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THIS TECHNOLOGY LICENSE AGREEMENT ("Agreement”) is made
and entered into as of this __ day of [month], [year] by and between
[name of licensor], a corporation duly organized and existing under the laws

of _____ with its principal offices at [address of Licensor] ("Licensor”) and

o s

10) SolMzAcke] tiad 2 f8e e gGFEATL, of FoANE 2 F AEAA 73
& AAZE ¥

J & oA GEIR AT, 7% ol FANE S
Wo] BEg FASAY uhdct
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[name of licensee], a corporation duly organized and existing under the laws

of . with its principal offices [address of Licensee] ("Licensee”).

ch. #9l %

HI

A9 BBl goldMzt AT Sk F1&d WEH Fold2rt o do
AN W Wele) 71&e e Bart EA T WEe FE Aol 1%
oty ZeEu YRR HAE AkAEe dUsA B AT AL <k
Uos Asnme 747 Ao AGEA A Sol detele A
BE Sol4 oAl 983 SHsofor Aok

(&)

WITNESSETH:

WHEREAS, Licensor possesses valuable technology, know-how and
technical information (“Technology,” as further defined below) relating to a
catalyst for the treatment of injuries to ligaments and the regeneration of
cartilage, including TGF-$ cells, and the treatment methods using such
technology, know-how and technical information;

and WHEREAS, Licensor wishes to grant to Licensee an exclusive license
(“Exclusive License”) to use the Technology and the equipment necessary
to manufacture and distribute the Product (as defined below) within the

Territory, and Licensee wishes to obtain such license and equipment.

NOW, THEREFORE, in consideration of the promises and mutual

covenants contained herein, the parties agree as follows:

2. 392

ol zAGNE FAFA oINE Fol Felsh uAstel A ARl
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ARTICLE 1 DEFINITION

As used in this Agreement, the following terms have the meaning set
forth in this Article unless the context clearly indicates otherwise:

11 “Effective Date” shall mean the execution date of this Agreement.

1.2 “Improvements” means all improvements, enhancements, additions or
modifications to the Product or the Technology, of whatever type or nature,

whether created or developed solely by Licensor or its agents, consultants

1) AAALAIATE, A AAAe] MAHTHZAPE FEFE), AAIRAL 1359 F=
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or independent contractors, or solely by Licensee or its agents, consultants
or independent contractors.

13  “Joint Improvements” means any Improvements that are created or
developed jointly by Licensor or its agents, consultants or independent
contractors, on the one hand, and Licensee or its agents, consultants or
independent contractors, on the other hand.

14 “Patent Applications” shall mean the Patent Applications filed by the
Licensor in the [United States] and. the [Republic of Korea] in relation to
the Technology, the details of which are set forth in [Exhibit Al.

15 “Product” shall mean as more fully set forth in the

patent application submitted by Licensor and as described in [Exhibit B]
hereto. The scope of the Product may be amended upon the mutual
agreement of the parties.

16 “Technology” shall mean all inventions, ideas, knowhow, expertise,
trade secrets and proprietary information, including the Patent Applications,
that Licensor has developed, possesses and is free to disclose to Licensee
with respect to the Product, the detailed scope of which are stipulated in
[Exhibit C].

17 “Territory” shall mean the territory of Asia, bounded by Japan and
Korea in the east and extending to India in the west and including all of
the territories in between. [It may be better to list the countries that are

included for the avoidance of doubt.]
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12) AHAFAY A7, AA A, 1389 FE

13) 238 Nee AZHow FAS dEE gl dFS £ 4 Aok “Nothing contained
in this Agreement shall be construed as granting to Llcensee any right or privilege to
use, and Licensee shall not wuse, in any manner whatsoever, the trademark
["Mitsubishi”] in logotype or in any other style, or the symbol trademark known as the
{"Three Diamonds,”] or any other trademarks, owned, controlled or used by Licensor, or
any other word or mark similar thereto.”

- 132 -



N2ABA HEE LA FE JeATAL BAET} wobd AP
729 £9lo] olstn, TS A1Ze AR 5 AlEE FAF ol B
aE ATE ojFdt Fa FRE AT £ gl A deH, 24T
ASdE 7EEUdAt A% F olEF AFAAY E3v} WEHT FY]
A ANZAA B 9902 ALY £ Urh BT AE ALAE FHAR
S Ao Ywtgoz suide TR AE AHSEY T AFTAH o
g5l0] Bug A9y AAE BAY JEATAY FEARY F@] HE A
27} Ae & Yornz fFostaiol b1

a2 B3] S BAE S ASdE A®s /HAE U7t 2B2, ZE &
o|AlAE o] W Aol FF A7t BT o] Hole ITid FEI F5H
o] lEA od%s AWry $hve Wl A% AED AGAELA S 23

wol 52714 vhA S el & Aol

(ol &)
ARTICLE 2 LICENSE
2.1 Grant of License. Licensor hereby grants to Licensee the

[exclusive] right and license under the licensed Technology to
commercialize, market, exploit, use, apply, manufacture and sell the Product
in the Territory under thé terms and conditions herein below.

29 [Use of Tradename. Licensor hereby grants Licensee the permanent
right to use the Licensor’s tradename “[tradename of Licensor]” within the
Territory.]

[2.3 Sublicensing. Licensee shall have the right to grant sublicenses
consistent with the terms and conditions of this Agreement to other parties

within the Territory.]

14) AFAFARNA T3], AAA, 13978 F=
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ARTICLE 3 TERM
The term of this Agreement shall commence from the Effective Date and
shall continue until it is terminated by the mutual agreement of the Parties,

unless the Agreement is terminated earlier pursuant to the provisions

hereof.
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ARTICLE 4 CONSIDERATION

Option A. Lump Sum Paymentln consideration for the granting of the

license, Licensees shall make a single lump-sum payment of USD in
cash within days after the Effective Date. No other payment shall be

due with respect to the Exclusive License.

OR Option B. Down Payment and Royalty

In consideration for the granting of the license, the Licensee shall make

15) o) AAAFARATS], AAA, 147, 1489 F=x
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the following payments to Licensor:

(1) Initial down payment of [USD]___ .

(2) Royalties of [USD]__ per unit in respect of the licensed Product
manufactured and sold by Licensee up to _____ units. All royalties due and
payable under this sub-paragraph (2) shall be computed on a [semi-annual
basis] ending on the last day of June and December of each year, and
payment thereof shall be made by Licensee to Licensor within __ days after

the end of any such semi-annual period.

Option C. Royalty Only

In consideration for the licenses, technical information and technical
services granted, furnished and rendered hereunder to Licensee by Licensor,
the Licensee shall make the following non-refundable payments to the
Licensor:Royalties at the following rates of Net Invoiced Value of Products
and parts sold or otherwise disposed of by Licensee:

Products ___ percent (__%)

Spare or replacement parts __ percent (__%)

The term “Net Invoiced Value” for the purposes of computation of
royalties due hereunder shall mean the price invoiced by Licensee to its
customers with respect to the sales of Products, less only costs for packing,
transportation and shipping insurance, on the condition that a detailed
statement shall be completed and available to Licensor. All royalties due and
payable under this Agreement shall be computed upon a [quarterly] basis
ending on the last day of March, June, September and December of each
year, and payment thereof shall be made by Licensee to Licensor within

[thirty] days after the end of any such quarterly period.
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ARTICLE 5 MOST FAVORED CUSTOMER STATUS
51 Accordance of Most Favored Customer Status. Licensor and

Licenses shall accord one another with Most Favored Customer status with
regard to the purchasing and licensing of technology, products or services,
including Improvements, from the other party.

5.2 Definition of Most Favored Customer. For the purposes of

this Agreement, the term “Most Favored Customer” shall mean that either
the Licensor or Licensee shall be entitled to receive pricing, sales and
licensing terms from the other party that are better than those enjoyed by
any other customer or licensee of the relevant party. Furthermore, each
party shall accord the other party priority with respect to the purchasing

and licensing of such technology, products or services.
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ARTICLE 6 TECHNICAL SERVICES

6.1 Training and Technical Assistance. During the term of this
Agreement, Licensor shall provide Licensee with the following technical
assistance:

(a) Licensor Visits. At the request of Licensee, Licensor shall dispatch
its specialists to Licensee’s site in Korea provide training and technical
assistance to Licensee’s personnel with respect to the Technology and
Product. Licensor shall provide such training and technology free of charge
for [90] man-days, although all travel expenses and accommodation incurred
by Licensor’s personnel in connection therewith shall be borne by Licensee.
Licensor shall be responsible for the salaries and other expenses of its
dispatched personnel. If such technical training is required or requested in
addition to the above [90] man-days, the fee arrangement as well as the
other terms and conditions may be agreed to between the parties. Licensor
shall use its best efforts to comply with Licensee's request regarding the
timing of such visits and the personnel required.

(b) Licensee Visits. Licensee shall have the right to send its personnel
to Licensor's site for training and technical assistance. Licensor shall
provide such training free of charge for [60] man-days, although all travel

expenses and accommodation incurred by Licensee’s personnel in connection
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therewith shall be borne by Licensee. The timing, period of stay and
number of personnel to be trained during any one visit shall be agreed upon
between Licensor and Licensee in good faith. If such technical training is
required or requested in addition to the above [60] man-days, the fee
arrangement as well as other terms and conditions may be agreed to
between the Parties.

(¢) Technical Inquiries. Licensee shall be entitled to request advice, in
writing or by telephone, regarding inquiries, problems and tasks concerning
the Technology and Product. Licensor shall respond to such requests as
promptly as possible and these services shall be provided at no additional
cost; provided, however, that on-site visits shall be compensated by

Licensee under the terms and conditions agreed to between the Parties

MFrEo] B FEFAHL T AUAY #adL AL, 71ehd 94,
o g FrlEe 71€E 58 a8 FA
] =Yt AN E 7IEAFA ] sty 7]E9]
711t AFE Jgo]l BHE ZAS aRAE o8¥ F AVIE HE Foln
71EAZAL Y4AL 238 T YAl o3t MFE A= A d=
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ARTICLE 8 IMPROVEMENTS

81 Licensor Improvements. If at any time during the term of this

Agreement, Licensor discovers or comes into the possession of any
Improvements, the Licensor shall have all ownership and other rights in and

to the Improvements.

82 Licensee Improvements. If at any time during the term of this
Agreement, Licensee discovers or comes into the possession of any
Improvements, the Licensee shall have all ownership and other rights in and

to the Improvements.

83 Joint Improvements. All ownership and other rights in and to Joint
Improvements shall vest in and inure to the benefit of both Parties jointly.
Each Party shall have the right to use Joint Improvements, but neither
party shall have the rights to license Joint Improvements without the prior

written consent of the other party.

st e 71EAFATE B3VIE B date A%, BIdE =
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18) AW, 71=AEA YAANE AAoA Feld 2FoeA o 2 HE A4dE
278 4 AL Aol
Warranty and Disclaimer by Licensor. Licensor warrants that it shall diligently furnish
to Licensee Technical Assistance with reasonable care in accordance with the terms
and conditions of this Agreement. Should an error in Technical Data furnished by
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ARTICLE 9 REPRESENTATIONS AND WARRANTIES
0.1 Representations and Warranties of Both Parties. Each party

represents and warrants to the other party that as of the date first written
above:

(a) It is a corporation duly organized, validly existing and in good
standing under the laws of the jurisdiction wherein it was organized and
exists;

(b) It has all necessary corporate power and authority and the
appropriate government licenses and approvals (if applicable) to enter into
this Agreement and to perform all of the obligations to be performed by it
hereunder;

(¢) This Agreement, and the consummation of the transactions

contemplated hereby have been duly authorized and approved by and on

Licensor be found, Licensor's liabilities shall be limited to providing Licensee with
corrected documents at no cost to Licensee.
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behalf of the party by all requisite corporate actions;

(d) The execution and delivery of this Agreement, and the
consummation of the transactions contemplated hereby, and the fulfillment
of and compliance with the terms and conditions hereof, do not (i) violate
any judicial or administrative order, award, judgment or decree applicable to
the party, or (ii) conflict with the terms, conditions or provisions of the
articles of incorporation or any other regulations of the party; and

(e) Thus, this Agreement constitutes a valid and legally binding
obligation of the parties and will be enforceable against the parties in

accordance with its terms.

92 Representations and Warranties of the Licensor. Licensor further

represents and warrants to Licensee that as of the date first written above:

(a) [Licensor owns all of the rights to the Licensed Technology;]

(b) Licensor may grant the rights and licenses granted herein to
Licensee and it may do so without the approval or consent of anyone and
the grant of such rights to Licensee does not violate any agreement binding
upon or any obligation of Licensor;

(c) The Technology, or any part, thereof, does not violate or infringe
upon any patent, copyright, trademark, service mark or other proprietary
rights of any third party;

(d) There are no pre-existing third party rights to the Technology:

93 Indemnification. Each party agrees to indemnify and hold harmless
the other party from any and all liabilities, losses, costs, damages,
commissions and expenses (including without limitation legal fees) which
the other party may sustain by reason of the breach of any of the

representations and warranties set forth in this Article.
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(o 2)
ARTICLE 10 CONFIDENTIALITY

10.1 Confidentiality. Licensee shall hold in strict confidence and shall not
disclose to any third party and shall not use in whole or in part any
Technology, proprietary rights, any other secret information and equipment
furnished by Licensor for any other purpose than the purposes outline in
this Agreement, provided, however, Licensee’s obligations under this Article
shall not apply to information that: (a) is already known or in the

possession of Licensee at the time of disclosure by Licensor; (b) is or
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becomes available to Licensee from other sources not under a confidentiality
obligation to Licensor with respect thereto; or(c) is or becomes available

to the public through no fault of Licensee.

10.2 Emplovees. Licensee shall require all persons, including its own
employees, to whom the Technology is disclosed, to undertake in writing
these same obligations of confidentiality as undertaken by Licensee

hereunder.

10.3 Duration of Confidentiality Obligation. All confidentiality provisions
hereof shall remain in effect and be binding on the Licensee during the term
of this Agreement and for a period of [three (3) years] aftef the termination

or expiration of this Agreement.
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ARTICLE 11 TERMINATION OF AGREEMENT

11.1 Events of Termination. This Agreement may be terminated

forthwith upon written notice to that effect by the non-breaching party, if
any of the following occurs:

(a) In the event that the other party is in material breach or default of
any of its obligations under this Agreement and fails to remedy the breach
or default within [sixty (60) days] of receipt of written notice from the

terminating party requiring that the breach or default be remedied; or

() In the event that the other party or its creditors or any other
eligible entity or individual shall file for its liquidation, bankruptcy,
reorganization, compulsory composition or dissolution, or if the other party
is unable to pay its debts as they become due, has explicitly or implicitly
suspended payment of any debts as they become due (except debts
contested in good faith), or if its creditors have taken over its management,
or if the relevant financial institutions have suspended its clearing house
privileges, or if any material or significant part of its undertaking, property,
or assets shall be intervened in, expropriated, or totally or partially

confiscated by action of any government;

112 Effect of Termination. Upon the termination of this Agreement for

any reason whatsoever:

(a) All rights and privileges granted to Licensee shall terminate, and
Licensee thereafter shall not make use of or claim any rights in, or to the
use of, Technology or other confidential or proprietary information received
from Licensor. However, in the event that this Agreement is terminated by

Licensee due to a breach by Licensor, then Licensor shall compensate
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Licensee for any losses or damages incurred by Licensee due to the
termination of this Agreement;

(b) If requested by Licensor, Licensee shall promptly return to Licensor
all materials of any description whatsoever related to the Technology,
including without limitation, all originals, copies, translations and
conversions, and Licensee shall not use the same for any purpose and shall

not disclose the same to any third party for any purpose whatsoever.

113 Survival Articles 9 and 10 shall survive the termination of this
Agreement.11.4 Effect on Prior Rights. The termination of this Agreement

does not affect any rights created before such termination.
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(o 2)
ARTICLE 12 INFRINGEMENT & DEFECTS OF LICENSED PRODUCTS

12.1 Infringement. In the event the use of the Technology by Licensee
is alleged or determined to infringe on the rights of any third party,
Licensor shall at its own expense (a) procure for Licensee the right to

continue such use, (b) replace the technology with non-infringing .
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technology or modify the Technology to make it non-infringing, or (c) if
neither of the remedies described in (a) and (b) are commercially reasonable,
terminate this Agreement. In such an event, Licensor shall compensate
Licensee for any expenses or damages incurred in connection with the

Licensee’s inability to utilize the Technology.

12.2 Indemnification. Licensor shall defend (or settle), indemnify and
hold harmless Licensee from and against any claim, liability, damage, cost
or expense (including reasonable attorneys’ fees) arising out of any actual
or alleged infringement by the Technology on the rights of third parties. If
an action, suit or proceeding is brought by any third party against Licensee
based on the foregoing, Licensee shall forthwith provide written notice to
Licensor, and Licensor shall defend the action for Licensee at Licensor’s
sole cost and expense. Licensee shall provide all reasonable assistance to

Licensor with respect to such defense.
12.3 Notification. Licensee agrees that it will immediately notify Licensor

of any and all claims and legal suits with respect to the Technology and/or

the Product.
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