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Development Agreement
XXXX Corporation

and Electrical Engineering Science Research Institute

This Development Agreement (the “Agreement’) is made and
entered into as of Month Day, Year by and between XXXX
Corporation, Address of Company, Country (hereinafter called
“XXXX”), and the Electrical Engineering Science Research
Institute at Seoul National University with its address at Kwanak

P.O. Box 34, Seoul 151-142, Korea (hereinafter called “EESRI").

Whereas, XXXX manufactures and sells Products and business

area; and

Whereas, EESRI is engaged in the development of electric

machine drives and control, and

Whereas, EESRI desires to develop technologies for XXXX in the
areas research.
Now, therefore, in consideration of the mutual agreement and

undertakings set forth herein, XXXX and EESRI agree as follows:

I 176 | chatstaraamg

1. Development Area
EESRI shall fulfill the specifications of technology development
as defined in Appendix 1. XXXX shall embark on the
development of EESRI s technology for use in XXXX ’ s product

or products (hereinafter called the “Products”).

2. Step Development
(1) EESRI shall fulfill the following steps(from step 1 to step 3) of
development (singularly, a “Step,” collectively the “Steps”) as
indicated in the following table. Delivery dates and Place of

Development are set forth as follows:

STEP Development ltems Delivery Dates Place of Development
STEP1 | Contents Date EESRI & XXXX

STEP2 | Contents Date EESRI

STEP3 | Contents Date EESRI

STEP4 | Contents Date XXXX

(2) Upon the final completion of each Step, XXXX and EESRI
shall deliver to each other the reYYYYts of each Step, in the
method previously agreed to between the parties.

(8) XXXX confirms that it will certify the completion of stepl, 2,
3 and 4by the method previously agreed upon by the parties
after receiving the reYYYYts of step 1, 2, 3, and 4 from
EESRIL
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3. Responsibilities

During the term of this Agreement, each party shall undertake

its designated obligations cooperatively in the following areas:

for EESRI : Reference Search, patent search, theoretical
analysis, computer simulation of the performance,
experimental verification

for XXXX : Computer simulation of motor characteristics,
design and set—up of drive system under test.

The drive system for rotary type and linear type servo motors

would be delivered to EESRI by XXXX at XXXX 's expense for

test. During the completion of Step 2 and 3 Article 2, EESRI

shall, subject to availability of facilities and resources, provide

XXXX with all reasonable technical support upon the request of

XXXX and at XXXX’ s expense.

. Payment of Development Fees
XXXX shall pay the consideration for this development to EESRI
as provided in Appendix 2.

. Expenses

(1) The selection and provision of the materials and tools for
developing the technology related to this Agreement shall be
decided upon by mutual agreement of both parties.

(2) Fees needed to protect Intellectual Property rights. All fees

needed for pending, registration, extension, and protection of

I 178 | chatitaiaaumg

the Intellectual Property for the period of this Agreement
shall be borne by XXXX.

(3) In the cases where XXXX determines that a meeting to hear
reports on the progress and reYYYYts of this Agreement is
needed, XXXX shall be responsible for paying the travel and

per diem of needed personnel from EESRI.

6. Intellectual Property

(1) Any and all rights in intellectual property, including, but not
limited to, any patents, copyrights, writings, know—how and
software, developed pursuant to this Agreement (the
“Intellectual Property”) shall be jointly owned by both XXXX
and Professor YYYY(hereinafter called “YYYY")., XXXX
and/or its designees shall have the exclusive right to the
Intellectual Property in Japan, and YYYY and/or his
designees shall have the exclusive right to the Intellectual
Property in Korea. In other areas of the world, XXXX and
YYYY (or his designees) shall have an equal right to the
Intellectual Property. YYYY hereby grants XXXX and or its
designees an unlimited nonexclusive right to the Intellectual
Property anywhere in the world except Korea. XXXX grants
YYYY and/or his designees an unlimited nonexclusive right to
the Intellectual Property anywhere in the world except
Country. XXXX, YYYY and their designees have the rights to
sell the Products embedded with Intellectual Property
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anywhere in the world. YYYY and XXXX will notify the other without the prior written consent of the other party, to any

party in writing at least thirty days before granting the right third party, all information received from the other party,
of Intellectual Property licenses to others. except the information which as established by reasonable proof
(the “Confidential Information”):

(2) EESRI and YYYY disclaim any and all representations and @ at the time of disclosure to receiving party, is known to the

warranties with respect to the Intellectual Property and
Know—How. Without limiting the generality of the
foregoing, EESRI and YYYY shall not be responsible for any
damage or loss that arises from XXXX s failure to properly
use the Intellectual Property and/or the Know—How, XXXX
shall further indemnify and hold EESRI and YYYY harmless
from and against any losses, damages, liabilities, injury or
death incurred or suffered by EESRI and YYYY, including,
without limitation, from and against any suits or proceedings
instituted by third parties against them as a reYYYYt of
XXXX s breach of this Agreement, including, but not limited
to, XXXX 's improper use of the Intellectual Property and/or

the Know—How, or otherwise in connection with the

public;

@ after the time of disclosure to receiving party, becomes

known to the public through no fault of the receiving party ;

@ at the time of disclosure to the receiving party, was in the

possession of the receiving party and was not acquired

directly or indirectly from the other party ; or,

@ after the time of disclosure to the receiving party, is lawfully

received by the receiving party from a third party.

(® after the time of disclosure to the receiving party, is included

in the official intellectual property gazettes published by the
Korean government or any other national government for the
purpose of disclosing or publishing patent applications filed

by any of the parties to this Agreement.

production or sale of the Products by XXXX . However,
EESRI and YYYY, shall, to the extent it can do so, give 8. Cooperative Development with a Third Party
support to XXXX for the settlement of such suits or EESRI and YYYY shall not engage in the same development or
proceedings. development of technology with the same purpose as the work in this
Agreement with a third party except a company in Korea nor shall
7. Confidentiality EESRI and YYYY sell the work from this Agreement to any third

Each party hereto shall hold in confidence and not disclose, party except a company in Korea during the term of this Agreement.
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9. Term and Termination

If either party violates the provisions of this Agreement or
commits a material breach and fails to rectify such breach
within fourteen (14) days from the receipt of written notice from
the other party, such party may terminate this Agreement
forthwith by notice in writing to the breaching party, at which
time any right of such breaching party under this Agreement
shall cease. This Agreement may also be terminated upon the
mutual written agreement of both parties.

(1) Consequences of Termination. Upon the termination or
expiration of this Agreement, EESRI shall immediately return
to XXXX all Confidential Information and promptly deliver all
works in progress under this Agreement.

(2) In the event that this Agreement is terminated, XXXX shall
have no right to demand the return of any payments made by
it to EESRI under this Agreement. XXXX shall also make all
royalty payments due under this Agreement up to its actual

date of termination.

10. Amendments

This Agreement shall not be modified, amended, cancelled or
altered in any way, except by an instrument in writing signed by
both parties. All amendments or modifications of this Agreement
shall be binding upon the parties despite any lack of consideration

so long as the same shall be in writing and executed by the parties.

11. Entire Agreement

This Agreement constitutes the entire understanding agreement
between the parties and supersedes any and all prior or
contemporaneous, oral or written, representations,
communications, understandings and agreements between the
parties with respect to the subject matter hereof to the extent

inconsistent with or contradictory to this Agreement.

12. Severability

If any provision hereof is found invalid, illegal or unenforceable
pursuant to any executive, legislative, judicial or other decree or
decision, the remainder of this Agreement shall remain valid,
legal and enforceable according to its terms, and such invalid,
illegal or unenforceable provision shall be replaced with a
provision that approximates the substance and spirit of the
invalid, illegal or unenforceable provision as closely as possible

without being invalid, illegal or unenforceable.

13. Notice

All notices, demands, requests, consents or other
communications hereunder shall be in writing and shall be given
by personal delivery, by express courier, by registered or
certified mail with return receipt requested (or its equivalent
under the laws of the country where mailed), or by facsimile, to

the parties at the addresses shown below, or to such other

g
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address as may be designated by written notice given by either
party to the other party. Unless conclusively proved otherwise,
all notices, demands, requests, consents or other
communications hereunder shall be deemed effective upon
delivery if personally delivered, five (5) days after dispatch if
sent by express courier, ten (10) days after dispatch if sent by
registered or certified mail with return receipt requested (or its
equivalent under the laws of the country where mailed), or
confirmation of the receipt of the facsimile by the recipient if

sent by facsimile,

To EESRI:
School of Electrical Engineering
Seoul National University
Kwanak P.O. Box 34, Seoul 151-742, KOREA
Attention: Professor YYYY
Facsimile: [ +82-2-878-1452 ]

To XXXX :
XXXX Corporation,

I 184 | chsiitsraizemy

14. Governing law

This Agreement and all disputes arising out of or in connection
with this Agreement shall be governed by, interpreted under,
and construed and enforceable in accordance with, the laws of
the Republic of Korea, without reference to its principles of
conflict of laws. z15. Arbitration

ny dispute, controversy or difference arising between the parties
out of or in relation to this Agreement or for the breach thereof
shall be conducted in accordance with the rules of

ICC(International Chamber of Commerce) Arbitration Law.

15. Counterparts

This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which

together shall constitute one and the same instrument.

16. Terms and Conditions

Neither party shall disclose, disseminate or cause to be disclosed
the terms and conditions of this Agreement, except insofar as
disclosure is reasonably necessary to carry out and effectuate
the terms of this Agreement, and insofar as either party is
required by law to respond to any demand for information from

any court, governmental entity or governmental agency.

g
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17. Language Appendix 1
The English language shall be the language used for the

interpretation of this Agreement. If there is any inconsistency, 1. Contents
discrepancy or contradiction between the English language 2. Contents
version of this Agreement and any translation of this Agreement 3. Contents
in any other language, the English language version shall 4. ...

prevail over any such translation.

(XXXX and YYYY understand that the above target performance is not
IN WITNESS WHEREOQOF, the parties hereto have caused this obligatory but both parties do their best to achieve the target performance)
Agreement to be executed in duplicate by their duly authorized

officers or representatives.

XXXX Corporation, Electrical Engineering Appendix 2
Science and Research Institute

Seoul National University

Payment Schedule XXXX payment to EESRI)

20070777 200707077 1. Initial Payment
General Manager Director XXXX shall pay the Initial Payment of 77777 to EESRI for
Date: Date: funding of this research. Payment shall be made within
YYYY 20(twenty) days after the execution date of this Agreement, The
payment of ????? shall be remitted by telegraphic transfer to an
Professor account designated by EESRI.
Date:
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2. Midterm Payment

funding of this research. Payment shall be made within 1(one)

month after the completion of step2 of section 2, (1) of this

be remitted by telegraphic transfer to an account designated by

EESRI.
3. Final Payment
funding of this research. Payment shall be made within 1(one)
month after the completion of step 4. The payment of three

million

designated by EESRI.
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Development Agreement

This Development Agreement (the “Agreement’) is made on
2004

]

BETWEEN

(“the Company”)

AND

National University, located at Shillim—Dong, Kwanak—Ku,

Seoul, 151-742, Korea (“the University’).
AND

Professor , School of , Seoul National

University (“the Supervisor”)
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Whereas,

The Company ;
And

The Supervisor enters into this agreement with the authority of

the University.
NOW IT IS HEREBY AGREED as follows:
1. Definition

As used in this Agreement, capitalized terms have the meanings

given them below or elsewhere in this Agreement;:

1.1 “Background IP” or “Background Intellectual Property”
means pre—existing Intellectual Property or derivatives
thereof, developed independently or outside the scope of this
Agreement, or other IP developed or acquired by a Party
independently or outside the direct scope of this Agreement,
which is owned by or in the possession of either Party or
with respect to which either Party may grant licenses to the

other Party hereunder.

1.2 “Confidential Information” means the confidential

information referred to in Clause 6.
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1.3 “Foreground IP” or “Foreground Intellectual Property” means

all Intellectual Property conceived, discovered, developed
and/or reduced to practice in the performance of this
Agreement, during the term of this Agreement and in any
and all of areas of joint collaboration contemplated by this

Agreement, including any improvements to Background IP.

1.4 “IP” or “Intellectual Property means any inventions,

innovations, discoveries, designs, design rights, model
rights, rights to computer software, patents, patent
applications, trade secrets, copyrights, trademarks, service
marks, codes, technical information and know—how,
including but not limited to any methods, techniques,
processes, discoveries, inventions, innovations, unpatentable
processes, technical information, specifications, recipes,
formulae, designs, plans documentation, drawings, data and
other technical information, and any other intellectual

property rights.

1.5 “Know—how’means any methods, techniques, processes,

unpatentable processes, technical information,
specifications, recipes, formulae, designs, plans
documentation, drawings, data and other technical

information.

g
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1.6 “Parties’” means the Company and the University collectively

and “Party” means each of the Parties singularly.

1.7 “Project” means the project to be conducted by the Parties in

accordance with the Project Plan,

1.8 “Project Materials’ means those experimental data, materials
and/or equipment one Party may provide the other in

connection with and as stated in the Project Plan.

1.9 “Project Plan” means the statement of work set forth in

Appendix 1.

. Commencement

This contract shall commence on or on such other

date as may be agreed in writing between the parties to this
agreement, and shall continue until or until
expiration of such period of extension as may be agreed in

writing between the parties,

. Project plan

The Company and the Supervisor shall agree to a project plan

for carrying out the Project, the details of which are contained

in Appendix 1. The Supervisor agrees to periodically meet with
representatives of the Company at times and places mutually
agreed upon to discuss the progress and results, as well as
ongoing plans or changes therein, of the Project plan to be

performed.

. Responsibilities

The University agrees to carry out the Project in accordance
with the Project plan. The University further agrees to provide
with written Project reports to the Company and to provide a
final report within two month of the conclusion of the Project

Plan.

. Payment of Development Fees

The Company shall pay the consideration for this development
including the overhead to the University as provided in

Appendix 2

. Confidentiality

Each party hereto shall hold in confidence and not disclose,
without the prior written consent of the other party, to any

third party, all information received from the other party,

g
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except the information which as established by reasonable proof

(the “Confidential Information”):

@D at the time of disclosure to receiving party, is known to the
public;

® after the time of disclosure to receiving party, becomes
known to the public through no fault of the receiving party ;

® at the time of disclosure to the receiving party, was in the
possession of the receiving party and was not acquired
directly or indirectly from the other party ; or,

@ after the time of disclosure to the receiving party, is lawfully
received by the receiving party from a third party.

(® after the time of disclosure to the receiving party, is included
in the official intellectual property gazettes published by the
Korean government or any other national government for the
purpose of disclosing or publishing patent applications filed

by any of the parties to this Agreement,
7. Publication and Publicity

7.1 The Company recognizes the Supervisor may wish to submit
for publication some or all of the results or information
arising from the Project in a lecture or a paper or a journal
or a conference or in a thesis. The University and the

Supervisor likewise acknowledge that such publication may
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involve disclosure which may prejudice the commercial

activities of the Company.

7.2The Company agrees that it will not enforce the
confidentiality obligation of this agreement so as to prevent
publication in accordance with normal academic custom,
provided always that in exceptional cases it may be
necessary for such publication to be delayed, in particular to
avoid prejudicing the Company s commercial activities or the
obtaining or validity of intellectual property rights in any
country., The Company will earnestly endeavor to minimize

any period of delay.

7.3 The Parties agree that they will not use the name of any
Party to this agreement in any publicity, advertising or news
release without the prior written approval of the Party

whose name is proposed to appear in the same

8. Intellectual Property

8.1 All information, Know—how and Background IP disclosed in
connection with the Project shall remain the property of the
Party introducing and/or disclosing the same to the other for
the purposes of this Agreement. It is agreed by the Parties

that use of such information, Know—how and Background IP

g
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shall not be construed as a grant of any right or license except

as set forth in a separate duly executed license agreement.

8.2 Any and all rights in Foreground intellectual property,
including, but not limited to, any patents, copyrights,
writings, know—how and software, developed pursuant to
this Agreement (the “Intellectual Property”) shall be owned
by the University. The University shall have the exclusive

right to the Intellectual Property in the world.

8.3 The Company shall have preferential right for a commercial
exploitation of the Intellectual Property. The details of
commercial exploitation shall be agreed in writing between

the parties later on.

8.4 All fees needed for pending, registration, extension, and
protection of the Intellectual Property for the period of this
Agreement shall be borne by the Company.

9. Assignment
No Party shall be entitled to assign or otherwise transfer its

rights or obligations, or any part thereof, under this Agreement

without the prior written consent of the other Party

10. Indemnity

The Parties agree and undertake to indemnify, hold harmless
and defend one another, its officers, employees, students,
invitees and agents against any and all claims (including all
legal costs and expenses on a full indemnity basis) arising out of
the exercise of any rights under this Agreement including,
without limiting the generality of the foregoing, any damage or
loss, arising from or out of the use of any of the Background IP
and/or the Foreground IP by each of the Parties, its distributors,
licensees, customers, or end—users howsoever the same may
arise; provided always that this clause shall not apply where the
claims, loss and damage referred to herein are caused by the
default of such other Party, its employees, students or agents in

respect of this Agreement
11. Termination

If either party violates the provisions of this Agreement or commits
a material breach and fails to rectify such breach within 21 days
from the receipt of written notice from the other party, such party
may terminate this Agreement forthwith by notice in writing to the
breaching party, at which time any right of such breaching party
under this Agreement shall cease. This Agreement may also be

terminated upon the mutual written agreement of both parties.
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(1) Consequences of Termination. Upon the termination or
expiration of this Agreement, the University shall
immediately return to the Company all Confidential
Information and promptly deliver all works in progress under
this Agreement.

(2) In the event that this Agreement is terminated, the Company
shall have no right to demand the return of any payments
made by it to the University under this Agreement. The
Company shall also make all royalty payments due under this

Agreement up to its actual date of termination
12. Force Majeure

12.1 None of the Parties shall be liable for any failure to perform
its obligations under this Agreement if the failure results
from events beyond the reasonable control of any of the
Parties. For the purpose of this Agreement, such events
shall include, but not necessarily be limited to, strikes,
lock—outs or other labour disputes, civil disturbances,
actions or inactions of government authorities or suppliers,
epidemics, wars, embargoes, acts of God or other

catastrophes (“Force Majeure event’).

12.2 The respective obligations of any Party hereunder shall be

suspended during the time and to the extent that such
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Party is prevented from complying therewith by a Force
Majeure event provided that such Party shall have given
written notice thereof, specifying the nature and details of
such event and the probable extent of the delay to the other
Party.

12.3 In case of a Force Majeure event the time for performance
required by any Party under this Agreement shall be
extended for any period during which the performance is
prevented by the event. However, the other Party may
terminate this Agreement by notice if such an event which
prevents performance continues for more than thirty (30)

days

13. Amendments

This Agreement shall not be modified, amended, cancelled or
altered in any way, except by an instrument in writing signed by
both parties. All amendments or modifications of this
Agreement shall be binding upon the parties despite any lack of
consideration so long as the same shall be in writing and

executed by the parties

g
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14. Notice

All notices, demands, requests, consents or other
communications hereunder shall be in writing and shall be given
by personal delivery, by express courier, by registered or
certified mail with return receipt requested (or its equivalent
under the laws of the country where mailed), or by facsimile, to
the parties at the addresses shown below, or to such other
address as may be designated by written notice given by either
party to the other party. Unless conclusively proved otherwise,
all notices, demands, requests, consents or other
communications hereunder shall be deemed effective upon
delivery if personally delivered, __ days after dispatch if sent
by express courier, __ days after dispatch if sent by registered
or certified mail with return receipt requested (or its equivalent
under the laws of the country where mailed), or confirmation of

the receipt of the facsimile by the recipient if sent by facsimile.

To the University:
Seoul National University
Shillim—dong, Kwanak—ku, Seoul 151-742, KOREA
Attention: Professor

Facsimile: [ +82-2—- - ]

I 200 | charAraraiziuy

To the Company:

Attention:
Facsimile: [ +81-930-25-8071 ]

15. Governing Law

This Agreement and all disputes arising out of or in connection
with this Agreement shall be governed by, interpreted under,
and construed and enforceable in accordance with, the laws of
the Republic of Korea, without reference to its principles of

conflict of laws.

16. Entire Agreement

This Agreement constitutes the entire understanding and
agreement between the parties and supersedes any and all prior
or contemporaneous, oral or written, representations,
communications, understanding agreements between the parties
with respect to the subject matter hereof to the extent

inconsistent with or contradictory to this Agreement.

g
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17. General

17.1 Any dispute, controversy or difference arising between the
parties out of or in relation to this Agreement or for the
breach thereof shall be conducted in accordance with the
rules of ICC(International Chamber of Commerce)

Arbitration Law.

17.2 The relationship between the Company and the University
and Supervisor pursuant to this agreement is that of
independent parties. Nothing in this agreement will be
construed to make the University or Supervisor an agent,
employee, franchisee, joint venture or legal representative
of the Company. The University and Supervisor shall not
have or represent themselves to have any authority to bind

the Company or act on its behalf,

17.3 If any provision hereof is found invalid, illegal or
unenforceable pursuant to any executive, legislative,
judicial or other decree or decision, the remainder of this
Agreement shall remain valid, legal and enforceable
according to its terms, and such invalid, illegal or
unenforceable provision shall be replaced with a provision
that approximates the substance and spirit of the invalid,

illegal or unenforceable provision as closely as possible

without being invalid, illegal or unenforceable.

IN WITNESS WHEREOQOF, the parties hereto have caused this
Agreement to be executed in duplicate by their duly authorized

officers or representatives.

SIGNED ON BEHALF OF

Name:

Title:

Signed:

SIGNED ON BEHALF OF SEOUL NATIONAL UNIVERSITY:

Name: UN-CHAN JUNG
Title: Present of Seoul National University

Signed:

SIGNED BY the Supervisor, Professor
Signed:
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Appendix 1
Project Plan

Appendix 2
Payment Schedule (the Company payment to the University)

. Initial Payment
The Company shall pay the Initial Payment of and
the Overhead of to the University for funding of this
research. Payment shall be made within __days after the
execution date of this Agreement. The payment of __ and
the Overhead of _____ shall be remitted by telegraphic transfer

to an account designated by the University.

. Midterm Payment

The Company shall pay the Midterm Payment of __ and the
Overhead of ____ to the University for funding of this research.
Payment shall be made within __ after the 2nd Project
Reporting of this Agreement. The payment of and the
Overhead of shall be remitted by telegraphic transfer to

an account designated by the Company.

I 204 | cisparstEais A

3. Final Payment
The Company shall pay the Final Payment of _ and the
Overhead of __ to the University for funding of this
research. Payment shall be made within __ after the final
Project reporting of the Agreement. The payment of _ and
the Overhead of ____ shall be remitted by telegraphic transfer

to an account designated by the Company.
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8) Science & Technology Ventures — The Technology Transfer Unit of Columbia
University
(http://www.stv.columbia.edu)

9) UCSD Tech TIPS (http://invent.ucsd.edu)
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=710+ 91 9 3 http://www.nstc.go.kr FEYaraa http://www.cbtp.or.kr

=71}eh7 | ARt 3] 9 http://www.pacst.go.kr

=7t 93] http://www.balance.go.kr 7| A A+ http://www.stepi.re kr
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MIT Technology Licensing Office
OTC of Maryland University
STV of Columbia University
UCSD Tech TIPS

http://www. kimst.re kr
http://www kiest.org
http://www kostec.re.kr

http://www.autm.net
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http://www.stv.columbia.edu

http://invent.ucsd.edu
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