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Introduction

This Korea-UK Collaborative Research Intellectual Property Toolkit is the final result of a collaborative
research project between Korea and the UK for promoting international collaborationon research and
development being done in both countries.

The research and development (R&D] environment, both domestic and international, is currently
undergoing dramatic changes under the new paradigm of Open Innovation, which came about as the
result of rising R&D costs, rapid technological convergence, and the increased liquidity of research
personnel. Joint international research efforts for patented technology have recently become more
essential than ever.

In light of international collaborative research trends, Korea and the UK have developed guidelines for
defining theresearch process, determining the kinds of patents attributable to various achievements,
and specifying relevant revenue-sharing information (in regard to R&D, etc.) in cases where
universities, public research institutes, and companies in multiple countries collaborate on research
and development projects. These guidelines were assembled for the sake of preventing potential
disputes, as well as to protect professors, researchers, and companies so as to encourage them in
embarking upon furthercollaborative research endeavors.

This Korea-UK Collaborative Research IP Toolkit is comprised of three model agreements and
three detailed guidelines pertaining to achievements attributable to the ownership of intellectual
property when examined under three different collaborative research scenarios.All three agreements
havedetailed guidelines (as well as implementation advice)integratedwithin their texts, therebymaking
them accessible for non-IP experts.Although the three agreements do not cover every possible
scenario, they should provide a useful foundation for IP management.

|} In the first model, when universities, public research institutions,or industry collaborate on joint
research,the university will own the intellectual property rights and grant licenses to industry.

I In the second, when universities, public research institutions, or industry collaborates on joint
research, the industry partner will own the intellectual property rights but allow the university to use
them for academic purposes.

) The third model outlines the method used for managingthe co-ownership of IPR(intellectual
Property Rights] arising from collaborative R&D between Korean and UK universitiesand/or public
research institutes.

Please note that this Korea-UK Collaborative Research Intellectual Property Toolkit is specificallytailored
to the collaborative research endeavors of Korea and the United Kingdom. For other international
collaborative research cases—such as Korea-United States or Korea-China—customizedcontract
terms should be determined by involved parties in order to reflect the reality thatdifferent situations
require special advance verification and discussion.

Finally, thisCollaborative Research IP Toolkit has been researched and carefully reviewed by Dr.
Christine Reid of Northwood Reid and Dr. Jung of the Korean Intellectual Property Strategy Institute.
Special thanks go out to them both.

We hopethese agreements will stimulate further joint research endeavors among Korean and UK
universities and businesses.
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Foreword CONTENTS

Foreword to the UK-Korea Collaborative Research Intellectual Property
Toolkit

The Intellectual Property Office of the UK has been delighted to work with the
Korean Intellectual Property Office, the Korean Intellectual Property Strategy
Institute and Dr Christine Reid of Northwood Reid to create this toolkit for
managing intellectual property in collaborative research agreements.

The combined efforts of all concerned have produced a series of model
intellectual property agreements along with guidelines for use. The aim
of the toolkit is to allow non intellectual property experts to more easily
negotiate an agreement on the handling of IP prior to starting a collaborative
research project and without needing to spend unnecessary time or
resources on securing an agreement.

The UK-Korea toolkit is based around a simplified version of the ‘Lambert
toolkit" model that was developed in the UK in 2005. This simplification
means that the toolkit has only three model agreements based around three
different collaborative research scenarios. In the first model, a university
will own the intellectual property rights and grant a licence to industry. In
the second, the industry partner will own the intellectual property rights
but the university may use them for academic purposes. In model three,
management of IP in a university with university collaboration will be
outlined.

All three agreements have guidelines and advice on how to use them
woven into the text of the agreements enabling non-IP experts to use them.
Although the three agreements do not cover every possible scenario, they
should provide a useful guide for IP management.

Agreement Model 1 * 006

We hope that these agreements will facilitate and stimulate further joint
research between Korean and UK universities and businesses. Both Agreement Model 2 ‘ 070
countries have world renowned research institutions which could benefit
from partnerships. This toolkit signals the ambition of both countries to

encourage more collaboration and to build a strong relationship in terms of
intellectual property and | commend it to you. Ag reement Model 3 ¢ 134

John Alty CB
Chief Executive and Comptroller General of the Intellectual Property Office
(UK)



201[7]

Dated 201[7]
(1) [INSERT NAME OF UNIVERSITY]

(2) [INSERT NAME OF COMPANY]

(1) [cHStm

(2) [3)AF ]
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RESEARCH COLLABORATION AGREEMENT

MODEL 1"

(The University owns the IPR in the Results and grants the Company either a non-exclusive licence OR
an exclusive licence.)?

YOU ARE STONGLY ADVISED TO READ THE END NOTES BEFORE USING THIS AGREEMENT.

BEAR IN MIND THAT THIS AGREEMENT IS ONLY AN INDICATION OF
THE SORT OF TERMS WHICH MIGHT BE INCLUDED IN A RESEARCH COLLABORATION AGREEMENT;
IT HAS NOT BEEN PREPARED FOR ANY SPECIFIC PROJECT OR TYPE OF
PROJECT AND ITS TERMS MAY NOT BE SUITABLE FOR YOUR PARTICULAR COLLABORATION.

Agreement Model 1 007
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THIS AGREEMENT dated

(1)

(2)

1.1

201[?] is made BETWEEN?:

[INSERT NAME OF THE UNIVERSITY], a not-for-profit educational institution, having corporate powers and
incorporated under the laws of [the Republic of Korea]lOR[England], whose administrative offices are at [insert
address] (the University); and

[INSERT NAME OF THE COMPANY] [LIMITED], a company registered in [the Republic of Korea]OR[England]
with company number* [insert company number], whose registered office is at [insert address of registered
office] (the Company)

DEFINITIONS AND INTERPRETATION

In this Agreement the following expressions have the meaning set opposite:

Academic Publication® the publication of an abstract, article or paper in a journal or an electronic
repository, or its presentation at a conference or seminar; and in clauses 5 and
6 to Publish and Publication are to be construed as references to Academic

Publication;

this Agreement‘ this document, including its Schedules, as amended from time to time in
accordance with clause 11.9;

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

a Business Day® Monday to Friday (inclusive) except public holidays in [insert countryl;
the Commencement Date [insert the date on which the Project started or is to start];
Confidential Information’ each party’'s confidential information is: any Background disclosed by that party

to the other for use in the Project [and identified as confidential before or at the
time of disclosurel; and any Results in which that party owns the Intellectual
Property Rights;

the Data Protection Act the UK Data Protection Act 1998, or any statute or European Directive or

Regulation amending, replacing or superseding that act from time to time;

External Funding™ any funding or assistance provided for the Project, or to any party for use in the

Project by any third party, including any state or public body;

the Field" linsert business areal;

the Financial Contribution the financial contribution to be provided by the Company set out in Schedule 1;
the Good Data Management the practices and procedures set out in Schedule 3;

Practices'

Intellectual Property Rights™ patents, trade marks, service marks, registered designs, copyrights, database
rights, design rights, confidential information, applications for any of the above,
and any similar right recognised from time to time in any jurisdiction, together
with all rights of action in relation to the infringement of any of the above;

the Key Personnel™ the Principal Investigator and any other key personnel identified in Schedule 2;

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

the Location the location(s) at which the Project will be carried out as set out in Schedule 2;

the Principal Investigator [insert name] or his or her successor appointed under clause 9.2;

008 Agreement Model 1
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1.2

1.3

1.5

1.6

1.7

1.8

1.9

1.10

1.12

t15

the Projec the programme of work described in Schedule 2, as amended from time to time

in accordance with clause 11.9;

the Project Period the period described in clause 2.1;

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

[the Company’s Supervisor linsert name] or his or her successor appointed under clause 9.2;]* and

the Territory" [worldwide] OR [insert geographical areal.

A reference to a company in this Agreement includes any company, corporation or other body corporate,
wherever and however incorporated or established, and a reference in this Agreement to a person includes
a natural person, a corporate or unincorporated body (whether or not having separate legal personality) and
that person’s personal representatives, successors and permitted assigns.

Unless the context otherwise requires, words in the singular in this Agreement include the plural and words in
the plural include the singular.

Unless the context otherwise requires, a reference in this Agreement to one gender includes a reference to
the other genders.

A reference in this Agreement to a statute or statutory provision is a reference to it as amended, extended
or re-enacted from time to time and includes all subordinate legislation made from time to time under that
statute or statutory provision.

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

Any obligation on a party in this Agreement not to do something includes an obligation not to allow that thing
to be done.

Any reference in this Agreement to an English or Korean legal term for any action, remedy, method of judicial
proceeding, legal document, legal status, court, official or any legal concept or thing will, in respect of any
other jurisdiction, be deemed to include a reference to that which most nearly approximates to the English or
Korean (as the case may be) legal term in that jurisdiction.

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

expression preceding those expressions.

General words introduced by the word other will not be given a restrictive meaning because they are preceded
by words indicating a particular class of acts, matters or things.

Time will [not]™ be of the essence for all times, dates and periods specified in this Agreement.

All references in this Agreement to clauses and Schedules are, respectively to clauses of, and Schedules to,
this Agreement.

010 Agreement Model 1
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2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

3.1

THE PROJECT

The Project [will begin on]OR[began on]" the Commencement Date and will continue until [insert date] or until
any later date agreed in writing between the parties, or until this Agreement is terminated in accordance with
clause 8 or 9. If this Agreement is entered into after the Commencement Date, it will apply retrospectively to
work carried out in relation to the Project on or after the Commencement Date.

[The University]lOR[Each of the parties]? will carry out the tasks allotted to it in Schedule 2 with reasonable
skill and care, and will provide the human resources, materials, facilities and equipment that are designated
as its responsibility in Schedule 2. [The Project will be carried on under the direction and supervision of the
Principal Investigator]OR[the Company’s Supervisor]. The Project will be carried out at the Location.

Each of the parties will use all reasonable endeavours to obtain all regulatory and ethical licences, consents
and approvals necessary to allow it to carry out the tasks allotted to it in Schedule 2.

Each of the parties will ensure that its employees and students (if any) involved in the Project: observe the
conditions attaching to any regulatory and ethical licences, consents and approvals; keep complete and
accurate records of all research, development and other work carried out in connection with the Project and of
all Results and observations, signed by the people who obtained each Result or made those observations, and
countersigned by an employee of that party who is not a member of the research team but who understands
the work; and comply with the Good Data Management Practices.

Although [the University]OR[each of the parties] will use reasonable endeavours to carry out the Project
in accordance with Schedule 2, [the University does not undertake]OR[neither party undertakes] that any
research will lead to any particular result, nor does it guarantee a successful outcome to the Project.??

[The University]OR[Each of the parties] will provide the [Company]lOR[other] with [monthly]OR[quarterly]
OR[annual] reports summarising the progress of the Project and a copy of all of the Results.?

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

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

FINANCIAL CONTRIBUTION AND EXTERNAL FUNDING

The University will keep complete and accurate accounts of its expenditure on the Project. The Company will
pay the Financial Contribution to the University in accordance with Schedule 1 within [30]JOR[60] days after
receipt by the Company of [monthly]OR[quarterly] invoices. Where the Financial Contribution is being claimed
against costs and expenses incurred by the University, each invoice must be accompanied by a statement
certified by an authorised officer of the University.*
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3.2

3.3

3.4

3.5

4.1

4.2

4.3

4.4

4.5

All amounts payable to the University under this Agreement will be paid in [in pounds sterling]OR[South
Korean wons] and are exclusive of any value added tax, sales or similar tax which the Company will pay at the
rate from time to time prescribed by law.”

If the Company fails to make any payment due to the University under this Agreement, without prejudice to
any other right or remedy available to the University, the University may charge interest (both before and
after any judgement) on the amount outstanding, on a daily basis at the rate of [eight]* per cent per annum.
That interest will be calculated from the date or last date for payment to the actual date of payment, both
dates inclusive, and will be compounded [quarterly]. The Company will pay that interest to the University on
demand.

[Except as set out in Schedule 2,] the University will own all equipment purchased or constructed by it, or for
it, using the Financial Contribution or any External Funding.

If the Project receives any External Funding [each of the parties]OR[the University] will comply with the terms
of that External Funding?. In particular, each of the parties will provide the other with reasonable assistance
in submitting any report of the Project required by any provider of External Funding.

USE AND EXPLOITATION OF INTELLECTUAL PROPERTY RIGHTS*

This Agreement does not affect the ownership of any Intellectual Property Rights in any Background or in
any other technology, design, work, invention, software, data, technique, Know-how, or materials which are
not Results. The Intellectual Property Rights in any Background will remain the property of the party which
contributes them to the Project (or its licensors).?’ No licence to use any Intellectual Property Rights is
granted or implied by this Agreement except the rights expressly granted in this Agreement.

Each Party grants the other party a royalty-free, non-exclusive licence to use its Background for the purpose
of carrying out the Project, but for no other purpose®. Neither party may grant any sub-licence to use the
other party’s Background.

The University will own the Intellectual Property Rights in the Results and may take such steps as it may
decide from time to time, and at its own expense®, to register® and maintain any protection for those

Intellectual Property Rights, including filing and prosecuting patent applications for any of the Results®.

Where any third party such as a student or contractor is involved in the Project, the University or the party
engaging that contractor (as the case may be) will ensure that that student and that contractor assigns
any Intellectual Property Rights which they may have in the Results in order to be able to give effect to the
provisions of this clause 4*. The Company will ensure that its employees involved in the creation of the
Results give the University such assistance as the University may reasonably request in connection with the
registration and protection of the Intellectual Property Rights in the Results, including filing and prosecuting
patent applications for any Result, and taking any action in respect of any alleged or actual infringement of
those Intellectual Property Rights.

[The University]OR[Each of the parties] will notify the [CompanylOR[other] promptly after identifying any
Result that [the University]ORIit] believes is patentable, and will supply the [Company]OR[other] with copies of
that Result. The University will notify other Results to the Company in the reports provided under clause 2.4.%
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4.6

(4.7

4171081

5.1

5.2

6.1

6.2

The University grants to the Company® [a royalty-free], [non-lexclusive indefinite®, [fully paid-up licence] (with
the right to sub-license) to use the Intellectual Property Rights in any of the Results for any purpose within the
Field in the Territory.® %

Subject to clause 4.8, the University will not itself use or commercialise the Intellectual Property Rights in the
Results in the Field in the Territory and will not grant any third party the right to do so.]*

For the avoidance of doubt, the University and each employee and student of the University will have the
irrevocable, royalty-free right to use the Results for the purposes of academic teaching and academic
research [, including research projects which are sponsored by any third party]“’. The rights in this clause are
subject to the rules on Academic Publication in clause 5.

ACADEMIC USE AND PUBLICATION®

Any employee or student of the University (whether or not involved in the Project) may, provided details of the
intention to publish have been given to the Company and no Confidentiality Notice under clause 5.2 has been

given:
5.1.1 discuss work undertaken as part of the Project in University seminars, tutorials and lectures; and
5.1.2 Publish any Background of the Company (unless it is the Company’s Confidential Information) or any

of the Results.

The University will submit to the Company, in writing, details of any Results and any of the Company’s
Background which any employee or student of the University intends to Publish, at least [30]OR[60] days
before the date of the proposed submission for Publication. The Company may, by giving written notice to the
University (a Confidentiality Notice): require the University to delay the proposed Publication for a maximum
of [insert number] month(s) after receipt of the Confidentiality Notice if, in the Company’s reasonable opinion,
that delay is necessary in order to seek patent or similar protection for any of the Company’s Background or
any Results which are to be Published; or prevent the Publication of any of the Company’s Background which
is Confidential Information. The Company must give that Confidentiality Notice within [15]0R[30] days after
the Company receives details of the proposed Publication. If the University does not receive a Confidentiality
Notice within that period, its employee or student may proceed with the proposed Publication, provided
that, whether or not it a Confidentiality Notice has been given, any of the Company’s Background which is
Confidential Information may not be published.

CONFIDENTIALITY AND DATA PROTECTION

Subject to clause 5, neither party willl, either during the Project Period or for [3][5][7][10] years] after the end

]L3

of the Project Period,]* disclose to any third party, nor use for any purpose except carrying out the Project, any

of the other party’s Confidential Information.

Neither party will be in breach of any obligation to keep any Background, Results or other information
confidential or not to disclose it to any other party to the extent that it*:

6.2.1 is known to the party making the disclosure before its receipt from the other party, and not already
subject to any obligation of confidentiality to the other party;
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6.3

6.4

6.5

6.2.2 is or becomes publicly known without any breach of this Agreement or any other undertaking to
keep it confidential;

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

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

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

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

The University will not be in breach of any obligation to keep any of the Company’s Background which is
not Confidential Information, or any Results owned by or licensed to the Company, or other information,
confidential or not to disclose them to any third party, by Publishing any of the same if the University has
followed the procedure in clause 5.2 and has received no Confidentiality Notice within the period stated in that

clause.

Neither the University nor the Company will use the other’s name or logo in any press release or product
advertising, or for any other promotional purpose, without first obtaining the other’s written consentl[; except
that the University may identify the sums received from the Company in the University’s Annual Report and
similar publications].

“Where [insert party] (the Data Processor] Processes any Personal Data on behalf of the other party (the Data
Controller], the following provisions will apply:

6.5.1 the [insert party] will be the Data Controller and the [insert party] will be the Data Processor in
relation to those Personal Data;

6.5.2 the Data Processor will process those Personal Data in accordance with this Agreement and in only
accordance with the specific written instructions of the Data Controller from time to time;

6.5.3 the Data Processor will take all appropriate technical and organisational measures against
unauthorised or unlawful processing of those Personal Data and against accidental loss or
destruction of, or damage to, those Personal Data;

6.5.4 the Data Processor will Process those Personal Data in accordance with the Data Protection
Principles under the Data Protection Act, affording to Data Subjects such rights and protections as
they would have were their Personal Data to be Processed by the Data Controller;

6.5.5 the Data Processor will ensure the reliability of its employees, contractors, officers and agents who
may have access to, or be involved in, the Processing of those Personal Data;
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6.5.6 the Data Processor will give the Data Controller such information and assistance as the Data
Controller may reasonably require in order to enable it to meet its obligations to Data Subjects, to
the UK Information Commissioner and generally under the Data Protection Act, in particular (but
not limited to) complying with Data Subjects’ requests for access to, information about, and the
rectification of their Personal Data and requests for information or any recommendation or order
made by the Information Commissioner and with any Information Notice or Enforcement Notice
issued by the Information Commissioner;

6.5.7 the Data Processor will allow the Data Controller at all reasonable times to inspect and review
the steps being taken by the Data Processor to comply with this clause 6.5, and will give the Data
Controller any assistance it reasonably requires with that inspection and review;

6.5.8 the Data Processor will immediately notify the Data Controller if the Data Processor becomes
aware that there has been any unauthorised or unlawful processing of those Personal Data or
any accidental loss or destruction of, or damage to, those Personal Data or any breach of the Data
Protection Act in relation to those Personal Data;

6.5.9 the Data Controller and the Data Processor will on the signing of this Agreement enter into, and
will comply with, their respective obligations under the Standard Contractual Clauses (the Standard
Contractual Clauses) contained in Commission Decision of 5 February 2010 on standard contractual
clauses for the transfer of personal data to processors established in third countries under Directive
95/46/EC of the European Parliament and of the Council; and

6.5.10  the Data Processor will indemnify the Data Controller and keep the Data Controller fully and
effectively indemnified, against any and all costs, losses (including reputational losses), fines,
damages and any other penalties incurred a result of any breach by the Data Controller of this
clause 6.5,

provided always that nothing in this clause 6.5 prejudices or amends the respective obligations and liabilities
of the parties under the Standard Contractual Clauses.

Where both parties determine the purpose of the Processing in respect of any Personal Data which is
Processed in the course of the Project, the following provisions will apply:

6.5.1 each of the parties will be a Data Controller in relation to those Personal Data;

6.5.2 each of the parties will process those Personal Data in accordance with this Agreement, only for
those purposes which have been agreed between them in writing from time to time and in any case
only for the purposes of the Project;

6.5.3 each of the parties will take all appropriate technical and organisational measures against
unauthorised or unlawful processing of those Personal Data and against accidental loss or
destruction of, or damage to, those Personal Data;

6.5.4 each of the parties will Process those Personal Data in accordance with the Data Protection
Principles under the Data Protection Act;
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6.6

7.1

7.2

6.5.5 each of the parties will ensure the reliability of its employees, contractors, officers and agents who
may have access to, or be involved in, the Processing of those Personal Data;

6.5.6 each of the parties will give the other party such information and assistance as the other may
reasonably require in order to enable it to meet its obligations to Data Subjects, to the UK
Information Commissioner and generally under the Data Protection Act, in particular (but not limited
to) complying with Data Subjects’ requests for access to, information about, and the rectification
of their Personal Data and requests for information or any recommendation or order made by the
Information Commissioner and with any Information Notice or Enforcement Notice issued by the

Information Commissioner;

6.5.7 each of the parties will allow the other at all reasonable times to inspect and review the steps being
taken by it to comply with this clause 6.5, and will give the other party any assistance it reasonably
requires with that inspection and review;

6.5.8 each of the parties will immediately notify the other party if it becomes aware that there has
been any unauthorised or unlawful processing of those Personal Data or any accidental loss or
destruction of, or damage to, those Personal Data or any breach of the Data Protection Act in

relation to those Personal Data;

6.5.9 each of the parties will on the signing of this Agreement enter into, and will comply with, their
respective obligations under the Standard Contractual Clauses (the Standard Contractual Clauses)
contained in Commission Decision of 27 December 2004 amending Decision 2001/497/EC as regards
the introduction of an alternative set of standard contractual clauses for the transfer of personal

data to third countries; and

6.5.10  each of the parties will indemnify the other and keep the other fully and effectively indemnified,
against any and all costs, losses (including reputational losses), fines, damages and any other
penalties incurred a result of any breach by it of this clause 6.5,

provided always that nothing in this clause 6.5 prejudices or amends the respective obligations and liabilities
of the parties under the Standard Contractual Clauses.

All expressions in clause 6.5 which start with a capital letter and which are not defined elsewhere in this
Agreement will have the meaning given to them in the Data Protection Act.

LIMITATION OF LIABILITY

The University warrants that there are, at the date of this Agreement, no laws, regulations or other controls

which restrict or prohibit the export of the Results to the Company.”

Each of the parties warrants to the other that, to the best of its knowledge and belief (having made reasonable
enquiry of those of its employees involved in the Project or likely to have relevant knowledgel, and in the case
of the University any student involved in the Project], but not having made any search of any public register)
any advice or information given by it or any of its employees [or students] who work on the Project, or the
content or use of any Results, Background or materials, works or information provided in connection with the
Project, will not constitute or result in any infringement of third-party rights.
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7.2

7.3

7.4

7.5

Neither of the parties makes any representation or gives any warranty to the other that any advice or
information given by it or any of its employees [or students] who work on the Project, or the content or use of
any Results, Background or materials, works or information provided in connection with the Project, will not
constitute or result in any infringement of third-party rights.*

Except under the limited warranty in clause[s] 7.1 [and 7.2] and the indemnities in clauses 7.4 and clause 7.5,
and subject to clause 7.8, neither party accepts any liability or responsibility for any use which may be made
by the other party of any Results, nor for any reliance which may be placed by that other party on any Results,
nor for advice or information given in connection with any Results.*

Subject to clause 7.5, the Company will indemnify the University, [the Principal Investigator] and every
[other] employee [and student] of the University (the Indemnified Parties), and keep them fully and effectively
indemnified, against each and every claim made against any of the Indemnified Parties as a result of the
Company’s use of any of the Results or any materials, works or information received from them pursuant to
the terms of this Agreement, provided that the Indemnified Party must:

7.4.1 promptly notify the Company of details of the claim;

7.4.2 not make any admission in relation to the claim;

7.4.3 allow the Company to have the conduct of the defence or settlement of the claim;

7.4.4 give the Company all reasonable assistance (at the Company’s expense] in dealing with the claim;
and

7.4.5 take reasonable steps to mitigate its or his losses.

The indemnity in this clause 7.4 will not apply to the extent that the claim arises as a result of the Indemnified
Party’s negligence, its breach of clause 6, its deliberate breach of this Agreement or its knowing infringement
of any third party’s Intellectual Property Rights.”

Each of the parties (the Indemnifying Party) will indemnify the other party, and keep the other party fully and
effectively indemnified, against each and every claim made against the other party to the effect that or as a
result of any invention, material, work or information (including any Results or Background) supplied by the
Indemnifying Party pursuant to the terms of this Agreement is an infringement of the Intellectual Property
Rights of any third party, provided that the other must:

7.5.1 promptly notify the Indemnifying Party of details of the claim;

7.5.2 not make any admission in relation to the claim;
7.5.3 allow the Indemnifying Party to have the conduct of the defence or settlement of the claim;
7.5.4 give the Indemnifying Party all reasonable assistance (at the Indemnifying Party’s expense] in

dealing with the claim; and
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7.6

7.7

7.8

7.9

7.5.5 take reasonable steps to mitigate its losses.

The indemnity in this clause 7.5 will not apply to the extent that the claim arises as a result of the other party’s
negligence, its breach of clause 6 or its deliberate breach of this Agreement.

Subject to clause 7.8, and except under the indemnities in clause 7.4 and clause 7.5, the liability of either party
to the other for any breach of this Agreement, any negligence or arising in any other way out of the subject
matter of this Agreement, the Project and the Results, will not extend to any indirect damages or losses, or to
any loss of profits, loss of revenue, loss of data, loss of contracts or opportunity (in each case whether direct or
indirect), even if the party bringing the claim has advised the other of the possibility of those losses, or if they
were within the other party’s contemplation.®

Subject to clause 7.8, [and except under the indemnity in clause 7.4 and the indemnity in clause 7.5,] the
aggregate liability of each party to the other for all and any breaches of this Agreement, any negligence or
arising in any other way out of the subject matter of this Agreement, the Project and the Results, will not

exceed in total [the monies actually paid by the Company under this Agreement].®

Nothing in this Agreement limits or excludes either party’s liability for:

7.8.1 death or personal injury caused by negligence;

7.8.2 any fraud or for any sort of liability which, by law, cannot be limited or excluded; or

7.8.3 any loss or damage caused by a deliberate breach of this Agreement or a breach of clause 6
(Confidentiality).

The express undertakings and warranties given by the parties in this Agreement are in lieu of all other
warranties, conditions, terms, undertakings and obligations, whether express or implied by statute, common
law, custom, trade usage, course of dealing or in any other way. All of these are excluded to the fullest extent
permitted by law.*

FORCE MAJEURE

If the performance by either party of any of its obligations under this Agreement (except a payment obligation) is

delayed or prevented by circumstances beyond its reasonable control, that party will not be in breach of this Agreement

because of that delay in performance. However, if the delay in performance is more than [3]0R[6] months, the other

party may terminate this Agreement with immediate effect by giving written notice.

9.1

TERMINATION
Either party may terminate this Agreement with immediate effect by giving notice to the other party if:
911 [subject to clause 9.2,] the other party is in breach of any provision of this Agreement and [if it is

capable of remedy) the breach has not been remedied within [30]JOR[60]0R[90] days after receipt of
written notice specifying the breach and requiring its remedy; or
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[9.2

9.3

9.4

10.

10.1

9.1.2 the other party becomes insolvent, or if an order is made or a resolution is passed for its winding
up (except voluntarily for the purpose of solvent amalgamation or reconstruction), or if an
administrator, administrative receiver or receiver is appointed over the whole or any part of the
other party’s assets, or if the other party makes any arrangement with its creditors.®

Each of the parties will notify the other promptly if at any time any of the Key Personnel appointed by that
party is unable or unwilling to continue to be involved in the Project. Within [3]0R[6] months after the date of
that notice, the party who originally appointed that member of the Key Personnel will nominate a successor.
The other party will not unreasonably refuse to accept the nominated successor, but if the successor is not
acceptable to the other party on reasonable grounds, or if the appointor cannot find a successor, either party
may terminate this Agreement by giving the other not less than [3] months’ notice, without any liability to the
other except pursuant to clause 9.4.]*

Clauses 1, 4 (except clauses 4.6 [and 4.7] if the University terminates this Agreement under clause 9.1), 5, 6, 7,
8,19.2,1[9.3], [9.4], 10 and 11 will survive the expiry of the Project Period or the termination of this Agreement
for any reason and will continue in full force and effect indefinitely.”

On the termination of this Agreement, the Company will pay the University for all work done prior to
termination. If the Company has paid any of the Financial Contribution in advance and the whole of that
contribution has not, by the end of the Project Period or the termination of this Agreement, been used by the
University for the purposes for which that Financial Contribution was provided, the University will return to the
Company the unused portion of that contribution.

ANTI-BRIBERY*

The [Universityl[Company]® will:

10.1.1  comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-
corruption including the United Kingdom Bribery Act 2010

10.1.2  not engage in any activity, practice or conduct which would constitute an offence under sections 1,
2 or 6 of the United Kingdom Bribery Act 2010 if such activity, practice or conduct had been carried
out in the UK;

10.1.3  comply with the policies relating to Anti-bribery and Anti-corruption provided by the from time to

time;

10.1.4  have and maintain in place throughout the term of this Agreement its own policies and procedures,
including adequate procedures under the United Kingdom Bribery Act 2010 and any other applicable
law, to ensure compliance with clauses 10.1.1, 10.1.2 and 10.1.3 and will enforce them where
appropriate;

10.1.5  promptly report to the other party any request or demand for any undue financial or other advantage
of any kind received by in connection with the performance of this Agreement; and
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10.2

10.3

10.4

1.

11.2

10.1.6  within six months after the date of this Agreement, and annually afterwards, certify to the other
party in writing signed by one of its officers, its compliance with this clause 10 by it and by all
]60

persons associated with it. The [University][Company]® will provide such supporting evidence of

compliance as the other party may reasonably request.

The [University][Company]®' will ensure that any person associated with it who is performing services or
providing goods in connection with this Agreement does so only on the basis of a written contract which
imposes on and secures from that person terms equivalent to those imposed on the [University][Company*
in this clause 10. The [Universityl[Company]®® will be responsible for the observance and performance by
those persons of those equivalent terms, and will be directly liable to the other party for any breach by those

persons of any of those terms.

Breach of this clause 10 will be deemed a breach which is not capable of remedy for the purposes of clause
9.1.1.

For the purpose of this clause 10, the meaning of adequate procedures and whether a person is associated
with another person will be determined in accordance with section 8 of the UK Bribery Act 2010 and any
guidance issued under section 9 of that Act. For the purposes of this clause 10, a person associated with a
party includes, but is not limited to, any of its employees, officers, students and subcontractors.

GENERAL

Notices*: Any notice to be given under this Agreement must be in English and in writing, may be delivered to
the other party or parties by any of the methods set out in the left hand column below, and will be deemed to

be received on the corresponding day set out in the right hand column:

Method of service Deemed day of receipt

By hand or courier the day of delivery

By pre-paid airmail first class post the fifth Business Day after posting

By recorded delivery post the third Business Day after posting

By email the next Business Day after sending or, if sent before 16.00 (sender’s
local time) on the Business Day it was sent

The parties’ respective representatives for the receipt of notices are, until changed by notice given in

accordance with this clause 11.1, as follows:

For the University: For the Company:
Name: Name:

Address: Address:

Email address: Email address:

Headings: The headings in this Agreement are for ease of reference only; they do not affect its construction or

interpretation.
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1.3 Qb0 SIAIKI= ACHELO| AP MTH £91 Q0| £ AH|OF AO| QR Lt S M| 22 1 URZ A =2 7|oFe| Qb &t 4~ 1.3 Assignment®®: Neither party may assign or transfer this Agreement as a whole, or any of its rights or
QULH 212 MG &S00 6tH &=0| X|H=E 4~ iCt obligations under it, without first obtaining the written consent of the other party. That consent may not be

unreasonably withheld or delayed.
1.4 ERI/ARY0| £t 28k &2 Aot U2 Relo| S5 e HoIM £50[7LE AlR0] 27150 22, LIHX| 28
2 2%t 383 KIS 1.4 Illegal/unenforceable provisions: If the whole or any part of any provision of this Agreement is void or
unenforceable in any jurisdiction, the other provisions of this Agreement, and the rest of the void or

11.5 | 7| U8o] AtHElo| O|2 5 UN|GHK| LALE L7t XIHEH, 2 A2k Mol H2|E AKX LALE 29| ol unenforceable provision, will continue in force in that jurisdiction, and the validity and enforceability of that
AZFR|HE= 2, Ol= o 21 X0l thet H2| =2 7| HHEIJ i7|§ { K| QH=Ct EYs| GA|E Z2 provision in any other jurisdiction will not be affected.
S MIRIst, &Aoo £ ol thet #el 7= = ol siiE g0l thet Be| 2715 T MsHK| =Lt
11.5 Waiver of rights: If a party fails to enforce, or delays in enforcing, an obligation of the other party, or fails to
11.6 01|O|XU\| THA| 2X|: £ AlQF Ao| Ot LR USEARK| 2| THE A0 L SIEIS|AI =2 X010} GFERI TAHIZE 7 exercise, or delays in exercising, a right under this Agreement, that failure or delay will not affect its right to
AotK| 4=t L2 MTHESS TH2|ot0] EES S 2 A3 oL MTHEL0)| CHet 2SS A [ 4~ giCt. enforce that obligation or constitute a waiver of that right. Any waiver of any provision of this Agreement will

not, unless expressly stated to the contrary, constitute a waiver of that provision on a future occasion.

1.7 SESH Bl 2 A2 2 22 LhZof| thet A AIKIe| 25t BHolS T ABICE 2F HAKE 2 Aol BAIZ(X]
L2 oot HE, R, Aok =22 Sk = AH|IfE M| ZGHK| 428 QIX|SHT} 2 HAKF= £ A2l HA| = X| &4 11.6 No agency: Nothing in this Agreement creates, implies or evidences any partnership or joint venture between
2 Th=ap 2HAE Ao f{Utol] Z7 =2 Al Z3(ofl thetr H2IE (et ofX[2H 11.72= 2 AlSh M1Z ™2l 519 the parties, or the relationship between them of principal and agent. Neither party has any authority to make
Tle £2 202 2= AR Cie EX Cisto] 2Rl (B2 £ 7|ofs Falst Here) HAIGHK| 4=Lt. any representation or commitment, or to incur any liability, on behalf of the other.
11.8 AR} 2 HARKR= 2 Aok 2 HESt He| A =2 @& HARKP A A 26t H|2S X8 0| & 11.7 Entire Agreement®: This Agreement constitutes the entire agreement between the parties relating to its
A XA Mo SES 7tsotA 57| IeH ATHE 0| Cleh 26| 7 E SHR|E 0|atstn EME 2-AdetTt subject matter. Each party acknowledges that it has not entered into this Agreement on the basis of any
warranty, representation, statement, agreement or undertaking except those expressly set out in this
11.9 282, ZFEEAIKIC| HEHE THAI LHESO|| Qo MEHOZ AN T[T MEHE HARE N|Q|6t, 2 Aot HA 52 oK Agreement. Each party waives any claim for breach of this Agreement, or any right to rescind this Agreement
=1= =W UNINR I in respect of, any representation which is not an express provision of this Agreement. However, this clause
11.7 does not exclude any liability which either party may have to the other (or any right which either party may
11.10  XI3XE £ Aok et EEE| HAIE ZRE MR, & Aok YAIKIE MIQst O 71 &2 Ao ™ 52 & have to rescind this Agreement) in respect of any fraudulent misrepresentation or fraudulent concealment
2E AL HetE 7IXIX| R, 2 Aofe] FAKIE Melet 1 &7t & A2l 2fs 4~04E 0[2lofl CHEt HelE prior to the execution of this Agreement.
7EXIX] =Lk
11.8 Formalities: Each party will take any action and execute any document reasonably required by the other party
11.11 RS 2 joF 2|10 B AQF 0| 2 =2 A HEE DE BRI SO AL (H| AKX B S AL T to give effect to any of its rights under this Agreement, or to enable their registration in any relevant territory
2 [H=20} HIY=] Z2 [chste =)ol HE0| et o =] SHAEICE™ provided the requesting party pays the other party’s reasonable expenses.
1.9 Amendments®’: No variation or amendment of this Agreement will be effective unless it is made in writing

and signed by each party’s representative.

1110  Third parties: No one except a party to this Agreement has any right to prevent the amendment of this
Agreement or its termination, and no one except a party to this Agreement may enforce any benefit conferred
by this Agreement, unless this Agreement expressly provides otherwise.

1M1 Governing Law®®: This Agreement and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims) are governed by, and are to be construed
in accordance with, the laws of [England and Wales]OR[the Republic of Korea].#” ™
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11.12 ZFSHHS. adio| EXA 2SHHO| A XHAQ| X|IRAHAE 22 7|2 MHOo| HSQF 2=l ALS X7 |6H= ARLE 2| 1112 Jurisdiction™: Subject to clause 11.13, the Courts of [England and Wales]OR[the Republic of Korea] will have
ok, 1113201 w2 [F=u} YIY=] 2 [CheRI=] o] HE2 & Ak 19| LHE 2|1 A0 2ot 2t Ass exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or its
HIAN 2 =2 A4 2o shZ2e S8 A& S 7HRIct [EllSflE (G2 L 4] 7361 (o] ds4l subject matter or formation (including non-contractual disputes or claims) except that either party may bring
o 0lHIYE 71X [HH l2 E= =2 AL=0IM] A FXI0] UM XHAQ| thelst S2E 3 tizlfle2 proceedings in relation to the protection of its Intellectual Property Rights or Confidential Information in any
UHSIT} SOl sl th|Ql (2ele 20| MEdnt 4+ o{20f 27| Q0|2 29| QI Al sie £20| A== Zio2 jurisdiction. The [Universityl[Company] irrevocably appoints [insert name] of [insert address in England] [insert
=2, 0= th2|Q10| T2 QI 2 M2| SHRIZE =S = 2010 2 2| AILHEIO 2 0] MTH EX| 23 A|VIX| & email address] as its agent to receive on its behalf in England or Wales service of any legal proceedings. That
2 SX|giC} 2|10 CH2|Rle 2 Mo sif|=2iS AAISHAHLE O OAF =2 LHO|| HF56HK| 4= AR, s thz|ele service will be deemed completed on delivery to that agent (whether or not it is forwarded to and received by
QUESH YA SA| Mrhelof olaf £240| 7HsE! CHE tH2[Q1S /IHGHH MTHEINA| 22 th2|Qlo] MY, A the agent’s principal] and will be valid until such time as the other party has received prior written notice from
2|10 0|0 =AE K|ZSHT}. the agent’s principal to the effect that that agent has ceased to act as its agent. If, for any reason, that agent

ceases to be able to act as agent or no longer has an address in England, the party appointing that agent will

11.13 XEAME 22 7| UYL TR T X HXIE: 2 7fo] oSt LI &= HAKIZF X[XXHARE 2 7|2 ™= of| 26t immediately appoint a substitute agent acceptable to the other party and will provide the new agent’s name,
XAo| He|E BSot AIGH | flol EX 2atHOIM AL E N7 6= 7S 2XIGHR] &=Lt address and email address within England to the other party™.

1114 AHO{: 2 A2t Ho{2 RN EICE £ A[9F0| CHE Qo2 HAE 22, Ho{=0| @M M=Ch [6iE 2A7F o 2t 11.13  Proceedings relating to IPR or Confidential Information™: Nothing in this Agreement will prevent either party
&, HE UH 22 VB Z2M0 L2 H|Qlst], 2 Aokt S MZ2 == 7B ME = Hoj2 R E|7 LY, 9l from bringing an action in any jurisdiction in order to protect or enforce its Intellectual Property Rights or its
SE FH HIYE20| S=2EIC Y MFIHCE AR HAZ | = A2, 0E0| M M =ct rights in respect of Confidential Information.

1115 B2 2 U2 EY 40| EEoZ AMECt 2t BE22 S2ot 22 AN6HK|E 2E 2E250| &4 ottel A<t 11.14  Language: This Agreement is drafted in the English language. If this Agreement is translated into any other
ME PABIC] 00U Eot 2=l £ AHoF E=0| (MH m|0|X| M|2)) FEE (PDF, JPEG =& o= 7|Ef QA language, the English language text will prevail. All other documents provided under or in connection with
AEE 2 AU REol Qe SUSH sHE JIRICH AR E AlfMe| RS0l ciet ek lo] A7 Q1= BfA0] this Agreement must be in the English language, or accompanied by a certified English translation. If such
Lt A ZHHAKRE MZ20i71] Z|CiSt Al siY B 29| RI=2S NESICE [2F FAKIZF 2|4 St 0| AC 2 document is translated into any other language, the English language text will prevail [unless that document
S AN 7| BES 528 YK od=rt]® is a constitutional, statutory or other official document].

CHSH CHEERF AMH™: SIAFCHEXF M H:
11.15  Counterparts: This Agreement may be executed in any number of counterparts. Each of those counterparts,
A Vel once executed, will constitute a duplicate original, but all the counterparts will together constitute the one
agreement. Transmission of an executed counterpart of this Agreement (but not just a signature page)
- - by email (in PDF, JPEG or other agreed format) will have the same effect as the delivery of an executed
o 7 counterpart of this Agreement. If that method of delivery is adopted, without prejudice to the validity of
the agreement so made, each party will provide the other with the original of that counterpart as soon as
M M reasonably possible. [No counterpart will be effective until each party has executed at least one counterpart.]™
SIGNED” for and on behalf of the University: SIGNED for and on behalf of the Company:
MAQINTRS 012 151 QIX[E SARIERH= 0/ E015HT QIx|3!
Name Name
Mg Mg Position Position
Signature Signature
NS UxH]
[Read and understood by the Principal Read and understood by the
Investigator Company’s Supervisor
Signature Signature
Date Date]
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SCHEDULE 1
The Financial Contribution”

This Schedule should set out complete details of the Financial Contribution, e.g. the types of expenditure for which the
Company will reimburse the University (see below for an example), the maximum amount which the Company will pay,
any milestones to be met and any conditions attaching to payment.

The parties may agree that the Company will cover increases in salary, pension and social security contributions. In
that case this Schedule should reflect this.

Year One  Year Two
Salary for [name of Appointee] at [x] including pension and social security £ £
Overheads (*% on salary)
Consumables

Equipment [itemise]

mim m m
mm m m

Total

All amounts in this Schedule exclude any value added or similar tax.

The University’s Finance Officer is: [insert details]

All payments of the Financial Contribution will be made by [bank transfer to: [insert details]]
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2=£2 SCHEDULE 2

o2HME™S The Project™
T2 MEO| Scope of the Project
ODEMEO| =X Aims of the Project
chstoll ol MiZ e 2E T2 012 (AR mal) Any Key Personnel to be provided by the University (including the Principal Investigator]
SIA| Qe HEElE RE 2 01 (SIAR=EX 28 Any Key Personnel to be provided by the Company (including the Company’s Supervisor [if any))
2SNl Slel MiE == H A =2 YAIR 23S 4~ Numbers of other full and part time staff to be provided by each party
= Z2HME0|| 20{ch= 4l Students participating in the Project
HEAE e Project Management
HEME LM E gSok= At who is to act as overall project manager
H2HME OfL| <] 2 responsibilities of project manager
D2AE 3|9 (HlE, & O8] 2 AKC| tHEH) project meetings (frequency, location and representation of each party)
QF == MiSot= TA0l CHet HEet E 1M K=, provision of information and reports to any body providing External Funding
R EAHRY claiming External Funding
ZF SARRLOl 2fsh ME == A Facilities to be provided by each party
ZH SRR Qlsh MiE == 2| (O2]1 MRS AR S 6l ME e A2, siiE &dl= Athelof| /] 7S5 Lt 2 m2Xe Equipment to be provided by each party (and whether, if provided for use by the other, it is donated to the other or is on
SEIK| UCHED). loan until the end of the Project).
H2METLOY = A Where the Project is to be carried out
SIAPZEMISEHOF & R E "HiE " (MF =& Any Background (including materials) which the Company must provide
thatol MisSahor & 2E “HiE” (ME =& Any Background (including materials) which the University must provide
UHIO| MBRI2EH 2lSsHoF & 2E i (MF &Y Any Background (including materials) which is to be obtained by either party from a third party
EE e 7 1dd 6R =2 7|22 KX|=0joF 2 Hig”, oll: Whether all Background is to be kept Confidential or which Background is to be kept confidential, for instance:
SN BE "HiE 2 [0l 2] AFRtOl| CHEE MR AFSE 7111 7|2 HE=0|Ct. All of the Company’s Background [except insert details] is Confidential Information.
2 OR
T2 HAE 2 AQbMof et BE i 2 7|2 HE0|Ch Background contained in documents which are marked ‘Confidential’ is Confidential Information.
ola Zut =2 "dut Anticipated outputs or Results
2 AEXIOf SJ3H O 1|00k & bA| (=2 SHA|of| CHEt 7|6 &) Tasks to be performed by each party (with timetable of major milestones)
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SCHEDULE 3

Good Data Management Practices

1. Research data must be generated using sound scientific techniques and processes;

2. Research data must be accurately recorded in accordance with good scientific practices by the people
conducting the research;

3. Research data must be analysed appropriately, without bias and in accordance with good scientific practices;
Research data and the Results must be stored securely and be easily retrievable;

5. Data trails must be kept to allow people to demonstrate easily and to reconstruct key decisions made during
the conduct of the research, presentations made about the research and conclusions reached in respect of the
research; and

6. Each party must have the right, on not less than 30 days written notice, to visit any other party to verify that it
is complying with the above practices and procedures.

1 BEFORE CHOOSING WHICH FORM OF MODEL AGREEMENT TO USE, IT IS IMPORTANT TO AGREE THE BASIC
TERMS WITH THE OTHER PARTY.

2 Exclusive or Non-Exclusive Licence: Clause 4 contains alternative wording so that the University (which retains
ownership of the IPR) grants the Company either:

- a non-exclusive licence; or

- an exclusive licence,

depending on the wording chosen. Which alternative is chosen will depend on factors such as the bargaining strengths
of the parties and their respective contributions (financial and otherwise) to the Project.

By granting a non-exclusive licence in a Field and Territory, the University is precluded from granting exclusive rights to
any third party in the same field and in the same territory, but it may grant non-exclusive licences to other parties.

Please see the notes on clause 4 for an explanation of exclusive and non-exclusive (and sole] licences.

3 Names of the Parties: The full corporate names of both of the parties should appear at the beginning of the
Agreement.

4 Company Numbers: Although a company may change its name and the address of its registered office, a company
formed in England, Wales or Scotland never changes its registered number. Therefore, it is advisable to identify the
company by its registration number.

A company incorporated in the Republic of Korea is allocated a unique number (corporate registration number)
5 Academic Publication: It is important to the career prospects of many academic researchers that they publish

articles and participate at conferences. Therefore the University and its academics will nearly always wish to publish
information about the Project.
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6 Changes to the Agreement: It is important that changes to the Agreement are properly recorded in writing and
signed on behalf of each party. In that way misunderstandings about each party’s commitments may be avoided. A copy
of the document recording the change should be kept with the original signed copy of the Agreement.

7 Background: It is likely that each party will make available for use in the Project, information, software or materials
which already exist or which are developed independently of the Project. In this agreement each of the parties allows its
Background to be used for the purposes of the Project but not for any other purpose (clause 4.2), although negotiations
may result in Background being used, where necessary, to exploit the Results.

Although it may not be necessary or possible to identify all of the Background at the start of the Project, if the success of
the Project depends on one or both of the parties making certain Background available, this needs to be identified and
described in Schedule 2.

Note that unless identified Background is included in Schedule 2 as one of the items that a party is obliged to provide
under clause 2.2, that party is not obliged to provide any Background. That will not prevent it providing Background if it
wishes to do so.

If any of the Background is sensitive or for some other reason should not be disclosed beyond the researchers working
on the Project, this should be identified either before, or at the time when the Background is made available. While
academic researchers may want to publish Background as part of their academic publication of the Results, it may be
important that the Background of the Company remains confidential. It is important that this issue is resolved at the
outset. Please refer to the notes on Confidential Information and Academic Publication.

8 Consider whether this should be a business day in England (or another part of the UK) or a business day in Korea,
bearing in mind that public holidays are different in different countries.

9 Some collaborators may take the view that all of their Background is commercially sensitive and must be kept
confidential. If that is the case, the words in square brackets should be deleted. Alternatively, if the intention is that
only Background that is identified as being confidential is to be treated as such, the words in square brackets should be
included. Whether or not those words are included, any information or material which is to be kept confidential should
be marked ‘Confidential’.

10 External Funding: If any funding is provided from the public purse, e.g. any government department there may be
conditions attached to that funding which affect the ownership and exploitation of the Intellectual Property Rights in the
Results.

Equally, where funding is provided by any third party, such as a charity, there are likely to be conditions attached to that
funding.

It is important that these are identified at the outset and that the provisions in the agreement do not conflict with any
conditions imposed by the provider of the funding.

Some (but not all] Funding Bodies will insist that the party receiving the funding ensures that its collaborators comply
with those terms.

The parties should check that the terms of the funding and the terms of the Agreement are consistent. This agreement
may not be suitable for your purposes if the funding agreement or conditions impose conflicting terms.
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11 Field: If the University grants an exclusive licence to the Company under clause 4.6, the Company’s use and
exploitation of the Intellectual Property Rights in the Results may be limited to a specific business or technological area
or field.

This will be particularly useful where the Company’s key business area is limited to a specific field because the
Company may have no need for a licence in other fields, so leaving the way clear for the University, or other licensees of
the University, to exploit the Intellectual Property Rights in the Results in other fields.

Alternatively the licence may apply to all fields of use.
This is something to be negotiated at the outset.

12 Good Data Management Practices: It is important that people are able to rely on the integrity of the research data
and that adequate records are kept, not only for the purposes of filing patents but also to be able to demonstrate who
created the Results for the purposes of establishing the ownership of other Intellectual Property Rights.

13 Intellectual Property Rights: The ownership and exploitation of Intellectual Property Rights is one of the most
difficult issues and the parties should try to resolve it early when negotiating the terms of any collaboration.

An explanation of the different types of Intellectual Property Right can be found at: http://www.ipo.gov.uk and http://
www.kipo.go.kr.

14 Key Personnel: Schedule 2 should contain the names of any people whose involvement is important to the success
of the Project. Where most of the work is being done by one party, for example, the University, the Key Personnel may
all be University researchers, but where the Company is making a substantial ‘human’ contribution to the research
activities, some Key Personnel may be provided by the Company. The significance of the Key Personnel is that if one of
them leaves and is not replaced, the agreement may be terminated under clause 9.2.

15 The Project: One of the most important parts of the agreement is the description of the Project in Schedule 2. That
Schedule and clause 2.2 determine what is to be done by each party and the resources which are to be provided by each
party; the nature of the Intellectual Property Rights created will flow from the description of the Project and its outputs
or results. It is the cornerstone of the agreement and it is important that the researchers give serious thought to the
contents of Schedule 2 so that it is complete and accurate.

16 The Company’s Supervisor: Where the Company is making a significant contribution to the research work, the
person leading the Company’'s team should be named. Otherwise delete this definition and other references to the

Company’s Supervisor.

17 The Territory: If the University grants a non-exclusive licence to the Company under clause 4.6, the Company’s use
and exploitation of that IP may be limited to a specific geographical area or territory.

This will be particularly useful where the Company’s key business area is limited to a specific territory because the
Company may have no need for a licence in other territories, so leaving the way clear for the University, or other
licensees of the University, to exploit the Intellectual Property Rights in the Results in other territories.

If the Company’s use of the Intellectual Property Rights in the Results is not limited to a specific territory, you should
insert ‘worldwide’ in the definition of the Territory.
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This is something to be negotiated at the outset. For this and other issues, you may find the accompanying Checklist
useful.

18 Time of the Essence: If time is of the essence a failure to keep the agreed timetable by one party will allow the
other party to terminate and possibly to claim damages. If this is not what the parties intend, insert ‘not’".

19 Beginning work before the agreement is signed: If work on the Project has already begun before the agreement
is signed and dated, it is important to make the agreement apply retrospectively to work already done. Ideally the
agreement should be negotiated and signed before work begins.

20 Resources: References to each of the parties/neither party should be used where the Company is contributing
resources in addition to the financial contribution and may be carrying out some of the research.

In the context of clause 2.2, the University may take the view that it should not be obliged to provide more resources
than the Company’s financial contribution and any external funding allows. If that is the case, it may wish to add:

‘and in the case of the University, this will be limited to the extent allowed by the Financial Contribution paid by the
Company and any External Funding which the University receives for the Project’

at the end of the first sentence.

21 Ability to carry out the Project: The purpose of clause 2.3 is to ensure that each party either has or will, at the
appropriate time, obtain any consents and approvals (for instance regulatory and ethical) that may be necessary for it to
carry out its responsibilities under the Project.

22 No guarantees: Clause 2.5 makes it clear that the success of the Project is not guaranteed; that is in the nature of
a research project. The highlighted wording will depend on whether the Project is essentially being carried out by the
University or whether it is a joint effort.

If the Company is paying the University a full commercial rate to carry out contract research with specified Results, the
Company may consider deleting this clause.

23 Reports: In clause 2.6 the parties should agree how frequently reports are to be submitted. The frequency of
reports will depend on the nature and duration of the Project and the requirements of any third party which provides
any funding for the Project.

24 Hardship Clause: In projects where any financial contribution is not based on the costs incurred, the parties may
agree to include a hardship clause in Schedule 1, providing for the Company meeting (or at least considering meeting)
any unanticipated increases in the University’s overheads.

046 Agreement Model 1

Agreement Model 1 047



25 EIPEXIMI(VAT): E=e| cHetwof 7| VAT(Z12| 2 siE M3 el HIZ)7H &1 =l0{0F & X|2] of%

rr

Lo HE0]| EHQULCE. 25 VAT: Whether or not a UK University must charge Value Added Tax (VAT) (and the rate of that tax] will depend on UK
law.

26 Aol CHSH OfXE: CHEIRIZOIM= 2 O|XFZ01 8%S Tt 20| F=el Aol theh MXHE 77 2013 slof M Si8=|

QIX|Tt ACEMof| CHEF HARIEE HHfo =2 MZI 0|20 thel & §ArS 5t QI In the UK the provision of research services by an “eligible body” to another “eligible body” is exempt from VAT. “Eligible

body” is a term defined in the Value Added Tax Act 1994. Typically UK Universities and government departments

27 = ZADO| EUX|: & A2fS M Zot7 | ™, 2 Ao AN &2 R M| Ha (EE ERlst, 02{et 2YUX| Al (including executive agencies) are eligible bodies but a University subsidiary company, set up to carry on commercial
2 2 Alofe] 2UE +EsAL aig RekS AIEt e 2 M sliZetTh activities, is not.
E5| 2|F Xt "Mt of| 2 = XA RAH0| tist H2] @F HEE THtsh= 20| S0t Depending on the status of the Funding Body, the External Funding may be exempt from VAT.
28  XKAIRHAFHO| Z=AR: CHSHO| “Mub of CHEE X|[XTHAIHCS] E2E5AR0| S2|6t1 2|Ak= 015 ‘4==5H sHAZO 2 M 2F The position is more complicated where services are being provided to an overseas entity and you should contact your
&t 4 QIC} GHX|BE BN o 2 HH| M= ZSALHO| MSE|X| Qh=Ct S Hofl w2, “Aob ol CHeh XXM S S5l local VAT office if in doubt about the VAT position.
SEARAIS0| 7K = Hel= 012 MBHEOICH oIS S0, 24 SSARAD T EES S0l =761, 20| 8A 0fet &
2 0l2st HZ HSolV| {e E5 AHE CIE E5A R &018 @78, 0l= SIAZE XEXAHE AHo =2 & In Korea, the provision of research services by any type of university (but not by a University subsidiary company which
StE A HMIStstHALY, EXIKFE2 FLOHAL SXIE HEA Eo2M (SIALS] AFHol| CHEE XIMXiAEC] S 2401 wha) Alle] 7t is engaged in commercial activities) is generally exempted from VAT.
xloll Fets 0l = Tt
26 Interest on Late Payment: In Korea it is usual to negotiate the rate of interest. 8% over base rate is allowed under
E|ef0| EsARH ME0]| 2Fst 20 [2HH, @] AXV lEE 2t Z2SAF K] Ht0| HA|Z|/{Of STt O£ S0, S|ALO]| the UK Late Payment of Commercial Debts Regulations 2013, but the parties often negotiate the rate of interest on late
7| thake] £91 glo| A HEH X[ aH 200l (S SEA 2lo[IAIZ M) X &8of et S7A el (K2 0|29 payments.
201l Hotnt S E NS e
27 Conflicts with Funding Conditions: Before entering into any Agreement you should check the terms of any External
CHSO0| 1124 %|0{0f T} Funding and any conflicts should be resolved by amending the terms of the Agreement or, perhaps, by deciding not to
use one of the Agreements.
al 85 ARE Eo6i0 8 =2 7[Ef XX SS0i ther F;
b) 2| ZlGHXi0] ChEt SEARAIES| &5 ANV It is particularly important to determine whether any External Funder may claim any rights in relation to the IPR in the
c) FSARAI= SELA0] Lot Sl =2ttt Results.

28 Joint Ownership of Intellectual Property Rights: The University may favour joint ownership of the Intellectual
Property Rights in the Results and the Company may welcome that as an ‘easy’ solution. But joint ownership is not
usually favoured in the UK. Under English law and Korean law, what each joint owner may do with the Intellectual
Property Rights in the Results is generally very limited. For instance, although each joint owner may use an invention,
any dealing in the patent which protects that invention, including granting any licence, requires the permission of the
other joint owner(s). That may result in the Company not being able to commercialise the Intellectual Property Rights
and, depending on the importance of the Intellectual Property Rights to the Company’s business, it may affect the value
of the business, making it more difficult to attract investment or to find a buyer.

If the Agreement is to provide for joint ownership, it should set out the rights of each joint owner clearly so that there is
no misunderstanding. For instance, it might provide for the Company having the exclusive right to commercialise (with
the right to license others) in certain territories and fields (as if the Company were an exclusive licensee) without having
to obtain the University’s permission.

Thought also needs to be given to:

a) co-operation in filing for any patent or registering any other Intellectual Property Right which is jointly
owned;

b) both of the joint owners joining in any action against infringers;

c) how the proceeds of exploitation are to be shared between the co-owners;
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d) what is to happen to the Company’s share in the Intellectual Property Rights if the Company is wound up;
and
e) what is to happen if the Company wants to sell its business,

and appropriate provision should be included in any agreement which provides for joint ownership.

Below is an example of the sort of provisions you might include if you want to provide for joint ownership. They envisage
that joint ownership arises because it is not possible to distinguish between the parties’ contribution to any Result. The
joint owners may take steps to protect the jointly owned IP. If one of them does not want to take those steps, the other
joint owner may take them and the owner not wishing to protect the IP must provide reasonable assistance.

Both joint owners may deal with and exploit the jointly owned Intellectual Property Rights without accounting to the

other owner(s) for any money made.

Where any Result is created or generated by both parties jointly and it is impossible to distinguish each party’s
intellectual contribution to the creation of the Intellectual Property Rights in that Result, the Intellectual Property
Rights in that Result will be owned by those parties in [equal shares]. The joint owners may take such steps as they may
decide from time to time, at their joint [and equall expense, to register and maintain any protection for those Intellectual
Property Rights, including filing and prosecuting patent applications for any Result, and taking any action in respect of
any alleged or actual infringement of those Intellectual Property Rights. If one of the joint owners does not wish to take
any such step or action, the other joint owner may do so at its expense, and the party not wishing to take such steps or
action will provide, at the expense of the party making the request, any assistance which is reasonably requested of it.

Any joint owner of any of the Intellectual Property Rights in any Result may deal with and exploit those Intellectual
Property Rights as though it were the sole owner, without being required to account to the other joint owner for any
share in the revenues generated by that dealing or exploitation or any proceeds of sale, provided that no joint owner
may grant any third party any rights which detract from the other joint owner’s right to deal with any jointly owned
Intellectual Property Rights as it sees fit.

If you intend Intellectual Property Rights created by one party to be jointly owned, the agreement will need to contain an
assignment from the party creating those Intellectual Property Rights to the parties jointly.

29 Background: Clause 4.1 clarifies that the agreement is are concerned only with the ownership and right to
exploit the Intellectual Property Rights the outputs or Results of the Project; the ownership and exploitation of other
Intellectual Property Rights are not affected.

Under clause 4, if either party provides any Background, the other party may not exploit it commercially or use it for
any purpose except the Project; in clause 4.2 the licence to use Background is for the purposes of the Project only.
The parties may wish to consider extending the licence of Background so that it can be used where necessary for the
exploitation of the Results.

Unless a party designates any of its Background as confidential, it may be used it in connection with the Academic
Publication of the Results. (Please see the note on Academic Publication).

30 Should either party wish to use the other’s Background for any purpose except the Project, it will need to negotiate
the appropriate licence to allow it to do so.
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31 In practice the Financial Contribution paid by the Company may include an element to cover the costs of registering
the Intellectual Property Rights in the Results.

32 Registering Copyright: It is not possible to register copyright in the UK or the Republic of Korea.

33 Patenting Strategy: As the owner of the Intellectual Property Rights in the Results, the University may or may not
decide to patent any invention. If the Company is interested in acquiring exclusive rights or in taking an assignment of
the Intellectual Property Rights in any Results, it may wish the University to apply for a patent so as to protect those
Results. In practice the University and the Company will need to discuss and agree a patenting strategy.

It is suggested that the Company pays the patenting costs which the University would not otherwise have incurred, but
that if the rights are then licensed or assigned to a third party by the University, the University then reimburses the
Company.

34 Subcontractors and Students: Where any student or sub-contractor works on the Project, the University or the
party engaging the sub-contractor should ensure that it has acquired the Intellectual Property Rights which the student
or sub-contractor acquires by virtue of his involvement in the Project. Those rights will not automatically belong to the
party which engages the sub-contractor.

35 Notifying Results: The obligation in clause 4.5 is to notify any patentable Results promptly, and the clause leaves
the notification of other Results until the time of the next report. This is to reduce the administrative burden but,
depending on the nature of the Project, the parties may wish to consider amending the clause so that all Results are to
be notified promptly.

36 Licence to the Company: Because the University owns the Intellectual Property Rights in the Results, the University
grants the Company the right to use the Results for any purpose (possibly in a specific field and/or territoryl, but the
Company has no right to sublicense the use of the Results. If the Company wishes to sublicense the use of the Results
or, if having been granted a non-exclusive licence, the Company wishes to have exclusive rights, it will need to negotiate
with the University to obtain a further licence.

37 Exclusive/Non-Exclusive Licence: If the University grants a non-exclusive licence, both the University and the
Company will be able to use and commercialise the Intellectual Property Rights in the Results, and the University will
be able to license other parties to use and commercialise the Intellectual Property Rights in the Results.

If the University grants an exclusive licence in respect of the Results to the Company, only the Company will be able
to use and commercialise those Intellectual Property Rights in the territory and the field specified in that licence; the
University will not be able to use and commercialise those Intellectual Property Rights itself in that territory or that
field. Nor will the University be able to license others to do so. But note that in this agreement the University reserves
the right to use the Results for academic purposes even if it has granted an exclusive licence.

It is also possible to grant what is called a sole licence. That means that the Company will be the only licensee, but the
University does not exclude itself from using and commercialising the Results.

38 The Financial Return to the University: The financial return to the University is the Financial Contribution paid by
the Company, details of which should be inserted in Schedule 1. That may take the form of a fixed sum or the payment
of royalties (or a combination of the two). Where the return is in the form an on-going royalty, the words ‘fully paid-up,
royalty free” should be deleted from clause 4.6.
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39 Time Limited Rights: An approach which the University might consider if it grants an exclusive licence is to time
limit the rights of the Company, allowing it exclusivity for a number of years, and at the end of that period, the University
and the Company both having non-exclusive rights to exploit the Intellectual Property Rights. That will affect the value
of the licence to the Company and, depending on the importance of the rights to the Company may make it difficult for it
to raise investment or sell its business.

40 University may not Commercialise: Use this Clause only if an exclusive licence is granted in clause 4.6. Delete this
Clause if a non-exclusive licence is granted in clause 4.6.

41 A Korean collaborator may argue that only those University personnel who have been involved in the Project should
be able to use the Results for Academic Purposes. A UK University will argue against that because of its mission to
provide public benefit. It may also be the case that everyone (whether or not associated with the Project] may have the
limited rights to use the Results for research purposes without infringing Intellectual Property Rights.

42 Academic Use and Publication: There is an obvious tension between industry’s wish to protect its information and
materials and academia’s wish to publish, and it may be necessary for the parties to discuss how a proposed publication
may be amended in order to accommodate the academics’ desire to publish while retaining protection for sensitive
information and materials. This issue should be addressed as early as possible in the negotiations.

The period during which academic publication may be delayed will vary according to the circumstances and the nature
of the information; it may be as little as one month or as much as 12 months (or possibly more). The important thing is
to protect information which only has a value while it is kept confidential and to allow time for a patent application to be
made where appropriate.

Theses
Where students are involved in the Project, the Company and the University may agree to add a clause allowing for the
submission of a thesis and its deposit in the University’s library. An example of that sort of clause is given below. The
University will need to have a process in place for examining theses confidentially and restricting access to them in the
library.

Possible Thesis Clauses:

Where, with the agreement of the Company, any registered student of the University has been involved in the Project,
nothing in this Agreement will prevent that student submitting a thesis based on any of the [Results and the] Company’
s Background for a degree of the University, or the examination of that thesis by examiners appointed by the University,
or the deposit of that thesis in a library of the University in accordance with the relevant procedures of the University.
However, if the examination or deposit of the thesis would disclose any [Result or any Jof the Company’s Background
which is Confidential Information, the University will notify the Company at least [30]0R[60] days before the thesis is
due to be submitted, and the Company may, by giving notice to the University (a Thesis Notice) within [15]0OR[30] days
after the Company receives the notice from the University, require any external examiners or readers of the deposited
thesis to sign confidentiality undertakings as a condition of receipt of the thesis. If the University does not receive a
Thesis Notice within that period, it may proceed with examination and deposit of the thesis.]

Or

Where, with the agreement of the Company, any registered student of the University has been involved in the Project
he will follow the University’s regulations for the submission of any thesis or theses for examination. In any event
the University will procure that the student will submit a draft thesis to the Principal Investigator and the Company’
s Supervisor at least [30] days before the date for submission for examination. The Student may not, without the
Company’s express written consent, include in any thesis any of the Company’s Background or and Results belonging
to Company.]

054 Agreement Model 1

Agreement Model 1 055



43 7|2d - Az Mgk ARME0| HE7 7122 FXI1E 4 U= S| ARIE Miefsi== Hdtk= A2 LeH0|H of =8

2 NS 7tsotil stede ATk Azt Aehs =cke Ae| fIg2 FE7T s dEHez 2ige = QAL OFLE &E

= O CHE O mi=ofl 7122l 7[eto] Ztt Foll= 7|22 FAI=/0{0F Sith= Aot thetus2 HEVF 27 (etez 71
2 FX[6H0F Sh=X12] RS na2siof2h STt 2ot D ZHCHH THES 2fof S0 Q= L2 ok & Z0|ct

ol U= EE THo=M E§6f7| TIO*O IE-6.2.2.8f &=
4h =5 H 71U GAMAS0| =22 YAt MIEE Sl8cke ete e Aol et 49 0I52 6.3 2ol tiEs2 &
Z|

22 rf8l0] 5252 HAIS w2 s RS0 FolT 717 LHo) OffEt =S SXIE RIX| 942 B B =2 0] ANt A
E0f 2JaiAT-

45 FHEO|XIR: Has| AtMollM H2IHHIE S 2&otod) 7|1L2 RX|=0{0F BHHALE Ot T 122 712 sHoF SiTt
.I

1 ogst= A2 240] 7|L2 RXI1E AYS BeA EEE Q= A2 oL Ch
AN 222 TAASS HHXIRH 2000 (Freedom of Information Act: FOIA) 1} SHAXE A 2004 5H0A 'Y H2l'2
2t QICk 0|Zd0] 2lo|she e 227 HE0| (CisHS Zsteh A of| w2t sie HETL ey HEQ| olelxsto 2 5E L2 A
0| Ot oF HHE SIHsH0f 5t= 2IFE X1 USO0|Ch AT G5 2Ag0=2= 71 7ts40] l= dleMdE2 te
A
a) MEIAIR0| 2H|2 5111 Ql= CHE AR Qs M8 O 2707t 35 7130] 7[2S furet = Qo
2t 220f| thet 27t S7Hl= 20l0f Qo A4S gat 4= SS 20|& 4 UCH S 277 2H|ALEof
SEASS Foflst 4 Qe A 22 QIS); =
b) HE 7t AAo| HIZIO | Lt Ee= ZIH7F O ALZFo] MK O[S EAIS SHE! &= QoM HEE FX| (1 S
Ofl CHe! CHE L] Ol A7t 242 SIHE0l R/ A thEA o[shEALCt o S0ttt
HIE MEI AN H|Y = O710| S=0i|A CHE0IH S/HEle 49 AYNO 2 PS5 &X[2te Ol YAMe =2 #HY
= 4 Q2 Z0|H w2t 2F0]| FOIA SHO M O|R20X|A| E™ AXEt:e 85 7 HE2 1 FEIH2FO0| O[22 APHHIA &
£ o2 Ol|2|=3tE & oLt O|LHOl| sHiEEl=X]2] (RS ZXsl0FRt BICh AMY S& SE7 0| HEE 018 4~ U= THE
At oliy @FE &t U=XIe (HEE Ao | Hof| AolE oli= A0 2 2 oA 2 HAYUS 2lo|stAl & Zo|Ct.

FOIAO] CHet & O 2 HE= T3 AO|E0IM &9 % 4= QIC}: http://ico.org.uk/for_organisations/freedom_of_
information/quide 12|11 E35| O Ao WK7|HZO 2= LIS AO|EO|M =91 7Hs36ICt: http://ico.org.uk/for_
organ|satlons/sector_gU|des/~/media/documents/llbrary/Freedom_of_Information/Detailed_specialist_guides/foi_
legislation_and_research_guidance_for_the_higher_education_sector.pdf.

i

AR F E=0ll A= HAKIE flalf oSt 7HR IS Xtz X2

rr

46 C|0[E{Q| H5: 6.58/01| CHEH O] T2 BHof S0 QU
£ ol QUCHH Z e 0{0F BT

= I0|HESE 19982 7HOI™E o M2|S Telotar QUL 0l2{8 M2lof M IR = LoKE 4~ U=, A0t U= Q1ZHH[0]

=z
- =
Efo] Ciiaf)ut 20| U= FEO|H ThefM M2|2-10l= HIo[HZ o 4~ Uz 2] BE A0| Zefwl=0| - = Has| XS 2t
Aloh= A, AXE 0I8ste A, IAE S/hske A, 24 IV sk 21t 0k=2] A{2|E ke Zof theh & o 28tAel oo 7t
A 2tk

43  Confidentiality - Time Limits: It is common for people to want to limit the time during which information is to
be kept confidential, and this clause allows for that. The danger of imposing a time limit is that the information may
still be commercially sensitive, or should be kept confidential for some other reason, after the end of the period of
confidentiality. The parties should consider whether information is to be kept confidential indefinitely. If it is, the words
in square brackets should be omitted.

But even if the clause is unlimited in duration, the law will not uphold it so as to protect information which is in the
public domain - see clause 6.2.2.

44 Theses and Confidentiality: If the parties have agreed to include a clause allowing for the examination and
submission of thesis, they will need to add the following to the end of clause 6.3:

'; or by the examination or deposit of a student thesis if the University has followed the procedure in clause 5.2 and has
received no Thesis Notice within the period stated in that clause’.

45  Freedom of Information: Simply stating in the agreement that information (including Background) is to be kept
confidential and/or marking it as confidential will not necessarily guarantee that will be kept confidential.

In the UK, members of the public have the ‘right to know’ under the Freedom of Information Act 2000 (the FOIA) and the
Environmental Information Regulations 2004. This means that public authorities (including universities) are obliged to
disclose information on request unless the information comes within one of the exemptions to the Act. For the purposes

of research collaborations, the most likely exemptions are:

a) the information was provided by another person in confidence and its disclosure would mean that the public
authority would be in breach of confidence and could be sued by the person whose information is disclosed
(that is that the disclosure would be an actionable breach of confidence); or

b) the information is a trade secret or the disclosure would harm someone’s commercial interests and the

public interest in withholding the information outweighs the public interest in disclosing it.

Even if information is a trade secret or commercially sensitive when it is disclosed to a public body in the UK, this may
have changed in the interim and, whenever a request is made under the FOIA, public bodies must decide whether the
information falls within one of the exemptions under the Act at the time the request is made. In practice that will often
mean that the public body will need to consult the person who made the information available before deciding whether

or not comply with the request.

More information about the FOIA can be found at: http://ico.org.uk/for_organisations/freedom_of_information/guide
and specifically for higher education institutions at: http://ico.org.uk/for_organisations/sector_guides/~/media/
documents/library/Freedom_of_Information/Detailed_specialist_guides/foi_legislation_and_research_guidance_for_

the_higher_education_sector.pdf.

46 Data Protection: This version of clause 6.5 should be included if a party in Korea Processes any Personal Data for a

party in the UK.

The UK Data Protection Act 1998 governs the processing of personal data. In this context personal data is information
which relates to an identifiable, living human being (the Data Subject), and processing covers almost anything which
can be done with that data - simply holding it, using it, disclosing it, destroying it as well as the more usual meaning of

processing.
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The Data Controller, that is the person who determines the purposes for which the personal data is to be processed,
is responsible for compliance with the Data Protection Act. The Data Controller must have a written contract with
anyone who processes personal data for the Data Controller. That contract must provide that the Data Processor is to
act only on the Data Controller’s instructions and the Data Processor must be obliged to take appropriate technical and
organisational measures against the unauthorised or unlawful processing of the personal data and against accidental
loss or destruction of, or damage to, the personal data.

There is an added complication where personal data is transferred outside the European Economic Area (the EEA).
Unless the Data Subject’s consent has been obtained, and subject to other limited exceptions, the Data Protection Act

prohibits that transfer unless the country of the transferee provides adequate protection for the rights of Data Subjects.

The European Commission decides which countries provide adequate protection and the Republic of Korea is not on the
Commission’s list of ‘approved’ countries.

For use in these circumstances, the Commission has published Standard Contractual Clauses which are to be used by a
Data Controller who is transferring personal data to a Data Processor outside the EEA in order to ensure the protection
of the rights of the Data Subject. Those clauses must be used without variation. They can be found in the Annex to the
European Commission’s decision published at: http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=0J:L.:2010:039:0
005:0018:EN:PDF.

47 This version of clause 6.5 should be included if both parties determine the purposes for which personal data is
processed.

Where both parties to the collaboration decide the purpose for which the personal data are to be processed, both
parties may be data controllers. If that is the case, the second alternative clause 6.5 should be used together with
the Standard Contractual Clauses for Controller to Controller published by the European Commission Those clauses
may be found in the Annex to the European Commission’s decision published at: http://eur-lex.europa.eu/LexUriServ/
LexUriServ.do?uri=0J:L:2004:385:0074:0084:EN:PDF.

There is no blanket exemption from the Data Protection Act for Personal Data which is Processed for research purposes
(including historical and statistical analysis), but there a few limited exemptions from the Act. Those exemptions apply
only where:

a) the Personal Data are not Processed to support measures or decisions with respect to particular
individuals; and

b) the processing of Personal Data for research does not cause substantial damage and distress to the Data
Subject.

Research data are exempt from Data Protection Principle 2 (that Personal Data may only be Processed for one or more
specified lawful purposes). The exemption allows the use of Personal Data for research, even though those data were
obtained for a different purpose.

Personal Data processed for research may be retained indefinitely (i.e. they are exempt from Data Protection Principle 5)
so long as the identity of the Data Subject is preserved.

Provided the results of any research (in articles, research reports, dissertations etc.] do not identify data subjects, the
Data Controller does not have to comply with requests from Data Subjects for access to their data.
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More information about the Data Protection Act may be found at: http://ico.org.uk/for_organisations/data_protection/

the_guide.

Information about transfers of personal data outside the EEA may be found at: http://ico.org.uk/for_organisations/data_
protection/the_guide/principle_8.

Information about the Standard Model Clauses may be found at:
http://ico.org.uk/~/media/documents/library/Data_Protection/Detailed_specialist_guides/model_contract_clauses_

international_transfers_of_personal_data.pdf.

48 Warranty re Exports: It is important that this is investigated at the outset. If the Results of the Project cannot be
exported and the aim is to use them overseas, the aims of the Project will be frustrated, and nothing in the agreement

will be able to overcome that.

49 IPR Warranty: The alternative wordings for clause 7.2 take very different approaches. In the first version of the
clause there is a limited warranty against the infringement of third party rights. The second set of wording makes it
clear that no warranty is given in this respect. This is something which the parties will have to negotiate. Even where a
warranty is given, the warranty is qualified and appropriate searches should be made by the party wishing to exploit any

patentable invention.
The words in square brackets in clause 7.2 should be omitted if the second version of clause 7.3 is used.
50 Exclusion of Liability: This clause excludes liability except in very specific circumstances:

- under the warranty re exports in clause 7.1;

- under the non-infringement warranty in clause 7.2 (if that warranty is given);

- under the indemnities in clauses 7.4 and 7.5;

- where the law does not allow liability to be excluded (e.g. for personal injury or death caused by negligence
or for fraud - see clauses 7.8.1 and 7.8.2); and

- where the parties agree there should be no exclusion of liability (e.g. for deliberate breach of the agreement

or any breach of confidence - see clause 7.8.3).
Both parties should consider whether this results a fair allocation of risk and reward.

51 Indemnity from the Company: The Company agrees to cover the University and its employees (and possibly
its students) against any claim that is brought against them as a result of the Company’s use of the Results or the
University’s Background. The rationale for this is that the Company expects to enjoy the rewards of exploiting the
Results and takes the commercial risks associated with its use of the Results. The Company may decide not to give this
indemnity if the likely rewards from its exploitation of the Results do not justify the risk of giving this indemnity, but the
University, as a charity, will be reluctant to take the risks associated with commercial, exploitation.

The indemnity is conditional on the person claiming the benefit of the indemnity letting the Company know about the
claim quickly, not making any admission, allowing the Company to deal with the claim, helping the Company in dealing
with it (at the Company’s expense), and mitigating his or its losses (taking reasonable steps to keep the losses to a
reasonable level). These conditions are imposed to make sure that the University and its employees and students do not

make matters worse and potentially increase the amount of the claim.
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The Company will not, however, indemnify anyone if their negligence or deliberate breach of the Agreement, or a
breach of confidence has given rise to the claim or if the person claiming the indemnity has knowingly infringed third
Party Intellectual Property Rights.

The parties should consider whether the Company should be required to have insurance to back up the indemnity.
Larger organisations may self-insure, but where the Company has limited financial resources, the indemnity may be
worthless unless the Company has appropriate insurance.

52 Exclusion of Liability for Indirect Loss and Loss of Profits etc.: The object of this clause is to exclude liability of each
party for indirect loss, that is loss that the parties would not necessarily foresee as being the natural and direct result of
a breach of contract or negligence; a loss that is suffered only because some special circumstance. Liability for loss of
profits and revenue, and other some other types of loss (whether they are direct or indirect) is excluded altogether.

The complete exclusion of loss of profits and revenue may leave the Company with no worthwhile claim. Both parties
should consider whether this results a fair allocation of risk and reward, especially if the Company is commissioning
the research in an area which is important to its business.

53 Cap on Liability for Direct Loss: This clause caps each party’s liability by reference to the Company’s payments to
the University. The parties might agree that some other level of financial cap is more justifiable or fairer.

The cap does not apply to liability under the indemnities, but the parties might agree that it should apply to that liability.
If that is the case, the words “and except under the indemnity in clause 7.4 and clause 7.5 should be deleted.

Some sorts of loss cannot be excluded by law, and the agreement takes the line that it would be unfair to cap or exclude
liability for loss which has been caused by a deliberate breach of the agreement or any breach of confidence. This
principle (in clause 7.8) overrides the limitations and exclusions in other clauses.

In any case, before agreeing any limitation of liability clause, the parties should consider their insurance arrangements.

54 Exclusion of Implied Terms and Conditions: The United Kingdom Supply of Good and Services Act, and sometimes
the course of dealing between the parties, can mean that terms are implied into an agreement, even though they are
not actually set out in the agreement. Similarly Korean law may imply duties which are not set out in the Agreement.
This clause excludes that sort of term. A typical example of an implied term is that the supplier will use reasonable skill
and care or that goods will be fit for purpose. Only the express terms of the Agreement are to apply to the Project.

55 Termination on Breach or Insolvency: Either the University or the Company may terminate the agreement if the
other has not complied with the agreement or if the other is insolvent.

56 Loss of Key Personnel: In some projects it may make sense to have a right to terminate if Key Personnel are
unavailable and a suitable replacement is not appointed within a specified period.

The use of this clause should be considered carefully; in practice, if a key academic researcher moves to another
University, it may be possible to novate the Agreement with the new University.

57 Provisions Surviving Termination: Some provisions of the agreement, especially confidentiality, Intellectual
Property Rights and limitations of liability should survive the end of the end of the Project or termination of the
Agreement.
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Note that if on-going payments are to be made, some of the payment terms may also need to survive the end of the
Project.

The University should consider whether the licence to the Company should survive if the agreement is terminated
because the Company has not paid or is insolvent.

58 Anti-Bribery and Corruption: Under the UK 2010 Bribery Act, a commercial organisation in the UK commits a
criminal offence if any person associated with it bribes another person. A collaborator may, for these purposes, be an
associated person. intending to obtain or retain business or a business advantage for the UK organisation.

It is a defence if the UK organisation can show that it has 'adequate procedures’ designed to prevent bribery by its
associated person.

59 Insert whichever party is in Korea. (The Korean party gives this undertaking to help the UK party to have ‘adequate
procedures’.)

60 Insert whichever party is in Korea.
61 Insert whichever party is in Korea.
62 Insert whichever party is in Korea.
63 Insert whichever party is in Korea.

64 Notices: If either party has cause to give a notice under the Agreements, for instance to terminate, the procedure in
this clause must be followed.

65 Assignment of the Agreement: If one party bows out of the Project by assigning or transferring the Agreement to
a new party, the other original party and the new party should consider whether to execute a novation agreement. This
would typically release the party that is bowing out of the Project from its undertakings (but preserve its obligations
of confidentiality] and give the parties an opportunity to sort out any rights they need to use or exploit the Intellectual
Property Rights of the party leaving the Project.

66 Entire Agreement: This clause states that the agreement is the entire agreement between the parties. The purpose
of the clause is to bring certainty in that it is clear that neither of the parties is relying on any statement which may
have been made during negotiations or informally. The parties should think carefully about whether that statement is
correct. The effect of this clause is to remove the possibility that undertakings or understandings given or implied in any
other document have any effect. That may not be appropriate if, for instance, the parties are relying on what is said in
any proposal submitted for external funding. You may also want to include the Funding Terms if they impose conditions
which apply to the relationship between the parties.

This clause does not prevent the parties later changing the agreement using the mechanism in clause 11.9.

67 Amendments: The parties may amend the Agreement for any reason as they choose. So that there is no
misunderstanding and there is evidence of what has been agreed, amendments should be recorded in writing.

68 Governing Law: This clause sets out which country’s laws will be used to interpret the agreement, including the
rights and obligations of the parties.
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The choice of governing law should be one of the first things to be decided because only a lawyer qualified in the
relevant law will be able to advise on the effect of that law on the interpretation of the agreement.

69 Different Legal Systems: It is important to recognize the differences between the two legal systems in the Republic
of Korea and England. For instance, the terms which the legal system or law chosen implies into the Agreement, the
extent to which that law allows liability to be limited or excluded and rules such as the limitation period. Under English
law the limitation period is usually 6 years; under Korean law it is 5 years for breach of contract or infringement of
copyright.

Issues to consider when deciding on the system of law and where disputes are to be resolved include:

i ) the English legal system is based on the common law whereas the Korean system is based on civil law,
meaning that its laws are more codified than is the case in the UK;

ii ) whether the judiciary is impartial;

i} is there a long back-log of cases/does it take a long time to obtain a court order;

iv) the duration of protection for Intellectual Property Rights;

v ] the remedies available for infringement of Intellectual Property Rights (e.g. can punitive damages be
awarded and how common are damages for patent infringement).

70 Insurance: A UK company with litigation insurance should check that its insurance covers litigation or arbitration in
Korea (or elsewhere) before agreeing to Korean law or to resolve disputes in any forum except the English courts.

71 Jurisdiction and Dispute Resolution: As well as deciding which law governs the formation and interpretation of the
Agreement, it is equally important to decide which courts are to have jurisdiction if there is a dispute.

72 Service Outside the Jurisdiction: Where the English Courts have jurisdiction and a party is outside England and
Wales, the other party should have the right to serve proceedings on an agent within England or Wales in order to avoid
the need to obtain the court’s permission to serve English proceedings outside the jurisdiction.

73 Proceedings relating to IPR or Confidential Information: This clause is important because an infringement of
Intellectual Property Rights or breach of confidence may take place anywhere in the world, and the owner of those
rights needs to be free to take action in the most appropriate forum.

74 Counterparts: This last sentence indicates that the parties do not intend there to be a binding agreement until this
written agreement has been signed. That may not be what is intended if the Project starts before the Agreement is
signed.

75 Signatures: The agreement should be prepared in duplicate and both the University and the Company should sign
both copies. The signed copies should be kept safely. If there is a dispute it may need to be produced in court.

76  Signatures of The Principal Investigator and the Company’s Supervisor: The parties might consider asking these
people to acknowledge the terms of the agreement as a check that the researchers are aware of its terms and that
those terms reflect what they think they are doing. They are not parties to the agreement and are not liable to the other
party is there is a breach of the agreement.

77 The Financial Contribution: The ways in which the Project may be funded by the parties are very varied and will
need to be negotiated.
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This Schedule should set out complete details of the Financial Contribution to be paid by each party, e.g. whether the
Financial Contribution is a fixed price or, where it is on a costs basis, the types of expenditure which will be reimbursed,
the maximum amount (if any) which will be paid, any milestones to be met and any conditions attaching to payment.

The parties may agree that the Company will cover increases in salary (or at least those in line with national pay
awards), superannuation and NI contributions. In that case this Schedule should reflect this.

78 The Project: This Schedule should contain a full description of the Project, clearly setting out what each party is to
do (with a timetable if appropriate], and the human resources, facilities and equipment which each party is to provide.
The list of the matters in this Schedule is not exhaustive and there may be additional issues which are important to the
Project.

Unless this Schedule states otherwise, all equipment bought by the University with the Financial Contribution or
External Funding will belong to the University rather than the Company.

If either party is to recruit any key personnel, and whether the approval of the other party is necessary, should be clearly
stated in this Schedule.

If any equipment is provided on loan, this Schedule should set out responsibility for keeping it in good condition,
maintaining and insuring it.
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Dated 201[7]

(1) [cHetw e =]

(2) [3]ArE =]

Dated 201[7]

(1) [INSERT NAME OF UNIVERSITY]

(2) [INSERT NAME OF COMPANY]

RESEARCH COLLABORATION AGREEMENT

MODEL 2

(The Company owns the IPR in the Results and the University has the right to use
the Results for academic teaching and academic research)

YOU ARE STONGLY ADVISED TO READ THE END NOTES BEFORE USING THIS AGREEMENT.

BEAR IN MIND THAT THIS AGREEMENT IS ONLY AN INDICATION OF THE SORT OF
TERMS WHICH MIGHT BE INCLUDED IN A RESEARCH COLLABORATION AGREEMENT;
IT HAS NOT BEEN PREPARED FOR ANY SPECIFIC PROJECT OR TYPE OF PROJECT AND

ITS TERMS MAY NOT BE SUITABLE FOR YOUR PARTICULAR COLLABORATION.
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(1)

(2)

1.1

THIS AGREEMENT dated

201[?] is made BETWEEN?:

[INSERT NAME OF UNIVERSITY], a not-for-profit educational institution, having corporate powers and
incorporated under the laws of [England]lthe Republic of Koreal, whose administrative offices are at [insert

address] (the University); and

[INSERT NAME OF COMPANY], a company registered in [the Republic of Korea]OR[England] with company
number® [insert number], whose registered office is at [insert address of registered office] (the Company)

DEFINITIONS AND INTERPRETATION

In this Agreement the following expressions have the meaning set opposite:

Academic Publication®

the publication of an abstract, article or paper in a journal or an
electronic repository, or its presentation at a conference or seminar;
and in clauses 5 and 6 to Publish and Publication are to be construed as
references to Academic Publication;

this Agreement®

this document, including its Schedules, as amended from time to time
in accordance with clause 11.9;

Background®

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

a Business Day’

Monday to Friday (inclusive) except public holidays in [insert country];

the Commencement Date

[insert the date on which the Project started or is to start];

Confidential Information®

each party's confidential information is: any Background disclosed
by that party to the other for use in the Project [and identified as
confidential before or at the time of disclosure]; and any Results in
which that party owns the Intellectual Property Rights;

the Data Protection Act

the UK Data Protection Act 1998, or any statute or European Directive
or Regulation amending, replacing or superseding that act from time to
time;

External Funding’

any funding or assistance provided for the Project, or to any party for
use in the Project by any third party, including any state or public body;

the Financial Contribution

the financial contribution to be provided by the Company set out in
Schedule 1;

the Good Data Management Practices"

the practices and procedures set out in Schedule 3;

Intellectual Property Rights"

patents, trade marks, service marks, registered designs, copyrights,
database rights, design rights, confidential information, applications
for any of the above, and any similar right recognised from time to time
in any jurisdiction, together with all rights of action in relation to the
infringement of any of the above;

the Key Personnel™

the Principal Investigator and any other key personnel identified in
Schedule 2;

Know-how

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

the Location

the location(s) at which the Project will be carried out as set out in
Schedule 2;

the Principal Investigator

linsert name] or his or her successor appointed under clause 9.2;
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1.2

1.3

1.5

1.6

1.7

1.8

1.9

1.10

1.12

t13

the Projec the programme of work described in Schedule 2, as amended from time

to time in accordance with clause 11.9;

the Project Period the period described in clause 2.1;

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

[the Company’s Supervisor linsert name] or his or her successor appointed under clause 9.2.]"

A reference to a company in this Agreement includes any company, corporation or other body corporate,
wherever and however incorporated or established, and a reference in this Agreement to a person includes
a natural person, a corporate or unincorporated body (whether or not having separate legal personality] and
that person’s personal representatives, successors and permitted assigns.

Unless the context otherwise requires, words in the singular in this Agreement include the plural and words in
the plural include the singular.

Unless the context otherwise requires, a reference in this Agreement to one gender includes a reference to
the other genders.

A reference in this Agreement to a statute or statutory provision is a reference to it as amended, extended
or re-enacted from time to time and includes all subordinate legislation made from time to time under that
statute or statutory provision.

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

Any obligation on a party in this Agreement not to do something includes an obligation not to allow that thing
to be done.

Any reference in this Agreement to an English or Korean legal term for any action, remedy, method of judicial
proceeding, legal document, legal status, court, official or any legal concept or thing will, in respect of any
other jurisdiction, be deemed to include a reference to that which most nearly approximates to the English or
Korean (as the case may be) legal term in that jurisdiction.

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

expression preceding those expressions.

General words introduced by the word other will not be given a restrictive meaning because they are preceded
by words indicating a particular class of acts, matters or things.

Time will [not]™ be of the essence for all times, dates and periods specified in this Agreement.

All references in this Agreement to clauses and Schedules are, respectively to clauses of, and Schedules to,
this Agreement.

074 Agreement Model 2

Agreement Model 2 075



2.1

2.2

2.3

2.4

25

2.6

2.7

2.8

3.1

E= ARIUR! [ARIUXH ol A=A 2 oo |H, [FXILHIVIX], 22 SAKIS0] ol MHe2
SO| UXILL = Zef0] 80|Lt 90l whabM SHA[ZF 2 W7EK| XL T Al 0|0l 2 A2t MEsh=

P A A =2 0|0 Z2HEQL AT TE S0l AgHez MESE.

[

[cheh) 22 (24 AR "= 25t 7|47} F0I2 S £220f wfat BE RIS 0[5 22 200 Moz X

o
210 RIS KZBIC) [ZEMES (Mot el 22 [SIAISAo| XAl Z=5l0f 213

Zt AR Z2HE0| sk AEat stlo: 2 #8H T2 gelH XA, &2 J2|1 Ui IHE =AS
T40lH; ZRMEQ} ARSI Oz 2= A, 7 2|0 (e 5t 2|11 B Zuet 2| tisto] 2 2
= SlSoir L HEES ol Xto] Ofsit MB =12 AFE OlshisiH HAEQ| L&0] of thstel 21 Eoi| 2fsh Hij A
E 25 Felet 7 1SS RAIRICE 2|1 HI0fE Ze| Hets &4ttt

[CHSf ofLt [ GARIE2 25 201 m2fM Z2XE 0[bZ 2ol 2ot =22 7 [20(XI2h [Cefw]L} [ofmeH Y
ARHE S17H EF 22 0|0fX[AL, Z2HE O] JI Q| AulS BEHX| 4=t

2t ARRHE AT SARKISO Ofs) A2, SR 22 ARBEl= HAM GITS SPILE RS 22 TS YAKIS
ofl Ofs| HIZE AIMS AFBBH= KHAO| Rdnt SH0| i BAS AR, EH 22 AL ASS HB5H= At
X7} SX[8H £t} Q7 FA, T 3|1 MRS FASHS BABICE ZH AKIS QIX[EH HIZIQH I /3
2 Z|rhat Al45] CHE LARRISOA SXIBICE 2 SIAKIS =2 Z0F0] O[3tz SAF 22 TAAS| A5HE Suret 4
QU= BN 22 TYANO| AEHS SWSH= ALTE FA| CHE SARISOIA| SXISIC,

W 710, 2F 2 2|1 2| A2

CHel2 2N 0| CHeh X|Zof 2ot 2rist e Fetot Algs #elalor eict. slAl= (28l =2 27181 &8 -
o2 [30] =2 [60] O|LHoil £= 10| 71 =
7B HEA 71042 ZHOi| thsto] thsto] 2 dAIZI HIE0| 71 &, 2 SEoll= sliE tiete] Hets
ofl eleh EHE BMIMIHSSE0{0F SHTE

2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

3.1

THE PROJECT

The Project [will begin on]OR[began on]" the Commencement Date and will continue until [insert date] or until
any later date agreed in writing between the parties, or until this Agreement is terminated in accordance with
clause 8 or 9. If this Agreement is entered into after the Commencement Date, it will apply retrospectively to
work carried out in relation to the Project on or after the Commencement Date.

[The University]lOR[Each of the parties]"” will carry out the tasks allotted to it in Schedule 2 with reasonable
skill and care, and will provide the human resources, materials, facilities and equipment that are designated
as its responsibility in Schedule 2. [The Project will be carried on under the direction and supervision of the
Principal Investigator]OR[the Company’s Supervisor]. The Project will be carried out at the Location.

Each of the parties will use all reasonable endeavours to obtain all regulatory and ethical licences, consents
and approvals necessary to allow it to carry out the tasks allotted to it in Schedule 2.

Each of the parties will ensure that its employees and students (if any) involved in the Project: observe the
conditions attaching to any regulatory and ethical licences, consents and approvals; keep complete and
accurate records of all research, development and other work carried out in connection with the Project and of
all Results and observations, signed by the people who obtained each Result or made those observations, and
countersigned by an employee of that party who is not a member of the research team but who understands
the work; and comply with the Good Data Management Practices.

Although [the University]OR[each of the parties] will use reasonable endeavours to carry out the Project
in accordance with Schedule 2, [the University does not undertake]OR[neither party undertakes] that any
research will lead to any particular result, nor does it guarantee a successful outcome to the Project.”

[The University]OR[Each of the parties] will provide the [Company]OR [other] with [monthly]OR[quarterly]
ORl[annuall reports summarising the progress of the Project and a copy of all of the Results.?®

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

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

FINANCIAL CONTRIBUTION AND EXTERNAL FUNDING

The University will keep complete and accurate accounts of its expenditure on the Project. The Company will
pay the Financial Contribution to the University in accordance with Schedule 1 within [30]JOR[60] days after
receipt by the Company of [monthly]OR[quarterly] invoices. Where the Financial Contribution is being claimed
against costs and expenses incurred by the University, each invoice must be accompanied by a statement
certified by an authorised officer of the University.”'
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3.2

3.3

3.4

3.5

4.1

4.2

4.3

4.4

4.5

All amounts payable to the University under this Agreement will be paid in [in pounds sterling]OR[South
Korean wons] and are exclusive of any value added tax, sales or similar tax which the Company will pay at the
rate from time to time prescribed by law.?

If the Company fails to make any payment due to the University under this Agreement, without prejudice to
any other right or remedy available to the University, the University may charge interest (both before and
after any judgement) on the amount outstanding, on a daily basis at the rate of [eight]® per cent per annum.
That interest will be calculated from the date or last date for payment to the actual date of payment, both
dates inclusive, and will be compounded [quarterly]. The Company will pay that interest to the University on
demand.

[Except as set out in Schedule 2,] the University will own all equipment purchased or constructed by it, or for
it, using the Financial Contribution or any External Funding.

If the Project receives any External Funding [each of the parties]OR[the University] will comply with the terms
of that External Funding®. In particular, each of the parties will provide the other with reasonable assistance
in submitting any report of the Project required by any provider of External Funding.

USE AND EXPLOITATION OF INTELLECTUAL PROPERTY RIGHTS*

This Agreement does not affect the ownership of any Intellectual Property Rights in any Background or in
any other technology, design, work, invention, software, data, technique, Know-how, or materials which are
not Results. The Intellectual Property Rights in any Background will remain the property of the party which
contributes them to the Project (or its licensors).?® No licence to use any Intellectual Property Rights is
granted or implied by this Agreement except the rights expressly granted in this Agreement.

Each Party grants the other party a royalty-free, non-exclusive licence to use its Background for the purpose
of carrying out the Project, but for no other purpose”. Neither party may grant any sub-licence to use the
other party’s Background.

The Company will own the Intellectual Property in the Results and may take such steps as it may decide from
time to time, and at its own expense®, to register” and maintain any protection for that Intellectual Property,
including filing and prosecuting patent applications for any of the Results.®

Where any third party such as a student or contractor is involved in the Project, the University or the party
engaging that contractor (as the case may be) will ensure that that student and that contractor assign
any Intellectual Property Rights which they may have in the Results in order to be able to give effect to the
provisions of this clause 4*. The University will ensure that its employees involved in the creation of the
Results give the Company such assistance as the Company may reasonably request in connection with the
registration and protection of the Intellectual Property Rights in the Results, including filing and prosecuting
patent applications for any Result, and taking any action in respect of any alleged or actual infringement of
those Intellectual Property Rights.

To the extent that any Intellectual Property Rights in the Results are capable of prospective assignment, the
University now assigns® those Intellectual Property Rights to the Company, subject to clause 4.6, in perpetuity
[and worldwide]®; and to the extent any Intellectual Property Rights in the Results cannot prospectively be
assigned, the University will assign those Intellectual Property Rights to the Company, subject to clause 4.6, [in
perpetuity] [and worldwide] as and when they are created, at the request of the Company.

078 Agreement Model 2

Agreement Model 2 079



4.6

4.7

4.8

4.9

5.1

5.2

_ooE‘iﬁrEErM
—r—,\jmlm
. T o
° o
: o -
Hi
}()h_q_o
> o
— N 1o
n
Q'E
P
Rall

fon
—
_\'T —_—

F
mo
=
T
o
n
i)
o
o |
N
~
P
2
B
hif}
Pl
]
o
mr
—|

SN CHBI017] 492501 Wf2) CHE SERE AISE 4 Gl "AuF ofl ZEE XHIAHES T2HE 0jS s Af
S517| I3t RUEI} S HISEN 20IMAS S0{BICE TSI “AnH"0| AIZ0| ThEE M=2I0|MAS 051X &
g 4 9t

B2 1/517| I8, 2¢ CHStnt 10| iR T18|m SIS SHE mAet Sie G [XI3Xj0] OfH SR 7 m2H
E ZE%S 9ol NI S MBY HABSH, RUE} gl H2IS TIICH 2 50| PRI 50| st ZHstiof

ALOl|A] 20| MIEA =5 St 5.2201 E 7|2 SX[7F FO0XIX| g2 B2, st

(LE2ME 2 Of F0f 04=0f 27| 8101 CIZS OBt

o
mn
ikl
o
Jfol
rlo
T
o=

o for

5.1.1 tHef oL, ZHEX (= T2 Zolo M m2MEC| WR = O A0 ol =o[gtc; 2|1

512 3Ae"HIE” (AL 7|HEER R M2l £2 2E “Hut s LHAI.

Chek2 SIAolIAl M LHE I8t MIE LXI2EH Z|4 [30] 52 [60]1 Tof| AHalo] 2@ =2 o] Ui =5
71El SIArR] "HIA" & M utol] Chiet SMILEES MISSICE SlAk= 47| A= S MESt thsfolA MBel SXIE ez
M (712 EX): sl thslo] E5] 2SS ffe Zet XX 22 7|U MBS BS6p| It 2ilge] 8 52 250
CHeh 2ot olof tistod 7|WSXIZRE X 7|] HE 2 XeHE WHE XY 48 @76ith SlAk= Yot
Mot Xz el 8o 22 [15] =2 [30] & OfLioll 7S XIS sHoF SiTt. 7|USXI7Eolid 712t Lol £ =[X] 84
2 4, MekE 2RIt o[YEICE CHSto] 0f 7|12t Lol 7 |[ZSKIE +ZotX| pi2 B2, tisfe] 2lH =2 iz H(et
T EHEES TEE 4~ UXE 7|[2ESXIQ 2SS (R0 2ABI0| 7|ZTER! thefe] 2 Alofy Hid 2 ZHE 4= Qitt

4.6

4.7

4.8

4.9

5.1

5.2

The Company will provide the University with such information as the University may reasonably request
from time to time after the expiry of [two] years from the completion of the Project to demonstrate that the
Company is exploiting or is taking reasonable steps towards exploiting the Results. If more than two years
have passed from the completion of the Project and the Company does not demonstrate that it is exploiting
any of the Results or is taking reasonable steps towards exploiting them, the Company will, if requested to do
so by the University, reassign the Intellectual Property Rights in those Results to the University. The Company
will notify the University if the Company decides not to proceed with the exploitation of any of the Results and
will, if requested to do so by the University, reassign the Intellectual Property Rights in those Results to the
University.*

[The University]OR[Each of the parties] will notify the [Company]OR[other] promptly after identifying any
Result that [the University]ORIit] believes is patentable, and will supply the [Company]OR[other] with copies of
that Result. The University will notify other Results to the Company in the reports provided under clause 2.4.%

The Company grants the University a royalty-free, non-exclusive licence to use the Results for the purpose of
carrying out the Project but, subject to clause 4.9, for no other purpose. The University may not grant any sub-
licence to use the Results.

For the avoidance of doubt, the University and each employee and student of the University will have the
irrevocable, royalty-free right to use the Results for the purposes of academic teaching and academic
research [, including research projects which are sponsored by any third party]*. The rights in this clause are
subject to the rules on Academic Publication in clause 5.

ACADEMIC USE AND PUBLICATION”

Any employee or student of the University (whether or not involved in the Project) may, provided details of the
intention to publish have been given to the Company and no Confidentiality Notice under clause 5.2 has been

given:
5.1.1 discuss work undertaken as part of the Project in University seminars, tutorials and lectures; and
5.1.2 Publish any Background of the Company (unless it is the Company’s Confidential Information) or any

of the Results.

The University will submit to the Company, in writing, details of any Results and any of the Company’s
Background which any employee or student of the University intends to Publish, at least [30]0R[60] days
before the date of the proposed submission for Publication. The Company may, by giving written notice to the
University (a Confidentiality Notice): require the University to delay the proposed Publication for a maximum
of [insert number] month(s) after receipt of the Confidentiality Notice if, in the Company’s reasonable opinion,
that delay is necessary in order to seek patent or similar protection for any of the Company’s Background or
any Results which are to be Published; or prevent the Publication of any of the Company’s Background which
is Confidential Information. The Company must give that Confidentiality Notice within [15]OR[30] days after
the Company receives details of the proposed Publication. If the University does not receive a Confidentiality
Notice within that period, its employee or student may proceed with the proposed Publication, provided
that, whether or not it a Confidentiality Notice has been given, any of the Company’s Background which is
Confidential Information may not be published.
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6.1

6.2

6.3

6.4

6.5

CONFIDENTIALITY AND DATA PROTECTION

Subject to clause 5, neither party willl, either during the Project Period or for [3][5][7][10] years] after the end
of the Project Period,]* disclose to any third party, nor use for any purpose except carrying out the Project, any
of the other party’s Confidential Information.

Neither party will be in breach of any obligation to keep any Background, Results or other information
confidential or not to disclose it to any other party to the extent that it

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

6.2.2 is or becomes publicly known without any breach of this Agreement or any other undertaking to
keep it confidential;

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

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

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

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

The University will not be in breach of any obligation to keep any of the Company’s Background which is
not Confidential Information, or any Results owned by or licensed to the Company, or other information,
confidential or not to disclose them to any third party, by Publishing any of the same if the University has
followed the procedure in clause 5.2 and has received no Confidentiality Notice within the period stated in that

clause.

Neither the University nor the Company will use the other’s name or logo in any press release or product
advertising, or for any other promotional purpose, without first obtaining the other’s written consent[; except
that the University may identify the sums received from the Company in the University’s Annual Report and
similar publications].

“Where [insert party] (the Data Processor] Processes any Personal Data on behalf of the other party (the Data
Controller], the following provisions will apply:

6.5.1 the [insert party] will be the Data Controller and the [insert party] will be the Data Processor in
relation to those Personal Data;
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6.5.2

653

6.5.4

6.5.5

6.5.6

6.5.7

6.5.8

6.5.9

6.5.10

the Data Processor will process those Personal Data in accordance with this Agreement and in only
accordance with the specific written instructions of the Data Controller from time to time;

the Data Processor will take all appropriate technical and organisational measures against
unauthorised or unlawful processing of those Personal Data and against accidental loss or
destruction of, or damage to, those Personal Data;

the Data Processor will Process those Personal Data in accordance with the Data Protection
Principles under the Data Protection Act, affording to Data Subjects such rights and protections as
they would have were their Personal Data to be Processed by the Data Controller

the Data Processor will ensure the reliability of its employees, contractors, officers and agents who
may have access to, or be involved in, the Processing of those Personal Data;

the Data Processor will give the Data Controller such information and assistance as the Data
Controller may reasonably require in order to enable it to meet its obligations to Data Subjects, to
the UK Information Commissioner and generally under the Data Protection Act, in particular (but
not limited to) complying with Data Subjects’ requests for access to, information about, and the
rectification of their Personal Data and requests for information or any recommendation or order
made by the Information Commissioner and with any Information Notice or Enforcement Notice
issued by the Information Commissioner;

the Data Processor will allow the Data Controller at all reasonable times to inspect and review
the steps being taken by the Data Processor to comply with this clause 6.5, and will give the Data
Controller any assistance it reasonably requires with that inspection and review;

the Data Processor will immediately notify the Data Controller if the Data Processor becomes
aware that there has been any unauthorised or unlawful processing of those Personal Data or
any accidental loss or destruction of, or damage to, those Personal Data or any breach of the Data
Protection Act in relation to those Personal Data;

the Data Controller and the Data Processor will on the signing of this Agreement enter into, and
will comply with, their respective obligations under the Standard Contractual Clauses (the Standard
Contractual Clauses) contained in Commission Decision of 5 February 2010 on standard contractual
clauses for the transfer of personal data to processors established in third countries under Directive
95/46/EC of the European Parliament and of the Council; and

the Data Processor will indemnify the Data Controller and keep the Data Controller fully and
effectively indemnified, against any and all costs, losses (including reputational losses), fines,
damages and any other penalties incurred a result of any breach by the Data Controller of this
clause 6.5,

provided always that nothing in this clause 6.5 prejudices or amends the respective obligations and liabilities

of the parties under the Standard Contractual Clauses.

Where both parties determine the purpose of the Processing in respect of any Personal Data which is

Processed in the course of the Project, the following provisions will apply:
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6.6

6.5.1

6.5.2

653

6.5.5

6.5.6

6.5.7

6.5.8

6.5.10

each of the parties will be a Data Controller in relation to those Personal Data;

each of the parties will process those Personal Data in accordance with this Agreement, only for
those purposes which have been agreed between them in writing from time to time and in any case
only for the purposes of the Project;

each of the parties will take all appropriate technical and organisational measures against
unauthorised or unlawful processing of those Personal Data and against accidental loss or
destruction of, or damage to, those Personal Data;

each of the parties will Process those Personal Data in accordance with the Data Protection
Principles under the Data Protection Act;

each of the parties will ensure the reliability of its employees, contractors, officers and agents who
may have access to, or be involved in, the Processing of those Personal Data;

each of the parties will give the other party such information and assistance as the other may
reasonably require in order to enable it to meet its obligations to Data Subjects, to the UK
Information Commissioner and generally under the Data Protection Act, in particular (but not limited
to) complying with Data Subjects’ requests for access to, information about, and the rectification
of their Personal Data and requests for information or any recommendation or order made by the
Information Commissioner and with any Information Notice or Enforcement Notice issued by the
Information Commissioner;

each of the parties will allow the other at all reasonable times to inspect and review the steps being
taken by it to comply with this clause 6.5, and will give the other party any assistance it reasonably
requires with that inspection and review;

each of the parties will immediately notify the other party if it becomes aware that there has
been any unauthorised or unlawful processing of those Personal Data or any accidental loss or
destruction of, or damage to, those Personal Data or any breach of the Data Protection Act in
relation to those Personal Data;

each of the parties will on the signing of this Agreement enter into, and will comply with, their
respective obligations under the Standard Contractual Clauses (the Standard Contractual Clauses)
contained in Commission Decision of 27 December 2004 amending Decision 2001/497/EC as regards
the introduction of an alternative set of standard contractual clauses for the transfer of personal
data to third countries; and

each of the parties will indemnify the other and keep the other fully and effectively indemnified,
against any and all costs, losses [including reputational losses), fines, damages and any other
penalties incurred a result of any breach by it of this clause 6.5,

provided always that nothing in this clause 6.5 prejudices or amends the respective obligations and liabilities

of the parties under the Standard Contractual Clauses.

All expressions in clause 6.5 which start with a capital letter and which are not defined elsewhere in this

Agreement will have the meaning given to them in the Data Protection Act.
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7.1

7.2

7.2

7.3

7.4

7.5

LIMITATION OF LIABILITY

The University warrants that there are, at the date of this Agreement, no laws, regulations or other controls
which restrict or prohibit the export of the Results to the Company.®

Each of the parties warrants to the other that, to the best of its knowledge and belief (having made reasonable
enquiry of those of its employees involved in the Project or likely to have relevant knowledgel, and in the case
of the University any student involved in the Project], but not having made any search of any public register)
any advice or information given by it or any of its employees [or students] who work on the Project, or the
content or use of any Results, Background or materials, works or information provided in connection with the
Project, will not constitute or result in any infringement of third-party rights.

OR

Neither of the parties makes any representation or gives any warranty to the other that any advice or
information given by it or any of its employees [or students] who work on the Project, or the content or use of
any Results, Background or materials, works or information provided in connection with the Project, will not
constitute or result in any infringement of third-party rights.*

Except under the limited warranty in clause[s] 7.1 [and 7.2] and the indemnities in clauses 7.4 and clause 7.5,
and subject to clause 7.8, neither party accepts any liability or responsibility for any use which may be made
by the other party of any Results, nor for any reliance which may be placed by that other party on any Results,
nor for advice or information given in connection with any Results.*

Subject to clause 7.5, The Company will indemnify the University, [the Principal Investigator] and every
[other] employee [and student] of the University (the Indemnified Parties), and keep them fully and effectively
indemnified, against each and every claim made against any of the Indemnified Parties as a result of the
Company’s use of any of the Results or any materials, works or information received from them pursuant to
the terms of this Agreement, provided that the Indemnified Party must:

7.4.1 promptly notify the Company of details of the claim;

7.4.2 not make any admission in relation to the claim;

7.4.3 allow the Company to have the conduct of the defence or settlement of the claim;

7.4.4 give the Company all reasonable assistance (at the Company’s expense] in dealing with the claim;
and

7.4.5 take reasonable steps to mitigate its or his losses.

The indemnity in this clause 7.4 will not apply to the extent that the claim arises as a result of the Indemnified
Party’s negligence, its breach of clause 6, its deliberate breach of this Agreement or its knowing infringement

of any third party’s Intellectual Property Rights.*

Each of the parties (the Indemnifying Party) will indemnify the other party, and keep the other party fully and
effectively indemnified, against each and every claim made against the other party to the effect that or as a
result of any invention, material, work or information (including any Results or Background) supplied by the
Indemnifying Party pursuant to the terms of this Agreement is an infringement of the Intellectual Property
Rights of any third party, provided that the other must:
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7.6

7.7

7.8

7.9

7.10

7.5.1 promptly notify the Indemnifying Party of details of the claim;

7.5.2 not make any admission in relation to the claim;
7.5.3 allow the Indemnifying Party to have the conduct of the defence or settlement of the claim;
7.5.4 give the Indemnifying Party all reasonable assistance (at the Indemnifying Party’s expense] in

dealing with the claim; and
7.5.5 take reasonable steps to mitigate its losses.

The indemnity in this clause 7.5 will not apply to the extent that the claim arises as a result of the other party’s
negligence, its breach of clause 6 or its deliberate breach of this Agreement.

Subject to clause 7.8, and except under the indemnities in clause 7.4 and clause 7.5, the liability of either party
to the other for any breach of this Agreement, any negligence or arising in any other way out of the subject
matter of this Agreement, the Project and the Results, will not extend to any indirect damages or losses, or to
any loss of profits, loss of revenue, loss of data, loss of contracts or opportunity (in each case whether direct or
indirect), even if the party bringing the claim has advised the other of the possibility of those losses, or if they
were within the other party’s contemplation.”’

Subject to clause 7.8, [and except under the indemnity in clause 7.4 and the indemnity in clause 7.5,] the
aggregate liability of each party to the other for all and any breaches of this Agreement, any negligence or
arising in any other way out of the subject matter of this Agreement, the Project and the Results, will not
exceed in total [the monies actually paid by the Company under this Agreement].“®

Nothing in this Agreement limits or excludes either party’s liability for:

7.8.1 death or personal injury caused by negligence;

7.8.2 any fraud or for any sort of liability which, by law, cannot be limited or excluded; or

7.8.3 any loss or damage caused by a deliberate breach of this Agreement or a breach of clause 6
(Confidentiality).

The express undertakings and warranties given by the parties in this Agreement are in lieu of all other
warranties, conditions, terms, undertakings and obligations, whether express or implied by statute, common
law, custom, trade usage, course of dealing or in any other way. All of these are excluded to the fullest extent
permitted by law.”

[Any assignment made under or pursuant to clause 4.5 is made or will be made with full title guarantee.]
OR[The University warrants to the Company that, in relation to any assignment made under or pursuant to
clause 4.5:

7.10.1  the University has the right to dispose of the Intellectual Property Rights in the Results and that the
Institution will, at its own cost, do all that it reasonably can to give to the Company the title which the
University purports to give to the Company; and
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7.10.1  that the Intellectual Property Rights in the Results are free from all charges and encumbrances and
rights of any third party (except those which the Institution is unaware of or could not reasonably be

aware of).]®

8. FORCE MAJEURE

If the performance by either party of any of its obligations under this Agreement (except a payment obligation) is
delayed or prevented by circumstances beyond its reasonable control, that party will not be in breach of this Agreement
because of that delay in performance. However, if the delay in performance is more than [3JOR[6] months, the other
party may terminate this Agreement with immediate effect by giving written notice.

9. TERMINATION

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

9.1.1 [subject to clause 9.2,] the other party is in breach of any provision of this Agreement and [if it is
capable of remedy) the breach has not been remedied within [30]JOR[60]0R[90] days after receipt of
written notice specifying the breach and requiring its remedy; or

9.1.2 the other party becomes insolvent, or if an order is made or a resolution is passed for its winding
up (except voluntarily for the purpose of solvent amalgamation or reconstruction), or if an
administrator, administrative receiver or receiver is appointed over the whole or any part of the
other party’s assets, or if the other party makes any arrangement with its creditors.”

[9.2 Each of the parties will notify the other promptly if at any time any of the Key Personnel appointed by that
party is unable or unwilling to continue to be involved in the Project. Within [3]OR[6] months after the date of
that notice, the party who originally appointed that member of the Key Personnel will nominate a successor.
The other party will not unreasonably refuse to accept the nominated successor, but if the successor is not
acceptable to the other party on reasonable grounds, or if the appointor cannot find a successor, either party
may terminate this Agreement by giving the other not less than [3] months’ notice, without any liability to the
other except pursuant to clause 9.4.]%

9.3 Clauses 1, 4 (except clauses 4.6 [and 4.7] if the University terminates this Agreement under clause 9.1), 5, 6, 7,
8,19.2,109.3,1[9.4,1 10 and 11 will survive the expiry of the Project Period or the termination of this Agreement
for any reason and will continue in full force and effect indefinitely.”

9.4 On the termination of this Agreement, the Company will pay the University for all work done prior to
termination. If the Company has paid any of the Financial Contribution in advance and the whole of that
contribution has not, by the end of the Project Period or the termination of this Agreement, been used by the
University for the purposes for which that Financial Contribution was provided, the University will return to the
Company the unused portion of that contribution.

10. ANTI-BRIBERY*

1% will:

10.1 The [University][Company.
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10.4

10.1.17  comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-
corruption including the United Kingdom Bribery Act 2010;

10.1.2  not engage in any activity, practice or conduct which would constitute an offence under sections 1,
2 or 6 of the United Kingdom Bribery Act 2010 if such activity, practice or conduct had been carried
out in the United Kingdom;

10.1.3  comply with the other party’s policies relating to Anti-bribery and Anti-corruption provided by the
other party from time to time;

10.1.4  have and maintain in place throughout the term of this Agreement its own policies and procedures,
including adequate procedures under the United Kingdom Bribery Act 2010 and any other applicable
law, to ensure compliance with clauses 10.1.1, 10.1.2 and 10.1.3 and will enforce them where
appropriate;

10.1.5  promptly report to the other party any request or demand for any undue financial or other advantage
of any kind received by it in connection with the performance of this Agreement; and

10.1.6  within six months after the date of this Agreement, and annually afterwards, certify to the other
party in writing signed by one of its officers, compliance with this clause 10 by it and by all persons
associated with it. The [University][Company]* will provide such supporting evidence of compliance
as the other party may reasonably request.

]57

The [Universityl[Company]®” will ensure that any person associated with the University who is performing
services or providing goods in connection with this Agreement does so only on the basis of a written contract
which imposes on and secures from that person terms equivalent to those imposed on the [University]
[Company]®in this clause 10. The [Universityl[Company]® will be responsible for the observance and
performance by those persons of those equivalent terms, and will be directly liable to the other party for any

breach by those persons of any of those terms.

Breach of this clause 10 will be deemed a breach which is not capable of remedy for the purposes of clause
9.1.1.

For the purpose of this clause 10, the meaning of adequate procedures and whether a person is associated
with another person will be determined in accordance with section 8 of the UK Bribery Act 2010 and any
guidance issued under section 9 of that Act. For the purposes of this clause 10, a person associated with a
party includes, but is not limited to, any of its employees, officers, students and subcontractors.
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11.

1.2

1.3

1.4

1.5

11.6

GENERAL

Notices®: Any notice to be given under this Agreement must be in English and in writing, may be delivered to
the other party or parties by any of the methods set out in the left hand column below, and will be deemed to
be received on the corresponding day set out in the right hand column:

Method of service Deemed day of receipt

By hand or courier the day of delivery

By pre-paid airmail first class post | the fifth Business Day after posting

By recorded delivery post the third Business Day after posting

By email the next Business Day after sending or, if sent before 16.00 (sender’s local
time) on the Business Day it was sent

The parties’ respective representatives for the receipt of notices are, until changed by notice given in
accordance with this clause 11.1, as follows:

For the University: For the Company:
Name: Name:

Address: Address:

Email address: Email address:

Headings: The headings in this Agreement are for ease of reference only; they do not affect its construction or

interpretation.

Assignment®': Neither party may assign or transfer this Agreement as a whole, or any of its rights or
obligations under it, without first obtaining the written consent of the other party. That consent may not be
unreasonably withheld or delayed.

Illegal/unenforceable provisions: If the whole or any part of any provision of this Agreement is void or
unenforceable in any jurisdiction, the other provisions of this Agreement, and the rest of the void or
unenforceable provision, will continue in force in that jurisdiction, and the validity and enforceability of that
provision in any other jurisdiction will not be affected.

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

No agency: Nothing in this Agreement creates, implies or evidences any partnership or joint venture between
the parties, or the relationship between them of principal and agent. Neither party has any authority to make
any representation or commitment, or to incur any liability, on behalf of the other.
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11.8

11.9

11.10

11.11

11.12

11.13

11.14

Entire Agreement®: This Agreement constitutes the entire agreement between the parties relating to its
subject matter. Each party acknowledges that it has not entered into this Agreement on the basis of any
warranty, representation, statement, agreement or undertaking except those expressly set out in this
Agreement. Each party waives any claim for breach of this Agreement, or any right to rescind this Agreement
in respect of, any representation which is not an express provision of this Agreement. However, this clause
11.7 does not exclude any liability which either party may have to the other (or any right which either party may
have to rescind this Agreement) in respect of any fraudulent misrepresentation or fraudulent concealment

prior to the execution of this Agreement.

Formalities: Each party will take any action and execute any document reasonably required by the other party
to give effect to any of its rights under this Agreement, or to enable their registration in any relevant territory
provided the requesting party pays the other party’s reasonable expenses.

Amendments®®: No variation or amendment of this Agreement will be effective unless it is made in writing
and signed by each party’s representative.

Third parties: No one except a party to this Agreement has any right to prevent the amendment of this
Agreement or its termination, and no one except a party to this Agreement may enforce any benefit conferred
by this Agreement, unless this Agreement expressly provides otherwise.

Governing Law*: This Agreement and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims) are governed by, and are to be construed
in accordance with, the laws of [England and Wales]ORI[the Republic of Korea].*® ¢

Jurisdiction®”: Subject to clause 11.13, the Courts of [England and Wales]OR[the Republic of Korea] will have
exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or
its subject matter or formation (including non-contractual disputes or claims] except that either party may
bring proceedings in relation to the protection of its Intellectual Property Rights or Confidential Information
in any jurisdiction. The [Universityl[Company] irrevocably appoints [insert name] of [insert address in
England] [insert email address] as its agent to receive on its behalf in England or Wales service of any legal
proceedings. That service will be deemed completed on delivery to that agent (whether or not it is forwarded
to and received by the agent’s principal) and will be valid until such time as the other party has received prior
written notice from the agent’s principal to the effect that that agent has ceased to act as its agent. If, for
any reason, that agent ceases to be able to act as agent or no longer has an address in England, the party
appointing that agent will immediately appoint a substitute agent acceptable to the other party and will provide
the new agent’s name, address and email address within England to the other party®.

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

Language: This Agreement is drafted in the English language. If this Agreement is translated into any other
language, the English language text will prevail. All other documents provided under or in connection with
this Agreement must be in the English language, or accompanied by a certified English translation. If such
document is translated into any other language, the English language text will prevail [unless that document
is a constitutional, statutory or other official document].
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11.15

Counterparts: This Agreement may be executed in any number of counterparts. Each of those counterparts,
once executed, will constitute a duplicate original, but all the counterparts will together constitute the one
agreement. Transmission of an executed counterpart of this Agreement (but not just a signature page)
by email (in PDF, JPEG or other agreed format) will have the same effect as the delivery of an executed
counterpart of this Agreement. If that method of delivery is adopted, without prejudice to the validity of
the agreement so made, each party will provide the other with the original of that counterpart as soon as
reasonably possible. [No counterpart will be effective until each party has executed at least one counterpart.]”

SIGNED™ for and on behalf of the University:

Name

Position

Signature

SIGNED for and on behalf of the Company:

Name

Position

Signature

2[Read and understood by the Principal
Investigator

Read and understood by the
Company’s Supervisor

Signature

Signature

Date

Datel
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SCHEDULE 1
The Financial Contribution™

This Schedule should set out complete details of the Financial Contribution, e.g. the types of expenditure for which the
Company will reimburse the University (see below for an example), the maximum amount which the Company will pay,
any milestones to be met and any conditions attaching to payment.

The parties may agree that the Company will cover increases in salary, pension and social security contributions. In
that case this Schedule should reflect this.

Year One  Year Two
Salary for [name of Appointee] at [x] including pension and social security £ £
Overheads (*% on salary)
Consumables

Equipment [itemise]

mim m m
mm m m

Total

All amounts in this Schedule exclude any value added or similar tax.

The University’s Finance Officer is: [insert details]

All payments of the Financial Contribution will be made by [bank transfer to: [insert details]]
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2=£2 SCHEDULE 2

o2HMES The Project™
T2 MEO| Scope of the Project
ODEMEO| =X Aims of the Project
chstoll ol MiZ e 2E T2 012 (AR mal) Any Key Personnel to be provided by the University (including the Principal Investigator]
SIA| Qe HEElE RE 2 01 (SIAR=EX 28 Any Key Personnel to be provided by the Company (including the Company’s Supervisor [if any))
2SNl Slel MiE == H A =2 YAIR 23S 4~ Numbers of other full and part time staff to be provided by each party
= Z2HME0|| 20{ch= 4l Students participating in the Project
HEAE e Project Management
HEME LM E gSok= At who is to act as overall project manager
H2HME OfL| <] 2 responsibilities of project manager
D2AE 3|9 (HlE, & O8] 2 AKC| tHEH) project meetings (frequency, location and representation of each party)
QF == MiSot= TA0l CHet HEet E 1M K=, provision of information and reports to any body providing External Funding
R EAHRY claiming External Funding
ZF SARRLOl 2fsh ME == A Facilities to be provided by each party
ZH SRR Qlsh MiE == 2| (O2]1 MRS AR S 6l ME e A2, siiE &dl= Athelof| /] 7S5 Lt 2 m2Xe Equipment to be provided by each party (and whether, if provided for use by the other, it is donated to the other or is on
SEIK| UCHED). loan until the end of the Project).
H2METLOY = A Where the Project is to be carried out
SIAPZEMISEHOF & R E "HiE " (MF =& Any Background (including materials) which the Company must provide
thatol MisSahor & 2E “HiE” (ME =& Any Background (including materials) which the University must provide
UHIO| MBRI2EH 2lSsHoF & 2E i (MF &Y Any Background (including materials) which is to be obtained by either party from a third party
EE e 7 1dd 6R =2 7|22 KX|=0joF 2 Hig”, oll: Whether all Background is to be kept Confidential or which Background is to be kept confidential, for instance:
SN BE "HiE 2 [0l 2] AFRtOl| CHEE MR AFSE 7111 7|2 HE=0|Ct. All of the Company’s Background [except insert details] is Confidential Information.
2 OR
T2 HAIE 2 Ao 2EHE 2 E A2 7|2 HE0|CE Background contained in documents which are marked ‘Confidential’ is Confidential Information.
ola Zut =2 "dut Anticipated outputs or Results
2 AEXIOf SJ3H O 1|00k & bA| (=2 SHA|of| CHEt 7|6 &) Tasks to be performed by each party (with timetable of major milestones)
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SCHEDULE 3

Good Data Management Practices

1. Research data must be generated using sound scientific techniques and processes;

2. Research data must be accurately recorded in accordance with good scientific practices by the people
conducting the research;

3. Research data must be analysed appropriately, without bias and in accordance with good scientific practices;
Research data and the Results must be stored securely and be easily retrievable;

5. Data trails must be kept to allow people to demonstrate easily and to reconstruct key decisions made during
the conduct of the research, presentations made about the research and conclusions reached in respect of the
research; and

6. Each party must have the right, on not less than 30 days written notice, to visit any other party to verify that it
is complying with the above practices and procedures.

1 BEFORE CHOOSING WHICH FORM OF MODEL AGREEMENT TO USE, IT IS IMPORTANT TO AGREE THE BASIC
TERMS WITH THE OTHER PARTY.

2 Names of the Parties: The full corporate names of both of the parties should appear at the beginning of the
Agreement.

3 Company Numbers: Although a company may change its name and the address of its registered office, a company
formed in England, Wales or Scotland never changes its registered number. Therefore, it is advisable to identify the
company by its registration number.

A company incorporated in the Republic of Korea is allocated a unique number which : Business Registration Number

4 Academic Publication: It is important to the career prospects of many academic researchers that they publish
articles and participate at conferences. Therefore the University and its academics will nearly always wish to publish
information about the Project.

5 Changes to the Agreement: It is important that changes to the Agreement are properly recorded in writing and
signed on behalf of each party. In that way misunderstandings about each party’'s commitments may be avoided. A copy
of the document recording the change should be kept with the original signed copy of the Agreement.

6 Background: It is likely that each party will make available for use in the Project, information, software or materials
which already exist or which are developed independently of the Project. In this agreement each of the parties allows its
Background to be used for the purposes of the Project but not for any other purpose (clause 4.2), although negotiations
may result in Background being used, where necessary, to exploit the Results.

Although it may not be necessary or possible to identify all of the Background at the start of the Project, if the success of
the Project depends on one or both of the parties making certain Background available, this needs to be identified and
described in Schedule 2.
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Note that unless identified Background is included in Schedule 2 as one of the items that a party is obliged to provide
under clause 2.2, that party is not obliged to provide any Background. That will not prevent it providing Background if it
wishes to do so.

If any of the Background is sensitive or for some other reason should not be disclosed beyond the researchers working
on the Project, this should be identified either before, or at the time when the Background is made available. While
academic researchers may want to publish Background as part of their academic publication of the Results, it may be
important that the Background of the Company remains confidential. It is important that this issue is resolved at the
outset. Please refer to the notes on Confidential Information and Academic Publication.

7 Consider whether this should be a business day in England (or another part of the UK) or a business day in South
Korea, bearing in mind that public holidays are different in different countries.

8 Some collaborators may take the view that all of their Background is commercially sensitive and must be kept
confidential. If that is the case, the words in square brackets should be deleted. Alternatively, if the intention is that
only Background that is identified as being confidential is to be treated as such, the words in square brackets should be
included. Whether or not those words are included, any information or material which is to be kept confidential should
be marked ‘Confidential'.

9 External Funding: If any funding is provided from the public purse, e.g. any government department there may be
conditions attached to that funding which affect the ownership and exploitation of the Intellectual Property Rights in the
Results.

Equally, where funding is provided by any third party, such as a charity, there are likely to be conditions attached to that
funding.

It is important that these are identified at the outset and that the provisions in the agreement do not conflict with any
conditions imposed by the provider of the funding.

Some (but not all) Funding Bodies will insist that the party receiving the funding ensures that its collaborators comply
with those terms.

The parties should check that the terms of the funding and the terms of the Agreement are consistent. This agreement
may not be suitable for your purposes if the funding agreement or conditions impose conflicting terms.

10 Good Data Management Practices: It is important that people are able to rely on the integrity of the research data
and that adequate records are kept, not only for the purposes of filing patents but also to be able to demonstrate who
created the Results for the purposes of establishing the ownership of other Intellectual Property Rights.

11 Intellectual Property Rights: The ownership and exploitation of Intellectual Property Rights is one of the most
difficult issues and the parties should try to resolve it early when negotiating the terms of any collaboration.

An explanation of the different types of Intellectual Property Right can be found at: http://www.ipo.gov.uk and http://

www.kipo.go.kr.
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12 Key Personnel: Schedule 2 should contain the names of any people whose involvement is important to the success
of the Project. Where most of the work is being done by one party, for example, the University, the Key Personnel may
all be University researchers, but where the Company is making a substantial ‘human’ contribution to the research
activities, some Key Personnel may be provided by the Company. The significance of the Key Personnel is that if one of
them leaves and is not replaced, the agreement may be terminated under clause 9.2.

13 The Project: One of the most important parts of the agreement is the description of the Project in Schedule 2. That
Schedule and clause 2.2 determine what is to be done by each party and the resources which are to be provided by each
party; the nature of the Intellectual Property Rights created will flow from the description of the Project and its outputs
or results. It is the cornerstone of the agreement and it is important that the researchers give serious thought to the
contents of Schedule 2 so that it is complete and accurate.

14 The Company’s Supervisor: Where the Company is making a significant contribution to the research work, the
person leading the Company’s team should be named. Otherwise delete this definition and other references to the
Company’s Supervisor.

15 Time of the Essence: If time is of the essence a failure to keep the agreed timetable by one party will allow the
other party to terminate and possibly to claim damages. If this is not what the parties intend, insert ‘not’.

16 Beginning work before the agreement is signed: If work on the Project has already begun before the agreement
is signed and dated, it is important to make the agreement apply retrospectively to work already done. Ideally the
agreement should be negotiated and signed before work begins.

17 Resources: References to each of the parties/neither party should be used where the Company is contributing
resources in addition to the financial contribution and may be carrying out some of the research.

In the context of clause 2.2, the University may take the view that it should not be obliged to provide more resources
than the Company’s financial contribution and any external funding allows. If that is the case, it may wish to add:

‘and in the case of the University, this will be limited to the extent allowed by the Financial Contribution paid by the
Company and any External Funding which the University receives for the Project’

at the end of the first sentence.

18 Ability to carry out the Project: The purpose of clause 2.3 is to ensure that each party either has or will, at the
appropriate time, obtain any consents and approvals (for instance regulatory and ethical) that may be necessary for it to
carry out its responsibilities under the Project.

19 No guarantees: Clause 2.5 makes it clear that the success of the Project is not guaranteed; that is in the nature of
a research project. The highlighted wording will depend on whether the Project is essentially being carried out by the
University or whether it is a joint effort.

If the Company is paying the University a full commercial rate to carry out contract research with specified Results, the
Company may consider deleting this clause.

20 Reports: In clause 2.6 the parties should agree how frequently reports are to be submitted. The frequency of
reports will depend on the nature and duration of the Project and the requirements of any third party which provides
any funding for the Project.
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21 Hardship Clause: In projects where any financial contribution is not based on the costs incurred, the parties may
agree to include a hardship clause in Schedule 1, providing for the Company meeting (or at least considering meeting)
any unanticipated increases in the University’s overheads.

22 VAT: Whether or not a UK University must charge Value Added Tax (VAT) (and the rate of that tax) will depend on UK
law.

In the UK the provision of research services by an “eligible body” to another “eligible body” is exempt from VAT. “Eligible
body” is a term defined in the Value Added Tax Act 1994. Typically UK Universities and government departments
(including executive agencies) are eligible bodies but a University subsidiary company, set up to carry on commercial
activities, is not.

Depending on the status of the Funding Body, the External Funding may be exempt from VAT.

The position is more complicated where services are being provided to an overseas entity and you should contact your
local VAT office if in doubt about the VAT position.

In Korea, the provision of research services by any type of university (but not by a University subsidiary company which
is engaged in commercial activities) is generally exempted from VAT.

23 Interest on Late Payment: In Korea it is usual to negotiate the rate of interest. 8% over base rate is allowed under
the UK Late Payment of Commercial Debts Regulations 2013, but the parties often negotiate the rate of interest on late
payments.

24 Conflicts with Funding Conditions: Before entering into any Agreement you should check the terms of any External
Funding and any conflicts should be resolved by amending the terms of the Agreement or, perhaps, by deciding not to
use one of the Agreements.

It is particularly important to determine whether any External Funder may claim any rights in relation to the IPR in the
Results.

25 Joint Ownership of Intellectual Property Rights: The University may favour joint ownership of the Intellectual
Property Rights in the Results and the Company may welcome that as an ‘easy’ solution. But joint ownership is not
usually favoured in the UK. Under English law and Korean law, what each joint owner may do with the Intellectual
Property Rights in the Results is generally very limited. For instance, although each joint owner may use an invention,
any dealing in the patent which protects that invention, including granting any licence, requires the permission of the
other joint owner(s). That may result in the Company not being able to commercialise the Intellectual Property Rights
and, depending on the importance of the Intellectual Property Rights to the Company’s business, it may affect the value
of the business, making it more difficult to attract investment or to find a buyer.

If the Agreement is to provide for joint ownership, it should set out the rights of each joint owner clearly so that there is
no misunderstanding. For instance, it might provide for the Company having the exclusive right to commercialise (with
the right to license others) in certain territories and fields (as if the Company were an exclusive licensee) without having
to obtain the University’s permission.
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Thought also needs to be given to:

a) co-operation in filing for any patent or registering any other Intellectual Property Right which is jointly
owned;

b) both of the joint owners joining in any action against infringers;

c) how the proceeds of exploitation are to be shared between the co-owners;

d) what is to happen to the Company’s share in the Intellectual Property Rights if the Company is wound up; and

e] what is to happen if the Company wants to sell its business,

and appropriate provision should be included in any agreement which provides for joint ownership.

Below is an example of the sort of provisions you might include if you want to provide for joint ownership. They envisage
that joint ownership arises because it is not possible to distinguish between the parties’ contribution to any Result. The
joint owners may take steps to protect the jointly owned IP. If one of them does not want to take those steps, the other
joint owner may take them and the owner not wishing to protect the IP must provide reasonable assistance.

Both joint owners may deal with and exploit the jointly owned Intellectual Property Rights without accounting to the
other owner(s) for any money made.

Where any Result is created or generated by both parties jointly and it is impossible to distinguish each party’s
intellectual contribution to the creation of the Intellectual Property Rights in that Result, the Intellectual Property
Rights in that Result will be owned by those parties in [equal shares]. The joint owners may take such steps as they may
decide from time to time, at their joint [and equal] expense, to register and maintain any protection for those Intellectual
Property Rights, including filing and prosecuting patent applications for any Result, and taking any action in respect of
any alleged or actual infringement of those Intellectual Property Rights. If one of the joint owners does not wish to take
any such step or action, the other joint owner may do so at its expense, and the party not wishing to take such steps or
action will provide, at the expense of the party making the request, any assistance which is reasonably requested of it.

Any joint owner of any of the Intellectual Property Rights in any Result may deal with and exploit those Intellectual
Property Rights as though it were the sole owner, without being required to account to the other joint owner for any
share in the revenues generated by that dealing or exploitation or any proceeds of sale, provided that no joint owner
may grant any third party any rights which detract from the other joint owner’s right to deal with any jointly owned
Intellectual Property Rights as it sees fit.

If you intend Intellectual Property Rights created by one party to be jointly owned, the agreement will need to contain an
assignment from the party creating those Intellectual Property Rights to the parties jointly.

26 Background: Clause 4.1 clarifies that the agreement is are concerned only with the ownership and right to
exploit the Intellectual Property Rights the outputs or Results of the Project; the ownership and exploitation of other
Intellectual Property Rights are not affected.

Under clause 4, if either party provides any Background, the other party may not exploit it commercially or use it for
any purpose except the Project; in clause 4.2 the licence to use Background is for the purposes of the Project only.
The parties may wish to consider extending the licence of Background so that it can be used where necessary for the
exploitation of the Results.

Unless a party designates any of its Background as confidential, it may be used it in connection with the Academic
Publication of the Results. (Please see the note on Academic Publication).
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27 Should either party wish to use the other’s Background for any purpose except the Project, it will need to negotiate
the appropriate licence to allow it to do so.

28 In practice the Financial Contribution paid by the Company may include an element to cover the costs of registering
the Intellectual Property Rights in the Results.

29 Registering Copyright: It is not possible to register copyright in the UK or the Republic of Korea.

30 Patenting Strategy: As the owner of the Intellectual Property Rights in the Results, the Company may or may not
decide to patent any invention. If the University wants any invention to be patented it will need to discuss and agree a
patenting strategy with the Company.

31 Subcontractors and Students: Where any student or sub-contractor works on the Project, the University or the
party engaging the sub-contractor should ensure that it has acquired the Intellectual Property Rights which the student
or sub-contractor acquires by virtue of his involvement in the Project. Those rights will not automatically belong to the
party which engages the sub-contractor.

32 Assignment of IPR: Although the agreement provides for the Company owning the Intellectual Property Rights in
any of the Results created by the University, those Intellectual Property Rights need to be transferred or assigned to the
Company.

Some forms of Intellectual Property Rights, such as copyright, can be assigned in advance or prospectively assigned,
i.e. before they are created or come into existence, but that is not always the case. The Intellectual Property Rights are
assigned in advance where the law allows that, and where Intellectual Property Rights cannot be assigned in advance
there is an agreement to assign them later, once they have come into existence.

33 Alternatively the assignment may relate to a particular territory.

34 Re-assignment of IPR: The University may wish to include a provision which re-assigns rights to the University if
certain targets for on-going payments are not met, or if the Company is not exploiting the Intellectual Property Rights,
but this sort of clause may not be effective if the Company is insolvent.

If there is any concern about the solvency of the Company to whom any Intellectual Property Rights are to be assigned,
the Company may prefer to grant an exclusive licence which can be terminated on the Company’s breach or insolvency.
(See Model Agreement 1.)

35 Notifying Results: The obligation in clause 4.5 is to notify any patentable Results promptly, and the clause leaves
the notification of other Results until the time of the next report. This is to reduce the administrative burden but,
depending on the nature of the Project, the parties may wish to consider amending the clause so that all Results are to
be notified promptly.

36 A Korean collaborator may argue that only those University personnel who have been involved in the Project should
be able to use the Results for Academic Purposes. A UK University will argue against that because of its mission to
provide public benefit. It may also be the case that everyone (whether or not associated with the Project] may have the
limited rights to use the Results for research purposes without infringing Intellectual Property Rights.
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37 Academic Use and Publication: There is an obvious tension between industry’s wish to protect its information and
materials and academia’s wish to publish, and it may be necessary for the parties to discuss how a proposed publication
may be amended in order to accommodate the academics’ desire to publish while retaining protection for sensitive
information and materials. This issue should be addressed as early as possible in the negotiations.

The period during which academic publication may be delayed will vary according to the circumstances and the nature
of the information; it may be as little as one month or as much as 12 months (or possibly more]. The important thing is
to protect information which only has a value while it is kept confidential and to allow time for a patent application to be
made where appropriate.

Theses
Where students are involved in the Project, the Company and the University may agree to add a clause allowing for the
submission of a thesis and its deposit in the University’s library. An example of that sort of clause is given below. The
University will need to have a process in place for examining theses confidentially and restricting access to them in the
library.

Possible Thesis Clauses:

Where, with the agreement of the Company, any registered student of the University has been involved in the Project,
nothing in this Agreement will prevent that student submitting a thesis based on any of the [Results and the] Company’
s Background for a degree of the University, or the examination of that thesis by examiners appointed by the University,
or the deposit of that thesis in a library of the University in accordance with the relevant procedures of the University.
However, if the examination or deposit of the thesis would disclose any [Result or any Jof the Company’s Background
which is Confidential Information, the University will notify the Company at least [30]0R[60] days before the thesis is
due to be submitted, and the Company may, by giving notice to the University (a Thesis Notice) within [15]0R[30] days
after the Company receives the notice from the University, require any external examiners or readers of the deposited
thesis to sign confidentiality undertakings as a condition of receipt of the thesis. If the University does not receive a
Thesis Notice within that period, it may proceed with examination and deposit of the thesis.]

Or

Where, with the agreement of the Company, any registered student of the University has been involved in the Project
he will follow the University’s regulations for the submission of any thesis or theses for examination. In any event
the University will procure that the student will submit a draft thesis to the Principal Investigator and the Company’
s Supervisor at least [30] days before the date for submission for examination. The Student may not, without the
Company's express written consent, include in any thesis any of the Company’s Background or and Results belonging
to Company.]

38 Confidentiality - Time Limits: It is common for people to want to limit the time during which information is to
be kept confidential, and this clause allows for that. The danger of imposing a time limit is that the information may
still be commercially sensitive, or should be kept confidential for some other reason, after the end of the period of
confidentiality. The parties should consider whether information is to be kept confidential indefinitely. If it is, the words
in square brackets should be omitted.

But even if the clause is unlimited in duration, the law will not uphold it so as to protect information which is in the
public domain - see clause 6.2.2.

39 Theses and Confidentiality: If the parties have agreed to include a clause allowing for the examination and
submission of thesis, they will need to add the following to the end of clause 6.3:
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', or by the examination or deposit of a student thesis if the University has followed the procedure in clause 5.2 and has
received no Thesis Notice within the period stated in that clause’.

40 Freedom of Information: Simply stating in the agreement that information (including Background] is to be kept
confidential and/or marking it as confidential will not necessarily guarantee that will be kept confidential.

In the UK, members of the public have the ‘right to know’ under the Freedom of Information Act 2000 (the FOIA) and the
Environmental Information Regulations 2004. This means that public authorities (including universities) are obliged to
disclose information on request unless the information comes within one of the exemptions to the Act. For the purposes
of research collaborations, the most likely exemptions are:

a) the information was provided by another person in confidence and its disclosure would mean that the public
authority would be in breach of confidence and could be sued by the person whose information is disclosed
(that is that the disclosure would be an actionable breach of confidence); or

b) the information is a trade secret or the disclosure would harm someone’s commercial interests and the

public interest in withholding the information outweighs the public interest in disclosing it.

Even if information is a trade secret or commercially sensitive when it is disclosed to a public body in the UK, this may
have changed in the interim and, whenever a request is made under the FOIA, public bodies must to decide whether the
information falls within one of the exemptions under the Act at the time the request is made. In practice that will often
mean that the public body will need to consult the person who made the information available before deciding whether
or not comply with the request.

More information about the FOIA can be found at: http://ico.org.uk/for_organisations/freedom_of_information/guide
and specifically for higher education institutions at: http://ico.org.uk/for_organisations/sector_guides/~/media/
documents/library/Freedom_of_Information/Detailed_specialist_guides/foi_legislation_and_research_guidance_for_
the_higher_education_sector.pdf.

41 Data Protection: This version of clause 6.5 should be included if a party in Korea Processes any Personal Data for a
party in the UK.

The UK Data Protection Act 1998 governs the processing of personal data. In this context personal data is information
which relates to an identifiable, living human being (the Data Subject), and processing covers almost anything which
can be done with that data - simply holding it, using it, disclosing it, destroying it as well as the more usual meaning of
processing.

The Data Controller, that is the person who determines the purposes for which the personal data is to be processed,
is responsible for compliance with the Data Protection Act. The Data Controller must have a written contract with
anyone who processes personal data for the Data Controller. That contract must provide that the Data Processor is to
act only on the Data Controller’s instructions and the Data Processor must be obliged to take appropriate technical and
organisational measures against the unauthorised or unlawful processing of the personal data and against accidental
loss or destruction of, or damage to, the personal data.

There is an added complication where personal data is transferred outside the European Economic Area (the EEA).
Unless the Data Subject’s consent has been obtained, and subject to other limited exceptions, the Data Protection Act
prohibits that transfer unless the country of the transferee provides adequate protection for the rights of Data Subjects.
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The European Commission decides which countries provide adequate protection and the Republic of Korea is not on the
Commission’s list of ‘approved’ countries.

For use in these circumstances, the Commission has published Standard Contractual Clauses which are to be used by a
Data Controller who is transferring personal data to a Data Processor outside the EEA in order to ensure the protection
of the rights of the Data Subject. Those clauses must be used without variation. They can be found in the Annex to the
European Commission’s decision published at: http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=0J:L:2010:039:0
005:0018:EN:PDF.

42 This version of clause 6.5 should be included if both parties determine the purposes for which personal data is
processed.

Where both parties to the collaboration decide the purpose for which the personal data are to be processed, both
parties may be data controllers. If that is the case, the second alternative clause 6.5 should be used together with
the Standard Contractual Clauses for Controller to Controller published by the European Commission Those clauses
may be found in the Annex to the European Commission’s decision published at: http://eur-lex.europa.eu/LexUriServ/
LexUriServ.do?uri=0J:L:2004:385:0074:0084:EN:PDF.

There is no blanket exemption from the Data Protection Act for Personal Data which is Processed for research purposes
(including historical and statistical analysis), but there a few limited exemptions from the Act. Those exemptions apply
only where:

a) the Personal Data are not Processed to support measures or decisions with respect to particular
individuals; and

b) the processing of Personal Data for research does not cause substantial damage and distress to the Data
Subject.

Research data are exempt from Data Protection Principle 2 (that Personal Data may only be Processed for one or more
specified lawful purposes). The exemption allows the use of Personal Data for research, even though those data were
obtained for a different purpose.

Personal Data processed for research may be retained indefinitely (i.e. they are exempt from Data Protection Principle 5)
so long as the identity of the Data Subject is preserved.

Provided the results of any research (in articles, research reports, dissertations etc.) do not identify data subjects, the
Data Controller does not have to comply with requests from Data Subjects for access to their data.

More information about the Data Protection Act may be found at: http://ico.org.uk/for_organisations/data_protection/
the_guide.

Information about transfers of personal data outside the EEA may be found at: http://ico.org.uk/for_organisations/data_
protection/the_guide/principle_8.

Information about the Standard Model Clauses may be found at:
http://ico.org.uk/~/media/documents/library/Data_Protection/Detailed_specialist_guides/model_contract_clauses_
international_transfers_of_personal_data.pdf.
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43 Warranty re Exports: It is important that this is investigated at the outset. If the Results of the Project cannot be
exported and the aim is to use them overseas, the aims of the Project will be frustrated, and nothing in the agreement
will be able to overcome that.

44 IPR Warranty: The alternative wordings for clause 7.2 take very different approaches. In the first version of the
clause there is a limited warranty against the infringement of third party rights. The second set of wording makes it
clear that no warranty is given in this respect. This is something which the parties will have to negotiate. Even where a
warranty is given, the warranty is qualified and appropriate searches should be made by the party wishing to exploit any
patentable invention.

The words in square brackets in clause 7.2 should be omitted if the second version of clause 7.3 is used.
45 Exclusion of Liability: This clause excludes liability except in very specific circumstances:

- under the warranty re exports in clause 7.1;

- under the non-infringement warranty in clause 7.2 (if that warranty is given);

- under the indemnities in clauses 7.4 and 7.5;

- where the law does not allow liability to be excluded (e.g. for personal injury or death caused by negligence
or for fraud - see clauses 7.8.1 and 7.8.2); and

- where the parties agree there should be no exclusion of liability (e.g. for deliberate breach of the agreement
or any breach of confidence - see clause 7.8.3).

Both parties should consider whether this results a fair allocation of risk and reward.

46 Indemnity from the Company: The Company agrees to cover the University and its employees (and possibly
its students) against any claim that is brought against them as a result of the Company’s use of the Results or the
University’s Background. The rationale for this is that the Company takes the commercial risks associated with its use
of the Intellectual Property Rights.

The indemnity is conditional on the person claiming the benefit of the indemnity letting the Company know about the
claim quickly, not making any admission, allowing the Company to deal with the claim, helping the Company in dealing
with it (at the Company’s expense), and mitigating his or its losses (taking reasonable steps to keep the losses to a
reasonable level). These conditions are imposed to make sure that the University and its employees and students do not
make matters worse and potentially increase the amount of the claim.

The Company will not, however, indemnify anyone if their negligence or deliberate breach of the Agreement, or a
breach of confidence has given rise to the claim or if the person claiming the indemnity has knowingly infringed third
Party Intellectual Property Rights.

The parties should consider whether the Company should be required to have insurance to back up the indemnity.
Larger organisations may self-insure, but where the Company has limited financial resources, the indemnity may be
worthless unless the Company has appropriate insurance.

47 Exclusion of Liability for Indirect Loss and Loss of Profits etc.: The object of this clause is to exclude liability of each
party for indirect loss, that is loss that the parties would not necessarily foresee as being the natural and direct result of
a breach of contract or negligence; a loss that is suffered only because some special circumstance. Liability for loss of
profits and revenue, and other some other types of loss (whether they are direct or indirect] is excluded altogether.
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The complete exclusion of loss of profits and revenue may leave the Company with no worthwhile claim. Both parties
should consider whether this results a fair allocation of risk and reward, especially if the Company is commissioning
the research in an area which is important to its business.

48 Cap on Liability for Direct Loss: This clause caps each party’s liability by reference to the Company’s payments to
the University. The parties might agree that some other level of financial cap is more justifiable or fairer.

The cap does not apply to liability under the indemnities, but the parties might agree that it should apply to that liability.
If that is the case, the words ‘and except under the indemnity in clause 7.4 and clause 7.5 should be deleted.

Some sorts of loss cannot be excluded by law, and the agreement takes the line that it would be unfair to cap or exclude
liability for loss which has been caused by a deliberate breach of the agreement or any breach of confidence. This
principle (in clause 7.8) overrides the limitations and exclusions in other clauses.

In any case, before agreeing any limitation of liability clause, the parties should consider their insurance arrangements.

49 Exclusion of Implied Terms and Conditions: The United Kingdom Supply of Good and Services Act, and sometimes
the course of dealing between the parties, can mean that terms are implied into an agreement, even though they are
not actually set out in the agreement. Similarly Korean law may imply duties which are not set out in the Agreement.
This clause excludes that sort of term. A typical example of an implied term is that the supplier will use reasonable skill
and care or that goods will be fit for purpose. Only the express terms of the Agreement are to apply to the Project.

50 Warranty of Full Title Guarantee: Where the University is undertaking contract research for the Company, the
Company may want the University to assign ‘with full title guarantee’. If the University gives that warranty, under
English law, it is promising that:

- it has the right to dispose of the Intellectual Property Rights and that it will, at its own cost, do all that it
reasonably can to give the title (ownership) that it purports to give; and

- the Intellectual Property Rights are free from all charges and encumbrances (such as a mortgage) and
rights of third parties (except those which the University does not know about or could not be expected to
know about).

The parties will need to discuss whether the University is willing to assign with full title guarantee or whether the fuller
alternative wording in this clause should be amended to fit the circumstances.

51 Termination on Breach or Insolvency: Either the University or the Company may terminate the agreement if the
other has not complied with the agreement or if the other is insolvent.

52 Loss of Key Personnel: In some projects it may make sense to have a right to terminate if Key Personnel are
unavailable and a suitable replacement is not appointed within a specified period.

The use of this clause should be considered carefully; in practice, if a key academic researcher moves to another
University, it may be possible to novate the Agreement with the new University.

53 Provisions Surviving Termination: Some provisions of the agreement, especially confidentiality, intellectual property
rights and limitations of liability should survive the end of the end of the Project or termination of the Agreement.
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Note that if on-going payments are to be made, some of the payment terms may also need to survive the end of the
Project.

The University should consider whether the licence to the Company should survive if the agreement is terminated
because the Company has not paid or is insolvent.

54 Anti-Bribery and Corruption: Under the UK 2010 Bribery Act, a commercial organisation in the UK commits a
criminal offence if any person associated with it bribes another person. A collaborator may, for these purposes, be an
associated person. intending to obtain or retain business or a business advantage for the UK organisation. intending to
obtain or retain business or a business advantage for the UK organisation.

It is a defence if the UK organisation can show that it has 'adequate procedures’ designed to prevent bribery by its
associated person.

55 Insert whichever party is in Korea. (The Korean party gives this undertaking to help the UK party to have ‘adequate
procedures’.)

56 Insert whichever party is in Korea.
57 Insert whichever party is in Korea.
58 Insert whichever party is in Korea.
59 Insert whichever party is in Korea.

60 Notices: If either party has cause to give a notice under the Agreements, for instance to terminate, the procedure in
this clause must be followed.

61 Assignment of the Agreement: If one party bows out of the Project by assigning or transferring the Agreement to
a new party, the other original party and the new party should consider whether to execute a novation agreement. This
would typically release the party that is bowing out of the Project from its undertakings (but preserve its obligations
of confidentiality] and give the parties an opportunity to sort out any rights they need to use or exploit the Intellectual
Property Rights of the party leaving the Project.

62 Entire Agreement: This clause states that the agreement is the entire agreement between the parties. The purpose
of the clause is to bring certainty in that it is clear that neither of the parties is relying on any statement which may
have been made during negotiations or informally. The parties should think carefully about whether that statement is
correct. The effect of this clause is to remove the possibility that undertakings or understandings given or implied in any
other document have any effect. That may not be appropriate if, for instance, the parties are relying on what is said in
any proposal submitted for external funding. You may also want to include the Funding Terms if they impose conditions
which apply to the relationship between the parties.

This clause does not prevent the parties later changing the agreement using the mechanism in clause 11.9.

63 Amendments: The parties may amend the Agreement for any reason as they choose. So that there is no
misunderstanding and there is evidence of what has been agreed, amendments should be recorded in writing.
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64 Governing Law: This clause sets out which country’s laws will be used to interpret the agreement, including the
rights and obligations of the parties.

The choice of governing law should be one of the first things to be decided because only a lawyer qualified in the
relevant law will be able to advise on the effect of that law on the interpretation of the agreement.

65 Different Legal Systems: It is important to recognise the differences between the two legal systems in the Republic
of Korea and England. For instance, the terms which the legal system or law chosen implies into the Agreement, the
extent to which that law allows liability to be limited or excluded and rules such as the limitation period. Under English
law the limitation period is usually é years; under Korean law it is 5 years for breach of contract or infringement of
copyright.

Issues to consider when deciding on the system of law and where disputes are to be resolved include:

i ) the English legal system is based on the common law whereas the Korean system is based on civil law,
meaning that its laws are more codified than is the case in the UK;

ii ) whether the judiciary is impartial;

i} is there a long back-log of cases/does it take a long time to obtain a court order;

iv) the duration of protection for Intellectual Property Rights;

v] the remedies available for infringement of intellectual property rights (e.g. can punitive damages be
awarded and how common are damages for patent infringement).

66 Insurance: A UK company with litigation insurance should check that its insurance covers litigation or arbitration in
South Korea (or elsewhere) before agreeing to Korean law or to resolve disputes in any forum except the English courts.

67 Jurisdiction and Dispute Resolution: As well as deciding which law governs the formation and interpretation of the
Agreement, it is equally important to decide which courts are to have jurisdiction if there is a dispute.

68 Service Outside the Jurisdiction: Where the English Courts have jurisdiction and a party is outside England and
Wales, the other party should have the right to serve proceedings on an agent within England or Wales in order to avoid
the need to obtain the court’s permission to serve English proceedings outside the jurisdiction.

69 Proceedings relating to IPR or Confidential Information: This clause is important because an infringement of
Intellectual Property Rights or breach of confidence may take place anywhere in the world, and the owner of those
rights needs to be free to take action in the most appropriate forum.

70 Counterparts: This last sentence indicates that the parties do not intend there to be a binding agreement until this
written agreement has been signed. That may not be what is intended if the Project starts before the Agreement is
signed.

71 Signatures: The agreement should be prepared in duplicate and both the University and the Company should sign
both copies. The signed copies should be kept safely. If there is a dispute it may need to be produced in court.

72 Signatures of The Principal Investigator and the Company’s Supervisor: The parties might consider asking these
people to acknowledge the terms of the agreement as a check that the researchers are aware of its terms and that
those terms reflect what they think they are doing. They are not parties to the agreement and are not liable to the other
party is there is a breach of the agreement.
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73 The Financial Contribution: The ways in which the Project may be funded by the parties are very varied and will
need to be negotiated.

This Schedule should set out complete details of the Financial Contribution to be paid by each party, e.g. whether the
Financial Contribution is a fixed price or, where it is on a costs basis, the types of expenditure which will be reimbursed,
the maximum amount (if any) which will be paid, any milestones to be met and any conditions attaching to payment.

The parties may agree that the Company will cover increases in salary (or at least those in line with national pay
awards), superannuation and NI contributions. In that case this Schedule should reflect this.

74 The Project: This Schedule should contain a full description of the Project, clearly setting out what each party is to
do (with a timetable if appropriate], and the human resources, facilities and equipment which each party is to provide.
The list of the matters in this Schedule is not exhaustive and there may be additional issues which are important to the
Project.

Unless this Schedule states otherwise, all equipment bought by the University with the Financial Contribution or
External Funding will belong to the University rather than the Company.

If either party is to recruit any key personnel, and whether the approval of the other party is necessary, should be clearly
stated in this Schedule.

If any equipment is provided on loan, this Schedule should set out responsibility for keeping it in good condition,
maintaining and insuring it.
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Dated

(1) [INSERT NAME OF THE LEAD UNIVERSITY]
(2) [INSERT NAME OF BBB UNIVERSITY]

(3) [INSERT NAME OF CCC UNIVERSITY]

RESEARCH COLLABORATION AGREEMENT

MODEL 3'

(Two or more Universities collaborate, each owns the IPR in the Results it has created and
the Universities jointly own the IPR in the Results which they have created jointly)

YOU ARE STONGLY ADVISED TO READ THE END NOTES BEFORE USING THIS AGREEMENT

BEAR IN MIND THAT THIS AGREEMENT IS ONLY AN INDICATION OF THE SORT OF
TERMS WHICH MIGHT BE INCLUDED IN A RESEARCH COLLABORATION AGREEMENT;
IT HAS NOT BEEN PREPARED FOR ANY SPECIFIC PROJECT OR TYPE OF PROJECT AND

ITS TERMS MAY NOT BE SUITABLE FOR YOUR PARTICULAR COLLABORATION.
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THIS AGREEMENT dated

(1)

201[?] is made BETWEEN?:

[INSERT NAME OF THE LEAD UNIVERSITY], a not-for-profit educational institution, having corporate powers
and incorporated under the laws of [the Republic of Korea]OR[England], whose administrative offices are at
linsert address] (the Lead University®);

(2) [INSERT NAME OF BBB UNIVERSITY], a not-for-profit educational institution, having corporate powers and
incorporated under the laws of [the Republic of Korea]OR[England], whose administrative offices are at [insert
address] (BBB University); and

(3) [INSERT NAME OF CCC UNIVERSITY], a not-for-profit educational institution, having corporate powers and
incorporated under the laws of [the Republic of Korea]OR[England], whose administrative offices are at [insert
address] (CCC University)

BACKGROUND

(A) The Funding Body (as defined below] has awarded funding to [the Lead University]OR[the Universities] to carry
out the Project.

(B) It has been agreed that each of the Universities will carry out one or more parts of the Project as provided for
in this Agreement.

(C) The Project will form part of the UK Universities’ primary charitable purpose of the advancement of education
through teaching and research. There must therefore be some element of public benefit arising from the
Project, and this is secured through the publication of the Results as provided for in clause 6.

1. DEFINITIONS AND INTERPRETATION

1.1

In this Agreement the following expressions have the meaning set opposite:

Academic Publication” the publication of an abstract, article or paper in a journal or an
electronic repository, or its presentation at a conference or seminar;
and in clauses 5 and 6 to Publish and Publication are to be construed as

references to Academic Publication;

this Agreement’ this document, including its Schedules, as amended from time to time
in accordance with clause 11.9;

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

a Business Day’ Monday to Friday (inclusive] except public holidays in [insert countryl;

the Commencement Date [insert the date on which the Project started or is to start];

Confidential Information® each University's confidential information is: any Background disclosed
by that University to any of the other Universities for use in the Project
[and identified as confidential before or at the time of disclosurel; and
any Results in which that University owns the Intellectual Property

Rights;

a Contribution the non-financial contribution (including, without limitation, human
resources, materials, facilities and equipment) to be made by a
University to the Project, as set out in the Project Plan;
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1.2

the Data Protection Act

the UK Data Protection Act 1998, or any statute or European Directive
or Regulation amending, replacing or superseding that act from time to
time;

the External Funding’

the funding provided by the Funding Body for the Project, or to any of
the Universities for use in the Project;

the Financial Contribution'

the financial contribution to be provided by each of the Universities to
the Project as set out in Schedule 1;

the Funding Body

[set out details of the body providing the External Funding];

the Funding Conditions

the terms on which the Funding Body provides any External Funding,
copies of which are attached to this Agreement as Schedule 3;

the Good Data Management Practices'

the practices and procedures set out in Schedule 5;

Intellectual Property Rights'

patents, trade marks, service marks, registered designs, copyrights,
database rights, design rights, confidential information, applications
for any of the above, and any similar right recognised from time to time
in any jurisdiction, together with all rights of action in relation to the
infringement of any of the above;

the Key Personnel®

in the case of the Lead University, the Principal Investigator and [insert
namel; in the case of BBB University, [insert name] and [insert namel;
in the case of CCC University, [insert name] and [insert name];

Know-how

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

the Location

the location(s) at which the Project will be carried out as set out in the
Project Plan;

[the Payment Plan™

the arrangements under which each of the Universities, in return for its
rights to exploit the Results, will pay the other Universities, as set out in
Schedule 6;]

the Principal Investigator

[insert name] or his or her successor appointed under clause 9.2;

the Project

the programme of work described in the Project Plan, as amended from
time to time in accordance with clause 11.9;

the Project Manager'

the individual appointed from time to time by the Lead University as the
project managerl, and approved by the Funding Body in accordance with
the Funding Conditions];

the Project Period

the period described in clause 2.1;

the Project Plan

the project plan annexed to this Agreement as Schedule 2, as varied
from time to time under the terms of this Agreement[ and any Funding
Conditions"’];

the Results

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

the Steering Committee

the individuals nominated by each of the Universities[ and the Funding
Body'"] in accordance with clause 2.6 to supervise the carrying out of
the Project; and

the Universities

the Lead University, BBB University and CCC University.

A reference to a company in this Agreement includes any company, corporation or other body corporate,

wherever and however incorporated or established, and a reference in this Agreement to a person includes

a natural person, a corporate or unincorporated body (whether or not having separate legal personality) and

that person’s personal representatives, successors and permitted assigns.
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1.3

1.5

1.6

1.7

1.8

1.9

1.10

1.12

1.13

1.14

2.1

2.2

Unless the context otherwise requires, words in the singular in this Agreement include the plural and words in

the plural include the singular.

Unless the context otherwise requires, a reference in this Agreement to one gender includes a reference to

the other genders.

A reference in this Agreement to a statute or statutory provision is a reference to it as amended, extended
or re-enacted from time to time and includes all subordinate legislation made from time to time under that
statute or statutory provision.

A reference in this Agreement to writing or written includes email.
Any obligation in this Agreement not to do something includes an obligation not to allow that thing to be done.

Any reference in this Agreement to an English or Korean legal term for any action, remedy, method of judicial
proceeding, legal document, legal status, court, official or any legal concept or thing will, in respect of any
other jurisdiction, be deemed to include a reference to that which most nearly approximates to the English or
Korean (as the case may be] legal term in that jurisdiction.

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

expression preceding those expressions.

General words introduced by the word other will not be given a restrictive meaning because they are preceded
by words indicating a particular class of acts, matters or things.

Time will [not]® be of the essence for all times, dates and periods specified in this Agreement.

All references in this Agreement to clauses and Schedules are, respectively to clauses of, and Schedules to,
this Agreement.

Words and phrases defined in the Funding Conditions and not defined in this Agreement have the meaning
given to them in the Funding Conditions when used in this Agreement.

If there is any conflict between the terms of this Agreement and the Funding Conditions, this Agreement
will prevail in relation to the arrangements as between the Universities, but it will not affect the Universities’
respective obligations to the Funding Body under the Funding Conditions?'.

THE PROJECT AND PROJECT MANAGEMENT

The Project [will begin on]OR[began on]? the Commencement Date and will continue until [the earlier of the
withdrawal of the External Funding,] the completion of the Projector any later date agreed in writing between
the Universities. If this Agreement is entered into after the Commencement Date, it will apply retrospectively
to work carried out in relation to the Project on or after the Commencement Date. A University may withdraw
or may be deemed to have withdrawn from the Project in accordance with clause 9.

Each of the Universities undertakes® to each of the others to:
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2.2

2.3

2.4

25

2.2.1 make its Contribution to the Project in accordance with the Project Plan;

2.2.2 comply with its obligations under, and the conditions of, the Funding Conditions;

2.2.3 carry out the Project in accordance with the Funding Conditions;

2.2.4 notify each of the other Universities and the Project Manager in accordance with clause 11.1

immediately it receives any notice or request from the funding body;

2.25 carry out the tasks allotted to it in the Project Plan with reasonable skill and care, and provide the
human resources, materials, facilities and equipment that are designated as its responsibility in the

Project Plan;

2.2.6 use all reasonable endeavours to obtain all regulatory and ethical licences, consents and approvals
necessary to allow it to carry out the tasks allotted to make its Contribution and carry out the tasks
allotted to it in the Project Plan;*

2.2.7 ensure that its employees and students [if any) involved in the Project: observe the conditions
attaching to any regulatory and ethical licences, consents and approvals; keep complete and
accurate records of all research, development and other work carried out in connection with the
Project and of all Results and observations, signed by the people who obtained each Result or made
those observations, and countersigned by an employee of that University who is not a member of
the research team but who understands the work; and comply with the Good Data Management
Practices.

Although the Universities will use reasonable endeavours to carry out the Project in accordance with the
Project Plan, none of the Universities undertakes that any research will lead to any particular result, nor does
it guarantee a successful outcome to the Project.?®

Each of the Universities will provide the Project Manager with [monthly]lOR[quarterly]OR[annual] reports
summarising the progress of the Project and a copy of all of the Results.*

Each of the Universities warrants to the others that it has full power and authority under its constitution, and
has taken all necessary actions and obtained all authorisations, licences, consents and approvals required
under its constitution or by law, to allow it to enter into this Agreement and perform its obligations under it.

Each of the Universities will ensure that its employees and students (if any) who work on or visit any premises
owned, controlled or occupied by any of the other Universities, or who use any facilities provided by any of
the other Universities, comply with all security and health and safety policies, regulations and procedures
made known to them from time to time by the University which owns, controls or occupies those premises or
provides those facilities. Each of the Universities will notify the others as soon as practicable of any health and
safety hazards of which it becomes aware. Each of the Universities will notify the others immediately if any
incident which causes any personal injury or damage to property which could give rise to any personal injury
or damage to property occurs in the performance of this Agreement.
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2.6

2.7

2.8

2.9

2.10

211

2.12

There will be a Steering Committee?” made up of one representative nominated by each of the Universities.
The Project Manager (initially [insert namel]) will be the Lead University’s representative on the Steering
Committee. [The Universities will invite the Funding Body to appoint a representative to the Steering
Committee.] The terms of reference of the Steering Committee are set out in Schedule 4 to this Agreement,
and the Steering Committee has no authority to amend the terms of this Agreement except as may be
expressly set out in those terms of reference.

Any member of the Steering Committee may participate in meetings of the Steering Committee by tele-
conference, video-conference or any other technology that enables everyone participating in the meeting to
communicate interactively and simultaneously with each other. The quorum for a meeting of the Steering
Committee will be [one representative of each of the Universities], or his alternate, present in person or by
tele-conference, video-conference or other technology mentioned above.

[Insert name] (if present at a meeting) or, in his absence, any other individual the members of the Steering
Committee may from time to time agree, will chair meetings of the Steering Committee.

The Universities will ensure that the Steering Committee meets at least every [3] months at venues to be
agreed, and in default of agreement at [insert location], or at any other time at the request of any of the
Universities. Meetings of the Steering Committee will be convened with at least twenty-one (21) days written
notice in advance. That notice must include an agenda. Minutes of the meetings of the Steering Committee
will be prepared by the chair of the meeting and sent to each of the Universities within 14 days after each

meeting.

Each of the Universities will provide the Project Manager with [monthly]OR[quarterly]OR[annual] reports
summarising the progress of the Project and the Results, and the Lead University will ensure that the Project
Manager keeps all the Universities informed about the progress of the Project and the Results. A copy of
each of the Universities’ [monthly]OR[quarterly]lOR[annual] report will be circulated to each member of the
Steering Committee with the written notice for the relevant meeting

Each of the Universities will, through its representative or his alternate, have one vote in the Steering
Committee. Decisions will be taken by a simple majority except where a decision necessitates a change to
the Project Plan or a change to the allocation of any funding. In either of those cases, any decision must be
unanimous. The chairman will [not] have a casting vote.

In addition to his duties under the Funding Conditions, the Project Manager will:

2.12.1  be the primary conduit for exchanges of information with the Funding Body;

2.12.2  beresponsible to the Steering Committee for the day-to-day management of the Project;

2.12.3  beresponsible for the financial management of the Project as required by the Funding Conditions;
2.12.4  beresponsible for implementing decisions taken by the Steering Committee;

2.12.5  prepare progress reports as required by the Funding Body; and

2.12.6 monitor the progress of the Project.
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3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

FINANCIAL CONTRIBUTIONS, EXTERNAL FUNDING AND THE PAYMENT PLAN

The allocation of the External Funding® will be as set out in the Project Plan unless the Universities
unanimously agree otherwise in writing. Each of the Universities will pay its Financial Contribution to the
Project in accordance with Schedule 1 within [30]0OR[60] days after its receipt of an invoice for the same.”
Where any allocation of the External Funding or any Financial Contribution is being claimed against costs
and expenses incurred by a University, each invoice must be accompanied by a statement certified by an
authorised officer of that University.

All amounts payable under this Agreement will be paid in [in pounds sterling]OR[South Korean wons] and,
unless an exemption applies, all amounts are exclusive of Value Added Tax (or any sales or similar tax) which
any University making a Financial Contribution or payment in accordance with the Payment Plan will pay at
the rate from time to time prescribed by law.*

If any of the Universities fails to make any payment due to any other of the Universities under this Agreement,
without prejudice to any other right or remedy available to that other University, that other University may
charge interest (both before and after any judgement] on the amount outstanding, on a daily basis at the rate
of [eight]®' per cent per annum. That interest will be calculated from the date or last date for payment to the
actual date of payment, both dates inclusive, and will be compounded [quarterly]. The University which has
failed to make the payment will pay that interest to the other University on demand.

Except as set out in the Project Plan, each of the Universities will own all equipment purchased or constructed
by it, or for it, using the Financial Contribution or any External Funding.*

The financial arrangements for the Project will be overseen by the Steering Committee and will be as set out
in the Funding Conditions.®

Claims for any External Funding® will be made through the Project Manager. Each of the Universities will
provide sufficient information to the Project Manager to allow the Lead University to claim the External
Funding and to submit reports to the Funding Body in accordance with the Funding Body's requirements from
time to time. Each of the Universities will certify its claims for any External Funding in such way as may be
necessary to allow the Lead University to give any certificate required by the Funding Body in relation to those
claims.

The Lead University will, within thirty (30) days after receipt of any of the External Funding, pay that External
Funding (or the appropriate part of it) to the University to which that External Funding is due.

Each of the Universities will refund to the Lead University on demand: any overpayment®

of any External
Funding; and any monies received by that University which the Funding Body requires to be repaid in
accordance with the Funding Conditions. Each of the Universities will pay to the Funding Body any payments
that are to be made by that University in order to comply with the Funding Conditions. Each of the other
Universities will indemnify the Lead University and keep it indemnified against all and any refund, repayment
or payment which the Lead University is required to make under the Funding Conditions to the Funding Body

on behalf of that other University.

The Lead University will ensure that the Project Manager prepares and submits an account of all income and
expenditure in connection with the Project [quarterly] to the Steering Committee.
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3.10

[3.11

4.1

4.2

4.3

The Lead University will ensure that the Project Manager allows an independent chartered accountant®

appointed by any University, at that University's expense, to examine the accounts and records of the Project
Manager relating to the Project provided:

3.10.1  atleast [14] days’ written notice is given in advance to the Project Manager;
3.10.2  the inspection or examination takes place during the Project Manager’s normal working hours; and

3.10.3  the inspecting University and the accountant will keep confidential any information that it may
acquire in the exercise of its rights under this clause.

Each of the Universities will pay each of the other Universities in accordance with the Payment Plan. Any of
the Universities to which another of the Universities is obliged to make payment under the Payment Plan may
appoint an independent chartered accountant, at its own expense, to examine the accounts and records of
any of the Universities which is obliged to make payments to it relating to its exploitation of the Intellectual
Property Rights in the Results provided:

3.11.1  at least [14] days written notice is given in advance to the University whose accounts and records are
to be inspected;

3.11.2  the inspection or examination takes place during that University's normal working hours; and

3.11.3  the inspecting University and the accountant will keep confidential any information that it may

acquire in the exercise of its rights under this clause.]*’

USE AND EXPLOITATION OF INTELLECTUAL PROPERTY RIGHTS

This Agreement does not affect the ownership of any Intellectual Property Rights in any Background or in
any other technology, design, work, invention, software, data, technique, Know-how, or materials which are
not Results. The Intellectual Property Rights in any Background will remain the property of the University
which contributes them to the Project (or its licensors).® No licence to use any Intellectual Property Rights is
granted or implied by this Agreement except the rights expressly granted in this Agreement.

Each of the Universities grants each of the other Universities a royalty-free, non-exclusive licence to use its
Background for the purpose of carrying out the Project, but for no other purpose®. None of the Universities
may grant any sub-licence to use any other University's Background except as permitted under any further
licence granted under clause 4.9.

The University which creates or generates any Result will own the Intellectual Property Rights in that Result
and may take such steps as it may decide from time to time, and at its own expense® and sole discretion, to
register* and maintain any protection for those Intellectual Property Rights, including filing and prosecuting
patent applications for any Result and taking any action in respect of any alleged or actual infringement of
those Intellectual Property Rights.
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4.5

4.6

4.7

4.8

4.9

Where any Result is created or generated by two or more of the Universities jointly and it is impossible to
distinguish each University's intellectual contribution to the creation of the Intellectual Property Rights in that
Result, the Intellectual Property Rights in that Result will be owned by those Universities in equal shares.
The owners may take such steps as they may decide from time to time, at their joint and equal expense, to
register and maintain any protection for those Intellectual Property Rights, including filing and prosecuting
patent applications for any Result, and taking any action in respect of any alleged or actual infringement of
those Intellectual Property Rights. If one or more of the owners does not wish to take any such step or action,
the other owner(s) may do so at their expense, and the University not wishing to take such steps or action will

provide, at the expense of the University making the request, any assistance that is reasonably requested of
it.l'z

Where any third party such as a student or contractor is involved in the Project, the University engaging that
contractor will ensure that that student and that contractor assigns any Intellectual Property Rights which
they may have in the Results in order to be able to give effect to the provisions of this clause 4. Each of the
Universities will ensure that its employees and students involved in the creation of the Results give each of
the other Universities such assistance as they may reasonably request in connection with the registration
and protection of the Intellectual Property Rights in the Results, including filing and prosecuting patent
applications for any Result, and taking any action in respect of any alleged or actual infringement of those
Intellectual Property Rights.

Each of the Universities will notify the Project Manager promptly after identifying any Result which it believes
is patentable, and will supply the Project Manager with copies of that Result. The University will notify other
Results to the Project Manager in the [monthly]OR[quarterly]OR[annual] reports provided under clause 2.3.%

Except as permitted in clauses 4.2, 4.8, 4.9 and 4.10, none of the Universities will have the right to use the
Background or Results of any other of the Universities (whether to exploit its own or any other Results or for
any other purpose) unless it negotiates and obtains a further licence which allows it to do so. The owner of
the Intellectual Property Rights in any Background or Result may refuse to grant that further licence, and if it
agrees to grant that further licence, the terms of that further licence may include a royalty or other payment
in return for that further licence.

Any co-owner of any of the Intellectual Property Rights in any of the Results may deal with and exploit those
Intellectual Property Rights as though it were the sole owner, [without being required to account to any other
co-owner for any share in the revenues generated by that dealing or exploitation]OR[subject to payment to
the other co-owner(s] in accordance with the Payment Plan®], provided that no co-owner may grant any third
party any rights that detract from any other co-owner’s right to deal with any jointly or co-owned Intellectual
Property Rights.

Each of the Universities grants each of the other Universities a royalty free, non-exclusive licence to use the
Results for the purpose of carrying out the Project. Any University may allow any person working for it, or on
its behalf, to use any of the Results for the purpose of carrying out the Project.

4.10.1  Each of the Universities (the Potential Grantor) will, if another of the Universities (the Party Wishing
to Exploit) gives it written notice (an Option Notice) at any time during the Project Period plus a
further [insert figure] months, negotiate the terms on which the Potential Grantor will grant rights
to the Party Wishing to Exploit to exploit the Intellectual Property Rights in some or all of its Results
and its Background®.
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4102 FERHA HE| 201X SM EX| 4d 05, RA HE| 00X 22E *lok= HAKE=E S8 EX|Q| 4~ 4.10.2 Following the Potential Grantor’s receipt of an Option Notice, the Potential Grantor and the Party
HOoZHH [902] 2 [67HE] LHO| (EA 7|17H U 2 2J0|MA XM TH6HH LEX 02 SAISIT Wishing to Exploit will negotiate in good faith, for a period of up to [90 days]OR[6 months] after
ZHA Ha| 204XIRt 22 Rlote DA &4 712t LHOY =2t 2f0MA Z=710)| §HlsHK| £25H= & the date of receipt of the Option Notice (the Negotiation Period) the terms of an assignment or
2, 4.10.1, 4.10.3 22|17 4.10.470] (4.9720| 2}O|MA X|Q|) (2 &2 2 RleH= THA[XIC] HE |7t A= licence. If the Potential Grantor and the Party Wishing to Exploit are unable to agree the terms of an
CH. assignment or licence within the Negotiation Period, the rights of the Party Wishing to Exploit under
clauses 4.10.1, 4.10.3 and 4.10.4 (but not the licence in clause 4.9) will lapse.
4103 FMH E2| f0Ahs g 7S TEI =2 TGO AR 2fojdA 20 2 g =2 "HiE el X
TARHALE Q= OF A0 KIBXIQ} BAIGHK| &474LE, 22 YA 7ol S228E [B] =2 (6] =2 [12] 74 4.10.3  The Potential Grantor will not, during the Negotiation Period, negotiate with any other person with
2 Lol &2 S RIskE YA A10ZR0| et MIASIHE A2t Kelet R4 2 MIBXIo| | “A1tof| th a view to granting a licence to use its Results or Background or assigning the Intellectual Property
St 2I0|[MAZE 2045 LE Mo} £ iAol CHEE X EAHE U= 5HK| Q=L Rights in its Results or Background nor, during the [3]JOR[6]OR[12] months following the end of
the Negotiation Period, will the Potential Grantor grant a licence of any of its Result or assign any
4104 SN 7St &SR 2|10 4100 = 20 |MAS| 20 =22 U UXIIK], MAHAE He| 0 = 22 e of the Intellectual Property Rights in its Results or Background to any person on any terms more
o= SAIKIRF “Aut ol 2tst E5] AF0|| 2SI =o|si). S 7172 &, 828 Rist= YAIKIF &Y favourable than those offered to the Party Wishing to Exploit pursuant to this clause 4.10.
el 0Rte] Mgt et pEE E5 AMEE Hohe 4R, 282 Bohs AR ARtlel @F| e
E5 A =2 X0 2ot EG 0|0 |HE 422 Eolch 2 HUUZ HE e EG{ANFO| X2| & ZIs 4.10.4  Until the earlier of the end of the Negotiation Period and the date of the assignment or grant of a
af ZHESHO] LG TR He| 04Xt 2T HIES tiafeith. 0120 282 Blok= YA A7 H] licence pursuant to this clause 4.10, the Potential Grantor will consult with the Party Wishing to
22 X|Fs NI} =2 “HHE"S AR HE| 0K MBKIA UE =2 2l0|[MAZE NiZst= 42, Exploit about making patent applications in respect of the Results. If, during the Negotiation Period,
A He| 20X = sH H IR S 222 RIGke ALK A| BiASHT the Party Wishing to Exploit wishes the Potential Grantor to apply for any patent in relation to any
of the Results, the Party Wishing to Exploit will reimburse to the Potential Grantor the reasonable
4.11 =22 TO|6t7| {lal, 41022 2t =2 4.1020]| 2} 0|3 =l s =2 20 | MM = 25161, 2 Cieta 19| =12 costs and expenses incurred by the Potential Grantor since the date of this Agreement in relation
2|10 e sk Ao sk L [K|3Xt0] ofs SRIE I m2NME ZSYE Q6 M2 AIRRY Fa to the filing and prosecution of that patent application, including (without limitation) patent agents’
=25H, 2EEVt gl HelE 7HRICH 2 250 HEH2 50| St ZIME0] t$t 20| MeS 'H=Ct. fees, as a result of any request to apply for, or to maintain, any patent at the Party Wishing to Exploit’
s request. If the Potential Grantor later licenses or assigns to another person any of the Results or
5 Sk A2} ZIIE the Background for which the Party Wishing to Exploit has paid any such costs and expenses, the
Potential Grantor will reimburse those costs and expenses to the Party Wishing to Exploit.
5.1 thatol RE 2@ 22 sl (2 MEZ o] F0{ 020f 2| glo) LSS OBttt
411 For the avoidance of doubt, despite the provisions of clause 4.10 or any assignment or licence made pursuant
5.1.1 CHSEMIO|LE ZHEX|E O22|10 Zolo Z2AE o] U Z 0| =l H720f| ot =2lgtct; a2|n to clause 4.10, each of the Universities and each of its employees and students will have the irrevocable,
royalty-free right to use the Results for the purposes of academic teaching and academic research [, including
5.1.2 5.2720] w2t CHE tiste 22 H 2 O|=0f et MIE Alals CHE tHiEHSo|lA| MEotd 7 |RX| EXIE research projects which are sponsored by any third party]. The rights in this clause are subject to the rules
2] = 4, "HI S Yol on Academic Publication in clause 5.

5. ACADEMIC USE AND PUBLICATION®

5.1 Any employee or student of any of the Universities (whether or not involved in the Project) may:
5.1.1 discuss work undertaken as part of the Project in University seminars, tutorials and lectures; and
5.1.2 provided details of the intention to publish have been given to the other Universities in accordance

with clause 5.2 and no Confidentiality Notice has been received, Publish any of the Results.
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6.1

6.2

Each of the Universities will submit to the other Universities, in writing, material which any employee
or student of that University intends to Publish, at least [30]JOR[60] days before the date of the proposed
submission for Publication. Any other University may, by giving written notice to the University which has
submitted that material (a Confidentiality Notice): require that University to delay the proposed Publication
for a maximum of [insert number] month(s) after receipt of the Confidentiality Notice if, in any University’
s reasonable opinion, that delay is necessary in order to seek patent or similar protection or to modify the
publication in order to protect Confidential Information. The Confidentiality Notice must be given within [15]
ORI[30] days after receipt of the material which is proposed to be Published. If a Confidentiality Notice is not
received within that period, the proposed Publication may proceed. The University whose employee or student
intends to Publish the material will not unreasonably refuse a request from any other of the Universities for
any additional delay in Publication necessary in order to seek patent or similar protection or to modify the
publication in order to protect Confidential Information.

If a registered student of one of the Universities has been involved in the Project, nothing in this Agreement
will prevent that student submitting a thesis based on any of the Results for a degree of that University, or the
examination of that thesis by examiners appointed by that University, or the deposit of that thesis in a library
of that University in accordance, in each case, with the relevant procedures of that University.

CONFIDENTIALITY AND DATA PROTECTION

Without prejudice to any obligations of confidentiality in the Funding Conditions, and subject to clause 5, none
of the Universities will[, either during the Project Period or for [3JOR[5]OR[7]IOR[10] years] after the end of
the Project Period,]¥ disclose to any third party, nor use for any purpose except carrying out the Project, any
Confidential Information of any of the other Universities.

None of the Universities will be in breach of any obligation to keep any Background, Results or other
information confidential or not to disclose it to any third party to the extent that it:

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

6.2.2 is or becomes publicly known without any breach of this Agreement or any other undertaking to
keep it confidential;

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

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

6.2.5 is disclosed pursuant to the requirement of any law or regulation® and the University required to
make that disclosure has, where it is lawful to do so, informed the University whose information it
is, within a reasonable time after being required to make the disclosure, of the requirement to make
the disclosure and the information required to be disclosed; or

6.2.6 is approved for release in writing by an authorised representative of the University whose
information it is.
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6.3 7 |UX™E I O CHE CHEHol| Qs AR E(7ALE 2t0 [MA= “AM, =2 7|20 |71 HMIBKI|A| 27471 2X|= HE 6.3 None of the Universities will be in breach of any obligation to keep any Background which is not Confidential
=2 5.2%X 90| MX} &=42F sHE Z&tof| HAIE 7|8 L 7|2 EX| £ Q0| HHSHE AE 7|2 SX|0f ChSE o|F {EtS Information, or any Results owned by or licensed to another of the Universities or other information,
AAMGHR| =L confidential or not to disclose them to any third party, by Publishing any of the same if the University has
followed the procedure in clause 5.2 and has received no Confidentiality Notice within the period stated in that
6.4 tisl=2 aliig e 22 AR MH 501 &= glo] Che tiete] BA 52 20 s 12 VAL MeE 211 =2 V& clause.
oE 5% stge 4~ girt [;2H thsto| s thiste] el B0 ARt 7|E ZHRIS0IM CHE HStE2 R E +E5t Z

J12|5tCH. 6.4 None of the Universities will use any other University’'s name or logo in any press release or product

advertising, or for any other promotional purpose, without first obtaining that other’s written consentl;

6.5 [stcaHO|0|E] FZAHO0| CHE thaH|0 |5 22| N2 TiAISH ZHIMEHE CI2= AL, 0f2o] Zato| M =IC): except that each of the Universities may identify the sums received from each of the other Universities in the
University’s Annual Report and similar publications].

6.5.1 Fg=0

= | il
= =yN 65 *'[Where a University (the Data Processor] Processes any Personal Data on behalf of any other of the
Universities (the Data Controller), the following provisions will apply:
6.5.2 HIOIE Feikh= &2 A9kt 40 [Ef 2| Ate] MBH XAlof whef W IR S Fgefch
6.5.1 the University which carries out the Processing will be the Data Controller and the University which
6.5.3 0|5 FE2 A= 7HQIHHO] SI1EL|X| 2 =2 S-HM &g 2|10 JQ1HE 0| LU &AL O | = determines the purpose of the Processing will be the Data Processor in relation to that Personal
= &As X[ flet = MER VIsX T MAM tiAE okteich Data;
6.5.4 O|0|Ef FZAt= Data Protection Actst2| Data Protection Principlesof| i2} 7HQIHEE FZa5HH, H|0| 6.5.2 the Data Processor will process those Personal Data in accordance with this Agreement and in only
E Z=X|0| 7| SO FZAt X0 G0 |5 2| X2 A KAC| JHRIME S Fgake A0t 22 He|t BES accordance with the specific written instructions of the Data Controller from time to time;
£ HMiEetc
6.5.3 the Data Processor will take all appropriate technical and organisational measures against
6.5.5 HIO|E FZXt= ol24et 7RI EO| FZ0| 2 =2 F0{ot= 213, XL SEAF 22|10 oo MEQ] unauthorised or unlawful processing of those Personal Data and against accidental loss or
A2 HE HEBICH destruction of, or damage to, those Personal Data;
6.5.6 0|0 FESXt= |0 22| X2l E35] H|0|E F=A|Q| XHAle] 7§l Mo thet B2, MY a2\ 4~ 6.5.4 the Data Processor will Process those Personal Data in accordance with the Data Protection
Mo cher @™ ME0f tiet 28 =& Information Commissioner0f 2|t H1 =2 HZ 72| Principles under the Data Protection Act, affording to Data Subjects such rights and protections as
1 Information Commissioner0f Slaf 2HE = M EX|Lt TS EX| 55 =451 |08 4|, UK they would have were their Personal Data to be Processed by the Data Controller;
Information Commissioner 212|110 2B O 2 Data Protection Actdf] 2|gt o 0SS J5H H|0|E] 2
AP 2H5| @76k B2 X|[8S HEStiT) 655 the Data Processor will ensure the reliability of its employees, contractors, officers and agents who
may have access to, or be involved in, the Processing of those Personal Data;
6.5.7 HIO B FeAh= HIO[E #2[Xi7t 6.585 F4ot7| /el TIOIE FZXtol 2ol O[eh= £XIE =E 5t Al
710 Aot ZESH= AS 51251, |0 2 X0l A| BAR AE 0|E 6l 2E 5| L= X[ 6.5.6 the Data Processor will give the Data Controller such information and assistance as the Data

Msefch Controller may reasonably require in order to enable it to meet its obligations to Data Subjects, to
the UK Information Commissioner and generally under the Data Protection Act, in particular (but

6.5.8 0|8 FZEX = 70 IHE0| CHEH S X 2 =2 EHA g =2 QM AAMo|Lt o | 22 &6 = not limited to) complying with Data Subjects’ requests for access to, information about, and the
2 S JHR I E 2 =l Data Protection Act 2{EH ZXHE QIX|SH= S A, HIO|E 22| X0l Al 0|12 EX| rectification of their Personal Data and requests for information or any recommendation or order
S} made by the Information Commissioner and with any Information Notice or Enforcement Notice

issued by the Information Commissioner;

6.5.7 the Data Processor will allow the Data Controller at all reasonable times to inspect and review
the steps being taken by the Data Processor to comply with this clause 6.5, and will give the Data
Controller any assistance it reasonably requires with that inspection and review;

6.5.8 the Data Processor will immediately notify the Data Controller if the Data Processor becomes
aware that there has been any unauthorised or unlawful processing of those Personal Data or
any accidental loss or destruction of, or damage to, those Personal Data or any breach of the Data
Protection Act in relation to those Personal Data;
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526.5

6.5.9 if the Data Processor is outside or it will Process any Personal Data outside the European Economic
Area, the Data Controller and the Data Processor will on the signing of this Agreement enter into,
and afterwards comply with, their respective obligations under the Standard Contractual Clauses (the
Standard Contractual Clauses) contained in Commission Decision of 5 February 2010 on standard
contractual clauses for the transfer of personal data to processors established in third countries
under Directive 95/46/EC of the European Parliament and of the Council; and

6.5.10  the Data Processor will indemnify the Data Controller and keep the Data Controller fully and
effectively indemnified, against any and all costs, losses (including reputational losses), fines,
damages and any other penalties incurred a result of any breach by the Data Controller of this
clause 6.5,

provided always that nothing in this clause 6.5 prejudices or amends the respective obligations and liabilities

of the Universities under the Standard Contractual Clauses.]

[Where more than one University determines the purpose of the Processing in respect of any Personal Data
which is Processed in the course of the Project, the following provisions will apply:

6.5.1 each of those Universities will be a Data Controller in relation to those Personal Data;

6.5.2 each of those Universities will process those Personal Data in accordance with this Agreement, only
for those purposes which have been agreed between them in writing from time to time and in any
case only for the purposes of the Project;

6.5.3 each of those Universities will take all appropriate technical and organisational measures against
unauthorised or unlawful processing of those Personal Data and against accidental loss or
destruction of, or damage to, those Personal Data;

65.4 each of those Universities will Process those Personal Data in accordance with the Data Protection
Principles under the Data Protection Act;

6.5.5 each of those Universities will ensure the reliability of its employees, contractors, officers and
agents who may have access to, or be involved in, the Processing of those Personal Data;

6.5.6 each of those Universities will give the other Universities such information and assistance as the
other may reasonably require in order to enable it to meet its obligations to Data Subjects, to the
UK Information Commissioner and generally under the Data Protection Act, in particular (but
not limited to) complying with Data Subjects’ requests for access to, information about, and the
rectification of their Personal Data and requests for information or any recommendation or order
made by the Information Commissioner and with any Information Notice or Enforcement Notice
issued by the Information Commissioner;

6.5.7 each of those Universities will allow the others at all reasonable times to inspect and review the
steps being taken by it to comply with this clause 6.5, and will give the others any assistance it
reasonably requires with that inspection and review;
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6.6

7.1

7.2

OR
7.2

7.3

6.5.8 each of those Universities will immediately notify the others if it becomes aware that there has
been any unauthorised or unlawful processing of those Personal Data or any accidental loss or
destruction of, or damage to, those Personal Data or any breach of the Data Protection Act in

relation to those Personal Data;

6.5.9 where any of those Universities is outside the European Economic Area, it will on the signing of this
Agreement enter into, and afterwards comply with, its obligations under the Standard Contractual
Clauses (the Standard Contractual Clauses) contained in Commission Decision of 27 December
2004 amending Decision 2001/497/EC as regards the introduction of an alternative set of standard

contractual clauses for the transfer of personal data to third countries; and

6.5.10  each of the Universities will indemnify the other and keep the other fully and effectively indemnified,
against any and all costs, losses (including reputational losses), fines, damages and any other
penalties incurred a result of any breach by it of this clause 6.5,

provided always that nothing in this clause 6.5 prejudices or amends the respective obligations and liabilities
of the Universities under the Standard Contractual Clauses.]

All expressions in clause 6.5 which start with a capital letter and which are not defined elsewhere in this
Agreement will have the meaning given to them in the Data Protection Act.

LIMITATION OF LIABILITY

Each of the Universities warrants that there are, at the date of this Agreement, no laws, regulations or other

controls which restrict or prohibit the export of the Results to the other Universities.®

Each of the Universities warrants to the others that, to the best of its knowledge and belief (having made
reasonable enquiry of those of its employees and students involved in the Project or likely to have relevant
knowledge, but not having made any search of any public register) any advice or information given by it or
any of its employees or students who work on the Project, or the content or use of any Results, Background
or materials, works or information provided in connection with the Project, will not constitute or result in any

infringement of third-party rights.

None of the Universities makes any representation or gives any warranty to the others that any advice or
information given by it or any of its employees or students who work on the Project, or the content or use of
any Results, Background or materials, works or information provided in connection with the Project, will not

constitute or result in any infringement of third-party rights.>

Except under the limited warranty in clausels] 7.1 [and 7.2%] subject to clause 7.6, none of the Universities
accepts any liability or responsibility for any use which may be made by any other of the Universities of any
Results, nor for any reliance which may be placed by any other of the Universities on any Results, nor for

advice or information given in connection with any Results.*
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7.4 Subject to clause 7.6, the liability of any of the Universities to any if the others for any breach of this
Agreement, any negligence or arising in any other way out of the subject matter of this Agreement, the Project
and the Results, will not extend to any indirect damages or losses, or to any loss of profits, loss of revenue,
loss of data, loss of contracts or opportunity (in each case whether direct or indirect), even if the University
bringing the claim has advised the other University of the possibility of those losses, or if they were within that
other University’s contemplation.”’

7.5 Subject to clause 7.6, the aggregate liability of each of the Universities to all the other Universities for all
and any breaches of this Agreement, any negligence or arising in any other way out of the subject matter of
this Agreement, the Project and the Results, will not exceed in total [that University’s Financial Contribution]
ORIthe portion of the External Funding allocated to that University]OR[insert amount].*

7.6 Nothing in this Agreement limits or excludes any of the Universities’ liability for:
7.6.1 death or personal injury caused by negligence;
7.6.2 any fraud or for any sort of liability which, by law, cannot be limited or excluded;

7.6.3 any breach of the Funding Conditions; or

7.6.4 any loss or damage caused by a deliberate breach of this Agreement or a breach of clause 6
(Confidentiality).
7.8 The express undertakings and warranties given by the Universities in this Agreement are in lieu of all other

warranties, conditions, terms, undertakings and obligations, whether express or implied by statute, common
law, custom, trade usage, course of dealing or in any other way. All of these are excluded to the fullest extent
permitted by law.”’!

8. FORCE MAJEURE

If the performance by any of the Universities of any of its obligations under this Agreement (except a payment
obligation] is delayed or prevented by circumstances beyond its reasonable control, that University will not be in breach
of this Agreement because of that delay in performance. However, if the delay in performance is more than [3]OR[6]
months, the other Universities may, if they unanimously agree to do so, treat that University as having withdrawn from
the Project and the provisions of clauses 10.4 - 10.9 (inclusive) will apply.

9. TERMINATION, WITHDRAWAL AND NEW UNIVERSITIES®

9.1 If they unanimously agree to do so, the other Universities may treat any University as having withdrawn from
the Project with immediate effect by giving notice to that University if:

92.1.1 subject to clause 9.2, that University is in breach of any provision of this Agreement and (if it is
capable of remedy) the breach has not been remedied within [30]JOR[60]OR[90] days after receipt of
written notice specifying the breach and requiring its remedy; or

9.1.2 that University becomes insolvent, or if an order is made or a resolution is passed for its winding
up (except voluntarily for the purpose of solvent amalgamation or reconstruction), or if an
administrator, administrative receiver or receiver is appointed over the whole or any part of that

University’s assets, or if that University makes any arrangement with its creditors.'
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9.2

[9.3

9.4

9.5

9.6

9.7

9.8

9.9

9.10

9.12

10.

10.1

Each of the Universities will notify the Project Manager promptly if at any time any of the Key Personnel
appointed by that University is unable or unwilling to continue to be involved in the Project. Within [3]0R[é]
months after the date of that notice, the University which appointed that member of the Key Personnel will
nominate a successor. The other Universities will not unreasonably refuse to accept the nominated successor,
but if the successor is not acceptable to the other Universities on reasonable grounds, or if the appointor
cannot find a successor, the other Universities may treat that University as having withdrawn from the Project
by giving by giving the other not less than [3] months’ notice. ¢

Any of the Universities may withdraw from the Project by giving to each of the other Universities not less than
[3] months’ notice if any of the Key Personnel appointed by any University is unable or unwilling to be involved
in the Project.®®]

If a University withdraws or is treated as having withdrawn from the Project in accordance with clause 9.1 or 9.2,
the other Universities will use reasonable endeavours to reallocate the obligations of that University under
this Agreement and under the Funding Conditions amongst themselves or to a third party acceptable to the
remaining Universities[ and the Funding Body], provided that that third party agrees to be bound by the terms
of this Agreement and the Funding Conditions.

A University which withdraws or which is treated as having withdrawn from the Project in accordance with
clause 9.1 or 9.2 may not recover from any of the other Universities any of its costs incurred in connection with
the Project to the extent that those costs were incurred after the date of its withdrawal.

Rights granted under clause 4.2 by a University which withdraws or which is treated as having withdrawn from
the Project in accordance with clause 9.1 or 9.2 to any of the other Universities in respect of the withdrawing
University's Background will continue for the duration of the Project and will be extended to any new party to
this Agreement.

Rights granted under clause 4.9, 4.10 or 4.11 by a University which withdraws or which is treated as having
withdrawn from the Project in accordance with clause 9.1 or 9.2 to any of the other Universities in respect of
the withdrawing University's Results will continue and will be extended to any new party to this Agreement.

The rights and obligations of any co-owner of any Intellectual Property will continue under clauses 4.4 and
4.8, despite the fact that one or more co-owners have withdrawn or are treated as having withdrawn from the
Project in accordance with clause 9.1 or 9.2.

Subject to clause 9.8, all rights to use any other University’s Intellectual Property granted under this
Agreement to a University which withdraws or which is treated as having withdrawn from the Project in
accordance with clause 9.1 or 9.2 will cease immediately.

Clauses 1, 3.6, 3.7, 3.8, 4,5, 6,7, 8, 9.4, 9.5, 9.6, 9.7, 9.8, 9.9, 9.10 and 11 will survive the completion or
termination of the Project, the expiry of this Agreement, or the withdrawal of any University for any reason and
will continue in force indefinitely or, in the case of clause 7, in accordance with clause 7.1.%

No additional party may become a party to this Agreement without the written agreement of all of the then
existing parties to this Agreement [and the Funding Body]®.

ANTI-BRIBERY*

Each of the Universities will:
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10.2

10.3

10.4

11.

10.1.17  comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-
corruption including the United Kingdom Bribery Act 2010;

10.1.2  not engage in any activity, practice or conduct which would constitute an offence under sections 1,
2 or 6 of the United Kingdom Bribery Act 2010 if such activity, practice or conduct had been carried
out in the UK;

10.1.3  have and maintain in place throughout the term of this Agreement its own policies and procedures,
including adequate procedures under the United Kingdom Bribery Act 2010 and any other applicable
law, to ensure compliance with clauses 10.1.1 and 10.1.2 and will enforce them where appropriate;

10.1.4  promptly report to the Project Manager any request or demand for any undue financial or other
advantage of any kind received by it in connection with the performance of this Agreement; and

10.1.6  within six months after the date of this Agreement, and annually afterwards, certify to the Project
Manager in writing signed by an officer of the University, compliance with this clause 10 by the
University and by all persons associated with the University. The University will provide such
supporting evidence of compliance as the Project Manager may reasonably request.

Each of the Universities will ensure that any person associated with it who is performing services or providing
goods in connection with this Agreement does so only on the basis of a written contract which imposes on and
secures from that person terms equivalent to those imposed on the University in this clause 10. The University
will be responsible for the observance and performance by those persons of those equivalent terms, and will
be directly liable to the other Universities for any breach by those persons of any of those terms.

Breach of this clause 10 will be deemed a breach which is not capable of remedy for the purposes of clause
9.1.1.

For the purpose of this clause 10, the meaning of adequate procedures and whether a person is associated
with another person will be determined in accordance with section 8 of the UK Bribery Act 2010 and any
guidance issued under section 9 of that Act. For the purposes of this clause 10, a person associated with a
University includes, but is not limited to, any employee, officer, student and subcontractor of that University.

GENERAL

Notices””: Any notice to be given under this Agreement must be in English and in writing, may be delivered
to the other University or Universities or the Project Manager by any of the methods set out in the left hand
column below, and will be deemed to be received on the corresponding day set out in the right hand column:

Method of service Deemed day of receipt

By hand or courier the day of delivery

By pre-paid airmail first class post | the fifth Business Day after posting

By recorded delivery post the third Business Day after posting

By email the next Business Day after sending or, if sent before 16.00 (sender’s local
time) on the Business Day it was sent
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EX| 0] 25t MIE AFSS o2 2o, 0= 11120 2 MH EX|E Eaf HEE 2 Ut The details for the sending of notices are, until changed by notice given in accordance with this clause 11.1, as follows:

ZOCHSE A BBB CHSt Al For the Lead University: For BBB University:
HH: ME: Name: Name:
Z=Jhg A Address: Address:
O|H|Y Z=A: O|H|Y F=A: Email address: Email address:
CCC CHSt Al Project Manager 4~ 1: For CCC University: For the Project Manager:
AH. A Name: Name:
B TN Address: Address:
O|H|Y Z=A: O|H|Y F=A: Email address: Email address:
11.2 HA: &2 Ao Ao] HAl= HO|PFS 2|5t 710 |H £ AH|efo] 1A =2 Fl|Adof| O St DSk= O|X|X| Z=LC}. 1.2 Headings: The headings in this Agreement are for ease of reference only; they do not affect its construction or

interpretation.
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O St 4= QUL £012 M5 EIE X0 5HH &l=0| X|H= 4~ gict 11.3 Assignment®®: None of the Universities may assign or transfer this Agreement as a whole, or any of its rights

or obligations under it, without first obtaining the written consent of all of the other Universities. That consent

1.4 SH/A|HO| 27T ARG 2 Aoko| UL R0 | EX AEHHO|IM 250|7L AlGH0| 27156 4R, LIHX| 2Es may not be unreasonably withheld or delayed.
= =tet 222 FXIBCh
1.4 Illegal/unenforceable provisions: If the whole or any part of any provision of this Agreement is void or
1.5 He| 7| o thsto| CH= thete| OJ2E ZN|GHK| LLE ZXI7t XD E|H, &2 Aok Ao| HE|S SAFSHR| K7Lt 1 unenforceable in any jurisdiction, the other provisions of this Agreement, and the rest of the void or
O HA| X|H == A2, 0= aliE o|F ZA|of cHet He| =2 7|EF He|e =7 |2 25X 4=Ct. E-HE| HAI= unenforceable provision, will continue in force in that jurisdiction, and the validity and enforceability of that
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provision in any other jurisdiction will not be affected.

o

11.6 O|0| A 2HAH| 2X|: 2 AHoF Ao O LI = CHSHS 7Ho| TEHAI0|Lt &S |AI 22 |IFQIT SHEC ! 2AHIZE 14 11.5 Waiver of rights: If a University fails to enforce, or delays in enforcing, an obligation of any other of the
SHX| =Lt ek CHE tHetE tH2|6HH BES =2 QfE 5 5L CHE CHS!0f| CHor QIS BHAA|Z 4~ Qi Universities, or fails to exercise, or delays in exercising, a right under this Agreement, that failure or delay will
not affect its right to enforce that obligation or constitute a waiver of that right. Any waiver of any provision
11.7 eist ol 2 Alek2 2 29| L thet tistEo| TS §HolS TSIt 2t SR 2 A|QkAol| HAIZIX| & of this Agreement will not, unless expressly stated to the contrary, constitute a waiver of that provision on a
= 0ot HE, T, AIof =2 20l hE A NIZ6HK| 2= UKl 2t theh= 2 |20l BA=X| 2= ¢ future occasion.
Sup HEE Jof flEtol] F5 22 AQf A3lol thet #2lE 27|15k SEXIBH 11,72 = & Al9F MZ Hel 3{fITke
2 209 U= CH2 Cstof| tist EX thste] MRl (B2 2 AHUS Halgt HstE) HAIGHK| =Lt 11.6 No agency: Nothing in this Agreement creates, implies or evidences any partnership or joint venture between

the Universities, or the relationship between any of them of principal and agent. None of the Universities has
any authority to make any representation or commitment, or to incur any liability, on behalf of any other of the
Universities.

1.7 Entire Agreement®: This Agreement constitutes the entire agreement between the Universities relating to its
subject matter. Each of the Universities acknowledges that it has not entered into this Agreement on the basis
of any warranty, representation, statement, agreement or undertaking except those expressly set out in this
Agreement. Each of the Universities waives any claim for breach of this Agreement, or any right to rescind this
Agreement in respect of, any representation which is not an express provision of this Agreement. However,
this clause 11.7 does not exclude any liability which a University may have to any other of the Universities
(or any right which it may have to rescind this Agreement) in respect of any fraudulent misrepresentation or
fraudulent concealment prior to the execution of this Agreement.
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11.8

11.9

11.10

1.1

11.12

11.13

1.4

11.15

Formalities: Each of the Universities will take any action and execute any document reasonably required
by any other of the Universities to give effect to any of its rights under this Agreement, or to enable their
registration in any relevant territory provided the requesting University pays the other University's reasonable

expenses.

Amendments™: No variation or amendment of this Agreement will be effective unless it is made in writing
and signed by each of the Universities’ respective representatives.

Third parties: No one except a party to this Agreement has any right to prevent the amendment of this
Agreement or its termination, and no one except a party to this Agreement may enforce any benefit conferred
by this Agreement, unless this Agreement expressly provides otherwise.

Governing Law”": This Agreement and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims) are governed by, and are to be construed
in accordance with, the laws of [England and Wales]OR[the Republic of Korea].”? ™

Jurisdiction™: Subject to clause 11.13, the Courts of [England and Wales]OR[the Republic of Korea] will have
exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or its
subject matter or formation (including non-contractual disputes or claims) except that any of the Universities
may bring proceedings in relation to the protection of its Intellectual Property Rights or Confidential
Information in any jurisdiction. [Insert name] University irrevocably appoints [insert name] of [insert address
in England] [insert email address] as its agent to receive on its behalf in England or Wales service of any legal
proceedings. That service will be deemed completed on delivery to that agent (whether or not it is forwarded
to and received by agent’s principal) and will be valid until such time as the other Universities have received
prior written notice from the agent’s principal to the effect that that agent has ceased to act as its agent. If, for
any reason, that agent ceases to be able to act as agent or no longer has an address in England, the University
appointing that agent will immediately appoint a substitute agent acceptable to the other Universities and will
provide the new agent’s name, address and email address within England to the other Universities™.

Proceedings relating to IPR or Confidential Information™: Nothing in this Agreement will prevent any of the
Universities from bringing an action in any jurisdiction in order to protect or enforce its Intellectual Property
Rights or its rights in respect of Confidential Information.

Escalation™: If the Universities are unable to reach agreement on any issue concerning this Agreement or
the Project within [14] days after one University has notified the Project Manager of that issue, they will refer
the matter to [insert officer] in the case of the Lead University, to [insert officer] in the case of BBB University
and to [insert officer] in the case of CCC University in an attempt to resolve the issue within [14] days after the
referral. Any University may bring proceedings in accordance with clause 11.12 or 11.13 if the matter has not
been resolved within that [14] day period, and any University may apply to the court for an injunction, whether
or not any issue has been escalated under this clause.

Language: This Agreement is drafted in the English language. If this Agreement is translated into any other
language, the English language text will prevail. All other documents provided under or in connection with
this Agreement must be in the English language, or accompanied by a certified English translation. If that
document is translated into any other language, the English language text will prevail [unless that document
is a constitutional, statutory or other official document].
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11.16

Counterparts: This Agreement may be executed in any number of counterparts. Each of those counterparts,
once executed, will constitute a duplicate original, but all the counterparts will together constitute the one
agreement. Transmission of an executed counterpart of this Agreement (but not just a signature page)
by email (in PDF, JPEG or other agreed format) will have the same effect as the delivery of an executed
counterpart of this Agreement. If that method of delivery is adopted, without prejudice to the validity of the
agreement so made, each of the Universities will provide the others with the original of that counterpart as
soon as reasonably possible. [No counterpart will be effective until each of the Universities has executed at

least one counterpart.]”

SIGNED for and on behalf of the Lead University: SIGNED for and on behalf of BBB University:
Name Name

Position Position

Signature Signature

SIGNED for and on behalf of CCC University:

Name

Position

Signature

"[Read and understood by the Principal
Investigator

Signature

Date]
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221 SCHEDULE 1

g 71042% The Financial Contributions®




222 SCHEDULE 2

DaNE AEf The Project Plan®




=223 SCHEDULE 3

EX 7™ The Funding Conditions®




w2y SCHEDULE 4

2o He® Terms of Reference of the Steering Committee®
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SCHEDULE 5

Good Data Management Practices®

Research data must be generated using sound scientific techniques and processes;

Research data must be accurately recorded in accordance with good scientific practices by the people
conducting the research;

Research data must be analysed appropriately, without bias and in accordance with good scientific practices;
Research data and the Results must be stored securely and be easily retrievable;

Data trails must be kept to allow people to demonstrate easily and to reconstruct key decisions made during
the conduct of the research, presentations made about the research and conclusions reached in respect of the
research; and

Each of the Universities must have the right, on not less than 30 days written notice, to visit any other
University to verify that it is complying with the above practices and procedures.
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SCHEDULE 6

The Payment Plan®

1 BEFORE CHOOSING WHICH FORM OF MODEL AGREEMENT TO USE, IT IS IMPORTANT TO AGREE THE BASIC
TERMS WITH THE OTHER PARTY.

2 Names of the Universities: The full corporate names of all of the Universities should appear at the beginning of the
Agreement.

3 The Lead University: This should be consistent with the offer of External Funding.

The Lead University acts as the ‘banker’ for the Project, submitting claims to the Funding Body. The Lead University is
also the contact with the Funding Body. The Lead University appoints the Project Manager.

4 Academic Publication: It is important to the career prospects of many academic researchers that they publish
articles and participate at conferences. Therefore the University and its academics will nearly always wish to publish
information about the Project.

5 Changes to the Agreement: It is important that changes to the Agreement are properly recorded in writing and
signed on behalf of each party. In that way misunderstandings about each party’s commitments may be avoided. A copy
of the document recording the change should be kept with the original signed copy of the Agreement.

6 Background: It is likely that each party will make available for use in the Project, information, software or materials
which already exist or which are developed independently of the Project. In this agreement each of the Universities
allows its Background to be used for the purposes of the Project but not for any other purpose (clause 4.2], although
negotiations may result in Background being used, where necessary, to exploit the Results

Although it may not be necessary or possible to identify all of the Background at the start of the Project, if the success of
the Project depends on one or more of the Universities making certain Background available, this needs to be identified
and described in the Project Plan in Schedule 2.

Note that unless identified Background is included in Schedule 2 as one of the items that a party is obliged to provide
under clause 2.2, that party is not obliged to provide any Background. That will not prevent it providing Background if it
wishes to do so.

If any of the Background is sensitive or for some other reason should not be disclosed beyond the researchers working
on the Project, this should be identified either before, or at the time when the Background is made available. While
academic researchers may want to publish Background as part of their academic publication of the Results, it may be
important that some of the Background remains confidential. It is important that this issue is resolved at the outset.

7 Consider whether this should be a business day in England (or another part of the UK) or a business day in Korea,
bearing in mind that public holidays are different in different countries.

184 Agreement Model 3

Agreement Model 3 185



SUSHA S0 A2} 22 0 MBX}of| 2Jsh MiS == Z0|2tH siE

I
Q
2
H
X
H
[l
P
\!
=)
0
o
AN

off =f2I5H A2FMoll S0 U= ZeHS0] SHO| MEX0f| fs Rit=l= ofeet =24

= 550| =X

ﬂJlﬂ

US(FH= 0f)) B HHSS EHS 25t FARD 1 TSUTAIS0| AAISO| RS FHE HYS BHGAIE F
B g0l

10 Mg 7d=: & S : L CHfs!
SAE0] ZIMo 2 (o £ EF 212 = i’ °|] lﬂiO* SF2 20 IEfE' £ 19| =4z ?lefaig et 7|od= M=ot
ERiEg

4
A
rr
[l
E
Jon
I:_I
s N
2
[
HU
;
Im
=}
)
el
=
_|
12
OH
ra
1o

11 lo|Ef2 7= AlS0] A2 HlofE{Q] TIAkHof 2
DFOfLat ot =7t "Huf S 7 |Ef XA AR EE
ME 22| == 20|

o| siLtoln] watM ChEmsSe 02 £7

ol BSo

|
mm%iﬁm5ﬁg98EA@wHﬁéé¢%E

K| AHEO| CHEE MZ CHE 89| 0|22 CI2 A0 |E0l|A &Rl 7F=3EICh: http://www.ipo.gov.uk 12|11 [CHEIZIZE : http://
www.kipo.go.kr].

RN

3 FRUS:FRUSYSRY2 Uof a5 S oft/t M= tiAZ =X Z=CH A= 9.2800) 2/ SaE s

US0ICt

14 ZH AE: "durs 288 4 U= Hets 7H 4 AUS0l thet Yoz 2} thstue CHE tshuo] ZH| A=l e 2
M siiF=0{0F BtTf. A2t M= 21 ZAU0f| thstod= Aol &7 [0 w2t OI% ZHe] JH2 s oMl Ele tisfusSollA| 74
|0 AT

2N SIS BUsis 32 ElISE 2 et} =Rl sl o = 7|042 Bt chstimol 7|07t 25 242
F 7o

2 eV et e R) "Hulol #8022 Li@s 10| et BA2 7{X0f &f2 HIZC 2 510 150 & o2 o AE

Drof 10| SREIX| E=CHH 0l= ZX| Al=lofl 2150 = 0] RA0{0f BiT.

8 Some collaborators may take the view that all of their Background is commercially sensitive and must be kept
confidential. If that is the case, the words in square brackets should be deleted. Alternatively, if the intention is that
only Background that is identified as being confidential is to be treated as such, the words in square brackets should be
included. Whether or not those words are included, any information or material which is to be kept confidential should
be marked ‘Confidential.

9 External Funding: If any funding is provided from the public purse, e.g. any government department there may be
conditions attached to that funding which affect the ownership and exploitation of the Intellectual Property Rights in the
Results.

Equally, where funding is provided by any third party, such as a charity, there are likely to be conditions attached to that
funding.

It is important that these are identified at the outset and that the provisions in the agreement do not conflict with any
conditions imposed by the provider of the funding.

Some (but not all) Funding Bodies will insist that the party receiving the funding ensures that its collaborators comply
with those terms.

The Universities should check that the terms of the funding and the terms of the agreement are consistent. This
agreement may not be suitable for your purposes if the funding agreement or conditions impose conflicting terms.

10 Financial Contribution: It is envisaged that some or all of the Universities will make a financial contribution to the
Project. If a University's contribution is solely in kind (for instance human resources or Background) that University's
contribution for the purposes of Schedule 1 will be zero.

11 Good Data Management Practices: It is important that people are able to rely on the integrity of the research data
and that adequate records are kept, not only for the purposes of filing patents but also to be able to demonstrate who
created the Results for the purposes of establishing the ownership of other Intellectual Property Rights.

12 Intellectual Property Rights: The ownership and exploitation of Intellectual Property Rights is one of the most
difficult issues and the Universities should try to resolve it early when negotiating the terms of any collaboration.

An explanation of the different types of Intellectual Property Right can be found at: http://www.ipo.gov.uk and http://
www.kipo.go.kr.

13 Key Personnel: The significance of the Key Personnel is that if one of them leaves and is not replaced, the
agreement may be terminated under clause 9.2.

14 The Payment Plan: In return for having the right to exploit the Results, each of the Universities will make payments
to the other Universities in accordance with the Payment Plan. The agreement leaves the amounts and nature of those
payments open for the Universities to negotiate.

It is envisaged that when negotiating the Payment Plan, the Universities will take into account the contribution which
each University has made to the Project, on the basis that the greater a University’s contribution (financially or

otherwise), the greater should be its return from the exploitation of the Results.

If revenues are not to be shared, that should be stated in the Payment Plan.
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15 The Project: One of the most important parts of the agreement is the description of the Project in Schedule 2. That
Schedule and clause 2.2 determine what is to be done by each party and the resources which are to be provided by each
party; the nature of the Intellectual Property Rights created will flow from the description of the Project and its outputs
or results. It is the cornerstone of the agreement and it is important that the researchers give serious thought to the
contents of Schedule 2 so that it is complete and accurate.

The success of the Project may depend on the participants having all necessary regulatory and ethical licences and
consents; and the successful exploitation of the Results may depend on proper records being kept. Therefore each party
is obliged to obtain any such licences that may be necessary to allow it to make its Contribution to the Project and each
party is required to keep proper records and comply with good data management practices. The need for licences and
consents should be considered when the Project Plan is prepared for Schedule 2 and whenever that plan is updated.

16 The Project Manager: The Lead University will appoint the Project Manager. Some Funding Bodies may insist on
having the right to approve that appointment. Include the words in brackets if the Funding Body has the right to approve
the Project Manager.

17 The Project Plan: Include the words in brackets if the Funding Body has the right to approve changes to the Project
Plan.

18 The Steering Committee: Each University should be represented on this Committee and some Funding Bodies may
wish to be represented on it. Its terms of reference will depend on the nature and complexity of the Project.

19 The Steering Committee: Include the words in brackets if the Funding Body has the right to appoint people to the
Steering Committee.

20 Time of the Essence: If time is of the essence a failure to keep the agreed timetable by one University will allow the
other Universities to being that University's involvement in the Project to an end and possibly to claim damages. If this is
not what the Universities intend, insert ‘not’.

21 Conflicts: Ideally there should be no conflicts or inconsistencies between the agreement and the Funding
Conditions but, just in case something has been overlooked, the Funding Conditions are to take precedence so that the
Universities are not in breach of the terms on which the External Funding is provided.

22 Beginning work before the agreement is signed: If work on the Project has already begun before the agreement
is signed and dated, it is important to make the agreement apply retrospectively to work already done. Ideally the
agreement should be negotiated and signed before work begins.

23 Undertakings: The Project Plan will set out what each University is to do/contribute but it is equally important that
the Universities comply with the Funding Conditions.

24 Ability to carry out the Project: The purpose of clause 2.2.6 is to ensure that each University either has or will, at
the appropriate time, obtain any consents and approvals (for instance regulatory and ethical) that may be necessary for
it to carry out its responsibilities under the Project.

25 No guarantees: Clause 2.3 makes it clear that the success of the Project is not guaranteed; that is in the nature of a
research project.
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26 Reports: In clause 2.4 the Universities should agree how frequently reports are to be submitted. The frequency of
reports will depend on the nature and duration of the Project and the requirements of any Funding Body.

27 Project Management: Because of there are more than two parties, this agreement contains simple project
management provisions in clauses 2.6 - 2.12 under which there is a Project Manager and a Steering Committee on
which each University has a representative. The Funding Body may want or insist on having a representative on that

Committee.

It may be difficult to obtain a quorum for meeting of the Steering Committee if all representatives need to be present,
and you may consider a quorum being the representatives of 2 out of 3 of the Universities or representatives of 75% of
the Universities, but to ensure the smooth running of the Project, sufficient notice of meetings should be given to allow
a representative of each University to attend. You should also decide whether the chair will have a casting vote.

You should also consider what sort of decision Steering Committee has power to take (for inclusion in the terms of
reference). If the Steering Committee can take important decisions, the Universities may want to insist on each party
being represented at each meeting. The Committee should not have the power take decisions that may have the effect
of changing the terms of the agreement without the proper authority of each of the Universities. The terms of reference
for the Committee should be set out in Schedule 4.

The Universities should agree who should chair the Steering Committee and insert his name in clause 2.8. The role of
the chair may be crucial if s/he is to have a casting vote under clause 2.11.

The Universities should also agree the frequency of, and venue for, meetings and insert the details in clause 2.9.

In clause 2.10 the Universities should agree how frequently reports are to be submitted. The frequency of reports will
depend on the nature of the Project and the requirements of any Funding Body.

Note that any decision that reallocates the funding will need to be unanimous amongst the Universities and that most
Funding Bodies will need to be consulted, and possibly their consent will need to be obtained, before there is any
reallocation of the External Funding.

Some Funding Bodies may have detailed requirements for audit and evaluation, and clause 2.6 and following of the
agreement may need to be amended to reflect those requirements.

28 Allocation of External Funding: Schedule 1 should set out how any External Funding is to be divided among the
Universities.

29 Financial Contribution: It is envisaged that some or all of the Universities will make a financial contribution to the
Project. If a University's contribution is solely in kind (for instance human resources or Background) that University's
contribution for the purposes of Schedule 1 will be zero.

30 VAT: Whether or not a UK University must charge VAT (and the rate of that tax] will depend on UK law.

In the UK the provision of research services by an “eligible body” to another “eligible body” is exempt from VAT. “Eligible
body” is a term defined in the Value Added Tax Act 1994. Typically UK Universities and government departments
(including executive agencies) are eligible bodies but a University subsidiary company, set up to carry on commercial
activities, is not.
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Depending on the status of the Funding Body, the External Funding may be exempt from VAT.

The position is more complicated where services are being provided to an overseas entity and you should contact your
local VAT office if in doubt about the VAT position.

In Korea, the provision of research services by any type of university (but not by a University subsidiary company which
is engaged in commercial activities) is generally exempted from VAT.

31 Interest on Late Payment: In Korea it is usual to negotiate the rate of interest. 8% over base rate is allowed under
the UK Late Payment of Commercial Debts Regulations 2013, but the parties to agreements often negotiate the rate of
interest on late payments.

32 Ownership of Equipment: Before entering into this agreement you should check the terms of any External Funding.
Clause 3.4 may need to be amended to reflect the requirements of the Funding Conditions.

33 Financial Arrangements: It is envisaged that one of the terms of reference of the Steering Committee will be to
oversee the financial arrangements, but more precise terms should appear in the Terms of Reference in Schedule 4.
Any Funding Conditions may include terms about the financial arrangements. You should decide how often financial
accounts are to be submitted by the Project Manager to the Steering Committee and complete clause 3.9 accordingly.

34 Claims for External Funding: The agreement envisages that the Project Manager will submit claims to the Funding
Body. In order to allow him to do so the Universities will have to provide him with any information and certificates
required by the Funding Body. Some Funding Bodies may require the right to audit and evaluate the Project and the co-
operation of all the Universities will be necessary if the Funding Conditions are to be met.

35 Overpayments: It is likely that the Lead University will have given undertakings to the Funding Body and will be
responsible to the Funding Body for repaying the External Funding if there has been any overpayment or if the Funding
Body has the right to claw-back any of the External Funding. Each of the other Universities therefore indemnifies the
Lead University against any repayments the Lead University may make on behalf of that other party.

36 Inspection of Accounts and Records: Any University has the right to appoint an accountant to examine the accounts
and records of the Project (clause 3.10) and any University which is to be paid may inspect the accounts and records of
the University making the payment (clause 3.11). You might wish to consider insisting that the accountant is bound by a
confidentiality agreement.

37 Payment Plan: It is envisaged that one possible arrangement is that that if a University exploits any of the Results
it will pay a revenue share to the other Universities. If that is the case, those arrangements should be set out in the
Payment Plan.

If a co-owner of Intellectual Property Rights is to share revenues with the other co-owners, those arrangements should
be set out in the Payment Plan.

38 Background: Clause 4.1 clarifies that the agreement is are concerned only with the ownership and right to
exploit the Intellectual Property Rights the outputs or Results of the Project; the ownership and exploitation of other
Intellectual Property Rights are not affected.
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Under clause 4, if either party provides any Background, the other party may not exploit it commercially or use it for any
purpose except the Project; in clause 4.2 the licence to use Background is for the purposes of the Project only.

Unless a party designates any of its Background as confidential, it may be used it in connection with the Academic
Publication of the Results. (Please see the note on Academic Publication).

39 Should either party wish to use the other’s Background for any purpose except the Project, it will need to negotiate
the appropriate licence to allow it to do so under clause 4.9.

40 In practice the Financial Contributions may include an element to cover the costs of registering the Intellectual
Property Rights in the Results.

41 Registering Copyright: It is not possible to register copyright in the UK or the Republic of Korea.

42 Joint or Co-Ownership of Intellectual Property Rights: Joint ownership is not usually favoured in the UK. Under
English law and Korean law, what each joint or co-owner may do with the Intellectual Property Rights in the Results is
generally very limited. For instance, although each joint owner may use an invention, any dealing in the patent which
protects that invention, including granting any licence, requires the permission of the other joint owner(s).

The joint owners may take steps to protect the jointly owned Intellectual Property Rights. If one of them does not want
to take those steps, the other joint owner may take them and the owner not wishing to protect the Intellectual Property
Rights must provide reasonable assistance.

43 Subcontractors and Students: Where any student or sub-contractor works on the Project, the University should
ensure that it has acquired the Intellectual Property Rights which the student or sub-contractor acquires by virtue
of his involvement in the Project. Those rights will not automatically belong to the University which engages the sub-
contractor.

44 Notifying Results: The obligation in clause 4.5 is to notify any patentable Results promptly, and the clause leaves
the notification of other Results until the time of the next report. This is to reduce the administrative burden but,
depending on the nature of the Project, the Universities may wish to consider amending the clause so that all Results
are to be notified promptly.

45 Revenue Sharing: If there is to be any sharing of revenues between co-owners, this should be set out in the
Payment Plan.

46 Negotiating an Assignment or Licence: The agreement allows any University to approach another during the
Project Period and for a limited time afterwards with a view to negotiating the terms of an assignment or licence of
Intellectual Property Rights.

If an approach is made, there is a Negotiation Period during which the potential grantor will not negotiate with another
party. An agreement to negotiate does not mean that the potential grantor will actually grant a licence or an assignment
and there is a risk that the negotiations will come to nothing.

47 A Korean collaborator may argue that only those University personnel who have been involved in the Project should
be able to use the Results for Academic Purposes. A UK University will argue against that because of its mission to
provide public benefit. It may also be the case that everyone (whether or not associated with the Project) may have the
limited rights to use the Results for research purposes without infringing Intellectual Property Rights.
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48 Academic Use and Publication: There is an obvious tension between the wish to protect confidential information
and the academics’ wish to publish, and it may be necessary for the Universities to discuss how a proposed publication
may be amended in order to accommodate the academics’ desire to publish while retaining protection for confidential
information. This issue should be addressed as early as possible in the negotiations.

The period during which academic publication may be delayed will vary according to the circumstances and the nature
of the information; it may be as little as one month or as much as 12 months (or possibly more). The important thing is
to protect information which only has a value while it is kept confidential and to allow time for a patent application to be
made where appropriate.

49 Confidentiality - Time Limits: It is common for people to want to limit the time during which information is to
be kept confidential, and this clause allows for that. The danger of imposing a time limit is that the information may
still be commercially sensitive, or should be kept confidential for some other reason, after the end of the period of
confidentiality. The Universities should consider whether information is to be kept confidential indefinitely. If it is, the
words in square brackets should be omitted.

But even if the clause is unlimited in duration, the law will not uphold it so as to protect information which is in the
public domain - see clause 6.2.2.

50 Freedom of Information: Simply stating in the agreement that information (including Background) is to be kept
confidential and/or marking it as confidential will not necessarily guarantee that will be kept confidential.

In the UK, members of the public have the ‘right to know’ under the Freedom of Information Act 2000 (the FOIA) and the
Environmental Information Regulations 2004. This means that public authorities (including universities) are obliged to
disclose information on request unless the information comes within one of the exemptions to the Act. For the purposes
of research collaborations, the most likely exemptions are:

a) the information was provided by another person in confidence and its disclosure would mean that the public
authority would be in breach of confidence and could be sued by the person whose information is disclosed
(that is that the disclosure would be an actionable breach of confidence); or

b) the information is a trade secret or the disclosure would harm someone’s commercial interests and the
public interest in withholding the information outweighs the public interest in disclosing it.

Even if information is a trade secret or commercially sensitive when it is disclosed to a public body in the UK, this may
have changed in the interim and, whenever a request is made under the FOIA, public bodies must decide whether the
information falls within one of the exemptions under the Act at the time the request is made. In practice that will often
mean that the public body will need to consult the person who made the information available before deciding whether
or not comply with the request.

More information about the FOIA can be found at: http://ico.org.uk/for_organisations/freedom_of_information/guide
and specifically for higher education institutions at: http://ico.org.uk/for_organisations/sector_guides/~/media/
documents/library/Freedom_of_Information/Detailed_specialist_guides/foi_legislation_and_research_guidance_for_
the_higher_education_sector.pdf.

51 Data Protection: This version of clause 5.6 should be included if a party in Korea Processes any Personal Data for a
party in the UK.
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The UK Data Protection Act 1998 governs the processing of personal data. In this context personal data is information
which relates to an identifiable, living human being (the Data Subject), and processing covers almost anything which
can be done with that data - simply holding it, using it, disclosing it, destroying it as well as the more usual meaning of
processing.

The Data Controller, that is the person who determines the purposes for which the personal data is to be processed,
is responsible for compliance with the Data Protection Act. The Data Controller must have a written contract with
anyone who processes personal data for the Data Controller. That contract must provide that the Data Processor is to
act only on the Data Controller’s instructions and the Data Processor must be obliged to take appropriate technical and
organisational measures against the unauthorised or unlawful processing of the personal data and against accidental
loss or destruction of, or damage to, the personal data.

There is an added complication where personal data is transferred outside the European Economic Area (the EEA).
Unless the Data Subject’s consent has been obtained, and subject to other limited exceptions, the Data Protection Act
prohibits that transfer unless the country of the transferee provides adequate protection for the rights of Data Subjects.

The European Commission decides which countries provide adequate protection and the Republic of Korea is not on the
Commission’s list of ‘approved’ countries.

For use in these circumstances, the Commission has published Standard Contractual Clauses which are to be used by a
Data Controller who is transferring personal data to a Data Processor outside the EEA in order to ensure the protection
of the rights of the Data Subject. Those clauses must be used without variation. They can be found in the Annex to the
European Commission’s decision published at: http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=0J:L.:2010:039:0
005:0018:EN:PDF.

52 This version of clause 5.6 should be included if more than one of the Universities determine the purposes for which
personal data is processed.

Where more than one University decides the purpose for which the personal data are to be processed, they may all
be data controllers. If that is the case, the second alternative clause 6.5 should be used together with the Standard
Contractual Clauses for Controller to Controller published by the European Commission Those clauses may be found in
the Annex to the European Commission’s decision published at: http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri
=0J:L:2004:385:0074:0084:EN:PDF.

There is no blanket exemption from the Data Protection Act for Personal Data which is Processed for research purposes
(including historical and statistical analysis), but there a few limited exemptions from the Act. Those exemptions apply
only where:

al the Personal Data are not Processed to support measures or decisions with respect to particular
individuals; and

b) the processing of Personal Data for research does not cause substantial damage and distress to the Data
Subject.

Research data are exempt from Data Protection Principle 2 (that Personal Data may only be Processed for one or more
specified lawful purposes). The exemption allows the use of Personal Data for research, even though those data were
obtained for a different purpose.
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Personal Data processed for research may be retained indefinitely (i.e. they are exempt from Data Protection Principle 5)
so long as the identity of the Data Subject is preserved.

Provided the results of any research (in articles, research reports, dissertations etc.) do not identify data subjects, the
Data Controller does not have to comply with requests from Data Subjects for access to their data.

More information about the Data Protection Act may be found at: http://ico.org.uk/for_organisations/data_protection/

the_guide.

Information about transfers of personal data outside the EEA may be found at: http://ico.org.uk/for_organisations/data_

protection/the_guide/principle_8.

Information about the Standard Model Clauses may be found at:
http://ico.org.uk/~/media/documents/library/Data_Protection/Detailed_specialist_guides/model_contract_clauses_

international_transfers_of_personal_data.pdf.

53 Warranty re Exports: It is important that this is investigated at the outset. If the Results of the Project cannot be
exported and the aim is to use them overseas, the aims of the Project will be frustrated, and nothing in the agreement

will be able to overcome that.

54 IPR Warranty: The alternative wordings for clause 7.2 take very different approaches. In the first version of the
clause there is a limited warranty against the infringement of third party rights. The second set of wording makes it
clear that no warranty is given in this respect. This is something which the Universities will have to negotiate. Even
where a warranty is given, the warranty is qualified and appropriate searches should be made by a University which

wishes to exploit any patentable invention.
55 Warranty in clause 7.2: Delete the words in square brackets if the second alternative for clause 7.2 is chosen.
56 Exclusion of Liability: This clause excludes liability except in very specific circumstances:

- under the warranty re exports in clause 7.1;

- under the non-infringement warranty in clause 7.2 [if that warranty is given); and

- where English law does not allow liability to be excluded (e.g. for personal injury or death caused by
negligence or for fraud - see clauses 7.6.1 and 7.6.2).

- where the Universities agree there should be no exclusion of liability (e.g. for deliberate breach of the
agreement or any breach of confidence - see clause 7.6.4).

Both parties should consider whether this results a fair allocation of risk and reward.

57 Exclusion of Liability for Indirect Loss and Loss of Profits etc.: The object of this clause is to exclude liability of each
University for indirect loss, that is loss that the parties would not necessarily foresee as being the natural and direct
result of a breach of contract or negligence; a loss that is suffered only because some special circumstance. Liability
for loss of profits and revenue, and other some other types of loss (whether they are direct or indirect) is excluded
altogether.

58 Cap on Liability: Clause 7.5 gives suggestions for the sort of cap on liability which might be included in the
agreement and the Universities should choose between:
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- the amount of the Financial Contribution made by the University which is liable;
- the amount of the External Funding allocated to that University; and
- a specific amount.

In any case, before agreeing a limitation of liability clause, the Universities should consider their insurance
arrangements.

Some sorts of loss cannot be excluded by English law (for instance for fraud and for death or personal injury caused by
negligence), and the agreement takes the line that it would be unfair to cap or exclude liability for loss which has been
caused by a deliberate breach of the agreement or any breach of confidence. This principle (in clause 7.6) overrides the
limitations and exclusions in other clauses.

Clause 7.6.3 states that the Universities’ liability for breach of the Funding Conditions is not limited. This is because
the consequences of a breach of those conditions will depend on the Funding Body and it is not something that the
Universities can regulate among themselves.

59 Exclusion of Implied Terms and Conditions: The United Kingdom Supply of Good and Services Act, and sometimes
the course of dealing between the parties to an agreement, can mean that terms are implied into an agreement, even
though they are not actually set out in the agreement. Similarly Korean law may imply duties which are not set out in
the Agreement. This clause excludes that sort of term. A typical example of an implied term is that the supplier will use
reasonable skill and care or that goods will be fit for purpose. Only the express terms of the agreement are to apply to
the Project.

60 Termination: Note that it is always possible to bring an agreement to an end by mutual consent if all the parties to
that agreement agree, but the Funding Body’s consent may be necessary for the termination of the Project.

Before committing to the Project and entering into the agreement, the Universities should consider that they have no
unilateral right to withdraw except under clause 9.3. This is because the consequences of any University's withdrawal
are potentially very serious and may undermine the Project.

61 Termination on Breach or Insolvency: If one University is insolvent or in breach of the agreement, the other
Universities, if they decide to do so unanimously, may treat that University as having withdrawn from the Project; in
other words they can terminate its involvement in the Project. You should check the Funding Conditions to see whether
the Funding Body's agreement is necessary before any party is expelled from the Project.

62 Loss of Key Personnel: In some projects it may make sense to have a right to terminate if Key Personnel are
unavailable and a suitable replacement is not appointed within a specified period.

The use of this clause should be considered carefully; in practice, if a key academic researcher moves to another
University, it may be possible to novate the Agreement with the new University.

63 Clause 9.3 allows any University to pull out of the Project if any of the Key Personnel is unable or unwilling to be
involved. The use of this clause should be considered very carefully; the withdrawal of a University could jeopardise the
Project as a whole and it may be preferable not to allow any University to withdraw without the agreement of the other
Universities.
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In practice, if a key academic researcher moves to another institution, it may be possible to novate the agreement with
the new institution, but note that no new party may participate in the Project unless all the Universities agree in writing
and the agreement of any Funding Body may be necessary.

Note that the Funding Body will usually want to know if any of the Key Personnel are no longer to be involved in the
Project.

If a University withdraws or is treated as withdrawing from the Project:
- the other Universities will try to re-allocate the work (clause 9.4);
- the withdrawing University may not recover any of its costs from any other University (clause 9.5);
- that University’s Background may still be used for the Project (clause 9.6);

- where that University has granted a licence to use its Intellectual Property Rights or has assigned rights in
its Intellectual Property Rights, that licence and assignment remain in force (clause 9.7); but

- licences granted to the withdrawing University will come to an end (clause 9.9); and
- the arrangements about joint ownership of Intellectual Property Rights will not be affected (clause 9.8).

If a University believes that it has been expelled (treated as having withdrawn) from the Project without due cause, its
remedy is to challenge the other Universities’ right to expel it under clause 9.1 and, consequently, their right to continue
using its Intellectual Property Rights under this agreement.

64 Provisions Surviving Termination: Some provisions of the agreement, especially confidentiality, Intellectual
Property Rights and limitations of liability should survive the end of the end of the Project or termination of the
Agreement.

Note that if on-going payments are to be made, some of the payment terms may also need to survive the end of the
Project.

65 New Universities: A new University may be brought in only with the agreement of all of the other Universities. The
Funding Conditions may reserve the right for the Finding Body to approve the addition of a new University.

66 Anti-Bribery and Corruption: Under the UK 2010 Bribery Act, a commercial organisation in the UK commits a
criminal offence if any person associated with it bribes another person. A collaborator may, for these purposes, be an
associated person. intending to obtain or retain business or a business advantage for the UK organisation.

It is a defence if the UK organisation can show that it has 'adequate procedures’ designed to prevent bribery by its
associated person.

67 Notices: If a University has cause to give a notice under the Agreements, for instance to terminate, the procedure in
this clause must be followed.
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68 Assignment of the Agreement: If one University bows out of the Project by assigning or transferring the Agreement
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terms of the Novation Agreement.
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% f 71 Governing Law: This clause sets out which country’s laws will be used to interpret the agreement, including the
rights and obligations of the Universities.

aliE &=l CHEH XM S 7K HS AIR0| 2 A2 sliAdoll CHE! siiY HEC| Fefs AT 4 ASB 2, FHE| MEi=
ARH|O{0F & ALelS & SiLfolCh The choice of governing law should be one of the first things to be decided because only a lawyer qualified in the

relevant law will be able to advise on the effect of that law on the interpretation of the agreement.

72 M=z ChE AN CheR =t 2201 Qb= 2702 AEA|E Afo]ofl _= XI0|FE 2I-st= 20| ER5ICt oS SH: M
EHEl XL HO| AIEAOA LISt U= 2242 3 0| XMigtetAHLE MQIAIZ 4~ Qe HARMQIof HE-of X|SHy |2t 2 72 Different Legal Systems: It is important to recognise the differences between the two legal systems in the Republic
= Erolck of Korea and England. For instance, the terms which the legal system or law chosen implies into the Agreement, the
extent to which that law allows liability to be limited or excluded and rules such as the limitation period. Under English
a) @2HE SHO| Mgty |7t2 HE 6H0|C; SH=2-HE S0l A] A|Qke| QB tE= mHH o] RISH| CHGHH = 50T the limitation period law is usually 6 years; under Korean law it is 5 years for breach of contract or infringement of
copyright.
HEMEE ZEch=0l n2alioF & MRS 2SS 0E | sl A0 Sh=X |0 Chal L ef=l= W52 Chaat ZCh:

Issues to consider when deciding on the system of law and where disputes are to be resolved include:
I Ql=0i 1l 82| Ml== ZofH(civil law)S BIEE

i) 9=o| A== Ho|H(common law)2 HIEIOZ &
250 QCHo| HE ¥=0| R ECH O ARESIE|0] QthH= 2|o|o|C}. i ) the English legal system is based on the common law whereas the Korean system is based on civil law,
i) A\BHEIF 2ASER| 9] 05, meaning that its laws are more codified than is the case in the UK;
i) T|SOf St @2 7|7te| EXMXIE I QI=X|/H Y S =0 A|Z10] @2 H2|=X[; ii ) whether the judiciary is impartial;
iv) XM JatES @Ist 259l RXIAIZE iii ) is there a long back-log of cases/does it take a long time to obtain a court order;
v XA ThetEel EsHE 2lsh 012 7tstt sHZ2H (0|2 5 +50i| QI8 &6H50| EAS B & e 201X 12| iv) the duration of protection for Intellectual Property Rights;
1 E5| 2= Qlat 2517 Lot LAXQ| Z101X]). v ] the remedies available for infringement of Intellectual Property Rights (e.g. can punitive damages be
awarded and how common are damages for patent infringement).
73 HY: ASESE 20 U= S=slA= o=l HE0] CHell 21217 01 01X|7| Tof| te= F=EHEE MIQIst oot E&
SIOIME ERS S1A5H | et 2|7 0|2 X|7| ol 250] 11 Q= 30| o =20t 7 |EF =271 LHol el AL E== 73 Insurance: A UK company with litigation insurance should check that its insurance covers litigation or arbitration in
THE X2|eh £ J=X| 225l Zotof St Korea (or elsewhere) before agreeing to Korean law or to resolve disputes in any forum except the English courts.
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74 Jurisdiction and Dispute Resolution: As well as deciding which law governs the formation and interpretation of the
Agreement, it is equally important to decide which courts are to have jurisdiction if there is a dispute.

75 Service Outside the Jurisdiction: Where the English Courts have jurisdiction and a party is outside England and
Wales, the other party should have the right to serve proceedings on an agent within England or Wales in order to avoid
the need to obtain the court’s permission to serve English proceedings outside the jurisdiction.

76 Proceedings relating to IPR or Confidential Information: This clause is important because an infringement of
Intellectual Property Rights or breach of confidence may take place anywhere in the world, and the owner of those
rights needs to be free to take action in the most appropriate forum.

77 Escalation: This clause allows for the escalation of disputes within each University to help resolve disputes. That
should not preclude any University taking action through the courts where the matter is serious.

78 Counterparts: The number of copies of the agreement to be prepared will depend on the number of Universities.
Ideally each party should hold an original copy signed on behalf of all the other Universities. The signed copy should be
kept safely. If there is a dispute it may need to be produced in court.

[t may not be practical for all the Universities to sign the same copy of the agreement. This clause therefore allows for
different Universities to sign different copies and for them all to count as one agreement.

The last sentence indicates that the Universities do not intend there to be a binding agreement until this written
agreement has been signed. That may not be what is intended if the Project has started before the Agreement is signed.

79 Signature of The Principal Investigator: The Universities might consider asking the Principal Investigator to
acknowledge the terms of the agreement as a check that the researchers are aware of its terms and that those terms
reflect what they think they are doing. The principal Investigator is not a party to the agreement and is not liable to the
other Universities if there is a breach of the agreement.

80 Schedule 1: The Financial Contributions may be very varied and will need to be negotiated.

This Schedule should set out complete details of the Financial Contribution to be paid by each University, e.g. whether
the Financial Contribution is a fixed price or, where it is on a costs basis, the types of expenditure which will be
reimbursed, the maximum amount (if any) which will be paid, any milestones to be met and any conditions attaching to
payment.

81 Schedule 2: The Project Plan should contain a full description of the Project, clearly setting out what each
University is to do (with a timetable if appropriate), and the human resources, facilities and equipment which each
University is to provide.

Unless this Schedule states otherwise, all equipment bought by one of the Universities with any of the Financial
Contributions or External Funding will belong to that University.

If any of the Universities is to recruit any key personnel, and whether the approval of the other Universities is necessary,
should be clearly stated in this Schedule.
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I 718 SXE4061H B8 == If any equipment is provided on loan, this Schedule should set out responsibility for keeping it in good condition,

Dof O HHI= CHEO] 2ok MiZ0| =0 AUCHH 2 FE2 ANS 256 2201 2=

Lol CHe! A= A7sl =0tof ot maintaining and insuring it.

82 £ 3: &% &0 Cher A=20] 047101 LIEHt QUO0F St 82 Schedule 3: A copy of the Funding Conditions should appear here.

83 2= 4 2RI /1Y Alol CHEt AR20| 04701 ZSte|o] A0{0F BT 83 Schedule 4: A copy of the terms of reference of the Steering Committee should be included here.
84 H=5: 2 B=200|H 2| Ao AllE= 81 UCh 84 Schedule 5: This Schedule contains an example of good data management practices.

85 HE=E 6 EEZ2 [0|F 22| RO AHIES 21 QI 85 Schedule 6: The Payment Plan setting out any revenue sharing arrangements should be inserted here.
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St HAEXI(KOREA Researcher Committee)

A A (Research Director) : ATHA BFAJeong Myeong Sun, Dr) / 8k 2] 2] A 2Fd 2] (KIPSI)
o] o391 (Researchers) : SHJE] ARE#H(Ha Sung Tae, Deputy Director of P Promotion Division) / 58] (KIPO)

Bl

28] A1 374 (Kim Kyu Tae, Senior Researcher) / 8F=-2] 2] 2| Ak 2F (KIPSI)

St HERI(KOREA Compilation Committee)

ZHCompilation Director) : 73471 A #H(Kim Young Min, Commissioner) / £-&] 7 7H(KIPO)

(Compilers) : A& F A A A A = (Kwon Hyuk Joong, Director General IP Policy Bureau) / 53] (KIPO)
27408 $17H(Kim Jae Hong, President) / 8= 2] 2] A A 2R 7HKIPST)

Ju]

o

2FA A 27833 Goo Young Min, Director of IP Promotion Division) / 53] % (KIPO)

2

o UK Researcher Committee
o Research Director : Christine Reid, Partner at Northwood University
o Researchers : Liberty Timewell, Senior Policy Advisor at UK IPO

Gareth Davies, Head of Science and Innovation at British Embassy Seoul

o UK Compilation Committee

o Compilation Director : John Alty, Commissioner at UK TPO

o Compilers : Neil Feinson, Director, International Policy Directorate at UK IPO

Frances Wood, Counsellor of Economic, Climate and Energy, Science at British Embassy Seoul

Goo Sul Ki, Fund Manager at British Embassy Seoul






