address:

(1) to KAIL

Korean ABC Institute

123 Yeoksam-dong Gangnam-gu

Seoul, Republic of Korea, 138-050

Attention: Mansoo Lee, President

Fax: +82-2-123-4567

Email: mslee@KAIcom

(i) to AXU:

American XYZ University

456 Main Street

New York City, NY 12345, USA

Attention: Kevin Moore, Vice President

Fax: +1-800-123-4567

Email: moore@AXU.com

(@A = FAIE AH0IE)

(b) Either Party may update its contact information by providing written notice to the
other Party as required by this section.

(AdlolE <F siA AT Aok fvh2 A 8ls)

(c) Either Party shall not be liable to any breach of this Agreement caused by the other

party’s negligence in updating its contact information.

12. FORCE MAJEURE

&7k

12.1 Suspension of Obligations

(B7haE A ol o]y X))

If either Party is unable to perform any of its obligations under this Agreement because
of circumstances beyond the reasonable control of the Party, such as floods, fires,
accidents, earthquakes, riots, wars, acts of government, epidemic, terror or destruction of
production facilities (hereinafter referred to as “Force Majeure Event”), the Party
affected by the Force Majeure Event shall immediately give notice to the other Party
and shall do everything reasonably practicable to resume performance. Upon receipt of
such notice, all obligations under this Agreement shall be immediately suspended and
any delays due to the Force Majeure Event are excused for the period of such Force

Majeure Event.
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12.2 Termination by Long-term Suspension

(717 3E B4 A siA)

If the period of suspension exceeds sixty (60) days from the receipt of notice of the
Force Majeure Event, the Party not affected by the Force Majeure Event may terminate

this Agreement by giving a written notice of termination to the other Party.

12.3 Duty of Prevention

(27133 ol#lE o B mjs| HAist o)

The Parties shall make all reasonable effort to prevent such Force Majeure Event or to
minimize damage and interruption on performance of the Research under this Agreement
by implementing disaster recovery plan, business continuity plan or any other prevention

system.

13. EXPORT CONTROLS

ClerEaA ¥ HE £ 5

Each Party is subject to any and all applicable export control laws and regulations in
its performance of this Agreement. The Parties hereby agree that either Party will not
provide or make accessible to the other Party any export-controlled information or
materials without first informing the other Party of the export-controlled nature of the
information or materials and obtaining from the other Party its written consent to accept
such information or materials as well as any specific instructions regarding the
mechanism pursuant to which such information or materials should be passed. To the
extent there is a situation where the transfer of information, data or materials from a
Party to the other Party requires an export control license from the pertinent agency of
the respective government and/or written assurances by the Party that it shall not export
data or commodities to certain foreign countries without prior approval of such agency,
the Party understands that the other Party cannot guarantee that such a license will be

issued.

14. GOVERNING LAW

(AlFA E=7H)

[Option 1] Laws of Korea

(@=34)

The validity, interpretation and implementation of this Agreement shall be governed by

and in accordance with the laws of [ Republic of Korea ].
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[Option 2] Laws of US
(=)
The validity, interpretation and implementation of this Agreement shall be governed by

and in accordance with the laws of [ State of New York ].

[Option 3] Laws of third country (e.g. England)
(A3=r5)
The validity, interpretation and implementation of this Agreement shall be governed by

and in accordance with the laws of [ England 1.

15. DISPUTE RESOLUTION

=s12)

15.1 Good-Faith Negotiation

& T A doE Sl SiE)

All disputes arising out of or in connection with the Agreement shall be attempted to
be settled through good-faith negotiation between senior management of both Parties.
The Parties agree to discuss their differences in good faith and to attempt to reach an
amicable resolution of the dispute. The discussion will be confidential and may not be

used in a later evidentiary proceeding.

15.2 Arbitration
(@YU =4 =271 Al A s AEE B3 7He)

(a) In the event that negotiation in accordance with Article 15.1 does not result in a

olr

resolution of the dispute, the Parties shall proceed to binding arbitration to finally settle
under the Rules of Arbitration of the International Chamber of Commerce by one (1) or
three (3) arbitrator(s) appointed in accordance with the said rules. The place of
arbitration will be [ London ]. The language of the arbitration shall be English.

(b) The arbitrator’s decision shall be final and binding.

(c) All aspects of the arbitration will be confidential. Neither Party may disclose the
existence, content or results of the arbitration, except as necessary to comply with legal
or regulatory requirements.

(d) Nothing in this Agreement shall limit the Parties' right to seek preliminary injunctive

relief or to enforce an arbitration award in any applicable competent court of law.
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16. GENERAL

16.1 Headings

&% A= WA 1 )

The headings used in this Agreement are for the convenience of the Parties only and
are not intended to be a part of this Agreement or to affect the meaning or

interpretation of this Agreement.

16.2 Non-Assignment

(AFFE FA)

The Agreement shall be binding on the Parties hereto. Neither Party may assign the
Agreement without the prior written consent of the other Party. Any assignment by
operation of law, order of any court, or pursuant to any plan of merger, consolidation
or liquidation, shall be deemed an assignment for which prior consent is required and
any assignment made without such consent shall be void and of no effect as between

the Parties.

16.3 Non-Amendment
(AlF A2 = HAE A
No amendment or change to the Agreement shall be valid unless in writing and signed

by an authorized representative of each Party.

16.4 Non-Waiver

(@Y BAAE A7 WA obd)

A delay or omission by either Party to exercise any right or power under the
Agreement shall not be construed to be a waiver thereof. A waiver by either of the
Parties of any of the covenants to be performed by the other Party or any breach
thereof shall not be construed to be a waiver of any succeeding breach thereof or of

any other covenant in this Agreement.

16.5 Entire Agreement

(e ] S o] AFMZ YA

This Agreement, including any appendices, schedules, exhibits, referred to therein and
attached thereto, constitutes the entire agreement between the Parties with respect to the
subject matter contained in this Agreement and supersedes all prior agreements, whether

written or oral, with respect to such subject matter.
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16.6 Severability

(@5 Ra 23 99 2L §1)

In the event that any provision of the Agreement conflicts with the law under which
the Agreement is to be construed or if any such provision is held invalid by a
competent authority, such provision shall be deemed to reflect as nearly as possible the
original intentions of the Parties in accordance with applicable law. The remainder of

the Agreement shall remain in full force and effect.

16.7 Counterparts

()

This Agreement may be executed in one or more counterparts, and each of which shall
be deemed to be an original, and all of which shall constitute one and the same

instrument.

Accepted and agreed by the following authorized representatives of the Parties as of the
Effective Date:

KAI AXU
Date: Date:
Name: Name:
Title: Title:
Signature Signature:
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Schedule A (Scope of Research)

Schedule B (Roles and Responsibilities)

Schedule C (Financial Contribution or Payment Plan)
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V. HIZ2R/A] ASAM(NDA)






NON-DISCLOSURE AGREEMENT

THIS IS A SAMPLE COPY OF MUTUAL NON-DISCLOSURE AGREEMENT
BETWEEN KOREAN ENTITY(IES) AND US ENTITY(IES), WHICH NEEDS TO BE
MODIFIED APPROPRIATELY AS AGREED BY THEM.

This NON-DISCLOSURE AGREEMENT (hereinafter referred to as the “Agreement”) is
entered into and made effective as of the last date on which an authorized

representative of the Parties signs below (“Effective Date”) by and between

| Korean ABC Institute |
123 Yeoksam-dong Gangnam-gu
Seoul, Republic of Korea, 138-050
(hereinafter referred to as “KAI”)

and

[ American XYZ University |
456 Main Street
New York City, NY 12345, USA
(hereinafter referred to as “AXU”).

KAI and AXU will be hereinafter referred to individually as a “Party” and collectively

as the “Parties.”

149



1. CONFIDENTIAL INFORMATION

The following information, including but not limited to documents, materials and
know-how, shall be considered “Confidential Information” under this Agreement:

(i) information that is disclosed with “confidential,” “proprietary” or some similar
indication marked;

(i1) information that is expressly advised by the disclosing Party to be confidential in
a written or tangible form;

(i) information that is disclosed orally or otherwise than in tangible form provided
that it must be identified as “confidential” at the time of disclosure and a written
summary must be provided to the receiving Party within twenty (20) days
thereafter; or

(iv) information that would be reasonably construed to be confidential information

under the circumstances by the receiving Party.

2. TERM

This Agreement shall apply to Confidential Information that is disclosed for a period of
[ one (1) year] from the Effective Date, unless terminated earlier by the Parties.

3. PERIOD OF CONFIDENTIALITY

The obligations and duties under this Agreement shall continue for a period of [ five
(5) 1 years from the receipt of the Confidential Information by the receiving Party. The
receiving Party’s aforementioned obligations and duties shall survive expiration or

termination of this Agreement.

4. OBLIGATIONS AND DUTIES OF CONFIDENTIALITY

The receiving Party, who is provided with Confidential Information from the disclosing
Party, shall be obliged:

(i) to use such Confidential Information only for the purpose of evaluating and
engaging in an actual or potential mutually agreeable or negotiable cooperative
research and development relationship between the Parties (hereinafter referred to
as “Purpose”);

(i) not to disclose for any other purposes any part of such Confidential Information
to the third party (including but not limited to its own affiliates) not directly
related to the Purpose under this Agreement, unless expressly authorized in writing

by the disclosing Party;
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(iii) to limit dissemination of such Confidential Information to only its employees
who are required to have the Confidential Information for the Purpose under this
Agreement; and

(iv) not to reverse engineer, disassemble or decompile or otherwise attempt to
decipher the design or function of any prototypes, software or other tangible
objects which embody such Confidential Information.

5. MAINTENANCE OF CONFIDENTIALITY

The receiving Party shall take at least those measures that it takes to protect its own
confidential information of a similar nature, but shall exercise no less than a reasonable
degree of care. Furthermore the receiving Party shall ensure that its employees and
contractors who have access to Confidential Information of the disclosing Party have
duties of confidentiality substantially the same as or similar to the provisions hereof,

prior to any disclosure of Confidential Information to such employees and contractors.
6. EXCEPTIONS

The Agreement shall not apply to information that:

(i) was already in the receiving Party’s possession before disclosure by the disclosing
Party;

(i) is or becomes a matter of public knowledge through no fault of the receiving
Party;

(ii1) is rightfully received by the receiving Party from a third party without a duty of
confidentiality to the disclosing Party;

(iv) is disclosed by the disclosing Party to a third Party without a duty of
confidentiality;

(v) is independently developed by the receiving Party without reference to any
information the disclosing Party provides with;

(vi) is legally required (by a court order, oral questions, interrogatories, requests for
information, subpoena, civil investigative demand or similar process) to disclose,
provided the receiving Party gives a prior written notice to the disclosing Party
and cooperates with the disclosing Party in obtaining appropriate protection of
such information; or

(vii) is disclosed by the receiving Party with the disclosing Party’s prior written

approval.
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7. LIMITATION OF AGREEMENT

(a) No right or license is granted or conveyed under this Agreement by the disclosing
Party to the receiving Party under any recognized intellectual or industrial property right,
including without limitation any copyright, patent, mask work right, trade secret, or

trademark owned by or licensed to the disclosing Party.

(b) Nothing in this Agreement shall be construed as creating a relationship of
representatives, partners, agents or joint ventures between the Parties for any purpose
whatsoever. Neither Party shall have the authority or power to bind the other Party or
to contract in the name of or create a liability against the other Party in any way or

for any purpose.
8. RETURN OF CONFIDENTIAL INFORMATION

Confidential Information, and all copies thereof, remain as the property of the disclosing
Party. Upon the written request of the disclosing Party, the receiving Party shall
promptly return to the disclosing Party all documents, presentations, and other tangible
items of Confidential Information furnished by the disclosing Party and all copies
thereof, or at the request of the disclosing Party, certify in writing that all such

Confidential Information, including all copies, has been destroyed.
9. GENERAL

(a) Each Party shall adhere to all applicable laws, regulations and rules relating to the
export of technical data, and shall not export or re-export any technical data without the

written permission of disclosing Party.

(b) All additions or modifications to this Agreement must be made in writing and must

be signed by a duly authorized representative of each Party.

(c) All Confidential Information shall be provided “AS IS” and without any warranty,

express, implied or otherwise, regarding its accuracy, completeness or performance.

(d) Any failure to enforce any provision of this Agreement will not constitute a waiver

thereof or of any other provision of this Agreement.

(e) This Agreement shall be construed in accordance with the laws of [ England |,

without giving effect to principles of conflict of laws.
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(f) All disputes arising out of or in connection with this Agreement shall be finally
settled under the Rules of Arbitration of the International Chamber of Commerce by
one (1) or three (3) arbitrators appointed in accordance with the said Rules. The
arbitration hearing shall take place in [ London | and be held in English.
Notwithstanding the foregoing, each Party may immediately bring a proceeding seeking
preliminary injunctive relief in a court having jurisdiction thereof which shall remain in

effect until a final award is made in the arbitration.
(g) This Agreement shall constitute the entire agreement with respect to Confidential

Information disclosed hereunder and supersedes all prior or contemporancous oral or

written agreements concerning such Confidential Information.
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Accepted and agreed by the following authorized representatives of the Parties as of the
Effective Date:

KAI AXU
Date: Date:
Name: Name:
Title: Title:
Signature: Signature:
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1. A|AIZj4E (Intellectual Property)

Seluetel A A ALY Ol QA H2A BF L AW Fol oste] FE
HAG WAR AAHRIE, At e BEQ, Geold BA0] EA, A
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6) 35 U.S.C. §271 : Except as otherwise provided in this title, whoever without authority
makes, uses, offers to sell, or sells any patented invention, within the United States or
imports into the United States any patented invention during the term of the patent
therefor, infringes the patent.

7) Y 2012. 12. 27. A1 2011tk67705 H2

8) 35 U.S.C. §100 : The term “inventor” means the individual or, if a joint invention, the
individuals collectively who invented or discovered the subject matter of the invention.

9) 35 U.S.C. §118
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