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Alsta 2| ™ Ql Sales Forecastl| HHS
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7|= H|= Sales forecast2| 7H &
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« Licenser= OI%l, Promotor= D=2 =E (Distribution)
174
=TT

- 7|EQ| A MER0M & 7tset
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7|& N|= Sales forecast2| O] Al
20| "7} (1)

Moving Annual Total

AFABEL 640 840 1080 30% 29%
71&A 100 200 250 58% 25%
71 B 40 120 300 174% 150%
71&C 500 520 530 3% 2%
AZA 30 50 60 41% 20%
RIZEAvs. 7]&A 30% 25% 24% -11% -4%
- A HZF®HZA)E x| 2 2EHZE 2H(MAT Q3 2021: 30 — MAT Q3 2023: 60)
ot gust E502 H
- SIX|2H SL7|™(71™A) oA B2 a7 10%M =] 2 (

ofA

ga(-)
» 7|FAE R /EEE OjH] HEAEEEO] A XA O =S AASt=
 FNXE AEQ Ect &2 7|HB &4=0] QA =
- HISAS 7|FAL 20% P E MaolH, 7| A= 10%LH O|ole] HEHES HY
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7|& N|= Sales forecast2| O] Al
20| "7} (2)

2024 2025

718A A EE 20:% 15% 10%
71FA o AT & 300 345 385
MEANEFE 292% 20% 18%
AEA o Ao E 66 69 68

“2023H10) 60 of = E=0/82 202450l= 100 £ EZ/Cf= Aol H22 F2o|0

- ZHEXQ o= fI0lM TEfat B2 =M S AlZ FO|CHH| o= HEo| F71Y

| |
ol O] (D =EA5+H|EHZHE &HT £ Q= A=XE AEEH A AT =
o{of et

- 7|E ANEHE £Q s A XM mCpH Qo 2 A% 66, 69, 680 1A ZO]
C}. 5}X|2F 22| = 30%92| incremental sales& 2A4g = = =X} xjHs=l H
2F0| QICt Alo] X2 =E|HMoz MESI= 1
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0|9 FxO| 7|X
£0]|2 Gross Margin (%)

87 B27t2 FUBHM HOj7t2 HoOfE Xpd
. HUTHOME SN OHSU@) RO HF %22 UM &

il A])
ZtOf 7} Net Selling Price 83&
327 Supply Price 50
£0|2 Gross Margin 339, 39.8%

500 S=20tA 83& 0| EOiSt= M| Z2| Gross Margin (%)
(83-50) / 83 = 39.8%
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0|2 x| 7|=
£t 7} Net Selling Price

. EEIo MEo AL, HHAIIM BIILXIM, ZOjAre| Opzl, Helol
0zl S HQlst WO 2 AE

Ol Al)

HEHOIL NHIP 110
EOjOrEl WS margin 10%
AL Q! Bidding 7%

1) DAE= EYHAII0|= 10% E7H7HXIM(VAT) 7t 2250 /}S 7170/ 1.7 = 100 (&)
2) ZOHORE 10%E H8Y 8% =ot7t= 100 (&) X (100% - 10%) = 90 (&)
3) MeH|E0| L:2|24=70:30 O, 10% &L &Ql(¥Eh) &4=0 8%,
o ALEIEL2 (70% X 10%) + (30% X 0%) = 7%
4) UpetA Hot US| 2t Eot 2| F Hoj7t= 90 (&) X (100% - 7%) = 83.7 (¥)

=

*NHIP: National Health Insurance Price
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20| EBIT (Earnings Before Interest and Tax); Operating Profit

. £0|oj M BORH|(ZD, FE, Y, O B ) X
ol 4 H|
[

Ad| S 2RHEC| MK 25 |2l otk|, 2T E O XfLt
M== 2t3gsts] o|Fe| +¢

&< R&D H| &1} license feek YRHAEZ|H|Z F11
Z0jS0|A ®|QIE E0| 0]

T, OHAIT B[ &= EO0ILE & = 5
EO2 e ZI|THAMAM = Fetet o=0| oL TFFA 2 gk &

> meonme
f Pharma Affairs Society Association



Ol Ql= S2HBE oI5} OFAl
- HA - T HT =2 Tl o™
- A =
BD HEXI7l &= £9(P&L) =4 O Al
2024 2025 2026 2027 2028
Volume (Dose count. unit) 1,000,000 3,000,000 7,500,000 15,000,000 24,000,000
» _ Growth rate (%) 200% 150% 100% 60%
i; Value (KRW) 83,000,000 249,000,000 622,500,000 1,245,000,000 1,992,000,000
Prime cost (KRW) 52,500,000 157,500,000 393,750,000 787,500,000 1,260,000,000
Gross Margin (KRW) 30,500,000 91,500,000 228,750,000 457,500,000 732,000,000
+ R&D cost (KRW) 100,000,000 - - - -
§ S&M FTE (Head conunt) 0.3 0.3 0.2 0.1 0.1
A&P cost (KRW) 300,000,000 100,000,000 80,000,000 50,000,000 50,000,000
EBIT -399,500,000 -38,500,000 128,750,000 397,500,000 672,000,000
% of Sales -481% -15% 21% 32% 34%
2 Tax -87,890,000 -8,470,000 28,325,000 87,450,000 147,840,000
E.q Free Cash Flow (KRW) -311,610,000 -30,030,000 100,425,000 310,050,000 524,160,000
S %ofsales 375% -12% 16% 25% 26%
S PV of FCF (as of 2023) -283,281,818 -24,818,182 75,450,789 211,768,322 325462121
Cumulative PV -283,281,818 -308,100,000 -232,649,211 -20,880,889 304,581,231
NPV (2024~2028) W¥304,581,231
Net Selling Price (KRW) 83
< Supply Price (CoGS, KRW) 50
% Handling cost rate (%) 5.0%
S Cost of Labor (KRW) 100,000,000
© Tax rate (%) 22%
HIPOHESIIR|

Discount rate (WACC, %)

10.0%
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I— -1 - O ™
CrFrC - A0 =
BD & "I|'7|' HE= &ol(p&L) =M 0| A
1. Sales
1) Volume Sales Forecast (Dose counting unit): ‘3 & & (Growth rate)£ 0=
) Value: Volume0i| Net Selling PriceE -Z.'—6.:.F
3) Prime cost: =7t X 321’8 & 2= FZHIE &
) Gross margin: (Value)-(Prime cost). Ot2l&(%, Gross margin/Value)
2. Cost
1)  R&D: AF7HEH|. License feeE 2 FX| &0 ESA7|& 2L JUS
2) FTE: FRICH. (2 EE, OrAE) 2[AOC) 7| &ot= Q1E Q| 8510 H[EXE|
3) A&P: FIEEH| Dr?ﬂ E'HAM 12{dt= H| &
¥ 2= Sales@t Coste= AF2| =F/X|=0]| Otl, AHel 7} &/dst= AFO| 2 (HF=2[2|A))
3. Cash Flow
1) EBIT: 0|9, 0= (value)dlM 7] BE cost= # 0|2 S0[YE 20l
2)  Tax: o.=.0|°'01| EHOHH 2| ALQ] tHOUHI% HE
3)  Free cash flow: Y0 ZISE, O|O'01|*1 MZ X M et sig
4) PV of FCF: Zf df '—=|EO| 0'046_4 S 59| T 7HX|
o) 2026'—=| PV) = (&38| FCF 100, 425 L000&) /{1 + B &2=Z 10%)*(2026-2023)}
5) Cumulative PV: 74K =X M =AW =AAFHE =olg = US
6) NPV: 0=7|2t & 25| E PV of FCF2| & g, *excel & "=NPV(Z 2l & Al Etcell: T Zcell)”
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]
BD HF0M F2 IR A UM R

Main Business A|2f (Late Stage) HIDEI":'JFZIPF _____________________

_______________________________________________________

. = License & Supply Agreement . i " Confidentiality Agreement

. = Co-promotion Agreement <1901 T H Ok

. = Promotion and Distribution Agreement xH2H°"I1I°7:""kI
. = Promotion Agreement . = Service Agreement |
. = Distributorship Agreement . = Contract Manufacturing Agreement

. = Sale & Purchase Agreement

Main A2 541N ' = LOI (Letter of Intent) :
- Quality Agreement | ' = MOU (Memorandum of Understanding)
' = Pharmacovigilance Agreement | . = Heads of Agreement (HOA) '
. cf.) Term Sheet
%7HHF/$%Q? e L|'0=|'|2|- 7:"°|:/ Optlon :'ln_'IE|/7|§ OHEJ 7_."%
Agreement / MTA S (Early Stage) oo .
T T T T T ; . = Technical Transfer Agreement '

. = License (out) Agreement

= Co-development and Commercialization = MAtransfer Agreement

. = Trademark Transfer Agreement

Agreement
= Joint Research and Development Agreement SIX| = X|QUE Aok
. = Development and Option Agreement 5

= Material Transfer Agreement : = Termination Agreement
"""""""""""""""""""""""""""""""""""""""""""""" . = Assignment Agreement " .

I° 'J EJ 1]



N
LY A 2 ALK 2tF 9| Deal Scope 1L HE

Asset2| 7HEEHA|
Ideal Deal for

: o o|g.
ek Oj in-licensing =13 .TII:}EI, =28 HES3;
NDA * Clinical POC,

ficacy & safety =LH<2| BD,
34t Late-stage Development €'Mcac 1
¥ Deal - 57158 75 M, EXRKPE 5),
244 QIF2 < PSS! HE (AN )
144 ’
IND-ready g :
Early-stage Science, =L Q| AKXt
ceconrch o Deal Research Technology, s ve o
et T ) QAF2 2 gl Toxicity, =
| = e Pre-clinical POC
Discovery ]

KR or Region ww  AHZ|X Y =
=7t  (EU, Asia, etc)

* Local M|2FAtS| 2t

21 P  HehIEHEIe
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]
At 2M) Licensing-In & Out Deal

OSIoMl J|s4= S 1|t AF= A Deal Flow
FMH|=

O
2[O|ME|E 1224000 A (ER) %

FEHE (2310008 a 53,000 20783%)0] 12400099 A22| =01 7|& & 41tE 237iCt A GENOSCO -
KU HY X2 MotSH 2T Y OINE|H(YH25448)2 2 UH A ZEPEZ2(8)0) (LA IHE XI2|AL Zi
A1 A9l @kl HHO| 2 Ef| A 0anssen Biotech)Oll 7|42 Ernlﬂﬁnr%ya £ Ao%e HZERC 5

In-Licensing Deal
(2015)

.
st

o
o
H=EHE Az ESZO0ICEL M= GE0| 0ot USTE S 2l HOH= dEelxt

e
oi
=
to
| >
1]
1
1o
=
M
|
ot
>
gl
to

b

all
-
o

T

=
sutorsio] 7)e &3 Ho|HEEe

—

H| A = AT H

£ 8H|'EGFR) EVIHI0|(T790M SWHO)RIS 2t XISt ENEAHE, 7|= X 2H| O 2x

20 jEE S50 o2 FEE FHEELCL

ol¢l 7| 52 |es0| L2 0| XEILO| NBHZAS| T 7Hx|t AIZE e oIF

SIOICIT B AT 4= QIC} 7| &4E AOF EHME 12055000 2 22|LIEF 02 1540009 Out-Licensing Deal

210 Zetch (2018)

0| ZHokof 2t |tk e Aok 5000t (5592 NS +HBH F| YAAE, T, 57, Al

g 5|7} Sofl M3st S0 = 12015008122 (0H X4000912)E £712 2 o|Ho|Ct HIE -

ZA| 01201 ~O4E0] TE THY 2EE|E WO}, Hok2 HElo|RL glon J|gRL ZHS janssen }'

SO A 3T 5= Ut

SEH AL ohl HIO| QBT HO|KE|He| A 2E Memof o SEA Az|S 20 * RO A 2 F At SFHE,
MR =3l = CFMIOf License-out

o

AN, o171 G4, aeists T | = bl fotdda S 7 |s=Ead) ZVIEERoya
lty)2] 40%E 24T = (31,9008 4 6,150 23.88%) 0t K| A0 BIESH X|SE oFo|Ch

—



At 2M) Licensing Out & Co-Development Deal

Ofl0]H| & HI0| 2, Af-zZ|et ABL301 7|= 0| A2f HZ

ALE| | 22,01/12 08:43 | =3 689 SHE=00

| HFO| 2(20,7508, 4008, 1.89%)= 122 A1} ABL301°| 7|=0|8H U SS7H
2 Alof= MEAACtD i

Old SAl0 =M 0f0|H[AH0|= HY(O|= &

3 P&

I:I

E
Genzyme Corporationdt ABL3012| 72 2 2f

njo

>-—

BAIZH AH=I 9] 100% AH2| AL
% = U= Hﬂ?#l AIJ‘“ONHO = 5

A d2| S O|fot= A %S MZ3UCH ABL3012 I
X-H DEDx]()“:h

= 7|20|H UL 102{60002HE 2 (PH3} 1 2720
OF 14409} 20|} o 17 1280922 >
Sl =lCt AA7|E 2 (Royalty)= =0 waf SHo|=l H|82 $Hetrt

IAIEE "& A2 0/=2| Hart-Scott-Rodino Antitrust Improvements Act (2h=7 7 A

) &2 MHEEAIL MEL|H F2H0| YR EIC"HA "ABL3012 Y| 2HE(Blood Brain

Barrier, BBB) & §Z =Ci=tA|7|= IGFIR E} 42l BBB & E%H & (Grabody-B)1t S & =

2at-Al 522 Q(alpha-synuclein)2 H7ot= XS 22A|Z 0|SEH LY =E=
Ch

2l(a
20|12t 2L |,

ApLoto] 52 Ty 79l o 18 A2 SN Feojol S5, ol Uy
A2 =E JUSIAIE A S TS SIAH AR A Hit

Ol AFA|S

o
= 9

23

ABLH[O| 2 ab

Genzyme Corp.
(At=])

sanofi

= Near Term Deal Value : 1,440 &
Total Deal Value : 1= 2,720 &
Royalty : ? %

*ABLHIO|R I : Held R a1y =
[ N
HiehiEzSIR|
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L
Business Structuring (Open Innovation)

> Discovery >> Preclinical >> Clinical >>Registration >>Commercial.>

@ EI2kXt

. Q3 Qs Qs
GENOSCO > (KR) (KR) (KR)

Janssen Janssen Janssen
(Global) (Global) (Global)

ABL

(1)) Genzyme Genzyme
Genzyme (Sanofi) (Sanofi)
(Sanofi)

y é Hen RS
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]
Definition, “8d2|” =gt

- AEMO|M ALREIE E23 80 HWatstn BHsIH A0 3
- FHo|7} Wt 0|9 o107} 7 2

7

=
=M ™| (Precising Definition) : AFH & MO|7F oLt A
HAZAM F2A5HA 22N B2 E0|
“dol” XtH|7t o|0] £ Al = o] HS

(GllAL)

@ Field shall means all uses.
vs. Field shall mean therapeutic or prophylactic use of Protein X in human
vs. Field shall mean therapeutic use of Protein X in human

@ Clinics (2| &) shall mean practitioners having less than 30 beds for overnight hospitalization

® Hospital (‘H&) shall mean hospitals having 30 or more 30 beds for overnight hospitalization

@ Launch Date (‘Z0{2!) shall mean first commercial sales of Products by either Party to any third party
- first commercial sales 2| 7|&2 ?

= HOolo| HA|HEHZ O 7IX|O|L} EHH0] 52
v' Effective Date shall mean..
v EFFECTIVE DATE shall mean..
v' “Effective Date” shall mean..

v' “Effective Date” shall mean.. HehierEEIe|




ion of the “Product”
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Gl Al) “Product”2| 2|

Basic Definition

1.1 “Product” shall mean pharmaceutical product containing [Sodium rabeprazole] under the [Trademark|

> 7t 2ot e “MlE t Fol KAl (dEr2 S22 =2 Fal)

—

[2t2F] 10mg or 20mg per tablet in finished package form

X231 indicated for gastric ulcer
JETTEN [617} LAY =] registered at MFDS on October 21, 1998 with
nr registration number, OOO000

[H=/L 8 for prescription purpose only

[F0 =l 74%] designed for three times a day oral administration
+ 7|El S8 HgtHH=ES &

Extended Definition > A& Oo|1 H=ot “XE 2| el oAl (d&, &, HS

S . AH)

ol

1.1 “Product” shall mean pharmaceutical product containing [Sodium rabeprazole] [10mg or 20mg per tablet]
[in finished package form] [indicated for gastric ulcer]| and [designed for three times a day oral
administration] [registered at MEDS on October 21, 1998 with registration number, OOOOOQ] under the
[Trademark |

For the avoidance of doubt, any other product containing sodium rabeprazole other than the Product shall
be excluded from the scope of this Agreement

29



Definition of “=0l| =, Net Sales”

O % X DR

= Net Salesoﬂ CHSH A = 7H of 7}
E|O1 X 2 BR200= aNHEH=E
| Net Sale39| M| (IFRSS)

G2 Q7| 2| H7|=(GAAP)E

=~
HS =8
—1

= RoyaltyLt Sales Milestone 52| X| &

710l E& NetSaIes J|Hto 2
SlO2 ZAEO =o| WQ 2|
AKX E x|Cfst I‘*’<7| -r|°H HA|A O

():||9|7(o|- X7|. J-Ll_g_ol- 7=I e %I\%
= Licensing-out 2| A2 J-p“ oA =3
It E 1 7} sublicensing Hot2
%”Af = 8% Z|SEo X7 OFEl
ﬂDHXfol OtE 42| Of = (Net
Sales)o 7| &2 £ RoyaltyE
A= AL LicensorOf| Al 22|

0| Al) Net Sales &2

1.4 "NET SALES" means the gross billings for the sale to

a third party of Products made by YYY (Distributor)
or its Affiliates or sublicensees, as appropriate, less
the following deductions in accordance with GAAP
(Generally Accepted Accounting Principles) :

(a) Credits, allowances, samples, discounts and
rebates to, and chargebacks from the account of,
from Third Party;

(b) Freight and insurance costs;

(¢) Normal and customary trade discounts, cash
discounts, quantity discounts, rebates ;

(d) Retroactive price reductions;

(e) Sales, value-added and other direct taxes incurred
directly in connection with the sale of Product;

(f) Tariff, custom costs and other surcharges and
governmental charges incurred in connection with
the exportation or importation of the Product;

(i 2) SHRIAHe Xt A YAl 2EH|, &
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Definition of “Commercially Reasonable Efforts”
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0l A|) Commercially Reasonable Efforts S 2|

1.8 “Commercially Reasonable Efforts” shall mean,
with respect to the efforts to be expended by a Party
with respect to any objective, the reasonable,
diligent, good faith, efforts to accomplish such
objective as such Party would normally use to
accomplish a similar objective under similar
circumstances.

N mAbet 585 2dot7| flof &t

() Commercially Reasonable Effort = Al
| Yt o 2 AR S}
= gk gig|Ho|n fESH 2| Moo

(T3] < =]
§2, e



1) A 2Aoj Bl E|= “Efforts”2]| &

v

v (O A] 1) “Commercially Reasonable Efforts” shall mean, with respect to the efforts to be expended by a
Party with respect to any objective, the reasonable, diligent, good faith, efforts to accomplish such objective
as such Party would normally use to accomplish a similar objective under similar circumstances.

(Ol A2) “Diligent Efforts” shall mean with respect to a Party’s obligation under this Agreement, the level
of efforts required to carry out such obligation in a sustained manner consistent with the efforts that a
similarly situated company would devote to a product of similar market potential, profit potential or
strategic value within its portfolio, based on conditions then prevailing.

Diligent Efforts requires, with respect to such an obligation, that the Party:

(a) within a reasonable time assign responsibility for such obligation to specific employee(s) who are held
accountable for progress and monitor such progress on an on-going basis,

(b) set and consistently seek to achieve specific, meaningful and measurable objectives for carrying out such
obligation, and

(c) consistently make and implement decisions and allocate resources designed to advance progress with
respect to such objectives

(Ol Al3) “Best Efforts” shall mean the efforts that a prudent person desirous of achieving a result would use
in similar circumstances to ensure that such result is achieved as expeditiously as practical; provided,
however, that an obligation to use Best Efforts under this Agreement does not require the Company to
dispose of or make any change to its business, expend any material funds or incur any other material burden.
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O Al) Grant of License =%} (License #|2f)

A . i |
A4 2. Grant of License 21 57 2| 80 (X7, WY, 55, HZ, A8, Bl, §5) + A 7H5 (have ZE)

2.1 XXX (Licensor) shall grant to YYY (Licensee) an exclusive license, with a right to sublicense, under the
Intellectual Property (XXX’s Patent & Know-How) and the Trademark to research, have researched, develop, have
developed, register, have registered, make have made, manufacture, have manufactured, use, have used, sell, have
sold, offer for sale, distribute and have distributed the Product in the Territory during the term of this Agreement.

2.2. It is agreed by the Parties that YYY (Licensee) may perform any of its obligations under this Agreement through
one or more sublicensees, provided, however, that nothing contained in any sublicense agreement shall be in
conflict with the terms and conditions in this Agreement and YY'Y (Licensee) shall be fully responsible and liable
for the actions of such subcontractors as if YYY (Licensee) have fulfilled or failed in the performance of such

obligations and activities. 2.2 Licensee= sublicensee?t = 7| %1t &50| gl A= N &4,
sublicenseel| 2| F O|&H(E= A If)of IZH3._ Molg X|= =4 OE sublicense
75 (sublicensee X|"dA| Licensor2| AHHES2|E Tt 2R Y= Ao E M)

0| A| 2) 2. Grant of License

2.1 XXX (Licensor) shall grant to YYY (Licensee) an exclusive license under the Intellectual Property (XXX’s Patent
& Know-How) and the Trademark to research, develop, register, make, manufacture, use, sell, offer for sale,

distribute and import the Product in the Territory during the term of this Agreement; 2.1 =73 #2| 50 (A, 7
SE2 HZE, AR, T, SE, £9)

2.2 Notwithstanding Article 2.1, XXX (Licensor) shall have a sole right to appoint its Affiliate or a third party in the
Territory to co-promote or co-market the Products in the Territory.

2.2 Licensor?| X| G (2t=)0| A X|AL EE= XI3X}0]| 2HSH| 2nd Licensee X’ 7ts.
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Ol Al) Sublicense =%} (License A 2F)

2.2. It is agreed by the Parties that YY'Y (Licensee) may perform any of its obligations under this Agreement

through one or more sublicensees, provided, however, that nothing contained in any sublicense agreement
shall be in conflict with the terms and conditions in this Agreement and YYY (Licensee) shall be fully
responsible and liable for the actions of such subcontractors as if YY'Y (Licensee) have fulfilled or failed in
the performance of such obligations and activities. YYY shall promptly inform XXX in writing of the name
of any party to which YYY grants a sublicense pursuant to Article 2.4.

> Licensor2| AtF £QI810| Bl S 2 Z Sublicensee X
7| 2F0| O OF S} 11 Sublicenseel| 2| FO|SH0f| CHst %4 Q

| " 7lsStLt, 2 A2 &=0| Sl=
2 Licensee0| /2

2.2 YYY (Licensee) shall have the right to grant sublicenses, under the licenses granted by XXX (Licensor) in

Article 2.3, to third parties in the Territory, provided YYY received prior written approval from XXX. YYY
hereby guarantees that that nothing contained in any sublicense agreement shall be in conflict with the terms
and conditions in this Agreement and YY'Y (Licensee) shall be fully responsible and liable for the actions of
such subcontractors as if YY'Y (Licensee) have fulfilled or failed in the performance of such obligations and
activities.

- Licensee?} Sublicensee X|73d5}2{ ™ Licensorl| At £9018 BHOtOF &F Tt & A Fut At=0| Qf
= Al2F0|0{OF St11 Sublicenseel| 2| FO| M (or A L{)0f| CHTH 2 A2 Licenseelf U=

2.2YYY (Licensee) shall have the right to grant sublicenses, under the licenses granted by XXX (Licensor) in

Article 2.3, to third parties in the Territory, provided YY'Y shared with XXX a redacted version of the
agreement intended by YY'Y and such third parties and received prior written approval from XXX. YYY
hereby guarantees that that nothing contained in any sublicense agreement shall be in conflict with the terms
and conditions in this Agreement and YY'Y (Licensee) shall be fully responsible and liable for the actions of
such subcontractors as if YY'Y (Licensee) have fulfilled or failed in the performance of such obligations and

activities. > Licensee”} Sublicensee X|3t2{ ™ Licensord Al redacted version2] H 22 Licensord Al &
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First Refusal Right &

FO|M CtRO{X| = “«@H U7 TR ;
i« O A 1. @4 E A3 (First Negotiation Right)
TEe= v S X% £ Holof cfsy AN et S 7I17HSo SHH
O 2 Licensor?t g = U= HE|
2. M7HH A (First Refusal Right)
v 7’8 A Licensor2 8 E £ == MA| &1 o5t AHL A
14.3 First Refusal Right of Partnering 22+ U= el andor N
) v Llcensor7f M3Xtet g ol& ot Aef= MZst7| 2™ siE =
for New Territory Ao 2 Aot UA HZSAL AZY 4 e Ha

XXX (Licensor) hereby grants to YY'Y (Distributor) a first refusal right for the exclusive commercialization of
the Products in territory other than XXX Territory or YY'Y Territory (“New Territory”). XXX shall present to
YYY, a proposal of the terms and conditions of exclusive commercialization right of Product for New
Territory. In the event that XXX and YY'Y have not agreed upon the terms and conditions within ninety (90)
days after the initiation of discussions, XXX shall be free to discuss terms and conditions for the granting of
exclusive commercialization right of Product to a third party in the New Territory without further obligation to
YYY and, if successful, such New Territory shall be added to XXX Territory; provided that the terms and
conditions offered to the third party shall not be more favorable than those that have been offered to YYY.

v Licensee & & 0| A& First Refusal Right 21 AtA| LicensorZt 12| M 2 2 LicenseeOf| |
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Operation by JSC (Joint Steering Committee)
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15. JSC MEMBERSHIP AND GOVERNANCE.

The parties shall establish a Joint Strategic
Committee to coordinate the clinical, regulatory,
manufacturing and commercial activities of the
parties with respect to Licensed Product in their
respective territories. Each party shall select three
(3) representatives to serve as members of the JSC.
XXX (Licensor) shall appoint the Chairperson of the
JSC for the first year of the term of this Agreement,
and upon the first anniversary of the Effective Date,
YYY (Licensee) shall appoint the Chairperson of the
JSC for the following year. The parties will similarly
alternate responsibility for appointing the JSC
Chairperson for subsequent one-year terms during
the term of this Agreement.

The JSC shall attempt to operate by unanimous
consensus, and any issues that the JSC is unable to
resolve by consensus shall be submitted for
resolution pursuant to Article XXX
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.*I) Upfront and Milestone Payment =& (License #|2})

6.1 Upfront Payment
In consideration of the license granted by XXX (Licensor) to YYY (Licensee), YYY (Licensee) shall pay to
XXX (Licensor) three million USD (U$ 3,000,000) as the upfront payment within thirty (30) days from the
Effective Date.

6.2 Milestone Payments. (31 &) Milestone2 M| 22t & =5 LPHE 2 2 payer(Licensee)0ll 72|

In further consideration of the rights granted by XXX (Licensor) hereunder, XXX (Licensor) shall pay XXX

(Licensor) the following milestone payments:

(1) one million USD (U$ 1,000,000) upon execution of Option by Licensee

(i)) one million USD (U 500,000) upon first dosing in [ clinical trial

(iii) one million USD (U$ 1,000,000) upon pivotal Phase III clinical trial report

(iv) one million USD (U$ 1,500,000) upon the Registration

(v) one million USD (U$ 1,000,000) upon first achievement of aggregate Net Sales of twenty billion
Korean Won (KRW?20,000,000,000); and

(vi) one million USD (U$ 1,000,000) upon first achievement of aggregate Net Sales of forty billion Korean
Won (KRW40,000,000,000)

(31d) Upfront & Milestone2 HtatE7F = A
6.3 The upfront payment and each milestone payment set forth above shall be non-refundable and non-creditable,

and payable only once with respect to the achievement of the above milestone event and no amount shall be
payable for any subsequent or repeated achievement of such milestone event of the Product in the Territory.

Refund Z&t0| 0| Al

6.4 Notwithstanding Section 6.3, the Parties expressly agree that all of the Upfront, Milestone and Royalty
Payment shall be returned to YY'Y in case the Regulatory Approval of the Product has not occurred in any of
XXX Territory by December 31, 2015. In such case, either Party has a right to terminate this Agreement with
immediate effect by written notice to the other Party.
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Of Al) Royalty =2 (License 7| 2f)

6.5

6.4 Intellectual Property Royalty.

In consideration of the license granted to YY'Y (Licensee) under the Patent and Know-how of XXX
(Licensor), including Patents, YYY (Licensee) shall, during the Royalty Term*, pay to XXX (Licensor)
following percent on the Net Sales as royalties (“Royalty Rates”) on calendar year basis :

(oid) o= 200 ek XS 2AleE 28

(1) Five percent (5%) of the Net Sales for Net Sales less than twenty billion Korean Won
(KRW20,000,000,000)

(11) Eight percent (8%) of the Net Sales for Net Sales equal to or more than twenty billion Korean Won
(KRW20,000,000,000) and less than Forty billion Korean Won (KRW40,000,000,000) and;

(111) Ten percent (10%) of the Net Sales for Net Sales equal to or more than forty billion Korean Won
(KRW40,000,000,000)

(ofld) So{tt= = 20z 108 & =2 A2z =T =2EE| 7|2t 273

**Royalty Term” shall mean the period until the later of the expiration of the last valid claim of the
Patents covering the Product in the Territory or ten (10) years from the Launch of the Product in the
Territory.

=8 event 20| [hE 2 EE| o = 27,

Rovalty Adjustment
yayad (i) RIEI 2! 20} or (i) 2312F 7} 30% O| A OISHA]

Notwithstanding the Section 6.4, in the event of followings during the Royalty Payment Term, the Parties
agree to apply fifty percent (50%) of Royalty Rates to the payment made by YYY (Licensee) to YYY
(Licensee) :

(1) one or more Generics launches or:

(i1) Thirty percent (30%) or more reduction of the NHI Price of the Product.
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Ol Al) License AH|2F0| A 2] Non-Compete Obligation2| 4%

Basic Term

4.1 During the term of this Agreement, Distributor shall not, [promote, distribute, or sell] in the Territory [any
product containing the API] other than the Product and is [approved for the same label indication as the

Product] (the “Non-compete Obligation”)

7E
I_L

Consideration

MM o 2 F£ 20| X2 non-compete obligation
o

S} X| BF
ZYE =5ANL 8 52 H33)

—

[+ 2H0J77kX] XM|$H  directly or indirectly

(22 7| H$H having the same mechanism of action

[7H2 S 2] M TH promote, distribute, sell and/or develop

[Al2F sl X|= £ 7|7t M$H and for XX years after the termination of this Agreement (if

the Agreement is terminated due to a reason attributable to Distributor)

[E7 2HA[0| CHoF 2= X|2H any product that is in competitive relationship with the Product
(SHA|2E S A O] &l 7+s)

[0 2] =2 HA[] Notwithstanding the foregoing, the Parties expressly agree that such Non-

compete Obligation shall not apply to (O|0] ZH&4Z Q! XE, Z™aAA O A= HE L= HE

=0 M=)

Extended Term

4.1 During the term of this Agreement, [and for XX years after the termination of this Agreement if the
Agreement 1s terminated due to a reason attributable to Distributor], Distributor shall not, [directly and

indirectly], [promote, distribute, sell and/or develop] in the Territory [any product that is in competitive

relationship with the Product] (the “Non-compete Obligation™)

Notwithstanding the foregoing, the Parties agree that a combination tablet containing sodium rabeprazole
shall be expressly excluded from the Non-compete Obligation.

45

> MM o 2 {152 0| Z3t non-compete obligation
(B E = dHEA U= 2E MHF)




Minimum Purchase (or Sales) Obligation
“XAFO0HEF or E|ATHOIZF” (Co-Promotion/License Al 2f)
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Minimum Purchase(Sales) Obligation
“X|AAO0EF or X|ATHOfZ”

Single consequences (Change to Non-exclusive or Termination only)

6.2 The Parties agree that if YYY (Distributor) fails to meet at least XX% of the Annual Sales Target for two (2)
consecutive years, XXX (Supplier) shall have a right to terminate the exclusivity granted to YYY and designate
another distributor of the Products in the Territory

>2E g% Hoj =5 0[erdAl S A ofX| & M22| 7SAH(EHOA) X8 7ts

6.2 The Parties agree that if YYY (Distributor) fails to meet at least XX% of the Annual Sales Target for two (2)
consecutive years, the Parties shall meet, discuss and come up with an agreed corrective action plan for the next
one (1) year. In the event the Annual Sales Target are not achieved during such additional one (1) year, XXX shall
have the right to terminate this Agreement with immediate effect

52U Oi% HOj2E 0|SAIA| MOt Hol 27t 11 THA| DA A ORHA| 7Hs

- = —

Multiple consequences (Corrective Actions, Termination and Compensation)

6.2 The Parties agree that if YY'Y (Distributor) fails to meet at least XX% of the Annual Purchase Target for two (2)
consecutive years, the Parties shall meet, discuss and come up with an agreed corrective action plan for next one
(1) year.
In the event the Annual Purchase Target are not achieved during such additional one (1) year, the XXX shall have
the right to terminate this Agreement with immediate effect.

Further, YYY shall compensate YYY for an amount of the difference between Annual Purchase Target during

which the Minimum Purchase were not achieved and the actual purchase of Product in the Territory during such

period. >2u olz 192 H 0|SAA| A OFIX| + 0| Y S 20| f3t 3l o2

DAL v Distributor ‘PEPC‘;:IOHME —*—|-+-E;D_|i£:rLDH)%t O/ SFMoj Cist HA 24 OrH 2
: i X9 : |
. (ex). Sales tZ! adjustment =2 R

v D20 st By 7|50 MY, B2y, BeY 5



Contract Term
“AH 7|7k

i P s

A 2F0FE ™ S X| EE
O|AF9| notice 7| Tt

=20 M2 H|orol H 7o}
CIZA| H2| 0| 421

Ol A| 1) Co-promotion Agreement

10.1 Term This Agreement shall enter into force upon the Effective Date and,
unless earlier terminated as provided herein, shall continue for a period of three (3)
years. Thereafter, this Agreement shall be renewed automatically for one (1) vear,
unless either Party gives the other a written notice of its intention not to renew at
three (3) months prior to the expiration of the initial term or any extension thereof.

L > 7| Alef7|2h 3. Alef2tz 370 K| 242 notice BlEAl 1 EHel2 ASAHY

0i A| 2) Co-promotion Agreement

10.1 Term This Agreement shall enter into force upon the Effective Date and
continue for a period of three (3) years. Thereafter, this Agreement shall terminate
automatically unless both Parties agree to extend this Agreement at least three (3)
months prior to the expiration of the initial term.

> %7| A%%7| 7 3. Aoy
A b1t 80| OFEIA| XEE Y|

O Al 3) License Agreement

10.1 Term This Agreement shall enter into force upon the Effective Date and,
unless earlier terminated as provided herein, shall continue until the later of ten
(10) years from Product Launch or the expiration of last valid claim of the Patents.
Upon expiration of the Royalty Term (but not the earlier termination of this
Agreement), the licenses granted in Article 2 to Licensee shall become a perpetual,
irrevocable, fully paid-up, royalty free license under the Licensed Know-How to
develop, make, have made, use, sell, have sold, offer for sale, import and
distribute the Product in the Field in the Territory.

> UDIS 10 EE RBES(0| BRAY 5 52 AIBIK A 93, A% 8tE O

20f|l&= Licensee= BTH QI 249 (fully paid & royalty-free) AHEH E&
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General Termination Cause
(Gl Al)

10.2 Termination for Material Breach (ZCHSF A2k 8h i 102 SClist A 22 HHA| 60 O|Li AHE|X| L2 A| AH B

A Party (“non-breaching Party”) shall have the right to terminate this Agreement in the event the other Party
(“breaching Party”) is in material breach of any of its material obligations under this Agreement. The non-
breaching Party shall provide written notice to the breaching Party. The breaching Party shall have a period of
sixty (60) days after such written notice is provided to cure such breach. If such breach is not cured within the
sixty (60) day period, non-breaching Party may, at its sole option, terminate this Agreement.

10.3 Termination for Bankruptcy or Insolvency | 10.3 Tt X3 &5, ©E22|At X F, ML=, L= K| THAIA|
Either Party may terminate this Agreement upon giving notice to the other Party, which termination notice
shall have immediate effect, in the case of any adjudication of bankruptcy or insolvency, appointment of a
receiver by a court of competent jurisdiction, assignment for the benefit of creditors, or institution of
liquidation proceedings by or against the other Party

10.4 Termination for Change of control 10.4 Ownership £= 2252 2372 B

Either Party may terminate this Agreement forthwith by written notice in the occurrence of substantial change
in the ownership or control of its business, or discontinues its business for any reason including without
limitation, (1) the sale of all or substantially all of the assets of a Party, or (i1) a sale of equity interests, merger,
consolidation, recapitalization or reorganization of a Party, unless securities representing more than fifty
percent (50%) of the total voting power after such sale of equity interests, merger, consolidation,
recapitalization or reorganization are beneficially owned, directly or indirectly.

10.5 Termination for Force Majeure 10.5 27t 671 & Of & X|HA|
Either Party may terminate this Agreement forthwith by written notice in the event that a Force Majeure
persists for six (6) months or more and the Parties fail to agree to a modification of this Agreement.




N
Termination for Cause by XXX (Licensor/Supplier)

(GllAl)

10.2 Termination for Compliance or ABAC rules Violation 10.2 IR LA

XXX (Supplier) may terminate this Agreement Immediately by written notice to YY'Y (Distributor) upon the

violation of Compliance Obligations or Anti-Bribery and Anti-Corruption Obligation by YY'Y relating to the
Products.

10.3 Termination for Minimum Sales Obligation 10.3 Z[ATHO{ O O] Z-gA|

XXX (Supplier) may terminate this Agreement immediately by written notice to YY'Y (Distributor) in the
event YYY (Distributor) fails to meet the Minimum Sales Obligation pursuant to Section ....

10.4 Termination for Confliction 10.4 2 A%t &FEl= A MZA
XXX (Supplier) may terminate the Agreement forthwith by written notice if YY'Y (Distributor) enters into an

agreement with a third party for services which raise reasonable doubt about a conflict with the obligations of
the YYY under this Agreement.

10.5 Termination for Product Discontinuation 10.5 M| 20| SCiTH O & HtS LA
This Agreement shall automatically terminate as to any Product in the event XXX (Supplier), at its own
discretion or by any governmental decision, ceases to commercialize, manufacture or sell such Product that

causes or have caused serious adverse reaction which is reasonably considered to have seriously negative
impacts on business with the Products.

Iil‘l.'JH%'g?JI!I
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2! Liquidated Damages

®

“Liquidated Damage”
Aot

|'2kA| b & 2] 7| =2t

(o]
o
"¢l S olg] gl A

(Examples 1) 7| 70| BA|EIX| 42 2fujat X3t

If Distributor fails to meet the Annual Sales, the

Distributor shall compensate Supplier for any and

all loss and damages suffered by Supplier.

(o) “2= £l Bl & HCl « SHX|2F &5 04 CHok

(Examples 2) T+A| & 7| & HA| (Liquidated Damage)

If Distributor fails to meet the Annual Sales, the

Distributor shall compensate Supplier for an

amount equal to: 30% of the difference between the

Target Sales and the actual sales.

(BHAd) SILtA| “EtOf 5 F O] Xt | 30% HAP ek
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Consequence of Termination (1/3)

(License Agreement)
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Effect of Termination (General)
(License Agreement)

(GllAl)

11. Consequence of Termination

11.1 Any such termination shall be without prejudice to the right of either Party to receive any payment from
the other Party which have accrued up until the time of termination, and to the right of either Party to

obtain damages from the other Party. Except as expressly provided to the contrary herein, all rights and

obligations of the Parties hereto shall cease upon expiration or termination of this Agreement.

11.1 A9 X| O|HOf| 2ot X| 52| F & o5 X2 52 Al%HX| 0|20 7=

11.2 YYY (Licensee) shall have the right to sell or otherwise dispose of the stock of any Product subject to
this Agreement held in stock or in process of manufacture at the time of the termination of this
Agreement. 11.2 2507 X0 chof A EroforA L M8 5 s He)

—=2 T AT

11.3 Uponrequest of YYY (Licensee), but at XXX(Licensor)’s sole discretion, XXX may repurchase or cause
a third party to repurchase, promptly after the termination or expiration of this Agreement, all or parts of

the Products held in stock by YY'Y which are in good condition and which YY'Y has purchased or
imported from XXX at prices equal to that invoiced by XXX to YYY.

11.3 Licensor2| £ QIA|, Rt X 1= Licensor == X|3XO| A ZtOfE 4=

ol
= T MO
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Effect of Termination (General)
(License Agreement)

(81“d) 11.4 Licenseel| H*ALS QI AL ;

(CilA) HEZD 2HE BE 7|22 Licensor0l| | BHetst o| 2wty |2 of
7t M Z=7|= O[T o|{OF ot S| 7hA/ /M| Z=7|= O = A}
11.4 Termination due to YYY (Licensee)’s cause ; | A|l= A= HF A0 s52|F U=

In the event this Agreement is terminated by a cause attributable to YY'Y (Licensee), YYY shall return to XXX
all Technology relating to the Product. Further YY'Y shall assign all rights granted to YYY and transfer all
governmental registrations, licenses, approvals, applications or manufacturing technology relating to the
Products, to XXX or its designee. YY'Y shall take all actions necessary, in accordance with relevant guideline,
to effect such transfer of governmental registrations, licenses, approvals or applications relating to the Products.
Any and all cost incurred by YYY involved in such transfer activities shall not be reimbursed by XXX unless
XXX i1s attributable to the termination of this Agreement. YYY shall continue the manufacturing and supply of
the Products until such transfer is completed and accepted by the authority.

11.5 Termination due to XXX (Licensor)’s cause ;

In the event this Agreement shall be terminated by YYY (Licensee) due to a cause attributable to XXX, YYY
shall be entitled to have an irrevocable, perpetual, exclusive license under XXX’s Intellectual Property and
Trademark to develop make, use, offer for sale, market, sell and distribute the Product in the Territory. In such
case, the amount of milestone payment and royalty rates set forth in Section 6 shall be reduced by fifty percent
(50%). Notwithstanding the foregoing, YY'Y may decide, at its own discretion, to have a non-exclusive
license under XXX’s Intellectual Property and Trademark to develop make, use, offer for sale, market, sell and
distribute the Product in the Territory. In such case, it is expressly agreed by the Parties that milestone or
rovalty payment shall be no longer made by YYY from the termination of this Agreement.

(514d) 11.5 Licensor?| HXM A2l AL ;
(1) LicenseeOl| A Licensor| IP AFE310] M Z2 7Hg, ® =, Ty, SES E&M A 20 (milestonelt 2 YE|= 50%2
oMy L= (2) HHEH O 2 Licensorl| IPE AMESHO ME2 MY, M=, HHof, 52 2| (milestone/Z2EE| X|= S
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Consequence of Termination (2/3)

(Co-Promotion Agreement)
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Consequence of Termination (3/3)
(SSH)

SSHAA I X[A] 2| F 27 GlAl

itk (if any)

A| 255 %]
JE

7| 50| H Al
2ol &

7|=0|d 85

SFAFARHE 100%

Hig == He
sto|el Hlg2
o] Hf &

st X| | 9l o| B} K|/ B X
A oksf x| 2 4 Ql0] ¢
g’%ﬂ:ll D& A O 'I':Il'l Ay EPAI'XI' = 1Ti‘l
AoEHSE °° 7 (SAor BAH) & BA
AIRH EHS
olut A 20] A Qs X| o] K Q0| Y=
=i » SHAMRFS Gl710| X|&8
XTI H 0] | EE3Bto| :
= Q|8 AtCHErO| X|XHH At
0=|-_|-|-x|_+_AI =1 o T
i 83 HR(F4 or 24
B A Fs=ct
Uptronti # oS0 (REITH|R
Milestone K2t gl £)

« 7% 0|H =

= =
SERHTES

of Zut=/X|x{ A2
HEAFEH O|7+2} H|E E it O]+

QA o8
Aofl Chet O]+

O &Ml L&t

= TerminationA| 0| = consequenceOi| A
Xo|sl o|m= 0|6H6r| 7| & A <k

survival 2%t o| =

H2|37| 98

MZZ 71I°t° HI’"OPCH FAL 232t

He|/el &

N = St

Y 2Ho| 7#’8 ‘.;.*EIE.O.J Yot

e.g.) Termination Agreement A|Z

”

HI2HHE

Pharma Affa

RS



-Intellectual Property : “Infringement”
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License Agreement 29| Intellectual
Property Right Control

(0lAl1 ) E5 &S 25 Licensor?| Moz 7 }E 4% ; Licensor?| H2XES{7| H3X} IPE
Hol|SHX| &S AS B55t v Ao CHSt MU S X| = AL

12. Intellectual Property

To XXX (Licensor)'s best knowledge, neither itself nor any of its Affiliates has received any notice prior to the

Effective Date from any person or entity challenging the Intellectual Property. XXX shall undertakes to

indemnify and hold Licensee harmless from any costs, expenses (including reasonable attorneys' fees) and direct

damages incurred by actual or alleged infringement by XXX of any intellectual property right of any third party.
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8.5. Infringement of Third Party Rights.

(a) Notice. (a) E310|7 71 M 7| &[ ALt 2| H o = 0 A45t= SA| THEHO| A L240F 5t= &= notice 2| F

If any Product developed, manufactured, used or sold by either Party, its Affiliates, licensees, sublicensees or
distributors becomes the subject of a Third Party claim of patent infringement, or if either Party reasonably
believes, based on facts that such Party has become aware of, that a reasonable potential for any such claim
exists, the Party first having notice of such claim or having such reasonable belief shall promptly notify the
other Party in writing. Any claim or potential claim referred to in this Section is hereinafter referred to as a
“Third Party Infringement Claim™.

(b) Defense (b) ES{ES] X HFE &2 party/t IS 2| F AUS. T EHE S2|H HEE M3 9 F

The Party against which a Third Party Infringement Claim is brought shall defend against such claim at its sole
expense and the other Party shall have the right, but not the obligation, to participate in any such suit, at its sole
option and at its own expense. Such other Party shall reasonably cooperate with the Party conducting the
defense of the claim, including if required to conduct such defense, furnishing a power of attorney.

(c) Settlement (c) TELQ| 59| §l0| TELHo| Wa|Qt 090 Fets & & 2|5 otX| OtL|g o|F

Neither Party shall enter into any settlement of a claim that materially adversely affects the other Party’s rights
or interests without such other Party’s written consent, which consent shall not be unreasonably withheld or
delayed
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(e)

(d) ES| 29| Z1ItZ (Licensor”l) licenseS F7t2 +

8.5. Infringement of Third Party Rights. OISt A Ba|MOl ZHOZ [LQUSIZE L 23
Of 511, 32| X0l £70| Hg £EHE Najs X7

(d) Licensing to Resolve Infringement by XXX Technology. —— “PE'—* (Licensee)0 7 sublicense &HOF &

If it is required to obtain a license to avoid infringing activities arising from the use or practice of any XXX
Technology or the research, development, manufacture, use, sale, offer for sale or importation of Products in
the Territory, XXX shall use commercially reasonable efforts to obtain a license on commercially reasonable
terms from the Third Party whose intellectual property rights are being infringed so as to avoid, eliminate,
resolve or settle such infringement.

In the event that XXX shall obtain a license from a Third Party in order to avoid, eliminate, resolve or settle any
Third Party Infringement Claim of such Third Party and such license consists of or provides rights relating to
the development, manufacture, use, sale, offer for sale or import of Products in the Territory, then XXX shall
sublicense such rights to YYY for use in the Territory to the same extent that XXX Technology is licensed by
XXX to YYY for use in the Territory, provided that YY'Y agrees in writing to make payment, and makes
payment when due, to XXX of the portion of the costs or other amounts paid and required to be paid by XXX
to obtain and maintain such license that are reasonably appropriate for YYY to bear in light of the relative
financial benefits that could reasonably be expected to be derived from such license by YYY in the Territory.

(e) 7|0l = =7 i (Licensee)”?t H|-8 £ES nafst = HHE
Limitation of Obligation to Sublicense. Al0fl&= Licensor= Licenseell CHt sublicense 2| F 8i=.

Notwithstanding anything in this Agreement expressed or implied to the contrary, XXX shall have no
obligation to sublicense to YYY any rights licensed by XXX if YY'Y has not agreed in writing to pay, and does
not make payment when due, of the portion of the cost and expense incurred or to be incurred by XXX in
connection with seeking and maintaining such license that YY'Y is required to pay.
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(OlAl 3.) XI3xtel A|k=3] HaHofl Chal ZAt CHS 8t E (MI3A7t A S5 E Hdl)

8.4. Infringement of Patents by Third Parties.

(a) Notification. (a) &= notice 2|F

Each Party shall promptly notify the other Party in writing of any alleged or threatened infringement of the XXX
Patents of which it becomes aware (such infringement, “Infringement”, and “Infringe” shall be interpreted

accordingly). (b) LicensorZt HA 3t M2 CHSe A2l AL, 90 L CHE3HX|
(b) Infringement of Patents in the Territory. UL Cf-S ZE7|A| Licensee? LIS == U= He| LM

For all Infringement of XXX Patents in the Territory, XXX (Licensor) shall have the right, but not the obligation,
to bring, at its own expense and in its sole control, an appropriate action against the person or entity engaged in
such Infringement directly or contributorily. If XXX declines to bring such action or XXX does not bring such
action within ninety (90) days of notification thereof to, YYY (Licensee) shall have the right, but not the
obligation, to bring at YY'Y’s expense and in its sole control, such appropriate action. The Party not bringing an
action shall be entitled to separate representation in such matter by counsel of its own choice and at its own
expense, but such Party shall cooperate reasonably with the Party bringing such action, including without
limitation agreeing to be named as a party to such action if necessary.

(c) O partyT= IFEL{ 2| 0|4 = Holiot= S M3Atet & = Bl5. EdT=
(c) Settlement; Allocation of Proceeds. H AQ AL HES QMAMOZ HASID 2Ho] 2HLe 83t FH|of 1L

The Party controlling the action shall not settle a claim involving XXX Patents in a manner that would that
diminishes the right of interests of non-controlling Party, without the prior written consent of non-controlling Party
(which consent shall not be unreasonably withheld or delayed). In the event of any recovery of monetary damages
from the Third Party such recovery shall be allocated first to the reimbursement of any reasonable expenses
incurred by the Parties in the litigation including, for this purpose, a reasonable allocation of internal counsel), and
any remaining amounts (“Remainder”) shall be allocated as follows:

(1) 1f XXX (Licensor) initiated and prosecuted, or maintained the defense of, the action, the portion of the
Remainder that represents recovery for Infringement in the Territory shall be retained by XXX; and

(1) 1fYYY (Licensee) initiated and prosecuted, or maintained the defense of, the action, the portion of the
Remainder that represents recovery for Infringement in the Territory shall be treated as Net Sales of Products
with YYY retaining such amounts and paying to XXX the applicable royalty thereon
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Intellectual Property : “Improvement”
“INF7|="

Grant of License =& (License A|2f)

2. Grant of License

Grant-Back Z & (Licensee?t 7§ 27| &3 Licensordf | FAS 2 ALEH 3] 0)

2.3YYY (Licensee) shall grants to XXX (Licensor) a non-exclusive, royalty-free, worldwide, sublicensable
license to all improvements, methods (including manufacturing processes), modifications and other know-how,
including any chemistry improvements or modifications, developed by or on behalf of YYY (Licensee) relating
to API or Product (“Improvements”). As between YYY and XXX, XXX (Licensor) have the sole right, but not

the obligation, to pursue intellectual property protection with respect to such Improvements.

X| X K Ato| 2|3t HE|= LicensorO Al /1S

5.3 Reporting and Granting of Improvements.

reasonable detail that sets forth any Improvements, including any patent application claiming

7= E)

YYY (Licensee) shall provide XXX (Licensor) with an annual report, in writing and in Feed-Back =&
(LicensorOf| A 7H

=13
]

Improvements.

YYY shall assign to XXX, upon request by XXX and at XXX’s expense, any know-how

owned or controlled by YYY relating to such Improvements. Any failure to report any such

Assign-Back =2
Improvements to XXX in accordance with the terms of this Agreement shall constitute a (LicensorOf| A| 7 &
e (7)) ¥E)

material breach of this Agreement and shall provide XXX with the right to terminate this
Agreement pursuant to Section XX.
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Miscellaneous ; “Survival”
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Governing Law
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EX

License 4|92 H52| A2 N2 CH2 27}0| SAXIZHO) O|R01T, SHX|3 RH K2 SEUS
 EXISID UK 90 RoI0CE U Bl AT HBA| AlZH0| T27] 20, of= =Jto ¥
FMo= Mg HoIX 170 Te

| > Licensor®| YEOIME Licensor 2710| & M8 8|Usts 20| HE

. Licensee2 YHOINE AHR7to] ¥E MBO| 2IH5OICH, M3RT}0| HE MBS F
s

(OIAl)

14.3. Governing Law

This Agreement shall be governed by and construed under the substantive laws of the United States of

America and the State of New York, without regard to conflicts of law rules.
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Settlement of Dispute

u i
“«E Mol =2

“%IH” 2'. “i_g_ugl %I_-Il

= XY (arbitration)
=dofd=s S M=ol FHEQl
AlZtatH| ol 28 (e.g. BHAA,
HIS7H A 2|, dtdE = Xt H| g,
SHEE )2 28510 282
2 05| s 45t7|

= &% (Litigation)
HtMO| S ==0|
AetS S 242 %
Aol 2[5t s A 5tA =
O] B¢ A{EHE sttt T E
U™ 5= A0| A
(Jurisdiction) =&

Ol Al) Arbitration vs. Litigation

15. Settlement of Conflict

Arbitration =&} 0| A|

All claims which cannot be amicably settled
between sellers and buyers shall be settled by
arbitration in Seoul, Korea in accordance with
the Commercial Arbitration Rules of the Korea

Commercial Arbitration Board and under the

Laws of Korea.

The language of arbitration proceedings shall be
English. The award rendered by the arbitrator
shall be final and binding upon the Parties.

15. Settlement of Conflict

Litigation =& Of| A|

The courts of the Republic of Korea shall have

jurisdiction over all disputes, controversies or

differences which may arise between the parties
with respect to the execution, interpretation,
performance or termination of this contract and
which have not been resolved amicably by the

Parties.
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Settlement of Dispute
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