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Legalism Ordinary Alternatives
pursuant to under, in accordance with
subsequent to after

under the provision of under

In the event that If

+ Material misstatement of fact ?

-=> Try Plain English

Ch) Hl==el == =8 7|A} : covenant and agree
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In consideration to

Provided that / Subject to

Shall / Will / May

WITNESSETH /hereafter/therein

Latin : pro rata, in lieu of ...

Force majeuer
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Indemnify

= I shall indemnify you.

= I shall indemnify, and hold you harmless.

= Ishall defend, indemnify, and hold you harmless.

Governing Law

= This agreement shall be applied to in accordance with
the laws of the State of New York.

= This agreement shall be construed, interpreted, and
enforced in accordance with the laws of the State of
New York.
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= Fortune 500 IT Company - 8ample NDA
Form of Battle

Case by case

NDA (Non Disclosure Agreement)
CDA (Confidential Disclosure Agreement)

JDA ( Joint Development Agreement)
TEA (Technology Evaluation Agreement)
JEA (Joint Evaluation Agreement)

PDA (Product Development Agreement)
= LOI, MOU, Term sheet
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= Commencement (Contract Parties, Effective Date)
= Whereas Clause
= Consideration Clause

= Definition

= Confidentiality

= What to seek ( License, Sale..)
* Termination

= Indemnity

= Governing law / Dispute Resolution
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= Ambiguity : Resolve against Drafter

= dENSXI7) ALK A2 (Two-way,
negotiable)
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Non-Disclosure Agreement.
o
This Agreement made and entered into this 10" day of December, 2005 by and between
Idemitsu Eosan Co., Lid., a company incorporated under the laws of JTapan, having its
principal place of business at 1-1, Marunouchi 3-Cheome, Chivoda-Ku, Tokye, Japan
(hereinafter referred to as “Idemitsu™), and SANMETNG ELECTREONICE CO.  LTD., a
company incorporated under the laws of Florea, having its principal place of business at San

#24 Mongseo-Dong, Kiheuns-Gu, Yongin-City, Gyeonggi-Do, KOREA, (hereinafter referred

WITINESSETH:«
-
WHEEREAS, Idemitsu has the right with respect to organic electre-luminescence material and
SAMETIIG is desirous of evaluating the hfaterial used for ;:.u-r_éz;n_ic E]_.E-'EEE;C;:ITI;;[;;I;I_E-SEE_I;;;E _______
display device (hereinafter referred to as the “Evaluation™), ande
-
WHEREAS, in consideration of the interest of S AWMSTING in evaluating the Material,
Idemitsu iz willing to supply the Material to SANMIETTNG for the Evaluation, and to prowvide
the information as deemed necessary for the Evalvationye

+
NOW, THEREFORE, the parties hereto agree and accept the following terms and conditions:«

at

1. “Confidential Information”™ means:-
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NON-DISCLOSURE AGREEMENT -«

4t
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This NOMN-DISCLOSURE AGREENMENT (* Agreement’™) is made and entered into September 1, 2000, by
and between Samsung Flectronics Co,, Ltd, having a place of business at San #24, MNongseo-Dong,
Giheung-Cu. Yongin-City, Gyeonggi-Do, Republic of Korea (“Samesung™), and Unddyin, hawing a place of
business at U Inddsnn e

]

Both parties hereto agree as follows:+
ad

1. Purpose of Agresments

-

Both parties will exchange certain information and/or materials relating to the evaluation of the Unidym’ s
CHT (Carbon MNano Tube) transparent conductor on the Samsung’ s display backplane, (“Purpose™) This
Agrecment 13 intended to define the rights and duties of both parties with respect to such information as
may be zo exchanged. For the purpose of this Agreement, any party who receives any information shall be
the "Recipient" with respect to that information and any party who discloses any information shall be the

"Drigcloser” with respect to such inforrmation. +

]

2. Confidential Informations
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12. The obligation of nondisclosure and non-use shall
not apply to any items which:

a. are available to the public or become
available to the public through no fault, unauthorized act or
omission by the Recipient;
b. are known by the Recipient at the time
of disclosure, as shown by prior written records;
o are rightfully received by the Recipient
from a third party without a duty of confidentiality; or
d. are developed by or for the Recipient

independent of the disclosure hereunder.
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ARTICLE 14 - APPLICABLE LAW

This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of New York,
United States of America, without regard to conflict of laws
principles. Any proceeding to enforce, or to resolve disputes
relating to, this Agreement shall be brought before a court of
competent jurisdiction in the State of New York.

The parties hereby expressly waive any right to a jury trial

and agree that any action, proceeding or counterclaim
arising out of or from this Agreement shall be tried
by a judge without a jury.
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(1) Any controversy, claim or dispute between the parties, directly or
indirectly, concerning this Agreement, including this arbitration
clause, shall be finally settled by arbitration in San Francisco,
California, before a single arbitrator.

(2) Such arbitrator shall be selected, and such arbitration proceedings

shall be conducted, in accordance with the rules of the Internationa
Chamber of Commerce.

(3) Any decision or award of the arbitrator shall be final and conclusive

on the parties to this Agreement; judgment upon such decision
or award may be entered in any court having jurisdiction over the
parties or assets; and application may be made to such court

for confirmation of such decision or award, or for an order of
enforcement, and for any other legal remedies that may be
necessary to effectuate such decision or award.
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1.12°*Fundamental Patent” means a patent that (a) claims use of
material, other than crystalline-based material, as a transistor or
glectrical switching circuit element, and (b) is not a continuation,
continuation-in-part, divisional or foreign counterpart of any
Background |P.

1.19 "Nanostructure Technology” means Technology

(as defined below) relating to semiconductors, metals, semimetals
and insulators formed as shape or size controlled nanowires

having at least one cross-sectional dimension of less than 500 nm:;
material interfaces that make direct or indirect contact to such
nanowires (including, without limitation, surface chemistries,
surfactant chemistries, electrical, optical and/or magnetic contacts
and integration component methodologies); and any films, laminates,

or composite matrix materials incorporating such nanowires.
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10.1 By Nanos.

Nanos shall indemnify, defend and hold harmless Sharp,

its officers, directors, affiliates, employees and agents

(the “Sharp Indemnified Parties™ against any claim of
infringement of third party trade secrets, copyright or patents
arising of {(a) the use of the Nanos Collaboration |P and/or
Nanos Background I[P within the terms and conditions of

this Agreement
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ANNEX 1

CDT proposes that the targets for the project, on a best effort basis,
are as follows:
Material development targets

Cf. Milestone payment

8. JOINT DEVELOPMENT WORK PROTOCOLS

8.1 It is an overriding principle of this Agreement that

information shall be free-flowing as between the parties hereto
with respect to the Joint Development Work activities

and the achievement of the Development Milestones and,

for such purpose, all of the necessary engineers of both |G and SE
shall be made available to the Joint Development Work.

Cf. need to know
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If K obtains any patent or any other intellectual property right
(collectively”Patents™ on such invention, K shall grant

ldemitsu a non-exclusive, worldwide, royalty-free license under the
Patents for the life of the Patents.

K shall grant a third party which Idemitsu designates a license

under the Patents for the life of the Patents, terms and conditions
of the granting license shall be negotiated with Idemitsu, K,
and the third party.
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Independent of the fact of which employees of which party
(i.e., Merck and/or XYZ) made a Project Invention, title in and
to any Project Invention in the field of Materials shall be solely
owned by Merck. Merck shall be entitled to apply for Project
IPR under those Project Inventions at its sole discretion.

If Project IPR in the field of Materials solely owned by Merck
contains patent claims directed to Devices

comprising Materials, Merck hereby grants to XYZ

a non-exclusive, worldwide, cost-free license with the right to
grant sublicenses for such Devices.

For the sake of clarity, this license does not include
the right to make or have made Materials.
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3.1 H shall purchase the first System, subjectto E's
meeting requirements agreed among the parties

prior to delivery, such requirements at least include the
conditions of price, quality, specification and timeline.

3.2 In return for H contribution in the development

of the System, E agree not to sell the System to any other
companies before the end of March 2007 or six (6) months
after acceptance of the system by H, whichever is the earlier.

3.3 E shall give H a right of first refusal to purchase

the System from April 1, 2007.
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This Agreement shall terminate upon the earlier of successful
completion of the Evaluation Project or the second anniversary
of the Effective Date of this Agreement, unless further extended
by written agreement of the Parties.

Each Party may terminate this Agreement earlier by thirty (30)
days written notice to the other Party.

Upon request or terminate of this agreement L shall return

all unprocessed SiOG samples to C.

Upon termination pursuant to this Article 9, the Parties shall be
relieved of all obligations under this Agreement,

except for their obligations in Article 3 — Confidential Information
and Article 4 - Ownership and Rights in Intellectual Property .
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= Notice

All notices required or permitted to be given under this
Agreement shall be in writing in the English language and
shall be given by registered airmail letter or by telecopy to
the addresses shown below or to such other addresses
as the parties may designate in writing.

Notices given by telecopy shall be deemed to have been
received on the day following its dispatch and notices given
by registered airmail letter shall be deemed to have been
received seven (7) days after mailing.

Cf. Date of mailing
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This Agreement, including the appendices, constitutes

the entire agreement and understanding between the parties
hereto and supersedes all prior discussions, negotiations,
agreements, representations, understandings and
commitments with respect to the subject matter herein,
including the Confidentiality Agreement between the Parties
having an effective date of August 3, 2004.

The provisions of said Confidentiality Agreement shall remain
in effect with respect to disclosures made by the Parties prior
to the Effective Date.

No modification or extension of this Agreement shall be
effective or binding unless made in a writing specifically
referencing this Agreement and executed by duly authorized
representatives of the parties.
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= Force Majeure - Except for the payment of money

Force Majeure shall be defined as any war, riot, fire, storm,
heavy snow, earthquake, accidents, acts of God where nature
strikes, labor disputes, or other causes preventing performance
which are beyond the party's control.

If either party to this Agreement is prevented by Force Majeure
from performing any obligation, such party shall inmediately
give the other party notice of that fact.

The party prevented from performing its obligation shall be
entitled to extend without penalty the time of its performance
by a period of delay attributable to the Force Majeure.

As soon as the Force Majeure ceases to affect the party's ability
to perform, such party shall give notice to the other party and
resume the performance of its obligations under this Agreement.

In the event that a Force Majeure preventing S's performance
lasts one (1) month or more, C shall have the right to terminate
this Agreement.
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