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{Cooperative Research and
Development Agreement)

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

[Name of the Principal R&D
Institute], a legal entity duly
incorporated and existing under the
laws of the Republic of Korea and
having its principal place of
business at [ADDRESS], Republic
of Korea (“Party A’); and,

[Name of the Foreign R&D
Institute], a legal entity duly
incorporated and existing under the
laws of [COUNTRY NAME] and
having its principal place of
business at [ADDRESS] (“Party
B”).

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,
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improvements and discoveries.

Whereas, the Parties agree and
acknowledge that the research to
be jointly performed by the Parties
under this Agreement constitutes
part of the research and
development project funded by the
Korean Government and is subject
to the management and supervision
of the Korea Planning & Evaluation
Institute of Industrial Technology
(hereinafter referred to as “KEIT")
as the Specialized Institution
(hereinafter referred to as the
“Specialized Institution”)
designated by the Korean
Government in accordance with the
laws and regulations of the
Republic of Korea (hereinafter
referred to as “Korea”).

Whereas, KEIT is authorized to
fund the research and development
expenses under this Agreement,
evaluate the performance results,
and determine whether to continue
or suspend the funding on behalf of
the Korean government.

NOW, THEREFORE, in
consideration of the mutual
covenants and promises contained
herein, the Parties agree as follows:
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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.

1.1 “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.

1.2 “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.

1.3 “Confidential Information”
means any and all information,
whether technical, commercial, or
otherwise, including but not limited
to research data, know-how,
specifications, 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.
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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.

1.4 “Foreground IP” means all
Intellectual Property, as defined in
Section 1.5 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.

1.5 “Intellectual Property” or “IP”
means any and all legally
protectable rights, including
discoveries, inventions, formulas,
designs, know—how, methods,
technical developments,
improvements, modifications,
enhancements, works of
authorship, schematics, software,
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and any related documents or data,
regardless of patentability,
including copyrights, patent rights,
trademark rights, trade secrets,
and other legally protectable
rights.

1.6 “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.

1.7 “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. All
references to “Research Director”
in this Agreement shall be deemed
to refer to the “Principal
Investigator.”

1.8 “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.

1.9 “Project Results” mean all
tangible and intangible outcomes
generated or acquired in the course
of performing the Project,
including, without limitation,
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1

intellectual property rights,
specific materials, research data
and programs, know-how, reports,
and all data and documents
resulting from the Project.

1.10 “Research Plan” has the
meaning given in Section 2.2.
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The objective and details of the
Project to be performed under this
Agreement shall be as set forth in
the R&D Proposals in Appendix A
as attached hereto.

2.1 Performance of the Project
The Parties shall carry out the
Project in accordance with this
Agreement and the Research Plan
as defined in Section 2.2. Each
Party shall provide the equipment,
facilities, personnel and other
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.

2.2 Research Plan

The detailed description of
objectives, tasks, responsibilities,
timelines, deliverables and budgets
for the Project (the “Research
Plan”) is set out in Appendix A.
The Research Plan constitutes an
integral part of this Agreement.
The Parties may amend the
Research Plan only by a written
instrument signed by duly
authorised representatives of both
Parties.

2.2 Exchange of Information and
Cooperation

Each Party may request from the
other Party any information
reasonably necessary for the
proper performance of the Project.
The requested Party shall not
unreasonably withhold or delay the

A H2| (Scope of Project)
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provision of such information. If
the use or transfer of any Project
Results is restricted by
third—party rights, the affected
Party shall promptly notify the
other Party and cooperate in good
faith to implement appropriate
mitigation measures.
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3.1 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. The Aggregate Payment
shall be used solely for the
objectives and purposes of the

Project in a transparent manner.

3.2 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,
scope, or duration of the Project; or
(c) the Specialized Institution
requires modifications following its
review or evaluation. Any such
adjustment shall be reflected in
writing and may include
suspension, reduction, or
reallocation of payments, as
appropriate.

3.3 Payment Method
All payments shall be made by wire

transfer to the account designated
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
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Bank of Korea on the payment date
shall apply. Party B shall comply
with all applicable guidelines of the
relevant funding or supervisory
authorities regarding the receipt
and use of such payments.

3.4 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 (5)
years after the relevant fiscal year.
Party A (or its designee) may,
upon reasonable notice and during
normal business hours, audit such
records. Such records shall include
detailed statements of direct and
indirect costs incurred for the
Project and shall be made available
for inspection, review, and audit by
Party A or the Specialized
Institution.

3.5 Financial Reporting

Within thirty (30) days after the
completion or termination of the
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. In addition, unless
otherwise agreed by the Parties,
Party B shall submit interim
financial statements, signed by its
chief financial officer or
equivalent, within ten (10) days
after the end of each Project phase
or reporting period.
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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] 3.6 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] 3.6 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.

3.7 Use Restrictions and
Compliance.

Party B shall use the Aggregate
Payment strictly in accordance
with the Research Plan and
applicable guidelines of the
Specialized Institution and the
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4.1 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.

4.2 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.

4.3 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.

4.4 Progress Review Meeting
The Parties may hold progress
review meetings at least [once
every quarter/once a year] or as

H11 (Reports)
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izgh 4 QUCt. 3|9  Project’s status, review research

A7 & A M Hol5ld H | outcomes, and coordinate future

Ct. activities. The timing and format of
such meetings shall be mutually

agreed upon.
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5.1 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.

5.2 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.

5.3 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.

5.4 Research Facilities and Support
Each Party shall, to the extent
possible, provide access to its
research infrastructure and other
necessary support to facilitate the
effective and timely progress of the
Project.
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6.1 Background IP
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6.1 Background IP

6.1.1 Nothing in this Agreement
shall affect the ownership of any
Background IP or any other
technology, designs, works,
inventions, software, data,
techniques, 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.

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

6.1.3 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.
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6.2 Foreground IP
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6.1.4 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.

6.1.5 Any rights granted to Party
A under this Section with respect
to Background IP shall also extend
to its Affiliates.

6.2 Foreground IP

6.2.1 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
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6.22 (IP 370 ¥ 22| &5 &3 9f 6.2.2 The Party whose employee & & X382 Foreground IP
2 Foreground IPE ZESH 20|  has generated the Foreground IP o I/ ¥ HE| HHE ¢
ALE AKE= Y KRS K| shall promptly disclose the ot &= 9RE o= A
A Q0] AMTHE: ZAKIA 275K, | relevant intellectual property to o=z E5| &8 £ #Ha| &
HH H2IE QX ¥ Z2I5iH, Althel  the other Party, maintain and 2 HEXjo| et 2N Y
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6.2.5 Sole Ownership of
Foreground IP by Party A
Subject to applicable laws and
regulations, including those
governing employee inventions in
the jurisdiction where such
Foreground IP is created, all
Foreground IP created, developed,
or otherwise arising under this
Agreement shall be exclusively
owned by Party A
To the extent that any Foreground
IP is initially vested in or owned by
Party B or its personnel under
applicable law, Party B shall, and
shall cause its employees,
researchers, and contractors to,
promptly assign and transfer to
Party A all rights, title, and interest
in and to such Foreground IP,
without additional compensation
except as required by applicable
law.
Party B shall further execute, and
shall cause its personnel to execute,
all documents and take all actions
reasonably necessary to perfect,
register, or enforce Party A’'s rights
in such Foreground IP.

6.2.6 Party A’s Exclusive Right to
file
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. The Parties
shall cooperate in good faith to
coordinate any corresponding or
parallel filings in other
jurisdictions prior to the expiration
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6.2.5 Joint Ownership of
Foreground IP
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.

6.2.6 Patent Filing Coordination
The Parties shall consult in good
faith regarding the filing and
prosecution of patent applications
claiming Foreground IP and shall
agree in advance on the
jurisdictions in which such patent
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
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filing or prosecution of a patent
application in a particular
jurisdiction, the other Party
(“Proceeding Party”) shall have the
right to proceed with 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 and to such patent
application and any resulting
patent(s) in that jurisdiction to the
Proceeding Party and shall execute
any documents reasonably
required to effect such assignment.
For clarity, the ownership of patent
applications and patents in other
jurisdictions shall remain
unaffected by such assignment.

6.2.7 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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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 IP
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.

6.2.8 Maintenance

Each Party may independently file,
prosecute, or maintain patent or
other intellectual property
applications covering jointly owned
Foreground P, provided that it
promptly notifies the other Party in
writing.

Unless otherwise agreed in
writing, the costs and expenses
associated with the filing,
prosecution, registration, and
maintenance of such rights shall be
borne by the Parties in proportion
to their respective ownership
interests.

If a Party files such an application
in its own name for jointly owned
Foreground IP, it shall, upon
written request and subject to the
other Party’s agreement to pay its
share of such costs, assign to the
other Party its proportionate
ownership interest in the
application or resulting
registration.

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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6.2.9 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 [P.
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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6.2.5 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.
Party B shall further execute, and
shall cause its personnel to execute,
all documents and take all actions
reasonably necessary to perfect,
register, or enforce Party A’s rights
in such Foreground IP.

6.2.6 Patent Filing Coordination
(a) Solely Owned Foreground IP
For Foreground IP solely owned by
one Party in accordance with the
inventor ownership principle, the
Party owning such Foreground IP
shall have the sole right to
determine whether, where, and how
to file and prosecute patent
applications, at its own expense.
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without the consent of the other
Party; however, neither Party shall
grant any rights to a third party

BA
HBEAY R|AE A= oty H  without such prior written consent.
c}. Such consent shall not be
unreasonably withheld, conditioned,
or delayed.
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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
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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
office, and (ii) consistent
with the terms and conditions
of this Agreement.

6.2.8 Maintenance

(a) Solely Owned Foreground IP
For any registrable Foreground IP
(including patents) that is solely
owned by a Party, such Party shall
have the sole right and responsibility
to file, prosecute, and maintain such
applications and registrations at its
own expense.

(b) Jointly Owned Foreground IP
For jointly owned Foreground IP, the
Parties may file, prosecute, and
maintain patent applications jointly
or as otherwise agreed in writing.
Unless otherwise agreed, each Party
shall bear its share of costs in
proportion to its ownership interest.
If one Party files or registers an
application solely in its name for
jointly owned Foreground IP, it shall
promptly notify the other Party.
Upon request and payment by the
other Party of its proportionate
share of the costs, the filing Party
shall assign to the other Party an
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equal undivided ownership interest
in such application or resulting
registration and shall take all
necessary actions to reflect such
joint ownership.

6.2.9 Election Not to File or
Maintain Patents

(a) Solely Owned Foreground [P
For Foreground IP solely owned by
a Party in accordance with the
inventor ownership principle, such
Party shall have the sole right to
determine whether to file,
prosecute, maintain, or abandon
any patent application or patent, at
its own discretion and expense.
The other Party shall have no right
to elect joint filing or to assume
such rights.

(b) Jointly Owned Foreground IP
For jointly owned Foreground [P,
each Party shall make timely
decisions regarding the filing of
patent applications and shall notify
the other Party in advance of any
applicable filing deadline.

Upon receiving such notice, the
other Party shall have the
opportunity to elect to participate
in the joint filing and prosecution
of a patent application and shall
notify the notifying Party of its
decision within sixty (60) days of
an invention being reported or at
least thirty (30) days before any
applicable filing deadline,
whichever occurs sooner.

If a Party fails to notify the other
Party of its decision within such
period or elects not to participate,
the other Party shall have the right
to file, prosecute, or maintain such
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patent application or patent at its
sole discretion and expense.

(c) Election Not to File or Maintain
in a Jurisdiction

If either Party elects not to:

(i) file a patent application in a
particular jurisdiction;

(i) continue prosecution of such
application; or

(i) 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 in
such jurisdiction.

In such case, the Party electing not
to proceed shall, upon written
request, assign its rights in such
jurisdiction to the other Party and
cooperate in effecting such
assignment.

For clarity, neither Party shall be
obligated to file or maintain any
patent application or patent for
Foreground [P.

6.2.10 License

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

6.2.11 Right of First Refusal
Party A shall have a right of first
refusal with respect to any
proposed assignment by Party B to
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7.1 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.

7.2 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
(“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.

7.3 Extension for IP Filings
Within the initial thirty—day
review period, the Reviewing Party
may request in writing a delay of
up to an additional thirty (30) days
to prepare and file any patent
application or other form of
protection covering Foreground IP.
The Disclosing Party shall honor
any timely request.
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7.4 Objections and Required
Actions

The Reviewing Party may object to
the proposed publication or
presentation only if:

() 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
suitably redact the Confidential
Information, or (b) delay publication
or presentation until the earlier of
(i) the date on which the Reviewing
Party files the relevant patent
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.

7.5 Acknowledgment of Funding
Support

All publications and presentations

shall include the following

statement (or any updated wording

required by the funding agency):

“This research was supported by
the [FUNDING AGENCY] of the
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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8.1 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).

(ii) 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.

8.2 Confidentiality Obligations and
Scope
(i) 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-
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including, but not limited to, its HIYULX| QF7t RX|
OFE= AYSY Uk, E*ES', 7|EF  officers, employees, researchers

o SAZ Qo HZHEE MNP directly involved in the Project,

=  HIBXIATZ %%!oml ML subcontractors, consultants, and
A= oY HMBAZH ME A affiliated institutions—are subject to
Sof SYUst £F9| HIZLRX|  confidentiality obligations no less
£ BOHol=E AR Z=X[GHOF  stringent than those set forth in this
Ct. 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

o o
il

or 1o 19 = nE of
4>

prior to any such disclosure.

HEo| 2lst 374 8.3 Compelled Disclosure & MEL HY ooz He
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JHoHoF ot AR, Cf2 XXIE 0|d | order to disclose any Confidential
offoF ot} Information, it shall:

() MEMSXAHA =Al MH EX| () promptly notify the Discloser in
g A, writing,
(i) 25HY L= MES HMS (i) cooperate with the Discloser to
A At A seek a protective order or other
(i) #HNo=z= 27&H= =Y W  remedy, and
Z|Aotol FHI Zohg A. (iii) disclose only that portion of the

Confidential Information that is

legally required.
8.4 iy BSXX| 8.4 Internal Safeguards M HIZHEE M2 Aot ChHe
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know” for the purpose of the
Project; and

(iii) 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.

8.5 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.

8.6 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
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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.

8.7 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.

8.8 No Loss of Protection Due to
Marking Failure.

Failure to mark or designate any
information as “Confidential” shall
not affect its status as Confidential
Information if, by its nature or the
circumstances of disclosure, it
reasonably should be understood to
be confidential.
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9.1 Neither this Project nor any
rights or obligations of any Party
under this Agreement shall be
assigned, subcontracted,
delegated, or otherwise
transferred, in whole or in part, by
either Party without the prior
written consent of the other Party.
The Parties acknowledge that the
identity of Party B and its Principal
Investigator is material to the
performance of this Project and
that the duties under this
Agreement are non—delegable.

9.2 Prior Approval for
Subcontracting

Party B shall not subcontract any
material part of the Project without
the prior written approval of Party
A, and shall ensure that any
approved subcontractor is bound
by obligations equivalent to those
under this Agreement.

B 710 SIARE 2 17 428

FrginlE B 7ol =l

710|=2}2l

FHE D0 el
NI ATMS 5P|
QI3 . PARKS A
HIO| AP M Z9| 0|
Aopel #2222 X3

1
$Q

o
>
i

0z -n |0 o

O o
=2 g 40

|
B2 0|0 tHgt ol
£2 FAESH= 240]

m
17 g 1o

e
g

1§
I

m—uuw
ol
no@‘rq

0% =4 o mjo

AT 20| 3y
HBRIO| she

$ 02 SH5P
¥ 398 o7 &
CHEO] AR SIS Wojof
5101, S9IEI SHEFAHON

o}nﬁ

43



H10=x

32 o
10.1 AR} B er|°|
2z wyee wesol WK
RIS xlsnsw yEE 32
MO FE 4EQ AH ZAS
MABIOI0F BICL S EMO| A2
e Hig2 QAR BIH REol,
o g2 X2 HIZE 0 ZyD

ct.

2 7

10.2 2 Al ME otN 2otz o
g8 ME £= g-0| M3Xte #He
£ Holicls A= =E &2, ¢
t BE SAl SAAL A OI2 &
ofal, Aptle] HIE2=z HIEeH Cf
Yots HMAlSt OIF Ofott

AR
Xl
A
OF sict.

[

10.3 GA B7F 849 &8N
oA M2t 27E= FURE
Chol¥ls 89 &AL & = AU
HIBXte| &F Al CHOLY| FARAE
AOIA| SKIotK| 2 BF, SAKL

= offd &5 20 71215t

AHO|H_ X-||3X|-O| oe i—{__l.l. iHOI

&0l H HIEQZRE FAKt AZ
HEAZ|1, OIF LO{oIH, FAKY
AOIA| &0/t ZYSHIK| RS
ot0{0F St

I:l

T
HF
o

H|I3xte] #2| XM= (Conflicting Third—Party Rights)

G2 AN U2

10.1 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.

10.2 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.

10.3 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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11.1 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
duration reasonably necessary due to
the Force Majeure Event.

11.2 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

=
OIF, (i) Ol MIHE <Ict
A =3, (i) 7| XS
Al ACE iR 7ksd, (V) 2
A oA e (RS ¥
2fo| Tgot= 20| HiREfet

& =71 Ty Al S| ofF

Of AlZ|(KIX| @iol), SXI LA
SR, 3, X% 712
Jelo| dot, SAl 2AF
P Al TR 2 HiS 0iF
= Y HEok= 0| Hig

A



SAAPE = g OE SAl A7
£ O[AotX| Ofet 8%, g At
1t S =/rE0

T2 B

11.3 A2kl 8%

2ol AIRIL BRI sl
I, GARISS Aoty o9 o
%S AWHSIOIOF Sl

Ciot, EIRE AIRTE el 0f3
S EUOP Wolsls yE2 302
01 Xi&E= 22, Ol Uy YA
RE 152 ® A SXE S 2

oF8 SHRIZ 4 9UCt.

X

BE AYM HE

performance of its obligations
under this Agreement.

11.3 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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12.1 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.

12.2 Termination by Mutual
Consent.

This Agreement may be terminated
at any time by mutual written
consent of both Party A and Party B.

12.3 Unilateral Termination

Either Party may terminate this
Agreement upon written notice to
the other Party in any of the
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;
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(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.

12.4 Effect of Termination

In the event of termination of this
Agreement pursuant to Sections
12.2 or 12.3:

(@) Party B shall, within thirty (30)
days from the effective date of
termination, submit to Party A () a
final statement of accounts for all
Research Expenses incurred up to
the date of termination, and (i) a
final report on the Project Results;
(b) Party B shall promptly deliver to
Party A all Project Results, data,
materials, and documentation
generated under the Project up to
the date of termination;

(c) Any unspent Research Expenses
shall be returned to Party A, and the
amount and timing of such return
shall be determined through mutual
consultation between the Parties;
(d) Upon receipt of written notice of
termination, Party B shall
immediately cease all activities
under this Agreement to the extent
reasonably necessary to wind down
the Project, unless otherwise
directed by Party A;

(e) Where Research Expenses are
allocated based on milestones and
subject to specified performance
conditions, Party B shall not be
entitled to claim payment for any
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milestone that has not been
achieved. Any amounts already paid
in respect of such unachieved
milestones shall be returned to Party
A;

(f) Notwithstanding the foregoing, if
Party B has partially performed a
milestone, Party B may claim only
those reasonable, properly
documented, and verifiable
expenses actually incurred in
connection with such partial
performance;

(9) Any unspent portion of Research
Expenses corresponding to
unachieved or partially achieved
milestones shall be returned to Party
A, subject to mutual consultation
between the Parties.

12.5 Limitation of Liability for
Termination
Either Party shall not be liable to the
other Party for any direct or indirect
damages, losses, or costs arising
solely from the termination of this
Agreement pursuant to Section
12.3, provided that such
termination is exercised in
accordance with the terms and
conditions set forth herein.
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13.1 Authority and Performance
Each Party represents and warrants that:
(@) It has the full power and
authority to enter into and perform
its obligations under this
Agreement, and that the individual
executing this Agreement on its
behalf is duly authorized to do so;
(b) It will perform its responsibilities
under the Project in a professional
and workmanlike manner, using
personnel with appropriate
qualifications and exercising
reasonable skill and care.

13.2 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.

13.3 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.
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13.4 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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14.1 Indemnity Obligation

Each Party (the “Indemnifying
Party”) shall indemnify, defend, and
hold harmless the other Party and
its officers, researchers,
employees, agents, and personnel
(the “Indemnified Party”) from and
against any and all damages, costs,
expenses (including reasonable
attorneys’ fees), and other
out—of-pocket losses incurred by
the Indemnified Party in connection
with any claim arising out of or
related to:

(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.

The Indemnifying Party’s liability
under this Section shall be limited
to the amount of R&D Expenses
paid to it under this Agreement.

14.2 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.

Ak o

O AUORE oy

HTHZ 22, 45| AR
Xiokn HIHo2 Yol
[ 4 Qi HoP} QIR 2

fm

o 0

roe



o

2 o

14.3 g9 ¥ 3o

HAYAE oY Hoe 9ol ¥
ofizat mEst 2E F2 T MEs
HAHMXINA g2lXez SX(6td
H2ISt0{0F STt BAThAXR= ALX|

14.4 olofl CHgt ARd S2

71 UE0= =70t EYIMAE
SYUEAE] AFE ME S9f 80
MiBALe| Ftet Eelolt] et Efg,

ol = TEN= SofltiM= e 2t

BE HAM HE

14.3 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
responsible for the legal fees or
expenses incurred by such
participation, provided it is fulfilling
its indemnification obligations
under this Section.

14.4 Settlement Consent
Notwithstanding the foregoing, the
Indemnifying Party shall not agree
to any compromise, settlement, or
entry of judgment relating to a
third—party claim without the prior
written consent of the Indemnified
Party.
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16.1 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.

16.2 Negotiation; Exclusive
Jurisdiction

shall first be resolved through

good-faith negotiations between

the Parties. If the Parties are

unable to reach a settlement within

thirty (30) days after written

notice of the Dispute, such Dispute
shall be submitted to the exclusive

jurisdiction of the courts of the

jurisdiction and venue of such

Dispute.

Any dispute, controversy, or claim
arising out of or in connection with
this Agreement (each, a “Dispute”)

Republic of Korea, and the Parties
hereby irrevocably consent to the

courts for the final resolution of the
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16.2 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

Arbitration Rules of the Korean

Commercial Arbitration Board.

(i) The tribunal shall consist of

a single neutral arbitrator.
(i) The seat (legal place) of
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arbitration shall be Seoul,

Republic of Korea.

(iii) 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.
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16.2 Negotiation; Arbitration
The Parties shall first seek to
settle any dispute, controversy,
or claim arising out of or in
connection with this Agreement,
including any question regarding
its existence, validity, or
termination (each, a “Dispute”),
through good faith amicable
discussions.

If the Dispute is not resolved
within thirty (30) days after
written notice by one Party to
the other, such Dispute shall be
finally settled by arbitration
under the Rules of Arbitration of
the International Chamber of
Commerce (ICC Rules) then in
effect.

The arbitration shall be
administered by the
International Chamber of
Commerce (ICC) in Singapore,
and the seat (legal place) of

J0|Eat0l

ICC| =H| A=2|dut st=
seat2| SHEZ2 SAl0] &
AHEHMOZ 245t Ef

e

me! HL

ogh rol



o
rE
12

BE HAM HE

A7 =Foldl, 2 GAMAE arbitration shall be Seoul,
SR FEE7] M Es= Republic of Korea. The language
2E SMHZO0| WHXZ| T of the arbitration shall be

e BN YN E= oA English.

=AHE S BEIERE AFE The number of arbitrators shall

= A be determined by the ICC Court

SHMHE2  EBH0|H  FARKE in accordance with the ICC

2 TS0, Y HENAM Y Rules.

2 5+ ok Notwithstanding the foregoing,
either Party may seek interim or
preliminary injunctive relief
from any court of competent
jurisdiction prior to the
constitution of the arbitral
tribunal or pending the final
award.
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16.2 Negotiation; Applicable
Law and Jurisdiction

The Parties shall first attempt to
resolve any dispute,
controversy, or claim arising out
of or in connection with this
Agreement (each, a “Dispute”)
through good faith negotiations.
If the Parties fail to resolve the
Dispute within thirty (30) days
after written notice of the
Dispute by one Party to the
other, the following shall apply:
(i) Where Party A is the
respondent (or defendant), the
Dispute shall be governed by and
construed in accordance with 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
respondent (or defendant), the
Dispute shall be governed by and
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construed in accordance with the
laws of the jurisdiction where
Party B is incorporated or has its
principal place of business, and
the courts of such jurisdiction
shall have exclusive jurisdiction.

16.3 Attorneys’ Fees

The prevailing Party in any 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 competent court or
arbitral tribunal, as determined by
such court or tribunal.

16.4 Interim Relief

Nothing in this Article shall
prevent either Party from seeking
interim or injunctive relief in any
competent court.
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All notices or other communications
required or permitted under this
Agreement shall be in writing and
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:
Address:
Telephone:
Email:

For Party B:
Name:

Title:
Address:
Telephone:
Email:

& SXl W, §
FA, 23 A

ot Al

710|=2}2l

A7t o
%+9|
=




Hnex| txst e
32 o

18.1 X3t ol
2 7ot oo HRE BE Rk
2 =y 2AS T6I0 2 A}
Chas AfBHTE RIS AR} 210)
A1 ABHQI Fo/2
FAoi0, O]9t RAF 0|Fe| BE
MEl = ROl T, B, o),
Ol E= OUASS CHRISICH

18.2 Aote| 4
2 o9 OfHE 4 EE BHE
MRIOR REIT AR Y50
3t QU THEAP} AZOIR

Ol
52
rr

= At oo
7|Et -‘:-'-M o =

A

9| (Entire Agreement)

BE AAM HE

18.1 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.

18.2 Requirement for Amendments
No amendment or modification of
this Agreement shall be valid or
binding unless made in writing and
signed by authorized
representatives of both Parties.

18.3 Precedence in Case of
Conflict

In the event of any inconsistency or
conflict between the terms of this
Agreement and any appendices or
other documents attached hereto,
the terms of this Agreement shall
prevail.
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19.1 Severability

If any provision of this Agreement
is held to be invalid, illegal, or
unenforceable under applicable
law, the remaining provisions shall
remain in full force and effect and
shall not be affected or impaired
thereby.

19.2 Involvement of Third Parties
If Party B engages any third party
to perform any part of the Project,
Party B shall remain fully
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.

19.3 Independent Contractor
The Parties are independent
contractors and nothing in this
Agreement shall be construed to
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.

19.4 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),
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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.

19.5 Interpretation & A0 HAIZIX] 42 At
of

Any matters not expressly set forth 2 He ¥og Sl d
in this Agreement shall be resolved L= &3
through good-faith consultation

between the Parties.

19.6 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.
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