Contvact Manual for Tntevnational Joint Research

=M=S8+
S H=M D2

2025.10.

¥ 0 4 B

9 =

_II-'6'|"||%7§'|E%/\I|=| — — A @
Ju o —T (o] =i I3l ) Sy f R hic ] o
k j Q Minis::/ of Science and ICT KISTEP K‘;maql.sttt:lf S&!TEIuaItio_n' an?p.a..r..i'.;







& = Ot GIAl AN A2 AQF GARA} 2t A
OAE Ae=, MEHO= Ul S| EH0| Relohi =0 /U

ool et & Jtset BER EE0 ASS RASAY| BRI

ol- 0 Qe Az} =S F017] ?f6

lGUE O, Syl

L-, O

@ = w2 2HEE AAYL Ot LIS CIAO[H, Al S T=ts Eefotl ACEZ, =X
= nl a1 L

o
ZEGIT M| Q| AFI|B EE

|.

@ = Oiwe W GIAl AM= BY 50|

S2EIALE 2K - HHGIH MAD= JHE Ao 2St

T Y
v\
\'.

N

S )
i

& At SAR 20 etiet GRS BAIRE S7HEAZIME A A2 Al AFMO| ZZ2t=|0{0F
UL 2 MR AHEAEMC] Ee ZY(ER W EH AZ BADS HRSLCE T2t
At MZ Al BHEARIME EXIZ HEOI0F UL

re

2o|Lt sHAfALe]

8 =
beae ATBI01 AN K Al

QE7t WASIK| SIEE ZO|5HA|7| HIFLICE T3 =
MABIAES} TIPS AKISI0 ZAI7| BIRILICH

@ 2 RS U Esi0) ) M JKSe CIYst RS EREHT UBLICE AN FY A

RAIRII(P)2] UKt F4750] M) A| FAIAIE % QM4 SHeiof ot 43 TR0jA
SMGI= B9, DEES AME, HPHOE, UTAS S B4 Mmo| Z2 oM, BAZ |
5|03t QH5H0, DEGITO| SHI T JOHEHE S5t H2 o2 7} Bmpsloiof B, |
O] T, AJcH SHoP 20| BE SHS Bt 0l HAGHE 24 HIRISGI| QELICE (X2 AR XAl |
Typel 2= BIEA] ApHiolo] FAI7| HIZILICE)

ron

@ 2 Oiw0) E3HE A SOHS $iol U AjA| HolZ I3 TAHE Z0IS2, Aot HE X 2

QF, M B, A, g2 80 S0| LA ASEHA=A EMS| MAESAZ| HIgLIL

@ = Uiwd & OAl AME LEHR ZXESST AHE HiECE HYEICH, S8 S+

(@)
—
AL B Y| Satt 480ls Hell| i & AstH T2t 2 xS 7|=2







CONTENTS
K B & 06
FIZE o FO(DERINITIONS) 55 08
HI2Z o A2 CHA U DR HAI(SCOPE OF PROJECT) vvvevvvsssssnsnsssvvvn 13
HMI3Z « S7HHIO| XIZ, At Y MIZ(COSTS, SETTLEMENT, AND TAXATION) - 15
RIAT o HIUREPORTS) - ereeeerrsssseeseeressssss e 19
HISE o Al H2I(MUTUAL COLLABORATION) wrorresesreeereessssmmmneesssssnnneesssneneenne 21
HIBZE o KIAKHAR(NTELLECTUAL PROPERTY) rrrveesssssssvvssnsnsvnnc 23
HMI7E o ZT3 ZE(PUBLICATION AND PUBLIC DISCLOSURE) v a1
HIBZE o HIZRI(CONFIDENTIALITY) vttt bbb a4
HI9ZE « Y= U SHEZ(ASSIGNMENT AND SUBCONTRACTING) oo 18
HMOZE « HI3XI2| H2| KZ(CONFLICTING THIRD-PARTY RIGHTS) oo 49
HIE o SIFRIFORCE MAJEURE) v errerssosssosss s s 51
2% « A7t L E2(TERM AND TERMINATION) oo 53
HM3ZE « Tl L BE(REPRESENTATIONS AND WARRANTIES) v 57
HIAZ. o ESHERIINDEMNIFICATION) ettt 59
HIH5E o AZER U Z|(EXPORT CONTROL) :++-vvreerersessssovsveressssssiverisssssienesssee 62
HM6ZE « EHIt 2HsHiZ 2EH(GOVERNING LAW AND DISPUTE JURISDICTION) - 64
HTZZE o SX(NOTICES) rwrvverveeeeeeesssssssssisssssesssssissssiissssss s sissssss s sssisss s 69
HI8ZE o QEEIB FHO|(ENTIRE AGREEMENT) wvvvvvsvoovvsssssst 71
HIGZE o ZIEHMISCELLANEQUS) vttt 72



6

SIS+

SR O

B 2 o

of A2t Aol =M, At MZ &, AL Y S5

E = H LEHOZ HOf IAAS T2|-OR0| Hote 7455 Q= A BE0| OfHEZ HuH
NREA At SMAS2 Al M2 B8, 1Y, A=dts 55 SS 7IMY22M, AHM A2
SO 2 2Ol oMo ANM FX =2 FZIH E + UAS

o 110 AR =7f0fCH AR f% HE, JMA WS S GAR AEXMATE dolsiez, Aof A=
MO Sfg =7t 3 FRO| 7IME M JEE JIELe= FHH| SHoke A0
HRgZigt
HE =20, e=2 YRS/ E= MUANSESY 38 & F2, 0=2 880 S5
HRIH(0): Delaware Secretary of State), SEX| 4, #X HEN(O]|: Corporation, LLC S),
FEE JYS7I120l: S Handelsregister, ZZA RCS) S5 7IE22, AN B4 B,
A =
T

e

(=M SSATHL HI2AA)

[t
Mg Z4010 [FA FARLAS
o

U= [7[ZSICGARE A7)

BE0 2Hot0]

M
L

2712 g0l 7fsfol
Y- Z4510 [FAI FAPAS £1

TLr= T
U= [71

ZEI(GAR} BY) 2]
M2 A

. BE=VL g A0 51ge

gel, S&71, Het 52

M=Z0i 7|

{Cooperative Research and ¥ (M=)
Development Agreement)
This Agreement (the “Agreement’) = & (A L&) - HAAQ

NBAT SU 25
QLOm, AR 7 Bolof
oot YEE KHE 4E
B

is made and entered into as of
[DD-MM-YYYY] (the “Effective
Date”) by and between:

[INSTITUTION NAME], a legal entity = & =L FEI7|2S YAt
duly incorporated and existing AZ HA|

under the laws of the Republic of

Korea and having its principal place

of business at [ADDRESS],

Republic of Korea (“Party A”); and,

[INSTITUTION NAME], a legal entity = & oiQ| &0{7|2S ARt

duly incorporated and existing under BE HA|
the laws of [COUNTRY NAME] and
having its principal place of

business at [ADDRESS] (“Party B”).
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Hereinafter, Party A and Party B
may be referred to individually as a
“Party” and collectively as the

“Parties”, as the context requires.

RECITALS

Whereas, the Parties wish to
collaborate on the research and
development project described in
Appendix A (the “Project”),
combining their respective
capabilities and resources to
generate new knowledge,
technologies, inventions,
improvements and discoveries.

s 7IM 7ts

Whereas, the Project forms part of
a Korean government-funded
program administered under the
supervision of the [NAME

OF SPECIALIZED INSTITUTION]
(the “Specialized Institution”) in
accordance with the laws and
regulations of the Republic of
Korea.
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NOW, THEREFORE, in
consideration of the mutual
covenants and promises contained
herein, the Parties agree as follows:
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(2) Background IP
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For purposes of this Agreement,
the following terms have the
meanings set out below.
Capitalized terms used but not
defined herein have the meanings
given to them elsewhere in this
Agreement.

(1) “Affiliate” means, with respect to
a specified entity, any other entity
that, directly or indirectly, controls,
is controlled by, or is under common
control with such entity. “Control”
means ownership of more than fifty
percent (50%) of the voting
securities or other ownership
interest of an entity, or the ability
otherwise to direct the management
or policies of an entity.

(2) “Background IP” means any
Intellectual Property owned or
controlled by a Party as of the
Effective Date that was not created
or conceived in the course of
performing the Project.
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HM1Z H2|(DEFINITIONS)

(3) H|ZHEE(Confidential Information) = (3) “Confidential Information” means | & Al SXA wslk|=

[R&] "HIZEZ 2 = Ao £=

[Typel] any and all information,

HIZ7H EE2A, S
Aotel 20| met ma

3& T 2tA|(Project)2t HESI whether technical, commercial, HO|Z ofa| MEEH A&
AR AQOlot “MIZAY )7t ZALKE B or otherwise, including but not oS AlX M2 JisAS
(0|5} “SZAP)fIAH MH, F5, limited to research data, 12510 ARXoz
AZHA - ™A = T|Ef know—-how, specifications, xo|at 74
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3/Mole BE 7Ied, 488 E=
7|Ete] HEZN, HAlE, =52,
HAM, MAE, T2EER,
ATEQIO, ETM L 7|Et X2
ZefotE 0/0] HYE|X| =L,
2 4 20 osi"sh= FHE=
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(a) HS A0 Bt HY=
HAIE[AL B[22 X HE;
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O|LHOIl MTHC= T HIZHS
S0leh He,
o, (b0l m2t M =10
O|R0{XX| 2 FR0=, HHO|
S40|Lt 37HE d=e= Hot
ge|do= H|IZZ QME £ Q=
420, d2st MARC=
HIZE0| Z7|=UCHLT ZHFE|

)

[

designs, prototypes, software,

reports, and other materials,

disclosed or made available by

Party A (“Discloser”) to Party B

(“Recipient”) in connection with

this Agreement or the Project, in

any form including written, oral,
visual, electronic, or any other
tangible or intangible medium.

Confidential Information shall

include:

(a) information clearly marked or
designated as confidential at
the time of disclosure; and

(b) information disclosed orally or
by other non-written means,
provided that Party A identifies
it as confidential at the time of
disclosure and confirms such
confidentiality in writing within
[ten (10) days] thereafter.

For clarity, failure by Party A to

provide written confirmation

under subparagraph (b) shall not
by itself be deemed a waiver of
confidentiality, if the nature of
the information or the
circumstances of its disclosure
reasonably indicate its
confidential character.

[F32] “HF2 &2 At E=
35 AL2tH|(Project)2t EHEIGH
O 8t SARRKOISH “HMISAY )7t
AU FARKOISE “=ZX)0l A

[Type2] any information, whether
technical or non-technical,
including but not limited to
research data, know-how,
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(4) Foreground IP
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(5) XIAZHAA E= IP(Intellectual
Property or IP)
g4, LY, 34, ORI, o, Y
At
o

BN, N, +E,

=ot?, ARl Xix=E
Jtset HElE B ESoH=E Yos A

specifications, designs,
prototypes, software, plans,
drawings, reports, and other
materials, in written, oral,
electronic, or any other form,
disclosed by either Party

(“Discloser”) to the other Party

(“Recipient”) in connection with

this Agreement or the Project.

Confidential Information shall

include only:

(a) information that is clearly
marked or otherwise
identified as confidential at
the time of disclosure; and

(b) in the case of oral or other
non—written disclosure,
information that is identified
as confidential at the time of
disclosure and confirmed in
writing by the Discloser within
[ten (10) days] thereafter.

(4) “Foreground IP” means all

Intellectual Property, as defined in
Section (5) of this Article, that is
first conceived, developed, created,

or reduced to practice by or on

behalf of a Party (or jointly by the
Parties) in the course of performing

the Project, including, without

limitation, any records, descriptions,

schematics, test data, models,
devices, equipment, or facilities.

S2 Zgol, S oiget Ruap

(5) “Intellectual Property” or “IP”
means any and all legally
protectable rights, including

discoveries, inventions, formulas,

designs, know-how, methods,

& SAKAH SSoHA

& XATA(IP)S] HAE
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(6) =3t(Know-How)

UEHO 2 FINEO] UK LALE A
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TaNOl Uy, A, Il g, 29

Algl 21t 53 Eefplht
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2 A0 Mol MM ety g
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o
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(8) tH|(Project)

= Ao w2t FAKESO0| 1=t
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(9) g7HeMaKProject Results)
AN 3 2 = 1O
AUE YMSIAL FHSE BZE RE
29| HUEEN, XAIMH, EF
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1M 5 SN Lo 7|15t
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HM1Z H2|(DEFINITIONS)

technical developments,
improvements, modifications,
enhancements, works of
authorship, schematics, software,
and any related documents or data,
regardless of patentability,
including copyrights, patent rights,
trademark rights, trade secrets, and
other legally protectable rights.

(6) “Know-How” means technical
information that is not generally
known or readily accessible,
including inventions, discoveries,
concepts, methods, models, test
results, and other information
essential for the development,
manufacture, application, or testing
of products or services.

(7) “Principal Investigator” means
the individual(s) designated by the
Parties who shall be responsible for
the scientific and technical
execution of the Project as defined
herein. The Parties may jointly
designate more than one individual
as Principal Investigator.

(8) “Project” means the joint
research and development activities
conducted by the Parties under this
Agreement, with the allocation of
manpower and resources, as set
forth in the Research Plan.

(9) “Project Results” mean all
tangible and intangible outcomes
generated or acquired in the course
of performing the Project,
including, without limitation,
intellectual property rights, specific
materials, research data and

%1

|[ottH, XIAIRHAH

HL AR Principal
Investigator, PI):

TR $BS MR

k

HTRIZ, THI| 7|5
SRR} 70X
FAIEIO| U, A
7|22 230] UR[GHEX
S0zt %

OI7 TR|o| Holot SHS
= A (@A)
THHOR A 2

&3 IHHE Soff HE0|
= FL MEES
O|0foH, dtA|of St
HOIS AIfMOf| ekt A
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programs, know—how, reports, and
all data and documents resulting
from the Project.

AQ TP | AHHOE, ME, 2ZE § 2= ME20| dEE ZIL0 A=K el

(10) “APAES HM2Z= HM2&o (10) “Research Plan” has the & AFAZ0| 2S5tH AR
HO=0 UL meaning given in Section 2.2. EHO|0)| CHBH ZHQ! 3|m]
w=aEL| LS & 9l
e ) H AQ@TAZ) A THSl S8, U, qHLE, of SO0 | geE T A
o185 FaIEl0] UK Sl
% =) = “ [ Foreground IPE
[ZAF £M] (11) ‘Y2l E5/2%  [Option] (1) “Family Patent g

0|2t (a) Foreground IPOf| CHEH 2=

oo
AQ SHEUS 7IX2 o QMBS

Application(s)” means (a) any
co—owned patent applications

2u-shel 7Izo| BS
=QY 7O, SUst

71E0 ol o= =71of

TAGl= HAES BEEl MSE, that claim priority to, and are Z2I51= HAO|D, 00
AAL THAAL CHA| = HEES flot continuation, divisional, reissue, ohet Xo| o mAlE
RUHUSE FHol= 5 2R 2= renewal, reexamination, marst 7

E5EY U (b) M=3t E5| E= substitution or extension of any ==

ESE89 25 A HAEH(PCT patent application of the

E5iEY 282 ootk Foreground IP and (b) any

co—owned foreign counterpart
(including PCT patent
applications) of the foregoing.
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A CHa S DfN| $QI(SCOPE OF PROJECT)

Of O GAASOl +uE oiy BSO wel, SE, US, WY, oy 4u2 52 PANe=
T

E =" b QAR D9 AAS WG| 5101 MR UM, IS WSt o Q3 %

T0 To AR Il wels WA A (A0 HAISID, Ol DAL 7t gols 2 Hofe] YsE Ty
SHQ| A7/ TO| GITL 434 Biol= WA AV M2t SO, ATASS A0\ B

GE|0f0F g E3F, 2 Al M2 0[=0= ol HK/EHe| S9f glol= ArA=Cl +H0|
ool + US

(1) S U JHeko] 434 (1) Performance of the Project & 2 HAOM F HAKEZE
& GARE= 2 AlQF L M0 M= The Parties shall carry out the 2-85H0F & HLHEt
HRAZ0| W2t RIS fsisict 2t Project in accordance with this OIFE Hals| ¥ A
YAKE AEA N KHAO| Agreement and the Research Plan
HZoh |2 oFgst |, AlE, Q18 ¥ as defined in Section (2). Each Party
7|Et XS MESHt. HMAXE= shall provide the equipment,
2RI AL7| S iHESHH 2tK|Ql facilities, personnel and other
LS s A=oi0 resources that it has committed to

in the Research Plan. The Principal

Investigators shall oversee

day-to-day execution of the Project

for their respective employers.

P Zb AR AA 0] 2t FH|, o1 & XS MZot=S
— BAI=|0] A=K 20l

(2) A1AE (2) Research Plan & AAatHel Bl 2X
2 389+ J'lHHIC’I SN, i, 2Rl The detailed description of Mg a1t 48 7|2t
UY, MES L oA CHSH FMAQI  objectives, tasks, responsibilities, HAE Y, ﬂ HI, 7|4
HFOJst “HATAE)S EF Al timelines, deliverables and budgets MEE 52 HH A
HAIZ] AOH, AFAE2 2 AAQ|  for the Project (the “Research AFLAR| FHHe=
TaE718et YRS eIt Plan”) is set out in Appendix A. 7|7g 74
AA L H2 A AL HA The Research Plan constitutes an

Heots 7K HEAVE MEet MH integral part of this Agreement.
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The Parties may amend the
Research Plan only by a written
instrument signed by duly
authorised representatives of both

Parties.
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(COSTS, SETTLEMENT, AND TAXATION)

of O @ ZEUT Aun mES U8 £ KDY, XD HAL 4 L B JIE M2 Y 248 &2
HIAIS DA
o 1= o

£ = = oA 2 oy uels 9Hs) FEs0 SR 2 3K 2HS s Ay e
WEN SR HelNe s

a2 AR

aba
g-

tsds 2ot Ay

H22lAE

P
09

(M X2

AR A GARAL BOJ bA| =340
oty 23 AM| BAIE OiazE 3
0| et & [t U] KRW(OIS}
EXEA)S YA BOA XIFSttt.

o AAPRQIRL I U5t KIF RIS AR
ach TIP . - B
s} 7|E XZ FES BAY A
2EHE Z[Aslol/| 2[20|H, B
(2 =4

(1) Payment

Party A shall pay Party B an
aggregate amount of [AMOUNT]
KRW (the “Aggregate Payment”) in
accordance with the milestones
and schedule in Appendix A for
Party B's performance of the
Project.

at

Ofl BI51010} 51, AP Aol
= sig W0 M2 2 FHoIH
EHOP7 |2 AN ZEXDH X1 S

0l
el

F g

(2) Adjustments

Party A may reasonably adjust the
Aggregate Payment and/or
payment schedule if: (a) Korean
government policies or budget
allocations change; (b) the Parties
agree to change the objectives,

&

ot= OiliteZ 5
o7z A-HIE
X|gots =HES R&D
HSf0ilA S| FOH7 2O
a2 A= Hst
(KRW) 7|E XIg #zls

A A

HA A FL F27|260)
X3 o7t ST XiF
A7) & £7i8 FHEOR
7|Xfo1E, B F27IO|
Y& X3S XN 43
K54S TSI KN
el

M T v, I U
g Al XIg x22
ZHE 4 QU= Hlo)
5| FHEO US 2

L E3 2% J15N0)

210 [ME Offdt HE
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scope, or duration of the Project; or
(c) the Specialized Institution
requires modifications following its
review or evaluation.

ool &0712 F0M AAZY = Jts8= AMlotEs 277t AT
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(3) Payment Method & g2 XI0|2 Ao
All payments shall be made by wire L2714, &3 ==
transfer to the account designated 2 EHIL i
by Party B. Wire-transfer charges %
incurred outside Korea shall be

borne by Party B. Where payments

are stated in KRW but made in

another currency, the basic

exchange rate published by the

Bank of Korea on the payment date

shall apply.
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(4) Record-Keeping and Audit
Party B shall use the Aggregate
Payment solely for the Project and
maintain complete, accurate records
in accordance with generally
accepted accounting principles for
at least [five (B) years] after the
relevant fiscal year. Party A (or its
designee) may, upon reasonable
notice and during normal business
hours, audit such records.
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Project, Party B shall deliver to
Party A a final financial report.
Party B shall return any unspent
Aggregate Payment as indicated in
that report.

(6) Taxes

Each Party shall be responsible for
any taxes, including but not limited
to income tax, corporate tax, and
value—added tax (VAT), imposed by
the domestic laws applicable to that
Party in connection with the
performance of this Agreement.
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[Typel] (6) Taxes

Each Party shall be responsible
for any taxes except value-
added tax (VAT), imposed by the
domestic laws applicable to that
Party in connection with the
performance of this Agreement.
If any value—added tax (VAT) is
imposed in Korea in connection
with Party A's payment to Party
B under this Agreement, such
tax shall be deemed included in
the Aggregate Payment and shall
be the sole responsibility of Party
B. The Parties shall consult in
advance in the event of any
uncertainty regarding the
allocation of tax liability under
applicable law. The Parties shall
cooperate in good faith to fulfill
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any applicable tax obligations,
including the preparation of
relevant documentation and
reports.
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[Type2] (6) Taxes

Each Party shall be responsible
for any taxes, including but not
limited to income tax and
corporate tax, imposed by the
domestic laws applicable to that
Party in connection with the
performance of this Agreement.
Notwithstanding the foregoing,
if any value—added tax (VAT) is
imposed in Korea in connection
with Party A's payment to Party
B under this Agreement, and
such tax is required to be
withheld or paid by Party A under
Korean tax law, Party A shall be
solely responsible for such tax, in
addition to the Aggregate
Payment. The Parties shall
consult in advance in the event
of any uncertainty regarding the
allocation of tax liability under
applicable law. The Parties shall
cooperate in good faith to fulfill
any applicable tax obligations,
including the preparation of
relevant documentation and
reports.
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(1) Interim Report

During the R&D Period, Party B
shall submit interim written reports
to Party A detailing the progress of
the Project at regular intervals.
Each interim report shall include a
summary of technical progress,
challenges encountered, and a plan
for the next phase.

(2) Final Report

Party B shall submit a final written
report to Party A within [thirty (30)
days] following the expiration or
termination of this Agreement. The
final report shall include a
comprehensive summary of the
research results, technical
achievements, any publications
produced, and any invention
disclosures or patent applications
related to Foreground IP.
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(3) Communications Between
Principal Investigators
The Principal Investigators of both
Parties shall exchange information
regularly in writing throughout the
R&D Period. Such communication
may include meeting minutes,
research summaries, email
correspondence, and draft
publications to ensure effective
collaboration.

(4) Progress Review Meeting

The Parties may hold progress
review meetings at least [once
every quarter/once a year] or as
otherwise agreed, to evaluate the
Project’s status, review research
outcomes, and coordinate future
activities. The timing and format of
such meetings shall be mutually
agreed upon.

(5) Revisions to Reports

Party A may request Party B to
revise or supplement any interim or
final report submitted under this
Agreement. Party B shall make such
revisions at no additional cost to
Party A within a reasonable period,
as mutually agreed by the Parties.
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(1) Collaborative Consultation
Each Party shall consult with the
other Party in good faith upon
request regarding any matter
related to the collaborative research
throughout the duration of the
Project. The timing and manner of
such consultations shall be
mutually agreed upon.

(2) Mutual Personnel Exchange
The Parties shall actively support
and facilitate the mutual exchange
of personnel as necessary to
ensure effective execution of the
collaborative research.

(3) Joint Programs and Activities
The Parties shall endeavor to engage
in joint programs, such as seminars,
workshops, and technical exchanges,
to promote and strengthen the
collaborative research.

(4) Research Facilities and Support
Each Party shall, to the extent
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?|  possible, provide access to its
research infrastructure and other
necessary support to facilitate the
effective and timely progress of the
Project.

Jtset 8l oA xS

LO AINS MBS B2 Al MYY/2Y 93 oo
| 7.




Hex

M6 KIMIHAFH(INTELLECTUAL PROPERTY) 23

K| AXHAFA(NTELLECTUAL PROPERTY)

of b @ BSUT4YES 1 ZUZ YELE A
Pl AR, IP B5 BE Al 2| 2t &
23 WY A A% JIE S8 7Y

Aol < A, Background IP, Foreground
HS HX}, MSAG O|M HAH & M85 24,

SSATON FSEE XML 2|9 )RS Fafs| 180

Juof ety #8s BE

]
0
=
A
~
10
AL
0z
mjo
0=
e
on
Fl

0 TP AR BSUTOl 23 U Aol 4003, ARist 5
SEOIEE NS00 B
X MRS 4R)
@ FYYI VY B2 HHLT|RO)
TJEEH E oR0In BEOR GRS 4Gl 22
ARZ S 0I5 7120

Foreground IP £&t

2) 35 48, 3) LYK ASF K2 A
XFO2 IS TN 4 US

=

09

(1) Background IP
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(1) Background IP

(a) Nothing in this Agreement shall
affect the ownership of any
Background IP or any other
technology, designs, works,
inventions, software, data,
technigues, know-how, or
materials not generated as a result
of the Project under this
Agreement. All such Background IP
shall remain the sole and exclusive
property of the Party that owns or
contributes it to the Project.

(b) Party B shall, where necessary,
document all Background IP
incorporated into the Project and
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provide such documentation to
Party A in a timely manner.

(c) Each Party hereby grants to the
other Party, for the duration of the
R&D Period of this Agreement, a
royalty—free, fully—paid, non-
exclusive, non-transferable, and
non-sublicensable license to use
its Background IP solely to the extent
necessary for the other Party to
perform its obligations under this
Agreement. For the avoidance of
doubt, no Party may use the other
Party’s Background IP for commercial,
publication, or educational purposes
without the prior written consent of
the owning Party.

(d) If Party B has obtained Party A’'s
prior written approval to include its
Background IP in the Project, and
such Background IP is necessary
for Party A to use or exploit the
results of the Project, including any
Foreground IP, then, upon Party A's
request, Party B shall grant to Party
A a non-exclusive, irrevocable, and
perpetual license to make, have
made, use, sell, or offer to sell any
product covered by such
Background IP. Such license shall
be subject to (i) fair and reasonable
royalty terms, and (i) the terms of
a separate written agreement to be
entered into by the Parties in a
separate written agreement.

(e) Any rights granted to Party A
under this Section with respect to
Background IP shall also extend to
its Affiliates.
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(2) Foreground IP

(a) Each Party shall document any
Foreground IP that is capable of being
protected by intellectual property
rights, including patent rights. Such
documentation shall be provided to
the other Party no later than the
completion of the Project or any
public disclosure of the Foreground
IP, whichever occurs first.

(b) The Party whose employee has
generated the Foreground IP shall
promptly disclose the relevant
intellectual property to the other
Party, maintain and manage the
associated rights, and provide all
necessary documents and
information required for the other
Party to secure its rights in such
Foreground IP.

(c) Each Party shall be solely
responsible for any statutory or
contractual inventor compensation
payable to its own employees in
connection with the creation and
assignment of the Foreground IP.

(d) Unless agreed otherwise, the
Party filing a Patent Application for
any Foreground IP under this
Agreement will pay all preparation
and filing expenses, prosecution
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and attorneys’ fees for that patent
application and any resulting
patent(s).
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[Type1] Sole Ownership of Party A =41l

AL INMat2
HMSH= Foreground

(e) Sole Ownership of
Foreground IP by Party A
Party A shall exclusively own all

Foreground IP created,
developed, or otherwise arising
under this Agreement, regardless
of which Party conceived,
generated, or contributed to such
Foreground IP.
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(f) Party A’s Exclusive Right to file zg;gg;;ﬁ =
Party A shall have the exclusive
right and responsibility to file,
prosecute, register, and maintain
any applications for the
protection of registrable
Foreground IP, including, without

limitation, patent applications.
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The Parties shall cooperate in
good faith to coordinate any
corresponding or parallel filings
in other jurisdictions prior to the
expiration of any applicable
priority period.
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[Type2] Joint Ownership

(e) Joint Ownership of
Foreground [P
All Foreground IP conceived or
developed solely by one Party or
jointly by both Parties during the
R&D Period of this Agreement
shall be jointly owned by the
Parties, regardless of
inventorship or authorship.
Unless otherwise agreed in
writing by all co—owners, each
Party shall hold an equal
undivided ownership interest in
any jointly owned Foreground IP.

(f) Patent Filing Coordination
The Parties shall consult in good
faith regarding the filing of any
patent applications claiming
Foreground IP (“Family Patent
Applications”) and shall agree in
advance on the jurisdictions in
which such applications are to be
filed. Such consultation shall
occur no later than [thirty 30
days] prior to any applicable filing
deadline.

If one Party (“Withdrawing
Party”) elects not to participate in
the filing or prosecution of a
Family Patent Application in a
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given jurisdiction, the other Party
(“Proceeding Party”) shall have
the right to assume full
responsibility for such filing at its
sole expense.

In such case, the Withdrawing
Party shall, upon written request,
assign all of its right, title, and
interest in that jurisdiction to the
Proceeding Party and execute
any required documents to effect
such assignment.

However, ownership of the
Family Patent Application in
other jurisdictions shall remain
unaffected.

[Type2-1] (g) Assignment and
License of Jointly Owned
Foreground IP

Any assignment, transfer,
license (including exclusive
and non-exclusive license),
sublicense, or creation of any
lien or security interest
involving jointly owned
Foreground IP shall require
the prior written consent of
both Parties.

Each Party may use jointly
owned Foreground IP
internally, but no Party may
grant rights to a third party
without such consent.

No Party shall unreasonably
withhold or delay consent
under this provision.
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[Type2-2] (g) Assignment and
License of Jointly Owned
Foreground IP

Each Party shall have the
unrestricted right to make,
have made, use, sell, offer for
sale, import, and otherwise
exploit any products or
services covered by jointly
owned Foreground [P without
the consent of, or any
obligation to account to, the
other Party.

Each Party may independently
use, assign, or grant
non-exclusive licenses to
third parties under the jointly
owned Foreground [P without
the consent of the other Party.
However, Party B agrees to
notify Party A in writing of any
such transfer or license within
[thirty (30) days]. Party A shall
have a right of first refusal in
the event Party B intends to
assign its interest in any
jointly owned Foreground IP.
Subject to compliance with
this Section, if a Party (the
“Requesting Party”) assigns or
licenses its interest in any
jointly owned Foreground IP to
a third party, the other Party
shall, upon written request,
execute all documents and
provide all consents (i)
reasonably required by the
Requesting Party to record
such assignment or license
with the relevant national or
regional intellectual property
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office, and (ii) consistent with

the terms and conditions of

this Agreement.
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The other Party may elect to
assume such responsibility at its
sole expense, in which case the
relinquishing Party shall assign
its ownership interest in that
jurisdiction to the electing Party.
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(i) Election Not to File or Maintain
Patents
Each Party will make timely
decisions regarding the filing of
patent applications for any
Foreground IP solely or jointly
invented by its employee(s), and
will notify the other Party in
advance of filing. Upon receiving
such notice, Party B will have the
opportunity to elect joint filing of
a patent application on the
inventions and will notify Party A
of its decision within [sixty (60)
days] of an invention being
reported or at least [thirty (30)
days] before any patent filing
deadline, whichever occurs first.
If Party B fails to notify Party A
of its decision within that time
period or notifies Party A of its
decision not to file a patent
application for Foreground IP,
then Party A shall have the right
to file a patent application solely.
For clarity, neither Party shall be
obligated to file a patent
application for Foreground IP.
If either Party elects not to: (a)
file a patent application for any
Foreground IP in a particular
jurisdiction; (b) continue the
prosecution of such an
application; or (c) maintain or
validate an issued patent, then
the other Party shall have the
right, at its sole discretion and
expense, to pursue such filing,
prosecution, or maintenance.
Any patent applications or
resulting patents filed or
maintained solely by one Party
pursuant to this Section shall be
owned exclusively by that Party.
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[Type3] Rights Vesting According
to Inventor Ownership

(e) Ownership of Foreground IP
All Foreground IP conceived or
developed solely by employees,
researchers, or contractors of
one Party during the R&D Period
of this Agreement shall be the
sole and exclusive property of
that Party.

All Foreground IP conceived or
developed jointly by personnel of
both Parties during the R&D
Period shall be jointly owned by
the Parties (the “Jointly Owned
Foreground IP”). Unless otherwise
agreed in writing, each Party shall
hold an equal, undivided interest in
such Jointly Owned Foreground
IP. The Parties shall in good faith
negotiate and agree upon their
respective ownership shares
based on relative contributions to
the creation of such Jointly Owned
Foreground IP. In the absence of
such agreement, ownership shall
be deemed equal.

(f) Patent Filing Coordination
For all Jointly Owned Foreground
IP conceived or developed under
this Agreement, the Parties shall
consult with each other
concerning whether to proceed
with filing any Family Patent
Applications at least [thirty 30
days] in advance of any
applicable deadline and
determine together in which
countries Family Patent
Applications are to be filed. Party
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B shall not abandon filing Family
Patent Applications or the
prosecution of any patent
application (except in favor of a
continuation,
continuation—in—part, or utility
application that is jointly owned
by the Parties) without notifying
Party A at least [thirty (30) days]
in advance of any applicable
deadline and allowing Party A the
opportunity to prosecute such
application at its sole expense.

[Type3—-1] (g) Assignment and
License of Jointly Owned
Foreground IP

Any assignment, transfer,
license (including exclusive
and non-exclusive license),
sublicense, or creation of any
lien or security interest
involving jointly owned
Foreground IP shall require
the prior written consent of
both Parties.

Each Party may use jointly
owned Foreground IP
internally, but no Party may
grant rights to a third party
without such consent.

No Party shall unreasonably
withhold or delay consent
under this provision.
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[Type3-2] (g) Assignment and
License of Jointly Owned
Foreground IP

Each Party shall have the
unrestricted right to make, have
made, use, sell, offer for sale,
import, and otherwise exploit
any products or services
covered by jointly owned
Foreground IP without the
consent of, or any obligation to
account to, the other Party.

Each Party may independently
use, assign, or grant
non-exclusive licenses to
third parties under the jointly
owned Foreground [P without
the consent of the other Party.
However, Party B agrees to
notify Party A in writing of any
such transfer or license within
[thirty (30) days]. Party A shall
have a right of first refusal in
the event Party B intends to
assign its interest in any
jointly owned Foreground IP.
Subject to compliance with
this Section, if a Party (the
“Requesting Party”) assigns or
licenses its interest in any
jointly owned Foreground IP to
a third party, the other Party
shall, upon written request,
execute all documents and
provide all consents (i)
reasonably required by the
Requesting Party to record
such assignment or license
with the relevant national or
regional intellectual property
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office, and (i) consistent with
the terms and conditions of
this Agreement.

(h) Maintenance

For any registrable Foreground IP
(including patents) owned solely
or jointly pursuant to this Article
6, each owning Party may file,
prosecute, and maintain
applications independently or
jointly. Unless otherwise agreed
in writing, each Party shall bear
its share of costs in proportion to
its ownership interest.

If a Party files or registers an
application solely in its name for
Jointly Owned Foreground IP, it
shall promptly notify the other
joint owner and, upon request
and payment of its proportionate
share of such costs, assign to
such joint owner an equal
undivided ownership interest in
such application or resulting
registration.

(i) Election Not to File or Maintain
Patents
Each Party will make timely
decisions regarding the filing of
patent applications for any
Foreground IP solely or jointly
invented by its employee(s), and
will notify the other Party in
advance of filing. Upon receiving
such notice, Party B will have the
opportunity to elect joint filing of
a patent application on the
inventions and will notify Party A
of its decision within [sixty (60)
days] of an invention being
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reported or at least [thirty (30)
days] before any patent filing
deadline, whichever occurs
sooner. If Party B fails to notify
Party A of its decision within that
time period or notifies Party A of
its decision not to file a patent
application for Foreground IP,
then Party A shall have the right
to file a patent application solely.
For clarity, neither Party shall be
obligated to file a patent
application for Foreground IP.

If either Party elects not to: (a)
file a patent application for any
Foreground IP in a particular
jurisdiction; (b) continue the
prosecution of such an
application; or (c) maintain or
validate an issued patent, then
the other Party shall have the
right, at its sole discretion and
expense, to pursue such filing,
prosecution, or maintenance.
Any patent applications or
resulting patents filed or
maintained solely by one Party
pursuant to this Section shall be
owned exclusively by that Party.

() License

Party B hereby grants to Party A
and its Affiliates a non—-exclusive,
worldwide, royalty—free,
irrevocable license (with the right
to sublicense) under all
Foreground IP solely owned by
Party B pursuant to Article 6 to
make, have made, use, have
used, sell, offer to sell, and
import any products and
processes covered by such
Foreground [P.
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(k) Right of First Refusal

Party A shall have a right of first
refusal with respect to any
proposed assignment by Party B
to a third party of any Foreground
IP created or developed under
this Agreement.
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Before entering into any such

assignment, Party B shall notify
Party A in writing of the material
terms of the proposed transaction,
and Party A shall have [fourteen
(14) days] days to elect to enter
into such transaction on the same
or substantially similar terms.
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(1) General Right to Publish
Subject to the confidentiality and
intellectual-property provisions of
this Agreement, each Party
(“Disclosing Party”) may publish,
present, or otherwise publicly
disclose the results of the research
performed hereunder, including in
peer-reviewed journals,
conference papers, dissertations,
or other media.
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(2) Advance Review

No later than [thirty (30) days]
before submitting any manuscript,
abstract, presentation, or other
material for publication or public
disclosure, the Disclosing Party
shall provide the other Party
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(“Reviewing Party”) with a
complete draft. The review is
limited to:

(i) identifying and removing or
redacting any Confidential
Information; and

(i) determining whether the
proposed disclosure could
compromise the timely filing of
patent applications or other forms
of protection for Foreground IP.
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(3) XM SeS S5t O (3) Extension for IP Filings
ZE SAR= x| [30Y] HE|ZH Within the initial [thirty—day] review
Liol MEC=2 Q¥ol= 8%, period, the Reviewing Party may
Foreground IP 235 2Ist E61EY  request in writing a delay of up to
F= Vet ESXX|9) &H| L HMES  an additional [thirty (30) days] to
o ZCf [30Y]7tel F7t AVIE prepare and file any patent
QFet £ AOH, 3H JAKH= 0|0 application or other form of
25l0F siCt, protection covering Foreground IP.
The Disclosing Party shall honor any
timely request.
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(4) Objections and Required Actions
The Reviewing Party may object to
the proposed publication or
presentation only if:

(i) it contains the Reviewing Party’s
Confidential Information; or

(ii) it discloses potentially
patentable subject matter requiring
protection.

Upon a valid objection, the
Disclosing Party shall (a) remove or
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E5| S8 AF5tAL YH YAKPL | suitably redact the Confidential

0|9|E ®4=5t E22H [37HE]0] Information, or (b) delay publication

Atk I & HMA T2ick= AI™MK| - or presentation until the earlier of

UH = SME H7Iot00F st ¥ (i) the date on which the Reviewing

712t 0|20l 2E H|ZYMEIL ESE  Party files the relevant patent

42 UHE TlRtet 4~ Ut application or (i) [three (3) months]
from the Disclosing Party’s receipt
of the objection. After that time,
and provided all Confidential
Information is protected, the
Disclosing Party may proceed with
the disclosure.
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UNE 2 HHHS S ME A2 “This research was supported by

| X[ 70| Motz HekohA the [FUNDING AGENCY] of the

7| Xoto{0F it Government of the Republic of
Korea.”

The project title and project number
shall be included exactly as
designated by the funding agency.
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(1) Disclosure

(i) Limited Disclosure. Each Party
(the “Discloser”) shall disclose to
the other Party (the “Recipient”)
only such Confidential Information
as is reasonably necessary to
perform the Research Plan and shall
clearly mark all written or electronic
materials as “CONFIDENTIAL” (or
with an equivalent legend).

(i) Oral Disclosures. Confidential
Information disclosed orally shall be
summarized in writing, labeled
“CONFIDENTIAL,” and provided to
the Recipient within [fifteen (15)
days] of disclosure.

(iii) Permitted Use. The Recipient
shall use Confidential Information
solely for the purposes set forth in
the Research Plan and for no other
purpose.

(iv) Challenge to Designation. Either
Party may object in good faith to
the designation of any information
as Confidential. The Parties shall
confer promptly to resolve such
objection.
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(2) Confidentiality Obligations and
Scope
() Non-Disclosure. Except as
required by applicable law, regulation,
or court order, the Recipient shall not
disclose, copy, reproduce, or
otherwise make Confidential
Information available to any third
party without the prior written
consent of the Discloser.
(i) Extended Obligation. The
Recipient shall ensure that all
individuals and entities to whom it
discloses Confidential Information—
including, but not limited to, its
officers, employees, researchers
directly involved in the Project,
subcontractors, consultants, and
affiliated institutions—are subject to
confidentiality obligations no less
stringent than those set forth in this
Agreement.
This obligation shall also extend to
any third parties that may receive
Confidential Information due to
assignment, merger, or other legal
succession. The Recipient shall
ensure that such third parties are
contractually bound in writing by
equivalent confidentiality obligations
prior to any such disclosure.

(3) Compelled Disclosure

If the Recipient is required by law,
regulation, or court/governmental
order to disclose any Confidential
Information, it shall:

(i) promptly notify the Discloser in
writing,

(ii) cooperate with the Discloser to
seek a protective order or other
remedy, and

(iii) disclose only that portion of the
Confidential Information that is
legally required.
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(4) Internal Safeguards

The Recipient shall implement and
enforce internal policies and
procedures reasonably designed to
prevent unauthorized access, use,
reproduction, or disclosure of
Confidential Information.

Access shall be strictly limited to
individuals who:

(i) are directly involved in the
execution of the Research Plan;
(i) have a legitimate “need to
know” for the purpose of the
Project; and

(i) are contractually bound by
written confidentiality obligations at
least as stringent as those herein.
The Recipient shall monitor and ensure
compliance by all such individuals and
entities, including subcontractors or
external collaborators.

(5) Exceptions

The confidentiality obligations
under this Article shall not apply to
any information that the Recipient
can demonstrate by written
records:

(a) was publicly known or available
at the time of disclosure, or
becomes publicly known without
breach of this Agreement;

(b) was lawfully obtained from a
third party without confidentiality
restrictions;

(c) was independently developed
without reference to the
Discloser’s Confidential
Information;

(d) was already in the Recipient’s
lawful possession prior to
disclosure; or

(e) is required to be disclosed
pursuant to Section 8.3 above.
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(6) Return or Destruction; Survival
Upon expiration or termination of
this Agreement—or earlier upon
written request by the
Discloser—the Recipient shall
promptly return or irreversibly
destroy all Confidential Information,
including any derived materials, and
certify such action in writing.

The confidentiality obligations set
forth in this Article shall survive for
a period of [three (3) years] from
the date of expiration or termination
and shall bind the Parties and their
respective successors, assigns, or
legal representatives.

(7) Breach Notification and Remedies
If the Recipient becomes aware of
any unauthorized use or disclosure
of Confidential Information, it shall
promptly notify the Discloser in
writing and, at the Discloser’s
request, take all reasonable
measures to mitigate the harm. The
Discloser may pursue any and all
legal or equitable remedies
available for such breach.
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O AR F, Stz = 7|Et  subcontracted, delegated, or
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Prloz O|Me 4 GICh otherwise transferred, in whole or
GAMAER 2 AQ 30l U0 in part, by either Party without the
AR B 2 T ARl ARI0] prior written consent of the other
=8O = ZQ06iH, 00 M2t & Party. The Parties acknowledge

A QR = 90| 2718 &= that the identity of Party B and its
QIBtCt Principal Investigator is material to

the performance of this Project and
that the duties under this
Agreement are non—delegable.
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(1) Party B shall conduct
appropriate due diligence to ensure
that the performance of the Project
and the resulting Project Results do
not infringe any Intellectual
Property rights of third parties.
Party B shall bear all costs
associated with such
investigations, including any fees
for external legal counsel.
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@

(2) If any products or methods
resulting from the Project under this
Agreement are found to infringe
third—party rights, Party B shall
promptly notify Party A and shall, at
its own expense, propose and
implement alternative measures to
ensure that the Project Results do
not infringe such rights.
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(3) To the extent that Party B fails
to notify Party A of any conflicting
third—party rights that it knew or, by
exercising commercially reasonable
diligence, should have known, Party
B shall indemnify and hold harmless
and defend against Party A from
any and all claims, liabilities,
damages, or expenses arising out
of or relating to such conflicting
third—party rights associated with
the Project Results.
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(1) Definition and Exemption from
Liability
Neither Party shall be held liable for
any failure or delay in performing its
obligations under this Agreement
caused by a Force Majeure Event
—defined as an event that is
unforeseeable, beyond the
reasonable control of the affected
Party, not resulting from its fault or
negligence, and which the Party
could not have prevented or
overcome despite the exercise of
due diligence. Such events may
include acts of God, including but
not limited to earthquakes, floods,
fires), acts of government or
regulatory authorities, riots, war,
terrorism, epidemics, destruction of
production facilities, transportation
disruptions, or other similar events
beyond the Party’s control.
The affected Party shall use its best
efforts to resume performance as
soon as reasonably practicable and
may suspend performance only for the
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duration reasonably necessary due to
the Force Majeure Event.
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(2) Notification Obligation

Upon the occurrence of a Force
Majeure Event, the affected Party
shall notify the other Party in
writing without undue delay,
specifying the nature, expected
duration, and impact of the event.
Upon cessation of the Force
Majeure Event, the affected Party
shall immediately notify the other
Party in writing and resume
performance of its obligations
under this Agreement.
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(3) Termination of the Agreement
Following the cessation or abatement
of a Force Majeure Event, the Parties
shall resume performance of their
respective obligations under this
Agreement. However, if the Force
Majeure Event prevents performance
for a continuous period exceeding
[thirty (30) days], either Party may
terminate this Agreement by
providing [fifteen (15) days] prior
written notice to the other Party.
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(1) Term

This Agreement shall become
effective as of the date of
execution and shall remain in effect
until [DD-MM=-YYYY], unless
earlier terminated in accordance
with the provisions herein. The
Parties may extend or amend the
term of this Agreement only by
mutual written agreement.
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(2) Termination by Mutual Consent.
This Agreement may be terminated
at any time by mutual written

consent of both Party A and Party B.

(3) Unilateral Termination

Either Party may terminate this
Agreement upon written notice to
the other Party in any of the
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following circumstances:

(@) Where the achievement of the
R&D Project’s objective has become
unfeasible due to the other Party’s
unjustified failure to cooperate in
performing the Project;

(b) Where the other Party engages
in unlawful or improper conduct in
connection with the performance of
this Agreement;

(c) Where the agreement between
Party A and the relevant Specialized
Institution is terminated, or the
Project is suspended as a result of
an evaluation by the Specialized
Institution;

(d) Where continued performance of
the Project becomes impracticable
due to a material breach of this
Agreement by the other Party;

(e) Where the other Party becomes
insolvent, files for bankruptcy, or
becomes incapable of operating its
business due to the commencement
of corporate rehabilitation or similar
proceedings; or

(f) Where any submitted documents
are found to be false, or research
misconduct is established in
relation to the Project.
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(4) Effect of Termination

In the event of termination under
Sections 4(2) or 4(3) above:

(a) Party B shall, within [thirty (30)
days] from the effective date of
termination, submit to Party A a
final statement of accounts for the
Research Expenses and a report on
the Project Results;
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(b) Any unspent Research
Expenses shall be returned to Party
A through mutual consultation
between the Parties; and

(c) Upon receipt of written notice of
termination, Party B shall
immediately cease all activities
under this Agreement as of the
date and to the extent specified in
the notice of termination.
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research funds under this
Agreement are allocated based on
milestones, and certain
milestones are subject to
specified performance conditions,
if Party B fails to fulfill the
conditions of a given milestone,
Party B shall not be entitled to
claim from Party A the research
funds for such milestone or for any
subsequent milestones, and any
amounts already received shall be
returned to Party A. Provided,
however, that if Party B has
partially performed the relevant
milestone, Party B may claim from
Party A the actual expenses
incurred, supported by appropriate
evidence. Furthermore, with
respect to the milestone not
performed by Party B, any unused
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portion of the research funds shall
be returned to Party A upon
consultation between the Parties.
(5) Mz x& (5) Limitation of Liability for [ SARKF Q0] Aok
AR LE0] 12X M3 T2t Termination MG SHXIE AL, K|
HAUS ZR6k= 4R, ol Z27F £ Either Party shall not be liable to the 1 2O Z= ATHUOA|
Hto| X0 M2t MEokA O|F0ZRl  other Party for any direct or indirect 2ol ZHRI0| LAHSHK|
A02tH, O F= XAHE 0|F= damages, losses, or costs arising OIEE )|
STHLSOA| st & ZHHXO1 &5, solely from the termination of this
24 = H20f Cfo O3 MQI=  Agreement pursuant to Section
KIX| =Lt 12(3), provided that such
termination is exercised in
accordance with the terms and
conditions set forth herein.
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(b) 2 | £30f| QU HESH X}HAS  executing this Agreement on its
2= QlEZ 28010 MEX0[ YAt behalf is duly authorized to do so;
PAlOZ |zt FOE ol MRAUS (b) It will perform its responsibilities
Olfefct. under the Project in a professional
and workmanlike manner, using
personnel with appropriate
qualifications and exercising
reasonable skill and care.
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(2) Export Compliance

Party B represents and warrants
that, as of the Effective Date of this
Agreement, no applicable law,
regulation, or governmental
restriction prohibits or limits the
export, transfer, or disclosure of the
Project results to Party A.
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(3) Accuracy of Information and
Limitation of Liability

Each Party shall use reasonable
efforts to ensure the accuracy of
any information or materials it
provides in connection with the
Project. However, except where
such information is inaccurate or
incomplete due to that Party’s
negligence, no representations or
warranties—express or
implied—are made regarding the
accuracy, completeness, or
suitability of such information or
materials for any particular purpose.
Neither Party shall be liable for any
loss or damage arising from any
such inaccuracies or omissions,
except in the case of negligence.

(4) NO WARRANTIES

Except as otherwise expressly set
forth in this agreement, the Parties
make no representations or
warranties of any kind, express or
implied, including, but not limited
to, warranties of merchantability,
fitness for a particular purpose,
validity of any registered or pending
patents, and the absence of latent
or other defects, whether or not
discoverable.
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(1) &si=H o (1) Indemnity Obligation & ATHElO|A 2512 7RSS
2t QAKKCESYARY )= ATt Each Party (the “Indemnifying AR AFHE HiASID
AR 2 7 ), HAE A 2@l Party”) shall indemnify, defend, and HA MAUS Hiofet oIt
2 7|Ef Q1 (“HATHMX)OIA TS 2t hold harmless the other Party and Q=X| &l

S0 St MTE Qlol 2MISt &6}, | its officers, researchers,

Hl2, ZH|(&2|XQl HS AL HI2 X&)  employees, agents, and personnel

H 7|t 2FHOI &M Tiotod (the “Indemnified Party”) from and
Q== ot} against any and all damages, costs,

2|0
() BAYARIS 2 Aok E= 23 #2] expenses (including reasonable

et attorneys’ fees), and other

(i) 2AGAKIS] Itd, 29| E= out-of-pocket losses incurred by

1OX0I 2| the Indemnified Party in connection

BHYARS 2 X0 ME 2512 with any claim arising out of or

HMAS 2 A0 Mt g related to:

AN EH[] EMS SHER it (i) any breach of this Agreement or
applicable law by the Indemnifying
Party; or

(i) any negligent act, omission, or
willful misconduct by the
Indemnifying Party.
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The Indemnifying Party’s liability
under this Section shall be limited
to the amount of R&D Expenses
paid to it under this Agreement.
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(2) Notice and Defense of Claims
The Indemnified Party shall promptly
notify the Indemnifying Party in
writing of any claim for which
indemnification is sought under this
Agreement. If the Indemnifying
Party fails to actively, diligently, and
in good faith assume and conduct
the defense or settlement of such
claim, the Indemnified Party may, at
its sole discretion and without
prejudice to its rights under this
Section, take any actions it deems
necessary to protect its interests,
including engaging counsel and
defending, settling, or otherwise
resolving the claim.
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(3) Consultation and Participation
The Indemnifying Party shall
consult with the Indemnified Party
and keep it reasonably informed of
all material developments relating
to the defense and settlement of
any claim. The Indemnified Party
may, at its own expense,
participate in the defense or
settlement negotiations with
counsel of its choosing. However,
the Indemnifying Party shall not be
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responsible for the legal fees or
expenses incurred by such
participation, provided it is fulfilling
its indemnification obligations
under this Section.
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(4) &tolofl st APM =9 (4) Settlement Consent & HEYAXZL gelLt
AT LH20|E S50 BASAKE= Notwithstanding the foregoing, the mas 2o ©ojl
EHATHAIRIO| AP M =9| Q0| Indemnifying Party shall not agree Aol AP SoE
HI3RIC| M} BB st B, to any compromise, settlement, or 20L0F SH=X| =2l

20| = TN S26I0AM= QF ECf. entry of judgment relating to a
third—party claim without the prior
written consent of the Indemnified
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(1) 2 A= 2 Aol 013t (1) Each Party shall comply with all = & Zi=0| £&EX| H& =4
UG M Ihsst BE +E5H Y applicable export control and o|2 AFM &{7} = A0l
MM H2 2l 38 £4610{0F SICt ZF - sanctions laws and regulations in ZE XA, QI Z=H| WA
GARE HAUC=RE HF B2 connection with the performance of

Jl8™E £= J2ist HEE HSsk=  this Agreement. Each Party shall [ offet =&l0| Ik LY
AWNLHUES 5, MrE EEE obtain all necessary licenses or ESnlpfnliei el ,:,*017|a-}0|
O|HM&H7| 0|, oy =0y W2t ZRSE  other appropriate authorization or AZER| Qe Al A EX|
AR Ust G=HOREE HE U2 67f, - prior written approvals from the ol Xx| Q7 22 IIItE.j%E*
ASH 2010|Lf AFM AMEH 29015 relevant authorities before = Q=2

FSolo{0f ot} & HAKE= 2 A0 exporting, re—exporting, or

Mg &=0| oid +=8H 189 transferring any technical

Mg H2 £ QI28 QIX[ol ROH,  information received from the other

STHE0| Ofo it =~ U= {UE Party, or any Project Results

IISIGHH Oftot QU 2GHK| LTS incorporating such information, if

2|Hel FE 7|Z0{0F SiCt. required by applicable laws. The

Parties acknowledge that the
activities under this Agreement
may be subject to such regulations
and shall take reasonable care to
ensure that no violations occur,
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including those caused by the other
Party.
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(2) Notwithstanding the foregoing,
each Party shall bear sole
responsibility for any export control
or sanctions violations arising from
its own actions or omissions. In the
event that one Party’s violation
causes liability, penalties, or delays
to the other Party, the violating
Party shall indemnify and hold the
other Party harmless.
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[Type1]

(1) Governing Law

This Agreement shall be
governed by and construed in
accordance with, the laws of the
Republic of Korea, without regard
to its conflict-of-law rules.
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Jurisdiction
Any dispute, controversy, or
claim arising out of or in
connection with this Agreement
(each, a “Dispute”) shall first be
resolved through good—faith
negotiations between the
Parties. If the Parties are unable
to reach settlement within thirty
(30) days after written notice of
the Dispute, the courts of the
Republic of Korea shall have
exclusive jurisdiction to finally
resolve the matter.

(3) Attorneys’ Fees

The prevailing Party in any
adjudicated Dispute shall be
entitled to recover from the other
Party its reasonable attorneys’
fees and other costs incurred, in
addition to any relief awarded by
the court, as the tribunal shall
determine.
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[Type2]

(1) Governing Law

This Agreement shall be
governed by, and construed in
accordance with, the laws of the
Republic of Korea, without regard
to its conflict-of-law rules.

(2) Negotiation; Arbitration

The Parties shall attempt in good
faith to resolve any Dispute by
mutual negotiation. Failing
settlement, the Dispute shall be
finally resolved by arbitration
under the International
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Arbitration Rules of the Korean

Commercial Arbitration Board.

(i) The tribunal shall consist of
a single neutral arbitrator.

(i) The seat (legal place) of
arbitration shall be Seoul,
Republic of Korea.

(i) Unless otherwise agreed,
the language of the proceedings
shall be English.

(iv) The arbitrator's award shall
be final and binding on the
Parties and may be enforced in
any court of competent
jurisdiction. Each Party
irrevocably waives any right of
appeal or objection to
enforcement of the award, to the
fullest extent permitted by
applicable law.

(3) Attorneys’ Fees

The prevailing Party in the
arbitration shall be entitled to
recover its reasonable attorneys’
fees and other costs, as determined
by the tribunal, together with any
other relief granted.
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[Type3]

(1) Negotiation; Arbitration

The Parties shall first seek to
settle any Dispute amicably. If a
Dispute is not resolved within
fifteen (15) days after written
notice, it shall be finally settled by
binding arbitration administered
by the Singapore International
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Arbitration Centre (SIAC).

(i) The seat of arbitration shall be
Singapore; proceedings shall be
conducted in English.

(i) The tribunal shall comprise
three neutral arbitrators, each a
lawyer with at least ten (10)
years’ professional experience in
contract law.

(iii) Singapore law shall govern,
interpret, and enforce all rights,
duties, and obligations arising
out of or relating to this
Agreement, without regard to
conflict-of-law principles.

(iv) The United Nations
Convention on Contracts for the
International Sale of Goods does
not apply to this Agreement.

(2) Attorneys’ Fees

The prevailing Party in the
arbitration shall be entitled to
recover its reasonable attorneys’
fees and other costs, as determined
by the tribunal, together with any
other relief granted.

(3) Finality

The award shall be final and binding
and may be enforced in any court
of competent jurisdiction.
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() Where Party A is the
defending Party, the Dispute
shall be governed by the laws of
the Republic of Korea, and the
courts of the Republic of Korea
shall have exclusive jurisdiction.
(i) Where Party B is the
defending Party, the Dispute
shall be governed by the laws of
[Name of Country/State where
Party B is established or located],
and the courts located in that
jurisdiction shall have exclusive
jurisdiction.

(2) Attorneys’ Fees

The prevailing Party in any such
proceeding shall be entitled to
recover its reasonable attorneys’
fees and other costs, as the
adjudicating tribunal may award.
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All notices or other communications = & SX| &, SX| LMKt 2
required or permitted under this T4, =8 AES &2
Agreement shall be in writing and otofl Al
must be signed by the notifying

Party. Such notices shall be

delivered by one of the following

methods: personal delivery,

registered or certified mail, delivery

service with proof of receipt,

reputable international courier

service, or any other means of

communication capable of

confirming receipt (including email

or fax).

Unless otherwise notified in

writing, all notices shall be

delivered to the following

addresses. Any notice delivered by

personal delivery, email, or fax shall

be deemed to have been received

at the time of delivery. Notices sent

by mail or courier service shall be

deemed to have been received

upon confirmation of delivery.

For Party A:
Name:
Title:
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For Party B:
Name:

Title:
Address:
Telephone:
Email:
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(1) Completeness of the Agreement
This Agreement, together with all
appendices and exhibits attached
hereto, constitutes the entire and
final agreement between the
Parties with respect to the subject
matter hereof, and supersedes all
prior written or oral statements,
negotiations, agreements,
understandings, or communications
relating to such subject matter.

(2) Requirement for Amendments | & A3 &
No amendment or modification of 23 Q7 A
this Agreement shall be valid or

binding unless made in writing and

signed by authorized

representatives of both Parties.

(3) Precedence in Case of Conflict | & £&A L= ME ZAQ}

In the event of any inconsistency or 2 o7 EESH 42
conflict between the terms of this M M 7|22 45|
Agreement and any appendices or 5t0] oA E2HS HiX|

other documents attached hereto,
the terms of this Agreement shall
prevail.
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(1) Severability 7 28 b= Jél%”%g Z810|
If any provision of this Agreement Ao FHxQl FaHo|
is held to be invalid, illegal, or kg OX|X| UEE 7

unenforceable under applicable
law, the remaining provisions shall
remain in full force and effect and
shall not be affected or impaired
thereby.
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(2) Involvement of Third Parties
If Party B engages any third party

=20
to perform any part of the Project, O|F O[Hoil Chet H&Ql
Party B shall remain fully HMAUS FCh= LIS

responsible for such third party’s
compliance with all obligations
under this Agreement, including,
but not limited to, obligations
regarding the grant of use rights to
Foreground IP and confidentiality.
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(3) Independent Contractor ol 08,
The Parties are independent
contractors and nothing in this

Agreement shall be construed to
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create any partnership, joint
venture, agency, or employment
relationships between them.
Neither Party shall have authority to
bind the other or to incur any
obligation on behalf of the other
without prior written consent.

(4) Survival

This Article 19 and Articles 3
(Costs, Settlement, and Taxation),
4 (Reports), 6 (Intellectual
Property), 7 (Publication and Public
Disclosure), 8 (Confidentiality), 9
(Assignment and Subcontracting),
12(4) (Effect of Termination), 13
(Representations and Warranties),
14 (Indemnification), and 16
(Governing Law and Dispute
Jurisdiction) shall survive and
remain in full force and effect
notwithstanding any expiration or
termination of this Agreement, in
addition to any other provisions
that, by operation of law or their
nature, are intended to survive.

(5) Interpretation

Any matters not expressly set forth
in this Agreement shall be resolved
through good-faith consultation
between the Parties.

(6) Counterparts/Signatures

This Agreement may be validly
executed by facsimile or electronic
transmission and in counterparts,
which taken together shall
constitute one and the same
agreement and each of which shall
constitute an original.

19 7|EMISCELLANEOUS)

& Hof0l BAISIX]
A2 45 #olg S

Helth= &

x|

Azeins

oto

LS

SIGNATURES BEGIN ON THE NEXT PAGE
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SIGNATURE PAGE

ACCEPTED AND AGREED

By executing this Agreement, each Party represents that all statements made herein are true,
complete, and accurate to the best of its knowledge. Party B acknowledges that it may be
subject to criminal, civil, or administrative penalties for knowingly making a false, fictitious,

or fraudulent statement or claim.

FOR Party A:

Signature Date

Typed Name

Title

FOR Party B:

Signature Date

Typed Name

Title




