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3.3 (a) The Partners shall agree for each individual
case on the treatment (including but not limited to
decision of filing, responsibility in registration process,
share of ownership and registration cost) of joint
inventions (i.e. inventions in which employees of
several Partners participate whose contributions to
the invention cannot be registered separately by each
Partner as industrial property rights).

(b) During their respective terms, the involved Partners are
entitled to use and license such inventions and the
industrial property rights granted to them without any
financial compensation and any prior consent of other
involved Partners.

(c) The rights of the non-involved Partners to such joint
inventions and joint authorship shall be governed by
Section 3.2.

(d) In the case of copyright protected works jointly
created during the performance of the Project (joint
authorship), Section 3.3 (b) and (c) shall apply
correspondingly.
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3 Project Results / Rights of Use
3.1 The Partners shall inform each other about the attained
research results or work progress, and shall exchange
interim and final reports as given in their respective
The Partners shall draw up

notifications.
common final reports for the funding authorities.
other

funding
3.2 (a) For the duration and implementation of the Project
shall grant each
non-sublicensable,

Partners
non-transferable,

only, the

non-exclusive,

royalty-free right of use to any inventions generated by

them during the performance of the Project as well as

to industrial property rights (patents, trademarks, service
protective measures of
filed by and

and other
registered)

marks, designs,
property to be
granted to the respective Partner at its own expense

H|2kA intellectual
ZHEHD)
for these inventions.
(b) Upon request, for further purposes each Partner shall
be  granted a non-exclusive, non-transferable,
non-sublicensable license on fair market conditions
which shall be mutually agreed upon prior to the
use. assessing the fair market

intended When
conditions, the necessary contribution of such a Partner
in the framework of the

invention made
the

cooperation can be taken into consideration.

to the

() In the case of know-how and copyright protected
works, including software, created during
performance of the Project, Section 3.2 (a) and (b)
shall apply correspondingly.
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4 Commercialization

A intends to open business market on OOQO system for
OO0 and OOO products.

C intends to open business market on multi beam scanner
module for OO0 system

Because of its status as a non-profit organization B and D
will participate in the above mentioned commercialization of
A and C with licensing agreements according to Section 3.

Sale pricings of A and C will include a license fee on fair
market conditions for D and B. This shall require a
separate agreement between the Partners concerned in
each individual case.
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5 Confidentiality

The Partners shall keep in confidence for the duration and
for five (5) years after the termination of the Project any
other Partner's technical or business information which was
declared as confidential, and shall not disclose such
information to third parties without the prior written
consent of the respective Partner. This obligation shall not
apply to any information which is:

- proven to have been known to the receiving party prior
to the time of its receipt pursuant to this Agreement; or

- in the public domain at the time of disclosure to the
receiving party or thereafter enters the public domain
without breach of the terms of this Agreement; or

- lawfully acquired by the receiving party from an
independent source having a bona fide right to disclose
the same; or

- independently developed by an employee of the receiving
party who has not had access to any of the Confidential
Information of the other party.
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8 Publication

8.1 Publication activities shall be compatible with the
protection of intellectual property rights, confidentiality
obligations and the legitimate interests of the owner(s) of
the Project results.

8.2 At least four (4) weeks prior written notice of any
publication activity shall be given to the other Partners
concerned, including sufficient information concerning the
planned dissemination activity and the data envisaged to
be disseminated.

Following notification, any of those Partners may object
within three (3) weeks after receipt of the notification to
the envisaged publication activity if it considers that its
legitimate interests in relation to its Project results or
already existing inventions or industrial property rights could
suffer from the publication activity. In such cases, the
publication activity may not take place unless appropriate
steps are taken to safeguard these legitimate interests. If
neither Partner objects to the envisaged publication within
the foresaid period of three (3) weeks, the publication is
deemed to be approved by all other Partners.

Notwithstanding the foregoing all Partners reserve the
right to publish and disseminate its own Project results,
which do not damage or make a negative effect on
legitimate interests of other Partners, under non
-discriminatory conditions.

8.5 Nothing in this Agreement shall be construed as
conferring rights to use in advertising, publicity or
otherwise the name of the Partners or any of their logos
or trademarks without their prior written approval.
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International Collaborative Research & Development Agreement

Al 2. .
A 477\, B CHt

7t AletM aikAre

International
Al2tKY
Agreement

Collaborative

Research and  Development

Al

FAH | gzt

Lt AN Z4(H|E-L7-E8)

1) H &
7h g g
2 & L
4. Payment.
ek a. B acknowledges that prior to the completion of each year of
Z%F(_:’F') the Project, Sponsor must gain approval from C to fund the
ERCAE next year of the Project. If Sponsor fails to get approval
from C for the next year, this Agreement shall automatically
terminate or expire at the end of the current year.
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b. Sponsor agrees to pay B the amount listed in the Budget

(attached as Appendix B) in accordance with the Payment
Schedule (attached as Appendix C). The total cost
charged to Sponsor for the Project work under this
Agreement will not be more than $273,600 USD under
this fixed price Agreement without Sponsor's consent.
This Agreement is incrementally funded, and payment to
B under this Agreement is subject to the availability of
funding received by Sponsor from C. B acknowledges and
understands that yearly funding received by Sponsor from
C may vary depending on governments funding
adjustment or yearly evaluation on the Project and that
payment should be made in KRW because Sponsor
cannot tolerate flexibility of exchange rate of fixed
funding from C given in KRW. The initial funding for year
1 is estimated to be $91,200.00 USD subject to the
exchange rate of KRW 100,000,000 at the time of
payment.
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9. Use and Protection of Joint Intellectual Property.

a. Rights to Joint Intellectual Property; Sharing of Expenses.

Joint Intellectual Property shall be owned equally by the
parties. Except as provided below, the parties agree: (i)
to share equally all expenses incurred in obtaining and
maintaining Intellectual Property Protections on Joint
Intellectual Property, and ~

Exceptions to Expense Sharing. Notwithstanding the
foregoing, a party may decide that it does not want to
financially support Intellectual Property Protections for
certain Joint Intellectual Property (a “Non-Supporting
Party”’). In that case, the other party is free to seek and
obtain such Intellectual Property Protections at its own
expense (a “Supporting Party”), provided that title to any
such Intellectual Property Protections shall still be held
jointly by the parties. However, if the Non-Supporting
Party then subsequently licenses and/or otherwise uses the
Joint Intellectual Property for economic gain in a particular
country that is covered by the Intellectual Property
Protections obtained by the Supporting Party, then
Non-Supporting Party agrees to pay: (a) fifty percent
(50%) of the fees and expenses incurred by the
Supporting Party for the Intellectual Property Protections,
plus (b) interest accruing from the date upon which such
costs were incurred at the rate per annum announced
from time to time by the Wall Street Journal as the prime
rate.
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. Ownership of Project Work Product.

Intellectual Property Definition. As used in this Agreement,
“Intellectual Property” means any and all art, method, process,
procedure, invention, idea, design, concept, technique, discovery,
improvement or moral right, regardless of patentability, as well
as any patents, patent applications, copyrights, trademarks,
service marks, trade names, trade secrets, know-how or other
intellectual property rights recognized in any country or
jurisdiction in the world.

. B Developments. B will own any and all work product

and/or Intellectual Property developed solely by it under
this Agreement (“B Intellectual Property”).

. Sponsor Developments. Sponsor will own any and all

work product and/or Intellectual Property developed solely
by it under this Agreement (“Sponsor Intellectual
Property”’). Any work performed by Sponsor under this
Agreement shall be performed at a location provided by
Sponsor. Sponsor agrees that it must obtain prior written
permission from B’s Office of Sponsored Programs if it
would like to perform work under this Agreement on B’s
premises.

. Joint Developments. B and Sponsor will jointly own any

and all work product and/or Intellectual Property
developed jointly (e.g., to the extent the parties would be
considered joint inventors and/or joint copyright holders,
as applicable, under relevant U.S. intellectual property
laws) under this Agreement (“Joint Intellectual Property”).
Prior/Outside Developments. Each party will retain its
rights in any work product and/or Intellectual Property
developed prior to and/or outside the scope of this
Agreement.
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9. Use and Protection of Joint Intellectual Property.
a. Rights to Joint Intellectual Property; ~ and (ii) that each
party shall have the right to license such Joint Intellectual
Property to third parties (with the right to sublicense)
without accounting to the other and without the consent
of the other. In the event that consent by each joint
owner is necessary for either joint owner to license the
Joint Intellectual Property, the parties hereby consent to
the other party’s grant of one or more licenses under the
Joint Intellectual Property to third parties and shall execute
any document or do any other act reasonably requested
o=t

to evidence such consent.
P BEOR ARSI AR CiFt A F2te] F90,
of =X AT ol o8 ZR= ottt 0j=HoA= O2{st A|cHo
oo
Lty |
« 2 AldoM= Bl ofHS BHESIe D|=Ho)| w2t At S2| gio|
ABAO|H SSA|AAHHO| CHeE AAHE B0 o~ =S §HO
Lp) AFHZ AMA|A M@ A (Commercial Licensing Opportunities)
+ = L 2
12. Commercial Licensing Opportunities Available to Sponsor.
Sponsor will have one hundred eighty (180) days after
receiving a Disclosure Notice to let B know if Sponsor is
interested in negotiating a non-exclusive or exclusive
A|2FM commercial license to the B Intellectual Property and/or
ZSHR) Joint Intellectual Property that is referenced in the
Disclosure Notice (the “Negotiation Period”). B agrees
that during the Negotiation Period it will not conduct
license negotiations with any other party for the same B
Intellectual Property and/or Joint Intellectual Property,
55
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unless Sponsor indicates during the Negotiation Period
that it is interested in negotiating only a non-exclusive
license.  Sponsor understands and agrees that if it is in
breach of this Agreement at the time it receives the
Disclosure Notice (for example, if Sponsor is delinquent in
making payments as required under this Agreement), it is
not entitled to request any exclusive negotiations during
the Negotiation Period and B is free to pursue licenses
with other third parties during such time. If Sponsor
would like to negotiate such a commercial license after
the Negotiation Period ends and/or a license to
Intellectual Property that was not created on the Project,
Sponsor is always free to contact B at any time and
request to do so (however, B cannot guarantee that the
relevant Intellectual Property will be available for the
desired license at that time).

The granting of any license is subject to the negotiation
and execution of a mutually-agreeable, separate written
license agreement. However, B’s expectations are that
any license will, at a minimum: (a) have a limited term
and cover a defined field of use; (b) require
mutually-agreeable licensing fees and/or royalties; (c)
require Sponsor to pay fifty percent (50%) of all costs
and expenses for Intellectual Property Protections on the
nonexclusively-licensed Intellectual Property, provided that
in the event that B subsequently enters into additional
commercial license agreement(s) with respect to the
same B Intellectual Property licensed non-exclusively to
Sponsor, the proportion of the Intellectual Property
Protection costs that are to be paid by Sponsor will be
adjusted on a pro rata basis to_reflect the new number
of licensees on and after entering into the second such
additional license agreement (or, with respect to any
Intellectual Property Protection costs to be paid pursuant
to Section 12(b), after the entering into the first
additional license). As an example, if two such
additional non-exclusive license agreements are obtained,
the half share of the Intellectual Property Protection costs
otherwise required to be paid by Sponsor will be
adjusted to one-third. Any overpayments that have been
made will be credited toward Sponsor’s payments owed




to B under the terms of such license; (d) require B’s
prior written consent to sublicense, except to Sponsor’s
direct customers; and (e) include disclaimers and
indemnification for the benefit of B.
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14. Publications.
a. Right to Publish. Subject to any applicable confidentiality
obligations, Sponsor understands that B is free to publish its
A|12%M Project work (including reports and papers of research and
ZEKD) | other activities conducted under the Project) in accordance
with academic standards. Any such reports or papers may
refer to the fact that the Project was conducted pursuant to
a grant from Sponsor.
- At GEARRPZE OiEto|7| 2o HAEZDo| Cfst EMo|Lt =2
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Collaboration Agreement
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4. FINANCIAL CONTRIBUTION AND PAYMENT PLAN

HI2FM 4.1 Each Party will bear its costs of participating in the
ZSHS) | Project and will be responsible for reporting to the Funding
Body which is funding that Party exclusively.
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4.2 Any product or services by a Party outside of the Project
may be provided for the other Party with prior written
consent of the other Party. Where any payment is being

A2tM . .
Z8H2UD) cIalmed by a Party for the proY|5|on of any p.roduct or
=7 | services by the other Party outside of the Project, each
invoice must be accompanied by a statement certified by an
authorised officer of the claiming Party.
* 2|520]| CHSto] Ot MikE0|L MB|AS AHEste dR0l= TE
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45 Each of the Party will indemnify the other Party and
HloEM keep it indemnified against.all and. any refund, repayment or
ZEHAUS payment that. .the Party is requwed to make under the
SY==7 1 Funding Conditions to the Funding Body on behalf of that
other Party.
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4.6 The Lead Exploitation Party will pay the other Party in
accordance with the Payment Plan. Any Party to which the
Lead Exploitation Party is obliged to make payments under
the Payment Plan may appoint an independent chartered
accountant, at that Party’s expense, to examine the accounts
and records of the Lead Exploitation Party relating to its
exploitation of the Results provided:
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SCHEDULE 6: Payment Plan

Upon availability of the Results:

* Any calendar year for which the Lead Exploitation Party
wants to exploit the Results, it will pay a yearly fee of
$20.000 (twenty thousand US Dollars) for support &
maintenance services of the Background software to Mensia
in one lump sum payment;

* In addition, the Lead Exploitation Party will pay in royalties
20% of all the revenues generated by the sales generated
by licensing, sublicensing or commercially exploiting the
Results, provided Mensia administers the Servers necessary
for the exploitation of the Results;
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4.4 Each Party will own all equipment purchased or
constructed by it using any Financial Contribution or any
AlokA] External Funding. If some equipment is purchased or
o

constructed by a party for the other party, the Party which
purchased or constructed it originally owns the equipment
until its ownership is transferred to the other Party in
accordance with 4.2.
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5.3 Each Party will ensure that its own employees involved in
the creation of the Results assign to it any Intellectual
H|2FM Property that the employees may have in the Results so that
ZSKAD) | both Parties can file and prosecute patent applications for any
Result, and take any action in respect of any alleged or
actual infringement of that Intellectual Property
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2N 5.4 Any patent filed for the protection of the Results will be
ZSHYS) | co-owned by the Parties in equal shares
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7. ACADEMIC PUBLICATION
7.2 Each of the Parties will submit to the Lead Exploitation
Party and to any Party that has contributed any Background
to the Project, in writing, details of, respectively the Result,
and of that Background that any employee of that Party
intends to Publish, at least sixty (60) days before the date of
A 12¥M the proposed submission for Academic Publication. The
ZSHYS) | Lead Exploitation Party or the Party that has contributed the

Background (as the case may be) may, by giving written
notice to the Party that has submitted those details ("a
Confidentiality Notice"): require that Party to delay the
proposed Publication for a maximum of twelve (12) months
after receipt of the Confidentiality Notice if, in its reasonable
opinion, that delay is necessary in order to seek patent or
similar protection for any of its Background or any the




Results that are to be Published; or prevent the Publication
of any of its Background that is Confidential Information.
The Confidentiality Notice must be given within thirty (30)
days after receipt of details of the proposed Publication. If
a Confidentiality Notice is not received within that period,
the proposed Publication may proceed, provided that,
whether or not a Confidentiality Notice has been given, any
Party’s Background that is Confidential Information may not
be published.
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Agreement Record
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IV. Research Funds
* A will be responsible for its own costs in relation to the
conduct of its activities under the collaborative research
project in Korea.
HloEA] * A will contribute funding to the B research, which will be
2EHSUD) managed by B as agreed upon by the A. The amount to
Ve be sent to the account of B for the 1st year (2013) will
be OOOOO Korean won. B will provide a summary report
on the use of the funds and its documentary evidence,
including receipts, where appropriate, to A before the end
of October 2013.
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* The detailed work plan and funding from A to B (or vice
versa) for the second year of the project will be agreed
upon by the two parties at least one month prior to the
end of the first year of the project.
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HloEM * Equipment and facilities obtained in performing this
Z%I-(_:"_l':') collaborative research project will remain the property of
SRS the purchaser.
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VIIl.  Ownership of the Output from the Project and
Publication
* Any contents, which relate to this collaborative research
Z|2EA project must not be provided to others or opened to the
E G public without the permission of both A and B . When
the reports or documentation concerning the collaborative
research project are compiled, it must be mentioned that
the project has been conducted by A and the B as a
collaborative research project.
< O] A4ntAe HE 2 HEE= A% Bel 55 5¢ 20| A3
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VIl. Exchange of Materials
Any research materials of one party transferred to the other
in connection with the collaborative research project may
only be used for the collaborative research project, and
Aok remain the property of that party. Unless the parties agree
Z%I-(_:’_IU otherwise, research materials including the following
=SVE®) |information are to  be considered the "Confidential

Information" of the party providing them:

» Technical or trade information provided or disclosed from
the other party relevant to the collaborative research
project in any form, whether as documentation,




photographs or machine readable format (including
information processed by computers or information that
can be transferred through computers), materials, samples,
or information orally disclosed and specified as being
confidential at the time of disclosure.

Research results unpublished in scientific journals by the
name of researchers as co-authors
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VIll.  Ownership of the Output from the Project and
Publication

* Researchers of A and B must participate as co-authors in
presentations (oral and poster) at conferences and papers
on scientific journals published in relation to this
collaborative research project. Coauthorship of reports,
manuscripts, oral or poster presentations, shall be
determined by the following criteria:

1. Each author should have participated sufficiently in the
work represented by the article to take responsibility for
the content.

2. Participation must include three steps: (1) conception or
design of the work represented by the article, or analysis
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and interpretation of the data, or both; (2) drafting the
article or revising it for critically important content; and (3)
final approval of the version to be published.

3. Participation solely in the collection of data (or other
evidence) does not justify attribution of authorship.

4. Each part of the content of an article critical to its
main conclusions and each step in the work that led to its
publications must be attributable to at least one author.
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0. INTELLECTUAL PROPERTY RIGHTS
(12h
0.4 Any Foreground IP shall vest in Party A.
0.5 Each Party grants to the other a non-exclusive,
non-transferable and royalty-free license to use its
Background IP for the purposes of conducting the Project.
0.6 Party B grants to Party A an exclusive, transferable(with
the right to grant a sublicense to third parties), royalty-free
and perpetual license to use its Background IP to
commercialize the Foreground IP.
(22hH
Aok 0.4 Any Foreground IP generated solely(without any
z%r(_:un) contribution, including, but not limited to, contribution on
==S\EE) | finance, materials or human resources, from the other Party)
by either Party shall vest in the Party who generated such
Foreground IP.
0.5 Any Foreground IP generated jointly(with any
contribution, including, but not limited to, contribution on
finance, materials or human resources) by both Parties shall
vest jointly in Party A and Party B.
0.6 Each Party grants to the other a non-exclusive,
non-transferable and royalty-free license to use its
Background IP and its (share of) Foreground IP for the
purposes of conducting the Project.
0.7 Party B grants to Party A an exclusive, transferable(with
the right to grant a sublicense to third parties), royalty-free
and perpetual license to use its Background IP and its (share
of) Foreground IP to commercialize the Foreground IP.
10t
ol A (1eh)

DR2AEQ| ZWES 27| (Party A)O| HEECE
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4. 20 L IH
0. PUBLICATIONS
0.1 Each Party to this Agreement recognizes that the
publication of papers, including oral presentations and
abstracts, relating to the subject matter of this Agreement
A|2%M may be beneficial to both Parties, provided that such
ZSHYS) | publications are subject to resonable controls to protect

Confidential Information and Intellectual Property.

Accordingly, each Party agrees that:
(i) any Confidential Information or Intellectual

Property of the other Party should be removed from any

such publications prior to publication;
(i)  copies of any proposed publication or

presentation should be provided to the other Party at least
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thirty (30) days in advance of the submission of such
proposed publication or presentation to a journal, editor, or

other third party; and
(iii) written permission should be obtained from the

other Party prior to such publication.
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COLLABORATIVE RESEARCH AGREEMENT (CRA)
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ARl 6.
7t. Al2fM LUEAlet
H|2kAH COLLABORATIVE RESEARCH AGREEMENT (CRA)
FA 7 | ok vs. et
Al
=3 cHARR} Sample.Um\./ers.lty(SU) |
* Cxx University in the city of New York(CU)
< J|sEoHe S
HI2E2%E: Sample University(SU)
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5. COSTS, BILLINGS, AND OTHER SUPPORT
is not allowed to

5.1 For the performance of the Project, SU will pay to CU a
It

have been

sum not to exceed US$200,000.
purchase any equipment with funds provided by SU under
will not incur expenses in excess of said amount, nor will SU

this Agreement without prior written permission from SU. CU
in excess of said amount

be obligated to reimburse CU
unless a modification to this Agreement shall

entered into by the parties hereto.

5.3 CU will send invoices to SU according to the following
Payment of

Aot
Z3H(2D)
Advance

Project:

schedule.
commencement of
73

At
US$150,000 (75% of total)




Upon receipt of the final report and research results:
US$50,000 (25% of total)

55 CU shall submit to SU a balance sheet within two
months from the closing date of the contract period.
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8. INTELLECTUAL PROPERTY
8.1 Ownership of IP

8.1.1 IP ownership shall follow inventorship. Any Project IP
jointly invented under the Project (hereinafter "Joint Project
IP") shall vest jointly and equally in CU and SU. The Joint
Project IP shall be deemed to be jointly owned (hereinafter,
"Jointly-Owned Project IP"), only if the Patent Costs of the
Joint IP are shared equally.

8.1.2 With respect to the Jointly-Owned Project IP, each
Party may independently license, enforce, collect royalties,
make, use, sell, import, distribute, copy, and have made and
otherwise enjoy benefits of such IP without any obligation of
accounting to, obtaining permission from, or sharing royalties
with the other joint owner. If one party does not pay costs
of IP prosecution, it shall grant an exclusive license of its
rights to the other party, with an exception to still allow the
non-paying party the Jointly-Owned Project IP's use for
research.
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ARTICLE 9 TERMINATION
Aotk 9.4 In the event this Agreement is terminated for any reasons,
Al%M both Party shall settle the Budget for the Collaboration as set
ZSHHS) | for in Appendix B with referring to the Budget executed. For
example, a Party shall pay a deficit to the other Party or pay
the balance to the other Party.
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ARTICLE 3 INVENTORSHIP AND OWNERSHIP

The Intellectual Property Rights for the research results
obtained under this Agreement shall be jointly owned by both
Parties, provided that the research results are jointly created,

ZI2EA made or developed by both Parties. The Intellectual Property
ZEHAUD) Rights includes rights in relation to patents, patent applications,
copyright, trade marks, designs, business and domain names,
trade secrets, know how and other results of intellectual
activity in the industrial, commercial, scientific, literary or artistic
fields (including the right to apply for registration of any such
rights).
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ARTICLE 4 PATENTS
4.1 . In the event that patents or patent

HlokA] applications are solely developed or invented by a Party, those
HalD) shall be solely owned by the developing or inventing Party. In
the event that patents or patent applications are jointly
developed or invented by a Party, those shall be jointly owned
by both Parties.
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ARTICLE 5 LICENSING

5.4 Commencing after the first receipt of Income by IACF
from Licensing of Joint Invention and continuing for as long
AH2kM as this Agreement is in effect, IACF will pay to INSTITUTION
shgz) | an agreed percentage of net income from licensing only if
INSTITUTION is involved in patent applications or patents as
patent owner. The agreed percentage of net income may be
determined in considering a share of the owners for the
Joint Patents or Patent Application, patent prosecution
expenses and expenses rendered to licensing
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ARTICLE 6 CONFIDENTIALITY

6.1 All information, data, results, inventions, trade secrets,
techniques, material, or compositions of matter of any type or
kind, including without limitation all know-how and all other
AHI2EA scientific, pre-clinical, regulatory, manufacturing, marketing,
Z3HAD) personnel, financial, legal, and commercial information or
data, whether communicated in writing, orally, or by any
other method, disclosed by one Party to the other Party
hereunder (“Confidential Information”) shall be maintained in
confidence by the receiving Party and shall not be disclosed
to any Third Party or used for any purpose except to exercise




its rights and perform its obligations under this Agreement
without the prior written consent of the disclosing Party,
except to the extent that the receiving Party can demonstrate
by competent written evidence that such information:
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ARTICLE 7 PUBLICATION

Each party will have the right to make a written publication
related to research results arising from the Collaborative
Research after obtaining a prior written consent of the
non-publishing party. The publishing party shall provide the
AHI2EA other party with a copy of any manuscript or other
ZE(D) propqsed publicatio-n gt least thirty.(B.O) days before it is

submitted for publication. The publishing party shall delay

submission of any publication at the request of the
non-publishing party, for up to an additional sixty (60) days
after receipt by the non-publishing party of the proposed
publication, in order to permit filing of appropriate patent

applications.
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Research and Development Agreement

At 10,
SR AR EHTLH(KETI) and 000

7t AletM aikAre

A2k Research and Development Agreement

Ak | FHl 78 | A7 vs. 000

A CFALA} Korea Electronics Technology Institute - OO0
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SULAHS IHY
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7. PAYMENT

AI%M Party A shall pay to Party B the costs of the Research up to
ZHHD) | but not in excess of [DOLLARS] [$], which could be payable
installments in accordance with Schedule "B".
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6. OWNERSHIP OF INVENTIONS AND TECHNOLOGY

6.2 . Party B will have non-exclusive
license to exercise the invention and technology resulted from
the research, as well as right to publish the result in
academics journals, which must be expressly approved by
party A. The party B must have a written confirmation before
proceeding with patent application in any venue.
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6.3 Party B shall have a non-exclusive, royalty-free right
to use all data, discoveries and inventions generated by
the Research that are not included in copyrights, issued
patents, claims of patent application, or intellectual
property which is of a trade secret nature but has not
yet become the subject of patent or copyright

protection
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6. OWNERSHIP OF INVENTIONS AND TECHNOLOGY
A|2kA] 6.2 The party A has the right to prepare, file and prosecute
zaHoE) |2 Korean and foreign devices necessary for the protection
=TT of any Intellectual Property resulting.
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International Collaborative Research and Development Agreement

ARyl 11. _
SR /oo pryst

7t Al2fM LUkAlet
o International  Collaborative  Research  and  Development
Aot
Agreement
4 7d | F7|~ vs. st
A} o
FA | ARt !
*B 7|&
- 7B oy
- H28E: B 70| E5129, E5H dAL &2, ZA|= Qlst
HES 100% H£¢t
oro 3 « AfF AR Zret FESE EE2 QX8 ATHEe| 2E I710IA
Aswe 2lOMIAS LOfgt 4 Qs SHH A2IE Q1E
- =g 2029 MMM BESE QI = -0 A|A|L/O
US E, HAIH L 2fo|MA R2oot 2 du=9 &
20f cist #+A|4Q #3832 S
Ll AI%M EM(H|2-L27-28)
1) H &
T+ = L 2
* BACKGROUND
""" . A wishes to appoint B as its agent for the sole
purpose of seeking and maintaining patent protection
and licensees for the INVENTION on a worldwide basis.
At |
Z3(2D)
*2.2 B shall bear 100% of the costs for patent filing,
prosecution, maintenance and enforcement of the
PATENT RIGHTS

91



*41 On or before January 31 of each year, B shall
distribute to A 50% of NET REVENUES accrued during
the most recently completed calendar; provided that if
B makes distributions to its inventors on account of
NET REVENUES more frequently than annually, it will
concurrently with such distributions pay A its 50%
share of NET REVENUE for the applicable period.

42 Each party is solely responsible for calculating and
distributing to its respective Inventors any share of NET
REVENUES due in accordance with its respective
policies.
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©2.3 e . B agrees that A will have the exclusive right
(including under B’s interest) to license such patent
applications and resultant patents in any country without
the participation of or contribution to B; this provision
shall survive termination of this Agreement.
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* 3.2 B shall diligently seek a LICENSES for the worldwide
commercialization of the Inventions and Patent Rights.

* 3.5 A shall have the right to review, comment upon, and
approve a substantially final draft of any License
Agreement or amendment thereto. Such approval shall
not be unreasonably withheld or delayed. A agrees
that if it does not provide objections or comments
within fifteen (15) business days of its receipt of the
draft agreement, A shall be deemed to have approved
it. A agrees that the only reasonable grounds for
withholding approval are non-conformance of the
agreement with the License Requirements, the provisions
set forth in Section 3.8 below and reasonable legal
considerations.

*3.61If a license/option is to include equity, B will consult
with A regarding any requirements it may have
regarding agreement language or the treatment of its
share of the equity.

HleEA * 9.1 Subject to each party's state law, B and A respectively
shall hold the other party's proprietary business and
patent prosecution information in confidence using at
least the same degree of care as that party uses to
protect its own proprietary information of a like nature.
The disclosing party shall label or mark confidential, or
as otherwise appropriate, all proprietary information and
disclose it only to the other party’s technology licensing
office (e.g. in the case of disclosures by B, to A’s
Technology Ventures Office). Neither party will have
any obligations under this Section 9 with respect to
information disclosed by the other party to anyone who
is not a member of the party’s technology licensing
office. If proprietary information is orally disclosed, the
disclosing party shall summarize the proprietary
information in writing and deliver it to the receiving
party within thirty (30) days of the oral disclosure,
labeled as set forth above.

* 9.3 In the event one of the parties shall desire to publish a
manuscript relating to the INVENTIONS, the publishing
party shall provide the other parties with a copy of
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such manuscript thirty (30) days prior to submission of
such manuscript for publication for purposes of
protecting proprietary or intellectual property that might
be contained in such manuscript.
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Agreement for cooperation in science and technology
NCIRVAN for critical infrastructure protection and border security
0= %, 4t 85

7t AlSkM aikAret

Agreement for cooperation in science and technology

A 2% L . .
for critical infrastructure protection and border security
A 74 | A8 vs. 47
AP h f th d f
- * The government of the united states of america
ZA | g o
* The government of canada
<=M 3SoE
- HISRE: 242i0] MOl OMSHE Hof CfEt HIZS 24} &
- Eholl, 35 9+ [0 CHst HIES =7 FE¢e
Aoty

Lt M E4(HIS-AR-28)
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ARTICLE IX

FINANCE

1. Subject to the availability of appropriated funds for
Cooperative Activity, each Party shall bear the costs of
discharging its responsibilities under this Agreement.

HI2M 2. Subject to the availability of appropriated funds, the Parties
HI2) | may also agree to share costs for Cooperative Activity.

3. In its Project Authorizations, each Party shall determine how
to allocate costs incurred on behalf of the authorizing Party.

4. This Agreement creates no standing financial commitments.
Detailed descriptions of the financial provisions for Cooperative
Activity, including the total cost of the activity and each Party’s
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or Participant’s cost share, will be agreed between the Parties.
5. Each Party shall be responsible for any audit of its
activities in support of Cooperative Activity, including the
activities of any of its Participants. Each Party’s audits shall be
in accordance with its own national practices.
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ARTICLE X

INTELLECTUAL PROPERTY

1.For purposes of this Agreement, the allocation and protection of
Intellectual Property created under this Agreement shall be in
accordance with the provisions of the Agreement between the
Government of the United States of America and the Government
of Canada on the Allocation of Intellectual Property Rights,
Interests and Royalties for Intellectual Property Created or
Furnished under Certain Scientific and Technological Cooperative
Research Activities (with attachment), done at Ottawa, February 4,
1997.

2. The use and distribution of Intellectual Property created
under this Agreement shall be subject to the security
provisions of Article XIII.

ARTICLE Xl

SECURITY

1. Cooperative Activity undertaken pursuant to this
Agreement may include the use and exchange of classified
information or equipment, as defined in the Agreement
between the Government of the United States of America
and the Government of Canada for the Exchange of
Classified Information, done at Washington, January 30,
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1962, and including the Industrial Security Procedures of 8
February 1985 (collectively, the “General Security
Agreement”).

2. Each Party shall store, handle, transmit and safeguard all
classified information and Equipment and Material provided
or generated pursuant to this Agreement in accordance with
the General Security Agreement.

3. Each Party shall ensure that access to classified
information and Equipment and Material is limited to those
persons wWho possess requisite security clearances and have a
specific need for access to the information and/or Equipment
and Material.

4. Each Party shall ensure that any exchange of information
and Equipment and Material, including classified information
and Equipment and Material between Participants or between
Parties and Participants shall be in accordance with the
relevant laws and requlations of each Party to prevent the

unauthorized transfer or retransfer of such information and
Equipment and Material provided or produced under this
Agreement. Each Party shall ensure that it incorporates this
principle into Project Authorizations.

a. If either Party deems it necessary, detailed provisions for
the prevention of unauthorized transfer or retransfer of
information and  Equipment and Material shall be
incorporated into Project Authorizations.

b. If either Party deems it necessary, additional distribution
and access restrictions on information and Equipment and
Material shall be incorporated into Project Authorizations.

5. Each Party shall take all lawful steps available to it to
ensure that information and Equipment and Material
provided or generated pursuant to this Agreement is
protected from further disclosure, unless the other Party
consents to such disclosure.
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Agreement for cooperation on a joint clean energy
NCRER research and development center
0|2 oLiE, Q= HE
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Agreement for cooperation on a joint clean energy

AotMY
e research and development center

23 98 | 4% v 3e

% * The department of energy of the united states of
FAH | crApr} america

* The planning commission of the republic of india
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VI. Funding Mechanism

1. Subject to the availability of funds authorized and made
available by each Party's government and subject to
paragraph 2 of this Article, funding for the activities under
this Agreement shall be borne by the Parties, to help ensure
2|2FM the long-term and stable financial support to move the
ZEHYD) | objectives of the Center forward. Private industry and
academia also may provide funding in accordance with the
written terms to be agreed to by the Parties.

2. The Planning Commission shall fund only research
performed by Indian participants, and USDOE shall fund only
research performed by United States participants. in

99



collaborative activities, unless aueed otherwise by the Parties
for specific projects. The Parties may also explore and
establish additional funding, mechanisms as mutually agreed.
3. Each Party shall conduct the activities under this
Agreement in accordance with its national laws and
regulations. Nothing in this Agreement shall be interpreted to
constitute an obligation of funds.
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VII. Information Sharing and Intellectual Property
1. The protection and allocation of intellectual property
created or furnished under this Agreement shall be governed
by Annex | (Intellectual Property) to the S&T Agreement.
A12FM 2. Each Party shall make available to the other technical
2sHYD) | information  first  produced under projects under this
Agreement that is (1) relevant to or necessary for projects
under this Agreement; and (2) either in the Party's
possession or available to it, and which it has the right to
disclose.
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* Universidad Peruana Cayetano Heredia
* Salix Pharmaceuticals, Inc
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- HIE2EH 7| (Salix Pharm, Inc.)
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2. Salix Support
Salix shall provide Institution with a grant of financial support
for the conduct of the Project as follows :
A. Salix shall cover the costs of the Institution and/or Principal
Scientists purchase and shipment of a Dell dual processor
server to be dedicated solely to the Project while the Project is
Aok ongoing; provided that such «costs shall not exceed
2EHAUD) US$5,000,000 without the express written consent of Salix.

Such server shall have the specifications mutually agreed upon
by Salix and the Principal Scientists. Salix shall pay the actual
final costs of such purchase, including shipping to the Principal
Scientists, directly to Dell on behalf of the Institution/Principal
Scientists. If such direct third-party payment is not possible,
Salix shall pay such sum to Institution who will use the funds
to complete such purchase.
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B. Salix shall cover the costs of the Institotion and/or Principal
Scientists securing academic licenses to the Insight II Computer
software Program to be used in the Project; provided that such
costs shall not exceed US$5,000,000 without the express
written consent of Salix
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3. PATENTS RIGHTS
A. Ownership
i . Patent rights to an Invention made Jointly by employees
A2k or agents of Salix and Institution including, without
23K(g) | Limitation, the Principal Scientists(*Joint Invention”) shall be
held jointly by Salix and Institution. In the event that under
applicable law the Principal Scientists have some claim to
ownership in such and invention, they hereby assign all such
ownership interest to Institution.
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3. PATENT RIGHTS
C. Licensing

The Principal Scientists and the Institution shall promptly notify
Salix of the development of any Non-Salix Invention, With
respect to any Non-Salix Invention and with respect to the
Institution interest in any Joint Invention, Institution shall
promptly offer Salix an exclusive worldwide license, with the
right to sublicense, under any patent applications, patents or
know-how covering such Non Salix Invention and/or the
Institution” interest in any Joint Invention, and shall make
diligent efforts to negotiate in good faith and conclude,
during the six(6) month period following the date of its offer,
an agreement with Salix regarding such a license on
commercially reasonable terms. Salix shall inform institution
with sixty (60) days from the date of disclosure of a Non-Salix
invention, or the development of any Joint Invention whether
Salix wishes to obtain such a license. Only if Salix elects not
to obtain such a license or the parties are unable to reach an
agreement within the six(6) month period can the Institution
offer any right to any third party in or to the Invention.
Further, in such a situation, Salix shall have a right of first
refusal to accept any terms offered by the institution to any
third party for any rights in or to the Invention.
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5. Publication Rights

Institution and the Principal Scientists shall have the right,
consistent with academic standards, to publish or present the
results of the Project, procided such publication or
presentation does not the disclose Confidential Information or
other proprietary trade secrets of Salix. Institution will submit
the manuscript of any proposed publication(including
abstracts, or presentation to a journal, editor, meeting,
seminar, or other third party) to Salix at least thirty(30) days
before publication, and Salix shall have the right to review
and commemt upon the proposed publication. Upon Salix’s
request, publicarion will be delayed up to sixty(60) additional
days to enable Salix ti secure, adequate intellectual property
protection of preperty of Salix that could be affected by said
publication. Salix shall have the right to require the deletion
of any trade secret, or proprietary or confidential information
of Salix. Any publication or disclosure by Institution or the
Principal Scientists shall give appropriate credit to Salix.
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Collaborative Research Agreement
Bristol-Myers Squibb Co, Academic Medical Center

7t AIA LUEARR
A 2%MY COLLABORATIVE RESEARCH AGREEMENT
4 |8 | 71Y vs. H7[2H(2IZ
A BRISTOL-MYERS SQUIBB COMPANY
FA | oA} Q
* ACADEMIC MEDICAL CENTER
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8.4 Patents on AMC Inventions
8.4.2 Company shall reimburse AMC for all costs of filing,
prosecuting, responding to  opposition  (including
7|2kM interference proceedings), and maintaining Patents on
23HYUD) AMC Inventions in countries where Company requests or
agrees that Patents should be filed, prosecuted and
maintained. Company may request that AMC employ the
Company’s preferred patent agents in such countries as
Company requests that AMC should file, and AMC shall
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reasonable possible and agrees that
Company may be directly invoiced by such agents.
Company may, upon sixty (60) days written notice,
request that AMC discontinue filing, prosecuting,
responding to opposition, or maintaining Patents in any
such country and, upon expiration of such sixty (60) day
period, discontinue reimbursing AMC or paying for the
costs of filing, prosecuting, responding to opposition or
maintaining such Patent in any country. Subject to the
foregoing, AMC will be free to continue, at its own
expense at the end of such sixty (60) day period, to
file, prosecute, respond to opposition and/or maintain
such Patent.

do so where
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8.5 Patents on COMPANY Inventions.

HIokA] Company shall have the right to file patent applications

o covering any COMPANY Invention in its sole discretion.

ZHHE) | Company shall be solely responsible for the prosecution and

maintenance of all Patent applications and Patents claiming
the Company Inventions and all costs related thereto.
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8.6 Patents on Joint Inventions

8.6.4 AMC shall reimburse Company for all costs of filing,
prosecuting, responding to  opposition  (including
interference  proceedings), and maintaining  Patent
applications and Patents on Joint Inventions filed under
Section 8.6.3 in additional countries where AMC requests
that Patent applications be filed, prosecuted and
maintained. AMC may, upon sixty (60) days written
notice, request that Company discontinue filing,
prosecuting, responding to opposition, or maintaining
Patent applications or Patents in any such country and,
upon expiration of such sixty (60) day period, may
discontinue reimbursing Company for the costs of filing,
prosecuting, responding to opposition or maintaining
such Patent application or Patent in any country. Subject
to the foregoing, Company will be free to continue, at
its own expense at the end of such sixty (60) day
period, to file, prosecute, respond to opposition and/or
maintain such Patent application or Patent.
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8. Intellectual Property Ownership and Patents

8.2 Ownership of Technical Developments (and the Patents,
if any, which claim such Technical Developments) shall be
determined according to the origin of the Technical
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Developments, and, in case of inventions, by inventorship
(as defined under U.S. patent law at the time the
invention is made), i.e.:

8.2.1 Shall belong to AMC, if the inventors are one or more
employees of AMC and none of the inventors are
employees of Company (“AMC Invention’),

8.2.2 Shall belong jointly to AMC and Company, if the
inventors are one or more employees of AMC and one
or more employees of Company (“Joint Invention”), and

8.2.3 Shall belong to Company, if the inventors are one or
more employees of Company and none of the
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8. Intellectual Property Ownership and Patents

8.6.5 Patents on Joint Inventions after Company Declines to

Exercise Option. In the event that Company declines to

exercise its option to acquire a

worldwide-royalty-bearing, exclusive license to a Joint

A|2%M Invention under Section 9.2, or such option expires

ReHYUS without Company having acquired such a license under

the Option, then AMC shall have the right, but not the
obligation, to file patent applications covering such
Joint Invention, exercisable at AMCs sole election; in
such circumstances, if AMC proceeds with patenting
Joint Inventions, Company shall retain any rights it may
have as a joint owner under existing US patent law.
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8.6.1 AMC and Company shall confer regarding the filing of
patent applications on Joint Inventions. Company shall
ZI2EM have the right to file Patent applications covering any
—— Joint Invention using the Company’s preferred patent
ZI(HD) agents. AMC shall have the right to review all patent
applications on Joint Inventions and to provide
Company with substantive comments.
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9.1 Research and Educational Licenses.
9.7t.1 AMC grants to Company and the Company’s Affiliates
a non-exclusive, world-wide, perpetual, non-cancelable,
royalty-free, fully paid-up license under AMC’s rights in
A12FM Technical Developments, including its rights in AMC
ZSHHZE Inventions and Patents covering such AMC Inventions,

to use the Technical Developments for internal
research and development purposes only. The
foregoing license shall be without the right to transfer
or grant sublicenses to any Third Party (except to
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contractors performing work solely for the benefit of
Company or the Companys Affiliates and under
obligations of confidentiality and non-use similar to
those of this Agreement), unless Company receives the
express written permission of AMC to do so.

9.7t.3 Company grants to AMC and AMCs Affiliates a
non-exclusive, world-wide, royalty-free, fully-paid license
(without the right to transfer or grant sublicenses)
during the Term under Company’s rights in Materials
provided by Company to AMC under the Program to
use such Materials under the Program. This license
includes the right to sublicense only to contractors
doing work for the benefit of AMC or AMC’s Affiliates
under the Program.

9.7t.4 AMC grants to Company and the Company’s Affiliates
a non-exclusive, world-wide, royalty-free, fully-paid
license (without the right to transfer or grant
sublicenses) during the Term under AMCs rights in
Materials provided by AMC to Company under the
Program to use such Materials under the Program. This
license includes the right to sublicense only to
contractors doing work for the benefit of Company or
the Company’s Affiliates under the Program.
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9.2 Commercial Option and Licenses.

9.2.2 Consideration terms for any license elected pursuant to
the Option will consider the relative contribution of the
invention or IND application relative to the previous
investments made by Company in developing the
Material, and in the subsequent investments required to
develop a marketed product. Terms shall specifically
include, but will not be limited to, provisions that:

9.2.2.1 for exclusive licenses, provide for a royalty of up to

_% on net sales of each Product whose
manufacture, use or sale is covered by or requires the
practice of any AMC Technical Development, AMC
Invention or Joint Invention; and

9.2.2.2 for non-exclusive licenses, provide for a royalty of up
to ___% of net sales of each Product whose
manufacture, use or sale is covered by or requires the
practice of any AMC Technical Development or AMC
Invention; and

9.2.3 (..7M42f ) If Company rescinds the exercise of its
option, then (i) the option will immediately lapse and
expire, and (i) AMC will be free to license the subject
AMC Technical Developments, AMC Inventions or AMC’s
interest in Joint Inventions (but not the rights to
Company solely-owned intellectual property or Company
Confidential Information) to any Third Party(ies) parties
as AMC desires, provided these terms are not more
favorable than those offered to Company.

9.2.4 For the avoidance of doubt, if for any reason Company
does not obtain an exclusive license to any AMC
Invention or AMC Technical Developments of the
Option, AMC may license its interests in such AMC
Invention or AMC Technical Developments to any Third
Party on any terms it desires, in its sole discretion,
provided that if licensed exclusively the terms are not
more favorable than those offered to Company. Such
licenses shall not include rights to Company solely-owned
intellectual property or Company Confidential Information.

Ao

HHS)

oy
ook

111



- HBAAIRO| CHSHM AMCTIS7HE, AMCEE Ei BEWYO
| A |

o=z
= 25tAL Ao 9|0H O|F0A= AR

M AMC 7|£9 AlA
L= MOHE E5 2t HEQ 0|29 _ %A 2LE| AF

HIZELAIHO CHSH0] AMCY |27l E= AMCEES| HAIE 2
StALE A0 ol O|ROR[& AME L& HOIE St 4 AF2
=0l _%7HA| 2EEIE Ag

24 | - 3AE MO Mol Ofsf RER she e, B4 M2law
oI7|=| AMCe (@A SAHE22 ER5te A AR AHHO|LE 2
AL EEE AQlotl) SSEHO| CHStoE S|ALO| AHZet 2
Ct Relotr]| et2 RULZ A3Zt 50| tfsto] 2t0|HdASE AHaY
A Ol
T MO
S AYSHR| Y FRE HE5HH AMCO| oA EE2Z
tsstA sisn, Ciet 2t0|HA S St= B0 IALELE A3
A0[H RelstH AlSote As YAIst0 A2 O|YRISHE XA
eh) 4
e W
17}, Publication
17t.1 The Parties acknowledge that inadvertent publication of
the results arising under any Project Plan may
jeopardize patent protection. Notwithstanding the
foregoing, Company acknowledges the importance of
publications to the reputation of AMC and its faculty
members. The provisions of this Article 11 are intended
A 2N to promote and ensure timely publication of results of
ZSHESD) Projects, inventions and Technical Developments, while

protecting patent rights and Confidential Information.
1742 In the event AMC wants to publish or present any or
all of the Technical Developments, it shall submit to the
Program Advisory Committee the manuscript, abstract or
other proposed publication at least thirty (30) days prior
to submission and, in the case of poster boards or
other presentations, at least forty-five (45) days prior to
the presentation itself (the “Initial Review Period”). The

112



Company Contact to the Program Advisory Committee
shall secure timely COMPANY review of the proposed
publication. Company may, together with AMC, revise
the manuscript or other proposed publication to ensure
protection of the Company’s Confidential Information.
Upon Company’s request, AMC shall delay submission or
publication for up to an additional thirty (30) days (the
“Supplemental Review Period”) if Company deems it
reasonably necessary to enable AMC or Company (as
the case may be) to apply for Patent protection
covering any Technical Development disclosed in the
proposed publication. In exercising its rights under this
Section, Company will not unreasonably withhold or
delay consent.
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Collaboration Agreement

Al 16. .
Tularik Inc(B]=}) and Knoll AG(=Y
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8.2 Patent Management.
8.2.1 Filing Party.
Tularik Patents and Knoll Patents shall be prosecuted and
maintained by Tularik and Knoll, respectively, at such Party's
option and its own expense.
Aot
ZSHER) | 8.4 Patent Costs.

All fees and expenses paid to outside legal counsel and other
Third Parties in connection with Applications or resulting
patents ("Patent Costs") covering Inventions owned solely by a
Party that are included in the Program Patents shall be borne
solely by the Inventing Party unless and until the other Party
becomes the Filing Party therefor. All Patent Costs for the
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Patents covering Joint Inventions shall be borne equally by the
Parties, regardless of which Party is the Filing Party therefor.
The Party developing a Research Compound shall pay the
Patent Costs for Research Compound Patents relating to such
Research Compounds commencing as of the date the
developing Party notifies the other Party in accordance with
Section 4.3.2.
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4.3.1 Ownership of Research Compounds. Subject to this
Section
4.3, all Research Compounds and all Inventions relating to
the composition or use of Research Compounds
("Research Compound Inventions"), whether made solely
by a Party or jointly by both Parties, shall be jointly
owned by the Parties without regard to whether such
Research Compound resulted from the optimization of a
Knoll Substance or Tularik Substance. Each Party agrees
to execute, or have its employees, agents or consultants
2|2k execute, all paperwork necessary to effectuate any such
ZSHHB) assignment necessary to achieve such joint ownership of

Research Compounds  and Research Compound
Inventions. Research Compound Patents shall be jointly
owned by the Parties and shall be prosecuted in
accordance with Section 8.2 hereof. The RC shall
establish a common numbering system for the Research
Compounds to allow the Parties to coordinate their
activities with respect to such Research Compounds.
Knoll expressly acknowledges that Tularik may, as joint
owner of Research Compound Inventions, grant to JT a
license under such Research Compound Inventions to
make, have made, use, sell, have sold, import and have
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imported Research Compounds and Program Products in
the Tularik Territory; provided, however, that the
foregoing right to grant a license to JT shall not apply

unless: (i) JT shall have made a reciprocal grant to
Tularik of a right to sublicense to Knoll comparable
intellectual property or other proprietary rights arising

under the research program between Tularik and JT
pursuant to the JT Agreement; and (i) Tularik shall have,
in turn, sublicensed such JT intellectual property or
proprietary rights to Knoll.
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ARTICLE 8 Ownership; Patents

8.1 Ownership.

Knoll shall have no rights in or to the Tularik Technology
except as expressly provided in this Agreement or any other
agreement between the Parties. Tularik shall have no rights in
or to the Knoll Technology except as expressly provided in
this Agreement or any other agreement between the Parties.
Except as provided in Section 4.3.1, each Party shall solely
own all discoveries, information, technology or inventions
made or created solely by its employees, agents or
consultants during the course of such Party's performance
under the Collaboration Program and all intellectual property
rights related thereto. The Parties shall jointly own all
discoveries, information, technology or inventions made or
created jointly by employees, agents or consultants of both
Parties during the course of their performance under the
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Collaboration Program and all intellectual property rights
related thereto, without regard, in the case of Validated Hits
and Program Products, to whether a Knoll Substance or
Tularik Substance was selected as a Validated Hit upon which
Program Products may be based.

Hr
J

Ok r= rr ok

= AleF 2fof CHE ol 25t

oZW S5 AU AR 2Y 93

no B
, 40
el
njo
4T
L*)
g'ﬂ
rr
o
njo
olss
N
ook

3)

e
olo

| 8

Aot

Z(HD)

2.9 Research License.

2.9.1 Grant of Rights.

Each Party hereby grants to the other Party a non-exclusive
license, without the right to sublicense (except to Affiliates of
Knoll that enter into the agreement with Tularik attached as
Exhibit 2.9.1 or as provided in the following sentence), under
its interest in the Program Technology, Knoll Technology or
Tularik Technology, respectively, to the extent applicable to
the Field, for the purpose of conducting the Collaboration
Program. Knoll agrees that Tularik may sublicense to JT such
non-exclusive licenses for use in the research program
between Tularik and JT during the term of the JT Agreement;
provided, however, that the foregoing right to the Sublicense
to JT shall not apply unless: (i) JT shall have made a
reciprocal grant to Tularik of a right to sublicense to Knoll
comparable intellectual property or other proprietary rights
arising under the research program between Tularik and JT
pursuant to the JT Agreement; and (i) Tularik shall have, in
turn, sublicensed such JT intellectual property or proprietary
rights to Knoll.
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2.9 Research License
2.9.2 Limited Use.
Each Party acknowledges and agrees that use of the Library
Compounds provided pursuant to Sections 4.1 and 4.2 is
A|2%M limited solely to those activities contemplated by the
ZSHeR) | Collaboration Program, unless otherwise provided for in this
Agreement, and that such Library Compounds are for
research use only and shall not be administered to humans
in any manner or form, except in accordance with the terms
of this Agreement, subject to receipt of appropriate
governmental approvals for such use.
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435 Cross-License to [ * ].
A|2FA (a) Promptly following receipt by Tularik of a notice from
ZSHHES) | Knoll

pursuant to Section 4.3.2(a), Tularik shall grant to Knoll a sole
and exclusive, worldwide, royalty-bearing (in accordance with
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Section 4.4) license, with the right to sublicense [ * ], under
the Tularik Patents and under Tularik's interest in any Patents
to develop, make, have made, use, offer to sell, sell or import [
* ], subject to the terms of Section 4.3. Any such license
granted with respect to [ * ] granted to Knoll pursuant to this
Section 4.3.5(a) shall be in the form of the License Agreement,
subject to Section 4.4. The license granted pursuant to this
Section 4.3.5(a) shall survive the termination of this Agreement.

(b) Promptly following receipt by Knoll of a notice from Tularik
pursuant to Section 4.3.2(a), Knoll shall grant to Tularik a sole
and exclusive worldwide, royalty-bearing (in accordance with
Section 4.4.1) license, with the right to sublicense, under the
Knoll Patents and under Knoll's interest in any Patents to
develop, make, have made, use, offer to sell, sell or import [ *
1, subject to the terms of Section 4.3. The license granted
pursuant to this Section 4.3.5(b) shall be in the form of the
Tularik License Agreement, subject to Section 4.4. The license
granted pursuant to this Section 4.3.5(b) shall survive the
termination of this Agreement.

(c) Promptly following receipt by the non-Developing Party of a
notice from the Developing Party pursuant to Section 4.3.2(a),
the non- Developing Party shall grant to the Developing Party a
sole and exclusive worldwide, royalty-free license, with the right
to sublicense, under the non-Developing Party's Patents and
under the non-Developing Party's interest in any Patents to
develop, make, have made, use, offer to sell, sell or import [ *
], subject to the terms of Section 4.3. The license granted
pursuant to this Section 4.3.5(c) shall be in the form (excluding
financial terms) of the License Agreement or the Tularik License
Agreement, as the case may be. The license granted pursuant
to this Section 4.3.5(c) shall survive the termination of this
Agreement.
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ARTICLE 9 Publication; Publicity

9.1 Publication.

Each Party recognizes that the publication of papers, including
oral presentations and abstracts, regarding the Program
Technology or Research Compounds, subject to reasonable
controls to protect Confidential Information, will be beneficial
to both Parties.

Accordingly, each Party shall have the right to review and
approve any paper proposed for publication by the other
Party, including oral presentations and abstracts, that utilizes
data generated from the Research Program and/or includes
Program Know-How, information relating to Research
Compounds or Research Compound Inventions or Confidential
Information of the other Party. Before any such paper is
presented or submitted for publication, the Party proposing to
make a publication shall deliver a complete copy thereof to
the other Party at least [ * ] prior to presenting the paper to
any Third Party publisher. The Party receiving such proposed
publication shall review any such paper and provide comments
thereon to the publishing Party within [ * | of the delivery of
such paper to the receiving Party. With respect to oral
presentation materials and abstracts, the Parties shall make
reasonable efforts to expedite review of such materials and
abstracts, and shall return such items as soon as practicable
to the publishing Party with appropriate comments, if any,
but in no event later than [ * | from the date upon which
such materials are received by the receiving Party. The
publishing Party shall comply with the other Party's request to
delete references to such other Party's Confidential
Information in any such paper and agrees to withhold
publication of same for up to an additional [ * ] in order to
permit the Parties to obtain patent protection on any
patentable inventions disclosed therein, if either of the Parties
deems it necessary, in accordance with the terms of this
Agreement. In addition, [ * ].
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Collaboration Agreement
Rigel Pharma(0|=}) and Janssen Pharma(t7]0j|)

provide funding to
Such

6.2 RESEARCH SUPPORT.
support Rigel's efforts under the Research Program and 10
FTE'S of Rigel at a rate of US$2,500,000 per year

amount shall be paid quarterly in advance

Al 17,
7t AlI%M LutAbet
b COLLABORATION AGREEMENT RIGEL PHARMACEUTICALS
e INC and JANSSEN PHARMACEUTICA N.V
FH 79 | 7I1€ VS, 7|
Alef
= chARR * RIGEL PHARMACEUTICALS, INC
* JANSSEN PHARMACEUTICA N.V
. 7|%7Htél-- _Tl_EjHHI-
P HISRE QHIZOIN GI0) S HIZS RUSTIR HAIR
Asqd G & ZAL 20| o5t ss2= JHEE Mo st
o= Ol 2EA 20| o5t ss2| AR=2 &
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6. FINANCIAL SUPPORT
6.1 SIGNING PAYMENT. Within ten (10) days of the Effective
Date of this Agreement, Janssen will pay Rigel One Million

US Dollars (US$1,000,000)
Janssen  will

A

ZeH(EH2D)
All payments under this Agreement will be made

6.14 TAXES.
without any deduction or withholding for or on account of
any tax unless such deduction or withholding on behalf of
. If Janssen is so

Rigel is required by any applicable law
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required to deduct or withhold, Janssen will:
(@) promptly notify Rigel of such requirement;
(b) pay to the relevant authorities the full amount required to
be deducted or withheld promptly upon the earlier of
determining that such deduction or withholding is required or
receiving notice that such amount has been assessed against
Rigel;
(c) promptly forward to Rigel an official receipt (or certified
copy), or other documentation reasonably acceptable to Rigel,
evidencing such payment to such authorities.

6.15 THIRD PARTY PAYMENTS BY RIGEL.

All payments due to Third Parties pursuant to agreement
between Rigel and a Third Party that relate to Rigel Technology
shall be made by and or the account of Rigel. Janssen assumes
no responsibility for any payment due to Stanford University, the
State University of New York at Stony Brook, BASF, any other
Third Party pursuant to an agreement between Rigel and such
Third Party.

Hr

* QHAZOA o] 2

il
o
0o
jo
i
o
gﬂ
~
u
0%
=

S AW CARPE BT B HIBS ROt 220 |29
Alstoll BE RHO| ZABIIE Bt = AotolMs Bl] Lol
| I

c ool oot 2E A=l Ao sAL ddE+o Yo ofE
20l S10| O|FO{MOoF Aot RUeb{, HHUZOA SALE HHY
7F BRSO #[SHOoF st= =2[0f tisto]

* A32tet HAE A|20| S FESHA| F=Cid 75 A
0| 25t HelE Y5 o HES RS A3A tiyds &
gt = 9 Y glgs #HEsto s &

122



At

Z3HAUR)

7. Intellectual Property

7.3 OWNERSHIP OF RESEARCH PROGRAM KNOW-HOW;
INVENTIONS.

Except as otherwise set forth herein, Research Program
Know-How (including, without limitation, any patentable
invention or discovery) acquired, developed or made solely by
employees of one Party during the course of the Research
Program ("Sole Inventions") shall be the property of such
Party. Research Program Know-How (including, without
limitation, any patentable invention or discovery) acquired,
developed or made jointly by employees of Janssen and Rigel
as determined in accordance with United States rules of
inventorship, shall be owned jointly by Janssen and Rigel,
each to own an undivided one-half (1/2) interest in such
Research Program Know-How ("Joint Invention") except as
provided and subject to the licenses granted herein. Each
Party shall cooperate with the other in completing any patent
applications relating to Joint Inventions, and in executing and
delivering any instrument required to assign, convey or
transfer to such other Party its undivided one-half (1/2)
interest.

7.4 PATENT PROSECUTION.

Each Party will prepare, file, prosecute and maintain patent
applications for its Sole Inventions and shall be responsible for
related interference proceedings. The Parties will endeavor to
ensure that such patent applications are filed before any
public disclosure by either Party to maintain the validity of
patent applications to be filed outside of the United States
and to comply with the provisions of Article 9. Janssen shall
be responsible for filing and prosecuting applications for, and
maintaining, Joint Inventions not related to Rigel Technology,
using counsel of its choice, throughout the world. Janssen
shall pay all expenses for filing applications for, and
maintenance of, such Joint Inventions. In the event that a
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Party decides not to proceed with filing or prosecuting an
application for, or maintaining, a Research Program Patent for
which it is responsible under this Section 7.3, it shall give the
other Party ninety (90) days written notice before any public
disclosure or any relevant prosecution or maintenance
deadline and transmit all information reasonable and
appropriate relating to such Research Program Patent, and
such other Party shall have the right to pursue, at its own
expense, prosecution of such application for, or maintenance
of, such patent.
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6. FINANCIAL SUPPORT
%M 6.3 PAYMENTS FOR  PHARMACEUTIC C
ZEHUD) . UTICAL OLLABORATION

PRODUCTS.
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(a)MILESTONE PAYMENTS. For Pharmaceutical Collaboration
Products, the following payments will be due to Rigel upon
the occurrence of the following events:

AMOUNT OF

MILESTONE EVENT PAYMENT

First to occur of either (a) Janssen
initiating compound screening with the
second Validated Target—Peptide Pair

delivered by Rigel or (b) six (6) months $500,000
after Rigel delivers the second Validated
Target—Peptide Pair.

1

Demonstration by Janssen of IN VIVO
efficacy in at least one animal model of
2) | the first Pharmaceutical Collaboration $500,000
Product identified in a screening assay
using a Janssen Collaboration Target.

Selection by Janssen of the first

Development Candidate. $Imillion

3)

Enrollment of the fifth patient in a
4) | Phase III Clinical Trial for the first $2million
Pharmaceutical Collaboration Product

Approval of the first NDA for each
5) | Pharmaceutical Collaboration Product in $5million
the first Major Market.

(b) ROYALTIES. Janssen shall pay Rigel royalties on Net Sales
of Pharmaceutical Collaboration Products at a rate of four
percent (4%) when the Pharmaceutical Collaboration Product
contains a compound originating from Janssen's compound
collection and six percent (6%) when the Pharmaceutical
Collaboration Product contains a compound originating from
Rigel's compound collection.
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9.3 PUBLICATIONS.

(@) REVIEW AND APPROVAL. Each Party to this Agreement
recognizes that the publication of papers, including oral
presentations and abstracts, regarding the Research Program
Know-How and the Research Program Patents, subject to
reasonable controls to protect Confidential Information, will
be beneficial to both Parties. However, each Party shall have
the right to review and approve any paper proposed for
publication by the other Party or its permitted sublicensees,
including oral presentations and abstracts, which utilizes data
generated from the Research Program and/or includes
Research Program Know-How or Confidential Information of
the reviewing Party.

(b) REVIEW AND APPROVAL PROCESS. At least thirty (30)
days before any such paper is presented or submitted for
publication, the Party or its permitted sublicensee proposing
publication shall deliver a complete copy to the other Party.
The receiving Party shall review any such paper and give its
comments to the publishing Party or its permitted sublicensee
within thirty (30) days of the delivery of such paper to the
receiving Party. With respect to oral presentation materials
and abstracts, the Parties shall make reasonable efforts to
expedite review of such materials and abstracts, and shall
return such items as soon as practicable to the publishing
Party with appropriate comments, if any, but in no event
later than thirty (30) days from the delivery date thereof to
the receiving Party. The publishing Party or its permitted
sublicensee shall comply with the other Party's request to
delete references to such other Party's Confidential
Information in any such paper and agrees to withhold
publication of same an additional ninety (90) days in order
to permit the Parties to file patent application, if either of
the Parties deem it necessary, in accordance with the terms
of this Agreement.
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National

PROTOCOL
The Department of Energy of the United States (USDOE),
Ministry of Science and Technology (MOST),

Energy Administration (NEA)

At 18.
7t AN LuEARS
A2fME PROTOCOL
FH 7o | AR\ vs. AR
ok * The Department of Energy of the United States
ol
A | g |VPOE
* Ministry of Science and Technology (MOST)
National Energy Administration (NEA)
=Y SSIHE
- HIERE: 717 27 B
AL AR HRAHOZE ZAMALUHE HHAPDE ARF(H, ®eZ2 T
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VI. Funding Mechanism
7t. Subject to the availability of funds authorized and made
available by each Party's government and subject to
A12FM paragraph 2 of this Article, funding for the activities under
ZsHYS) | this Protocol shall be borne by the Parties, to help ensure
the long-term and stable financial support to move the
objectives of the Center forward. Private industry and
academia also may provide funding for joint projects and
activities in which they are participating.
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2. USDOE shall fund only research performed by United
States participants, and MOST and NEA shall fund only
research performed by Chinese participants, in collaborative
activities, unless agreed otherwise by the Parties for specific
projects.

3. Each Party shall conduct the activities under this Protocol
in accordance with applicable law to which it is subject.
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Il. ALLOCATION OF RIGHTS
A. Each Party shall be entitled to a non-exclusive, irrevocable,
royalty-free license in all countries to translate, reproduce,
and publicly distribute scientific and technical journal
articles, reports, and books directly arising from
cooperation under this Protocol. All publicly distributed
copies of a copyrighted work prepared under this
provision shall indicate the names of the authors of the
HloEA] work i~nlcss an author explicitly declines to be named.
ol
ZHHD)

B. Rights to all forms of intellectual property, other than

those rights described in Section II.A. above, shall be

allocated as follows:

7}, Visiting researchers, for example, those not participating
in a research project with a specific scope of work jointly
funded by the Parties. shall receive intellectual property
rights, awards, bonuses and royalties in accordance with
the policies of the host institution.
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2.(a) Any intellectual property created by persons employed
or sponsored by one Party under cooperative activities
other than those covered by paragraph Il .B.l. shall be
owned by that Party. Intellectual property created by
persons employed or sponsored by both Parties under
cooperative activities (involving a research project with
a specific scope of work jointly funded by the Parties)
shall be jointly owned by the Parties. In addition, each
creator shall be entitled to awards, bonuses and
royalties in accordance with the policies of the
institution employing or sponsoring that person.

(b) Unless otherwise agreed in a Project Annex, each
Party shall have within its territory a right to exploit or
allow others to exploit intellectual property created in
the course of the cooperative activities.

() The rights of a Party outside its territory shall be
determined by mutual agreement as described in
paragraph Il .B.2(d).

(d) The Parties or their participants shall jointly develop
provisions of a Technology Management Plan regarding
the exploitation of intellectual property rights as
described in paragraph 11.B.2.(b) and (c) and other
than those covered by paragraph Il .B.(I) of this Annex.
The Technology Management Plan shall consider the
relative contributions of the Parties to the particular
jointly-funded research project, the benefits of licensing
by territory, or for fields of use, and other factors
deemed appropriate for the particular technology which
is the subject matter of the jointly-funded research
project.

(e) If the Parties cannot reach an agreement on a joint
Technology Management Plan in the particular research
project agreement, work on the particular research
project shall not commence.

(f) Notwithstanding paragraphs II.B.2. (a-e) above, if a
particular project has led to the creation of intellectual
property protected by the laws of one Party but not
the other, unless other allocation agreements are
agreed upon by both Parties, the Party whose laws
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provide for this type of protection shall be entitled to
all rights to exploit or license such intellectual property
worldwide, although creators of intellectual property
shall nonetheless be entitled to awards, bonuses and
royalties as provided in paragraph 11.B.2.(a).

(g) For each invention made under any cooperative
activity, the Party employing or sponsoring the
inventor(s) shall disclose the inventions promptly to the
other Party, together with any documentation and
information necessary to enable the other Party to
establish any rights to which it may be entitled. Either
Party may ask the other Party in writing to delay
publication or public disclosure of such documentation
or information for the purpose of protecting its rights
in the invention. Unless otherwise agreed in writing,
the delay shall not exceed a period of six months from
the date of disclosure by the inventing Party to the
other Party.
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[Il. BUSINESS-CONFIDENTIAL INFORMATION

In the event that information identified in a timely fashion as
business-confidential is furnished or created under this
Protocol, each Party and its participants shall protect such
information in accordance with applicable, laws, regulations,
and administrative practice, which may include execution of
an appropriate agreement of confidentiality. Information may
be identified as "business-confidential" if a person having the
information may derive an economic benefit from it or may
obtain a competitive advantage over those who do not have
it, the information is not generally known or publicly
available from other sources, and the owner has not
previously made the information available without imposing
in a timely manner an obligation to keep it confidential.
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Joint Research and Development Consortium Agreement

Al 19.
GMIC Green Manufacturing Industrial Consortium
7k Al2fM LddtApet
2|oFM JOINT RESEARCH AND DEVELOPMENT CONSORTIUM
ale AGREEMENT
A 54 | A2 vs Bk ATie
A2k
=3 CHARR} * The Boe.ard of Trustees of Western Michigan niversity(WMU)
* Industrial Full Members
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Article V' Cost Sharing
5.1 Cost Sharing
Each Industrial Full Member shall provide financial support to
the GMIC in the amount of $25,000 per year during the
term of this Agreement. The first payment, based upon a
Aot mutually agreeable payment schedule, shall be due within 90
282 days of signing of the Agreement. Industrial Full Members

shall equally share any additional funding, including the costs
of the Projects as reflected by the budgets established in
Schedule A, and any other general or administrative costs or
expenses incurred by the GMIC related to the Projects. Such
additional funding shall require a unanimous vote by the
Advisory Committee. The Advisory Committee shall notify
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Industrial Full Members of the funding requirements and
shall establish the timing of payments, which shall be timely
made upon receipt of notice from the Advisory Committee.
Any Industrial Full Member failing to promptly make any
payment of funding or personnel shall be subject to
expulsion.
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Article VI Intellectual Property

6.1 GMIC Members' Rights: Any invention created, conceived
or developed as a result of work done in connection with a
Project shall be owned jointly by those GMIC Members in
the GMIC at the time such invention was created, conceived
or developed, each of whom shall own an undivided interest
in such invention(s). Each such GMIC Member shall have a
perpetual, non-exclusive, non-assignable, royalty free right to
use the invention wunder any intellectual property rights
granted on the invention, unless the GMIC Advisory
Committee decides to revoke such rights on a case-by-case
basis when deemed by the Committee to be in the best
interests of the GMIC. Each GMIC Member covenants that it
will obtain from its applicable employee(s) an assignment of
any rights in any patent application(s) filed hereunder.. Any
GMIC Member that withdraws from the GMIC under Section
2.3 will have no ownership interest in the intellectual
property rights in any inventions that are created, conceived,
or developed by the GMIC after that GMIC Member has
withdrawn from the GMIC. Any GMIC Member that is
expelled from the GMIC agrees to forfeit its ownership rights
and its license to use any intellectual property rights that the
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expelled member jointly owned under this Agreement. The
expelled member will transfer or assign any such rights to
the then remaining GMIC Members as directed by the
Advisory Committee.

ol
=
x

* GMIC Members 20| Cisf S419|, H5HA0|H e £
ArE HSHE Z=C
* Section 2.30] 2Jalf GMICOAM EE|st Member= 0| @<k0 2

o BSARHI AU YLt S/F

Ho
J

* GMIC Member?| Ss479t Axd 2HEO| O 4

3)

Hr )

| ko

L&

2
23D

6.2 Confidentiality : During the term of this Agreement and
for five (5) years thereafter, the GMIC Members shall use
reasonable efforts to prevent disclosure to others of
Confidential Information, except as follows:

(@) With the wunanimous written consent of the GMIC

Members;

(b) To the extent the Confidential Information has become
or hereafter becomes generally available to the public,
other than as a result of a disclosure in violation of this
Agreement or was known to the disclosing GMIC
Member prior to the Effective Date or prior to its
disclosure by a GMIC Member;

(c) To the extent the Confidential Information was or
becomes public information not due to any fault by the
disclosing GMIC Member;

(d) To the extent the Confidential Information must be
disclosed due to governmental laws, regulations or
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requirements; or,

(e) In compliance with law, a lawful subpoena or court
order; provided, however, if a GMIC Member is
requested or required (by oral questions, interrogatories,
requests for information or documents in legal
proceedings, subpoena, civil investigative demand or
other similar process) to disclose any Confidential
Information, it shall seek such protective orders as may
be reasonably available and provide the other GMIC
Members with prompt written notice of any such request
or requirement so that the GMIC or GMIC Member may
also seek a protective order or other appropriate remedy
and/or waive compliance with the provisions of this
Agreement.

For purposes of this Agreement, "Confidential
Information" means all written information (i) provided
by a GMIC Member, (ii) generated, created or discussed
among GMIC Members related to any Project, or (iii)
Information developed or discovered in the pursuit of the
Purpose.

6.3 Scholarly Publication: Notwithstanding the foregoing,
WMU shall have the right to publish Project results with
proper masking of specific data. Any proposed
publication must be submitted to the Advisory Committee
for approval at the next scheduled meeting prior to
submission or other disclosure of any portion thereof to
any third party for presentation and/or publication. The
Advisory Committee shall have thirty (30) days from such
meeting date to object to such proposed publication
and/or presentation because it discloses Confidential
Information. If any of the Industrial Full Members make
such objection, WMU shall refrain from making such
publication or presentation (or other such disclosures)
until WMU and the objecting party negotiate a mutually
agreed upon version (i) within thirty (30) days from
receipt of objection if the Confidential Information to be
disclosed does not contain patentable subject matter, or
(i) within six (6) months from receipt of objection if
patentable subject matter is proposed to be disclosed, so
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that a patent application can be prepared and filed ;
provided, however, that said six (6) month period shall
be extended for such time as is necessary to complete
said preparation and filing.
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4. REIMBURSEMENT OF COSTS
In consideration of the foregoing, the Sponsor shall
reimburse MIT for all direct and F&A (Facilities &
ZHOEA Administrative  or indirect) costs incurred in the
Z%I-(_:’_IE') performance of the Research, including business class fares
TTolEE for international travel of faculty and staff. Total
reimbursements shall not exceed the total estimated
project cost of $ without written authorization
from the Sponsor.

137



>
H
x
J
oy —
re
-4
2
a
rlu
H
rin
o
o
njo
Pl
1
Q'E
Pl
=
0z
rdi
|'>-
njo
ic]
10
=2

72 4 8

10. JOINT INTELLECTUAL PROPERTY.

A. JOINT INVENTIONS. The Parties shall have joint title to (i)
any invention conceived or first reduced to practice jointly
by employees and/or students of MIT and the Sponsor’s
personnel in the performance of the Research and (ii) any
invention conceived or first reduced to practice by the
Sponsor's personnel in the performance of the Research
with significant use of funds or facilities administered by
MIT (each, a “Joint Invention”). The Sponsor shall be
notified of any Joint Invention promptly after an invention
disclosure is received by MITs Technology Licensing Office.
MIT shall have the first right to file a patent application
on a Joint Invention in the names of both Parties. All
expenses incurred in obtaining and maintaining any
patent on such Joint Invention shall be equally shared
except that, if one Party declines to share in such
expenses, the other Party may take over the prosecution
and maintenance thereof, at its own expense, provided
that title to the patent remains in the names of both
Parties.

2

ZAED)

fnrr
oX
40
2
0%
=2
T
2 rlo
Jm
Ql
N
O
omn
>
40
Hu
mn
2
$0
oo

Ho
J

. 2 =y =]
H|go| Y2 FSHL

138



2) &

4o

L&

2

23HER)

* 9. SPONSOR INTELLECTUAL PROPERTY.

Title to any invention conceived or first reduced to
practice in performance of the Research solely by the
Sponsor's  personnel without significant use of MIT
administered funds or facilities(“Sponsor Invention”) shall
remain with the Sponsor. Title to and the copyright in any
copyrightable material first produced or composed in the
performance of the Research solely by the Sponsors
personnel without significant use of MIT administered
funds or facilities (“Sponsor Copyright”) shall remain with
the Sponsor. Neither Sponsor Inventions nor Sponsor
Copyrights shall be subject to the terms and conditions of
this Agreement.

* 10. JOINT INTELLECTUAL PROPERTY.

A. JOINT INVENTIONS. The Parties shall have joint title to (i)
any invention conceived or first reduced to practice jointly
by employees and/or students of MIT and the Sponsor’s
personnel in the performance of the Research and (ii) any
invention conceived or first reduced to practice by the
Sponsor's personnel in the performance of the Research
with significant use of funds or facilities administered by
MIT (each, a “Joint Invention”). The Sponsor shall be
notified of any Joint Invention promptly after an invention
disclosure is received by MIT's Technology Licensing Office.
MIT shall have the first right to file a patent application
on a Joint Invention in the names of both Parties.

C. JOINTLY DEVELOPED COPYRIGHTABLE MATERIALS.
Copyrightable materials, including computer software,
developed in the performance of the Research (i) jointly
by employees and/or students of MIT and the Sponsor’s
personnel, or (i) by the Sponsors personnel with
significant use of funds or facilities MIT SRA Intl Sponsors
administered by MIT, shall be jointly owned by both
Parties, who shall each have the independent, unrestricted
right to dispose of such copyrightable materials and their
share of the copyrights therein as they deem appropriate,
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without any obligation of accounting to the other Party.

11. MIT INTELLECTUAL PROPERTY.

A. MIT INVENTIONS. MIT shall have sole title to (i) any

invention conceived or first reduced to practice solely by
employees and/or students of MIT in the performance of
the Research (each an “MIT Invention”) and (i) any
invention conceived or first reduced to practice by the
Sponsor's personnel with significant use of funds or
facilities administered by MIT, if the invention is conceived
or reduced to practice other than in the performance of
the Research. The Sponsor shall be notified of any MIT
Invention promptly after a disclosure is received by MIT’s
Technology Licensing Office. MIT (a) may file a patent
application at its own discretion or (b) shall do so at the
request of the Sponsor and at the Sponsor's expense.

COPYRIGHT OWNERSHIP AND LICENSES. Title to and the
copyright in any copyrightable material first produced or
composed in the performance of the Research solely by
employees and/or students of MIT shall remain with MIT.
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10. JOINT INTELLECTUAL PROPERTY.
B. LICENSES. Each Party shall have the independent,
et unrestricted right to license to third parties any such Joint
zﬁ(_'qn) Invention without accounting to the other Party, except
Toeires that the Sponsor shall be entitled to request an exclusive
license to MIT’s interest in a Joint Invention as provided
under paragraph 11.B.2. below.
« 28 AR s Ao {2t §10| A3ZHoA| elo|MAE BoiY =
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L) 2fojda M
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11. MIT INTELLECTUAL PROPERTY.
B. LICENSING OPTIONS. For each MIT Invention on which a
patent application is filed by MIT, MIT hereby grants the
[otM Sponsor a non-exclusive, non-transferable, royalty-free
Z%I-(_‘I’_I':) license for internal research purposes. The Sponsor shall

further be entitled to elect one of the following
alternatives by notice in writing to MIT within six (6)
months after MITs notification to the Sponsor that a
patent application has been filed:
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1.

a non-exclusive, non-transferable, world-wide, royalty-free
license (in a designated field of use, where appropriate)
to the Sponsor, without the right to sublicense, in the
United States and/or any foreign country elected by the
Sponsor pursuant to Section 11.C. below, to make, have
made, use, lease, sell and import products embodying or
produced through the use of such invention, provided
that the Sponsor agrees to demonstrate reasonable efforts
to commercialize the technology in the public interest and
reimburse MIT for the costs of patent prosecution and
maintenance in the United States and any elected foreign
country; or

2. a royalty-bearing, limited-term, exclusive license (subject

to third party rights, if any, and in a designated field of
use, where appropriate) to the Sponsor, including the
right to sublicense, in the United States and/or any
foreign country elected by the Sponsor pursuant to
Section 11.C. below, to make, have made, use, lease, sell
and import products embodying or produced through the
use of such invention. This option to elect an exclusive
license is subject to MITs concurrence and the
negotiation of commercially reasonable license terms and
conditions and conditioned upon Sponsor's agreement to
reimburse MIT for the costs of patent prosecution and
maintenance in the United States and any elected foreign
country and to cause any products produced pursuant to
this license that will be used or sold in the United States
to be substantially manufactured in the United States.
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8. PUBLICATIONS. MIT will be free to publish the results of
the Research after providing the Sponsor with a thirty
(30) day period in which to review each publication to
identify patentable subject matter and to identify any
A|2%M inadvertent disclosure of Confidential Information. If
ZHED) necessary to permit the preparation and filing of U.JS.
patent applications, the Principal Investigator may agree to
an additional review period not to exceed sixty (60) days.
Any further extension will require subsequent agreement
between the Sponsor and MIT.
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oy Z2UE SN
ety |
« A=A |Q Cisto) AFZE 37 HelE 2o
2h) H|YFA|
+ = L 8
11. MIT INTELLECTUAL PROPERTY.
D. CONFIDENTIALITY OF INVENTION DISCLOSURES.
ot The Sponsor shall retain all invention disclosures
=5 _:’F' submitted to the Sponsor by MIT in confidence and use
ZY(E=Z its best efforts to prevent their disclosure to third parties.
The Sponsor shall be relieved of this obligation only when
this information becomes publicly available through no
fault of the Sponsor.
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3. COMPENSATION

3.1 As consideration for the performance by University of its
obligations under this Agreement, Sponsor will pay the
University an amount equal to its expenditures and
HI2EA reasonable overhead in conducting the Research Program
ZEHYUD) subject to a maximum expenditure limitation of $

U.S. Dollars. Payment in full in U.S. Dollars in the amount of
$ shall be wired to University within thirty (30)
days following Sponsor's execution of the Agreement and
receipt of an invoice, in accordance with the following
electronic payment information.
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7. PATENTS, COPYRIGHTS AND TECHNOLOGY RIGHTS

7.1 Title to all inventions or discoveries made solely by
University resulting from the research performed hereunder
AI2M shall reside in University, title to all inventions or discoveries
Z3HHE) | made solely by Sponsor shall reside in Sponsor, and title to
all inventions and discoveries made jointly by Sponsor and
University shall reside jointly in Sponsor and University.
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7. PATENTS, COPYRIGHTS AND TECHNOLOGY RIGHTS
7.1 University reserves for itself

a royalty-free, irrevocable license to make and use such
University inventions or discoveries for its own research and

educational purposes.
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7. PATENTS, COPYRIGHTS AND TECHNOLOGY RIGHTS
7.1 In the event that Sponsor
o and University fail to enter into an agreement during that
AloFA period of time, then the rights to such inventions or
RSHHI) | discoveries shall be disposed of in accordance with University
policies, with no obligation to Sponsor. Sponsor agrees to
pay a reasonable royalty for the use of the invention or
discovery to be negotiated in good faith.
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7. PATENTS, COPYRIGHTS AND TECHNOLOGY RIGHTS
7.1 If  such invention or
H|2kA discovery is made resulting from the research, the Principal
Investigator shall submit an invention disclosure

ZHEHB)

(http://www.otc.utexas.edu/InventorForms.jsp) to University's
Office of Technology Commercialization("OTC"). The OTC wiill
then forward the invention disclosure to Sponsor. Sponsor
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shall then have thirty (30) days from receipt of such
disclosure of any invention or discovery to notify University
of its desire to enter into such a license agreement, and a
license agreement shall be negotiated in good faith within a
period not to exceed sixty (60) days from Sponsor's
notification to University of its desire to enter into a license
agreement, or such period of time as the parties shall
mutually agree in writing. In the event that Sponsor and
University fail to enter into an agreement during that period
of time, then the rights to such inventions or discoveries
shall be disposed of in accordance with University policies,
with no obligation to Sponsor. Sponsor agrees to pay a
reasonable royalty for the use of the invention or discovery
to be negotiated in good faith. Until any such invention or
discovery has been presented as set forth above, University
shall not offer rights to that invention or discovery to any
third party.
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6. PUBLICATION AND ACADEMIC RIGHTS
HlotA] 6.1 University and the Principal Investigator have the right to
ZsHAD publish or otherwise publicly disclose information gained in

the «course of this Agreement, except for Sponsors
confidential information (“Confidential Information”) as may
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be furnished to University pursuant to a separate
nondisclosure agreement executed by the parties. In order
to avoid loss of patent rights as a result of premature public
disclosure of patentable information, University will submit
any prepublication materials to Sponsor for review and
comment twenty (20) days in advance of its planned
submission for publication. Sponsor shall notify University
within ten (10) days of receipt of such materials whether it
desires University to file patent applications on any inventions
contained in the materials; and, if University agrees to do
so, University will proceed to file the patent application(s) in
due course. University shall have final authority to
determine the scope and content of any publications.
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Agreement for Scientific and Technological Cooperation
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Agreement for Scientific and Technologocal
2|2k H Cooperation Between the Government of Canada and
the Government of the People’s Republic of China
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Article 6 - Coordination and Facilitation of Cooperative
Activities
5. The costs incurred by members of the Joint Committee in
2|2FM the exercise of their functions shall be borne by the Party
ZNHE who has designated them. The costs, other than those
for travel and accommodation, which are directly
associated with meetings of the Joint Committee shall be
borne by the host Party.
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Article 11 - Intellectual Property

2. All rights in Intellectual Property developed exclusively by
one Party or a Participant in the context of a Cooperative
Activity undertaken pursuant to this Agreement shall vest
in that Party or Participant.

4. Intellectual property rights related to inventions,
discoveries and  other  science and  technology
achievements jointly developed solely by the Parties within
the context of Cooperative Activities shall be allocated to
each Party in accordance with the proportions jointly
decided by the Parties in writing.
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Article 11 - Intellectual Property

3. Each Party shall ensure that any Intellectual Property it
holds and that is necessary for the effective conduct of a
Cooperative Activity by the other Party or its Participants,
shall be made available to such Party or its Participants prior
to the commencement of the Cooperative Activity. Each
Party shall take reasonable measures to ensure that its
Participants provide the Intellectual Property they hold, and
that is necessary for the effective conduct of a Cooperative
Activity, in the same manner. In any event, a Party or its
Participants shall not be required to grant more than a
licence to use such Intellectual Property for the conduct of
the Cooperative Activity concerned. The Intellectual Property
that is necessary for the conduct of a Cooperative Activity
shall be specifically identified in the Implementing
Arrangement or contract relating to such Cooperative
Activity.

5. Unless the Parties agree otherwise in writing in
accordance with their domestic procedures, any Intellectual
Property arising from the results of a Joint Research Activity
shall be governed by the Annex on Intellectual Property
Arising from the Results of Joint Research Activities, which
forms an integral part of this Agreement.
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Annex on Intellectual Property Rights Arising from the
Results of Joint Research Activities

Article 2 - Intellectual Property Rights Arising from Joint Research
Activities

2. The Parties shall:

a. notify one another within a reasonable time of the
creation of new Intellectual Property rights arising from a
Joint Research  Activity undertaken pursuant to this
Agreement and shall, as appropriate, seek protection for
such Intellectual Property rights, within their respective
jurisdictions and pursuant to their domestic legislation; and

5. Intellectual Property rights generated by a Joint Research
Activity, the allocation and acquisition of which has not been
addressed in the TMP, shall be allocated, to the largest
extent possible on the basis of the principles set out in the
relevant TMP14), as jointly decided in writing by the
Participants.

Article 3 - Publication of Research Results of a Joint
Research Activity
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1. Without prejudice to Article 2 of this Annex, and unless
otherwise  agreed in the TMP concerned, publication of
results of a Joint Research Activity shall be effected jointly by
the Parties or Participants in a Joint Research Activity.

2. Subject to Paragraph 1 of this Article, the following
procedures shall apply:

a. The Parties shall take reasonable measures to encourage
the publication of literary works of a scientific character
arising from a Joint Research Activity undertaken pursuant to
this Agreement; and

b. The Parties shall ensure that all copies of a work that
embodies the results of a Joint Research Activity, that is
subject to copyright and that is distributed to the public,
shall contain the names of the author(s) of the work unless
an author explicitly declines to be named, as well as a
clearly visible acknowledgement of the cooperative support
of the Parties.
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Technology Management Plan
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