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4. THE FINAL REPORT

4.1. The parties shall make a final report in mutual cooperation concerning a

summary of Results.

(0O0oooooo)
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4. THE FINAL REPORT

4.1. The parties shall make a final report in mutual cooperation concerning a

summary of Results within thirty (30) days from the day fol lowing the day of completion

of the Collaborative Research.
ooon
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Reporting. The parties will generally keep one another informed of the results

of the work performed in connection with the Research Program, principally through

their respective Principal Investigators. In addition, the parties’ respective

Principal Investigators will meet and provide reports as stated in the Research

Program.
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5. PUBLICATION

5.1. The basic objective of research activities at UEC is the generation of new

knowledge and its expeditious dissemination for the public"s benefit. Collaborator

will provide all reasonable cooperation with UEC in meeting this objective.

5.2. As a matter of basic academic policy, UEC retains the right at its discretion

to publish freely any Results. Researchers of UEC agree to provide Collaborator a

copy of any manuscript at the time it is submitted for publication. Collaborator may

review the manuscript:

(a) To ascertain whether Collaborator®s Provided Confidential Information would be

disclosed by the publication;

(b) To ascertain whether Know-How would be disclosed by the publication;
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(c) To identify any potentially patentable Inventions so that appropriate steps may

be taken by UEC and/or Collaborator to protect such Invention.

Collaborator will provide comments, if any, within fourteen (14) days of receipt of

manuscript.
5.3. UEC will give Collaborator the option of receiving an acknowledgment in such

publication. UEC shall specify that, upon publication, the contents of such were

obtained as a result of the Collaborative Research. However, this shall not apply

to cases where Collaborator does not desire such.
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5. PUBLICATION

5.1. The basic objective of research activities at Stanford is the generation

of new knowledge and its expeditious dissemination for the public"s benefit.

Collaborator will provide all reasonable cooperation with Stanford in meeting

this objective.

5.2. As a matter of basic academic policy, Stanford retains the right at its

discretion to publish freely any results of the Research Program. Principal

Investigator agrees to provide Collaborator a copy of any manuscript at the time it

is submitted for publication. Collaborator may review the manuscript:

5.2.1. To ascertain whether Collaborator®s Confidential Information would be

disclosed by the publication;

5.2.2. To identify any potentially patentable Research Program Invention so that

appropriate steps may be taken to protect such Research Program Invention;

and

5.2.3. To confirm that the privacy rights of individuals are adequately
protected.

Collaborator will provide comments, if any, within thirty (30) days of receipt of
manuscript.

5.3. Stanford will give Collaborator the option of receiving an acknowledgment

in such publication.
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The Principal Investigator(s) will use reasonable efforts to limit the exchange of

Confidential Information.

Where the Principal Investigator(s) does accept such information as confidential,

s/he agrees to use the same degree of care to prevent the unauthorized use,

dissemination, or publication of the Confidential Information, without the express

written permission of the providing party.
0000000000 00000000000000000000000D0reasonable
effortsU0000O0OCOOOO0O0O0000OOOO0OO

0000 Sponsored Research Agreement 00000000
8. PROPRIETARY INFORMATION. If, in the performance of the Research, the Principal

Investigator and members of the M.I1.T. research team require and accept access

to the Sponsor’ s information that the Sponsor considers proprietary, the

rights and obligations of the parties with respect to such information shall

be governed by the terms and conditions set forth in Attachment B to this
Agreement.
0000000000 ATTACHMENT BO OO DODDODOOOOOOOODO
OO000 ATTACHMENTBO OO OO ODUOOoooooooooooooonooooon
0000000000 exert reasonable efforts to maintain such information in
confidence 0000000000 OODOODOOO
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M.1.T. agrees to make Proprietary Information available only to those employees

and students who require access to it in the performance of this Agreement and

to inform them of the confidential nature of such information. M.1.T. shall

exert reasonable efforts to maintain such information in confidence.

googooboobooboboobobooboboobbooboobbooboonoobo
gbooooooooobooob

2.8. Use of Research Materials. Any Research Materials of one party transferred

to the other in connection with the Research Program may only be used for the

Collaborative Research. Unless the parties agree otherwise, Research Materials are

to be considered the "Confidential Information" of the party providing them.
280000000 0000000000 000000OOOCO0O00O000OO0OOOOOO
0o0o0o0doodoonodddooodddoonfddddoonodoooongooodonnn
Uooododoonodooooodddooddddoonododoogog

googoo

3. CONFIDENTIAL INFORMATION
3.1. Both parties shall handle the following information (“ Confidential

Information” ) as confidential and, without prior written consent of the other party,

shall not provide, disclose or divulge such to any third party:

Technical or trade information provided or disclosed from the other party relevant

to the Collaborative Research in any form, whether as documentation, photographs or

machine readable format(including information processed by computers or information

that can be transferred through computers), materials, samples, provided that such

is marked “ Confidential” , or information orally disclosed and specified as being

confidential at the time of disclosure, after which the other party is notified of

such in writing within twenty (20) days after disclosure (“ Provided Confidential

Information” ).

3.2. Notwithstanding the preceding paragraph, any information which falls within

one of the following shall not be Confidential Information:

(2) Information that had been already in the public domain when obtained from the

other, or information that has come into the public domain after being obtained from

the other party due to reason not attributable to the receiving party;

(b) Information properly obtained from a third party without bearing confidentiality

obligations;
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(c) Information that had already been obtained at the time when the information was

obtained from the other party;

(d) Information that was developed independently not from information obtained from

the other, and which fact can be proved in writing; and

(e) Information the disclosure of which is obligatory under the laws or court orders.

Oooooooooo
Doooog
3.1 UECO00O0000000000000000000000000000000000
0000000000000000000000000000000000000000
og
() 000000000000000000000000000000000000
000000000000000000000000000000000000
000000000000000000000000000000000000
000000000000000000000000000000000000
0000000000000000000000000000000000 20
000000000000000000000000000000000000
0Doooooo
3.2. 00000000000000000000000000000000000000
oo
Dad00000000000000000000000000000000000
D00000000000000000000000
ODb000000000000000000000000000000000
0c000000000000000000000000000000000
0d000000000000000000000000000000000000
oDooo
Ded00000000000O000O00O0O0O0OOO0OO0

OO0O0DOOd Stanford University COLLABORATIVE RESEARCHAGREEMENT O O OO OO
ugbbgoboan

0 [ CONFIDENTIAL INFORMATION

3.1 Either party"s acceptance and use of any confidential information supplied by

the other party in the course of the Research Program will be subject to the following:

3.1.1. To be considered Confidential Information, all written information

(including Research Materials) must be marked or designated in writing as

CONFIDENTIAL by the party providing the information, and oral communications must




be reduced to writing within thirty (30) days of the initial communication of the

information and such writing must be marked or designated in writing as CONFIDENTIAL

and provided to the other party’ s Principal Investigator.

3.1.2. The Principal Investigator(s) will use reasonable efforts to limit the

exchange of Confidential Information.

3.1.3. Where the Principal Investigator(s) does accept such information as

confidential, s/he agrees to use the same degree of care to prevent the

unauthorized use, dissemination, or publication of the Confidential

Information, without the express written permission of the providing party.

3.1.4. The Principal Investigator’ s (s’ ) obligation to hold Confidential

Information in confidence expires three (3) vears after the termination

or expiration of this Agreement.

O0O0O0O00000DOO0 MIT Sponsored Research Agreement D 0 0O 00O0O0O0O0O0O
oo

8. PROPRIETARY INFORMATION. If, in the performance of the Research, the Principal

Investigator and members of the M.I1.T. research team require and accept access

to the Sponsor’ s information that the Sponsor considers proprietary, the

rights and obligations of the parties with respect to such information shall

be governed by the terms and conditions set forth in Attachment B to this

Agreement.

ATTACHMENT B
SPONSOR PROPRIETARY INFORMATION

If, in the performance of the Research, the Principal Investigator and members of

the M.1.T. research team designated by him/her require and accept access offered by

the Sponsor to certain information that the Sponsor considers proprietary, the rights

and obligations of the parties with respect to such information are as follows:

1. PROPRIETARY INFORMATION. For the purposes of this Agreement, “ Proprietary

Information” refers to information of any kind which is disclosed by the

Sponsor to M.1.T. and which, by appropriate marking, is identified as

confidential and proprietary at the time of disclosure. In the event that

proprietary information is provided visually or orally, obligations of

confidentiality shall attach only to that information which is identified as
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confidential and proprietary at the time of disclosure and is confirmed by the

Sponsor in writing within ten (10) working days as being confidential.

LIMITATIONS ON USE.  M.I1.T. shall use the Sponsor®s Proprietary Information

solely for the purposes of the Research. It is agreed by the Sponsor and M. 1.T.

that the disclosure of Proprietary Information shall not be construed as a grant

of any right or license with respect to such information except as set forth

herein or in a duly executed license agreement.

CARE OF PROPRIETARY INFORMATION. The Sponsor and M.I.T. agree that all

Proprietary Information communicated by the Sponsor and accepted by M.1.T. in

connection with this Agreement shall be kept confidential by M.1.T. as provided

herein unless specific written release is obtained from Sponsor. M.1.T. agrees

to make Proprietary Information available only to those employees and students

who require access to it in the performance of this Agreement and to inform

them of the confidential nature of such information. M.1.T. shall exert

reasonable efforts to maintain such information in confidence.

M.1.T. shall be deemed to have discharged its obligations hereunder provided

M.1.T. has exercised the foregoing degree of care and provided further that

M.1.T. shall immediately, upon discovery of any disclosure not authorized

hereunder, notify the Sponsor and take reasonable steps to prevent any further

disclosure or unauthorized use.

When the Proprietary Information is no longer required for the purposes of this

Agreement, M.1.T. shall return it or dispose of it as directed by the Sponsor.

M.1.T."s obligations of confidentiality with respect to Proprietary

Information provided under this Agreement will expire five (5) years after the

Effective Date of this Agreement.
INFORMATION NOT COVERED. It is agreed by the Sponsor and M. 1.T. that the above

obligations of confidentiality shall not attach to information which:

(a) is publicly available prior to the date of this Agreement or becomes

publicly available thereafter through no wrongful act of M.I1.T.;

(b) was known to M.I.T. prior to the date of disclosure or becomes known to

M.1.T. thereafter from a third party having an apparent bona fide right

to disclose the information;
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(c) isdisclosed by M.1.T. in accordance with the terms of the Sponsor®s prior
written approval;

(d) is disclosed by the Sponsor without restriction on further disclosure;

(e) is independently developed by M.I1.T.;

() M.I.T. is obligated to produce pursuant to an order of a court of competent

jurisdiction or a valid administrative or Congressional subpoena,

provided that M.1.T. (i) promptly notifies the Sponsor and (ii) cooperates

reasonably with the Sponsor”s efforts to contest or limit the scope of

such order.
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6. INTELLECTUAL PROPERTY RIGHTS

6.1. Ownership of Inventions. Inventions shall belong to UEC or Researchers of UEC

(the “ UEC side” collectively), and/or to Collaborator in accordance with the

following provisions:

(2) Inventions created only by the Researchers (including Research Adjuncts; the same
shall apply from this Section to Section 6.5) of UEC shall be owned by UEC side, and

Inventions created only by the Researchers of Collaborator shall be owned by

Collaborator (Collectively, “ Sole Inventions” );

(b) Inventions created jointly by the Researchers of UEC and the Researchers of

Collaborator shall be jointly owned by the UEC side and Collaborator (“'Joint

Inventions'). The share of Inventions will be determined according to the
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contribution level of the Researchers of UEC and Collaborator who created the

Inventions.

6.2. Report of Inventions. Either party shall promptly report all Inventions to

the other party. Neither party shall make any claim to the other party"s Sole

Inventions.

6.3. Joint Application Agreement. The parties shall execute Joint Application

Agreement separately in which necessary matters are stipulated such as the share of

the parties relating to Intellectual Property Rights in Joint Inventions, bearing

of management expenses (expenses to be paid to registration organs such as the Patent

Office, and external patent attorneys who are not affiliated with either party, etc.,

for acquisition and maintenance of the Intellectual Property Rights; “ Management

Expenses” ).
6.4. Application Relevant to the Jointly-owned Intellectual Property Rights.

Unless the parties agree in writing otherwise, the application, prosecution, defense

and maintenance of all Intellectual Property Rights in Joint Inventions will be

conducted jointly in the name of both parties and controlled by them jointly, acting

reasonably and in good faith.

6.5. In the event the Researchers of UEC and Col laborator come to possess Inventions

jointly, Collaborator and the relevant Researchers of UEC shall determine separately

the relevant applications, Management Expenses, and licensing, etc. upon

consultations.

6.6. Designation of Know-How. The parties shall promptly engage in good faith

negotiations to agree on which portions of Results should be designated as Know-How.

In such designation of Know-How, the parties shall determine the period of

confidentiality upon consultations and specify said in an agreement separately.
Oe6.600000000O0DODO

6.7. Management Expenses. The parties shall bear the Management Expenses of the

Intellectual Property Rights jointly owned by the parties in accordance with their

respective shares. As to the Intellectual Property Rights jointly owned by the parties

or solely owned by UEC, if UEC accepts the request of Collaborator for Exclusive

License, Collaborator shall bear the entire amount of Management Expenses as to the

relevant Intellectual Property Rights until the Exclusive License for Collaborator

is terminated.

6.8. Rights inTRP. In the event that the parties elect to establish property rights

other than patents to any tangible research property (TRP), including but not limited

to biological materials, created jointly by the parties during the course of the

Collaborative Research, UEC and Collaborator will determine the disposition of rights
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to such property by separate agreement. UEC will, at a minimum, reserve the right

to use and distribute TRP for non-commercial research purposes.

7. GRANTING OF LICENSES

7.1. Grant of Exclusive License to Collaborator. With respect to Intellectual

Property Rights jointly owned by the parties or owned by UEC solely, if UEC accepts

the request of Collaborator for Exclusive License, the parties shall execute

Exclusive License agreement separately in which necessary matters are stipulated such

as terms and conditions, including distribution of the license fee in the case

Collaborator grants a Nonexclusive License to a third party.

7.1.1. If Collaborator requests of UEC the extension of the period of Exclusive

License, and then if UEC judges that Collaborator actually is Exercising Exclusive

License, or is highly likely to Exercise such in the future, and so extension of the

period is appropriate, the parties may execute an amendment agreement to extend the

relevant period.

7.2. Nonexclusive Exercise of Jointly-owned Intellectual Property Rights by

Collaborator. If Collaborator wishes to Exercise the Intellectual Property Rights

jointly owned by the parties without grant of Exclusive License, either of the

following shall be chosen:

(2) In the event Collaborator pays royalty to UEC, which adequately reflect

Collaborator’ s recognition of the fact that UEC shall Exercise the relevant

Intellectual Property Rights only for non-commercial purposes as research and

education, as provided in a separate agreement in accordance with the share of UEC:

In such circumstances, UEC and Collaborator may grant Nonexclusive License to third

party as to the relevant Intellectual Property Rights pursuant to Section 7.5.l1and
7.5.2.

(b) In the event Collaborator Exercises the relevant jointly-owned Intellectual

Property Rights without paying royalty to UEC:

In such circumstances, pursuant to Section 7.5.3., UEC may grant Nonexclusive License

of the relevant Intellectual Property, to third party, and Collaborator must agree

to such.

7.3.  Collaborator shall choose any one of the means as referred to in Section 7.1

and the respective items of Section 7.2 by the time of the execution of a Joint

Application Agreement, and the parties shall stipulate such in the Joint Application

Agreement.
7.4. Use of TLO. Collaborator shall agree to the use of TLO to grant Intellectual

Property Rights jointly owned by the parties on behalf of UEC. Collaborator shall
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agree to the fact that the rights owned by UEC as title holder and obligations borne

by UEC as obligator relating to the Intellectual Property Rights as stipulated in

this Agreement will be Exercised or performed in place of UEC by the relevant

technology licensing agreement.

7.4.1. Collaborator shall agree by this Agreement to the fact that UEC will disclose

or provide Results to the TLO for the purpose of using the TLO. In this case, UEC

shall impose on the TLO confidentiality obligations of a level equivalent to those

UEC bears in this Collaborative Research Agreement.
07400 7.4 100000000000

7.5. Grant of License etc. to a Third Party. When either party is to assign or

establish a pledge or grant a license to a third party as for its share of the

Intellectual Property Rights jointly owned by the parties, the party shall obtain

written consent from the other party in advance. Provided, however, that concerning

the Intellectual Property Rights jointly owned by the parties and of which Exclusive

License is owned by Collaborator, Collaborator alone may grant Nonexclusive License

to a third party, and UEC shall, except for in cases where the conditions for the

relevant grant is unreasonable (which means cases where the license fee is

unreasonably low in the light of license agreements for similar types of Intellectual

Property Rights, or where the license period is unreasonably long, .), consent to

the grant of Nonexclusive License to a third party. Additionally, when establishing

or granting the license or assigning the share of UEC to the TLO, such shall be in

accordance with Section 7.4.

7.5.1. Concerning the Intellectual Property Rights jointly owned by the parties,

if it is stipulated in the Joint Application Agreement that Section 7.2, ltem (a)

will be applicable, when either party is to grant Nonexclusive License to a third

party the relevant Intellectual Property Rights, the party shall disclose to the other

party in advance in writing the relevant third party to which such is granted, the

scope and conditions of licensing and request consent. Note that the party of which

consent is requested must give consent except for in cases where the conditions of

the relevant grant are unreasonable (this means the cases as set forth in Section

7.5).

7.5.2. License fees in the case license is granted to a third party pursuant to

the preceding paragraph, in accordance with the shares of UEC and Collaborator

relating to the Intellectual Property Rights, shall be distributed respectively.

7.5.3. Concerning Intellectual Property Rights jointly owned by the parties, if
the fact is stipulated that Section 7.2, ltem (b), is applicable in the Joint

Application Agreement, when UEC requests consent from Collaborator pursuant to
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Section 7.5 as to grant of Nonexclusive License to a third party the relevant

Intellectual Property Rights, Collaborator shall consent to such. As for the license

fees from third parties shall be received solely by UEC, not distributed to

Collaborator.

7.6. Reserve the Right to Grant License to Practice Non-commercial Research.

Concerning Intellectual Property Rights solely owned by UEC which Exclusive License

is owned by Collaborator and Intellectual Property Rights jointly owned by the parties,

to the extent that Research Program has been partially funded by the Japanese

government, UEC will reserve the right to grant Nonexclusive License only to practice

non-commercial research to universities, colleges, institutes, and other public

research institutes in Japan.
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6. INTELLECTUAL PROPERTY RIGHTS

6.1. Report of Inventions. Either party shall promptly report all Inventions to

the other party and the two parties shall discuss about the ownership of the invention.

6.2. Ownership of Intellectual Property Rights.

(a) Inventions created only by the Researchers (including Research Adjuncts; the same
shall apply from this Section to Section 6.5) of UEC shall be owned by UEC side, and

Inventions created only by the Researchers of Collaborator shall be owned by

Collaborator (Collectively, “ Sole Inventions” );

(b) Inventions created jointly by the Researchers of UEC and the Researchers of

Collaborator shall be jointly owned by the UEC side and Collaborator (“'Joint

Inventions'). The share of Inventions will be determined according to the

contribution level of the Researchers of UEC and Collaborator who created the

Inventions.

(c) Before filing an application of patent rights etc., the parties will discuss and

decide the countries to which the application will be made and percentage of the

respective ownership. Then the application will be filed jointly in accordance with

the provisions of Joint Application Agreement to be entered into separately.

Notwithstanding the foregoing, in case either party has succeeded the intellectual

property right from the other party, said party may apply solely by itself.

60 30 0O Intellectual Property Rights owned by UEC)

In case UEC has obtained the sole ownership of the intellectual property rights of

the invention pursuant to 60 O O paragraph (a) above, Collaborator shall be given

a right to negotiate with UEC first so that Collaborator may obtain the ownership

of, or license to use, the intellectual property rights.
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60 40 O Intellectual Property Rights jointly held)

(2) With respect to the intellectual property rights jointly held by UEC and

Collaborator pursuant to 60 20 paragraph (b) above, either party may not transfer,

pledge or license its interest in the intellectual property rights without an approval

of the other party.

(b) Any matters relating to implementation by either UEC or Collaborator of the

invention which are jointly held by UEC or Collaborator shall be handled in accordance

with the provisions of Joint Application Agreement to be entered into separately.
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O O INTELLECTUAL PROPERTY RIGHTS

6.1. Ownership of Research Program Inventions. Research Program Inventions

conceived, discovered and reduced to practice by Stanford, or its employees, agents

or students will be owned by Stanford. Research Program Inventions conceived,

discovered and reduced to practice by Col laborator, or its employees, or agents, will

be owned by Collaborator (Collectively, "Sole Inventions'). Research Program

Inventions conceived, discovered and reduced to practice by at least one employee,

agent, or student of each of Stanford and Collaborator will be owned by Stanford and

Collaborator, without any obligation to account to one another ("'Joint Inventions').

Inventorship will be determined according to the principles of United States patent

law. Neither party shall make any claim to the other party’ s Sole Inventions.

6.2. Pre-Existing Rights. Except to the limited extent required to perform

aparty’ sobligations under this Agreement, neither party receives any right, title,

or interest in or to any Research Materials provided to it by the other party or any

technology, works or inventions of the other party that are not Research Program

Inventions, or any patent, copyright, trade secret or other proprietary rights in

any of the foregoing.

6.3. Patents will mean those United States and foreign patents and patent

applications including any continuation, reissue, or renewal thereof, or substitute
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therefore, and the patents that may be issued thereon, relating to any patentable

Research Program Invention.

6.4. Patent Prosecution and Expenses. Unless the parties agree in writing

otherwise, the filing, prosecution, defense and maintenance of all Patents for Joint

Inventions will be conducted jointly in the name of both parties and controlled by

them jointly, acting reasonably and in good faith.

6.5. Licensing. Each party reserves the right to license its interest in its

Sole Inventions or Joint Inventions, and neither party shall have any right to

compensation in connection with any such license granted by the other

6.6. Rights Subject to Federal Patent Policy. To the extent that any Research

Program Invention has been partially funded by the Federal government, the assignment

of title or the granting of any license above is subject to the rights of the Federal

government and federal law set forth in 35 U.S.C. 8§ § 200 et. seq., as amended, and

the regulations promulgated thereunder, as amended, or any successor statutes or

requlations (the "Federal Patent Policy'). Any right granted in this Agreement

greater than that permitted under the Federal Patent Policy will be modified as may

be required to conform to the provisions of the Federal Patent Policy.

OO MIT Sponsored Research Agreement 000 OO0 O0O0O0O0OOO

9. INTELLECTUAL PROPERTY.

A.  TITLE TO INVENTIONS. Title to any invention conceived or first reduced to

practice in the performance of the Research shall remain with M.1.T. The

Sponsor shall be notified of any such invention promptly after a disclosure

is received by the M.1.T. Technology Licensing Office. M.I.T. (i) may

file a patent application at its own discretion or (ii) shall do so at

the request of the Sponsor and at the Sponsor’ s expense.

B. LICENSING OPTIONS. In the event that a patent application on such an

invention is filed by M.1.T., for each such invention, M.1.T. hereby grants

the Sponsor a non-exclusive, non-transferable, royalty-free license for

internal research purposes. The Sponsor shall further be entitled to elect

one of the following license options by notice in writing to M.1.T. within

six (6) months after notification to the Sponsor that a patent application

has been filed:

3-28



1. a non-exclusive, non-transferable, world-wide, royalty-free license

without the right to sublicense (in a designated field of use, where

appropriate) to the Sponsor to make, have made, use, lease, sell and

import products embodying or produced through the use of such invention,

provided that the Sponsor agrees to (a) demonstrate reasonable efforts

to commercialize the technology in the public interest and (b) pay all

patent prosecution and maintenance costs in all countries, including

the United States, in which the Sponsor is granted a non-exclusive

license right under this paragraph; or

2. a royalty-bearing, limited-term, exclusive license (subject to third

party rights, if any) to the Sponsor, including the right to sublicense,

in the United States and/or any foreign country elected by the Sponsor

(subject to (C) below), to make, have made, use, lease, sell and import

(in a designated field of use, where appropriate) products embodying

or produced through the use of such invention, provided that the

Sponsor agrees to reimburse M.1.T. for the costs of patent prosecution

and maintenance in the United States and any elected foreign country

and further agrees that any products produced pursuant to this license,

and that are sold in the United States, shall be substantially

manufactured in the United States. This license option is subject to

M.1.T.” s concurrence and the negotiation of commercially reasonable

terms and conditions within three (3) months after selection of this

option.

FOREIGN FILING ELECTION. If the Sponsor elects the license option under

9.B.2., the Sponsor shall notify M.1.T. of those foreign countries in which

it desires a license in sufficient time for M.1.T. to satisfy the patent

law requirements of those countries. The Sponsor will reimburse M.1.T.

for the out-of-pocket costs, including patent filing, prosecution and

maintenance fees, related to those foreign filings.

CONFIDENTIALITY OF INVENTION DISCLOSURES. The Sponsor shall retain all invention

disclosures submitted to the Sponsor by M.1.T. in confidence and use its

best efforts to prevent their disclosure to third parties. The Sponsor

shall be relieved of this obligation only when this information becomes

publicly available through no fault of the Sponsor.

3-29



COPYRIGHT OWNERSHIP AND LICENSES.  Title to and the right to determine the

disposition of any copyrights or copyrightable material first produced

or composed in the performance of the Research shall remain with M.1.T.

The Sponsor shall be entitled to elect license rights from the following

license options by notice inwriting to M.1.T. within six (6) months after

M.1.T.” s notification or delivery to the Sponsor of copyrightable

material that is required to be delivered to the Sponsor in accordance
with Attachment A.

1. The Sponsor shall be entitled to elect an irrevocable, royalty-free,

non-transferable, non-exclusive right and license to use, reproduce,

make derivative works, display, distribute and perform all such

copyrightable materials other than computer software and its

documentation and/or informational databases for the Sponsor’ s

internal research purposes.

2. The Sponsor shall be entitled to elect an irrevocable, royalty-free,

non-transferable, non-exclusive right and license to use, reproduce,

make derivative works, display and perform computer software and its

documentation and/or informational databases specified to be

developed and delivered under the Statement of Work for the Sponsor"s

internal research use.

3. The Sponsor shall be entitled to elect a royalty-bearing license to

use, reproduce, display, distribute and perform such computer software

and its documentation and/or informational databases for commercial

purposes. Computer software for which a patent application is filed

shall be subject to paragraph 9.B. above.

RIGHTS INTRP. In the event that M.1.T. elects to establish property rights

other than patents to any tangible research property (TRP), including but

not limited to biological materials, developed during the course of the

Research, M.1.T. and the Sponsor will determine the 0 0 O O O disposition

of rights to such property by separate agreement. M.I.T. will, at a

minimum, reserve the right to use and distribute TRP for non-commercial

research purposes.
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G. LICENSE EFFeCTIVE DATE. All licenses elected by the Sponsor pursuant to

Sections B., E. and F. of this Article 9 become effective as of the date

the parties sign a subsequent license agreement.
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0 00 INDEMNIFICATION

7.1 As used herein, "Claim" includes but is not limited to every phase

of any lawsuit, loss, claim, damage or liability for death, illness or personal

injury of any person (including employees of Stanford or Collaborator) and/or for

property damage. This indemnity shall not be deemed excess coverage to any

insurance or self-insurance Stanford may have covering Claim.

7.2 Collaborator hereby waives any Claim against Stanford, and agrees

to indemnify, defend, and hold harmless Stanford, and their trustees, directors,

employees, agents or students from any Claim arising out of or connected with this

Agreement or the work done under this Agreement, except to the extent such Claim

is due to their negligence or willful misconduct. Stanford shall promptly notify

Collaborator of any such Claim and shall cooperate with Collaborator and its

insurance carrier in the defense of the Claim.

7.3 Stanford hereby waives any Claim against Collaborator, and agrees

to indemnify, defend, and hold harmless Collaborator, and their trustees, directors,

employees, agents or students from any Claim arising out of or connected with this

Agreement or the work done under this Agreement, except to the extent such Claim

is due to their negligence or willful misconduct. Collaborator shall promptly
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notify Stanford of any such Claim and shall cooperate with Stanford and its insurance

carrier in the defense of the Claim.

7.4 Collaborator’ s indemnity shall not be limited by the amount of

Collaborator’ s insurance.

7.5 Stanford and Collaborator agree that the Research under this

Agreement is limited to animal and in vitro use and that no human subjects will be

used.

REPRESENTATIONS, WARRANTIES, LIABILITY LIMITS

NO WARRANTIES. COLLABORATOR ACKNOWLEDGES AND AGREES THAT STANFORD IS AN
ACADEMIC RESEARCH INSTITUTION AND THAT THE RESEARCH PROGRAM IS OF AN EXPERIMENTAL
NATURE. AS A RESULT, ANY RESULTS OF THE RESEARCH PROGRAM AND ANY RESEARCH MATERIALS
ARE PROVIDED AS IS AND WITH ALL FAULTS. STANFORD MAKES NO WARRANTIES, EXPRESS OR
IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE RESULTS OF
THE RESEARCH PROGRAM, WHETHER ANY RESULTS WILL OBTAIN, ANY RESEACH MATERIALS OR ANY
INVENTION, PROCESS OR PRODUCT, WHETHER TANGIBLE OR INTANGIBLE, CONCEIVED, DISCOVERED,

DEVELOPED OR REDUCED TO PRACTICE UNDER THIS AGREEMENT; OR THE OWNERSHIP,
NONINFRINGEMENT, MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE OF THE RESEARCH,

ANY RESEARCH MATERIALS OR ANY SUCH INVENTION OR PRODUCT.

NO DAMAGES. STANFORD SHALL NOT BE LIABLE FOR ANY DIRECT, CONSEQUENTIAL, OR
OTHER DAMAGES SUFFERED BY COLLABORATOR, ANY LICENSEE, OR ANY OTHERS INCLUDING, BUT
NOT LIMITED TO, DAMAGES ARISING FROM LOSS OF DATA OR DELAY OR TERMINATION OF THE
RESEARCH PROGRAM, OR FROM THE USE OF THE RESULTS OF THE RESEARCH PROGRAM, THE USE
OF ANY RESEARCH MATERIALS OR ANY SUCH INVENTION OR PRODUCT. COLLABORATOR
ACKNOWLEDGES AND AGREES THAT THIS EXCLUSION AND LIMITATION IS REASONABLE CONSIDERING
THE EXPERIMENTAL NATURE OF THE RESEARCH PROGRAM AND THE NATURE AND TERMS OF THE
PARTIES’ RELATIONSHIP.

MIT Sponsored Research Agreement 0 0000000 OOOOOOO

REPRESENTATIONS AND WARRANTIES. M.I.T. MAKES NO REPRESENTATIONS OR WARRANTIES
OF ANY KIND, EXPRESS OR IMPLIED, CONCERNING THE RESEARCH OR ANY INTELLECTUAL PROPERTY
RIGHTS, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY, FITNESS FOR
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A PARTICULAR PURPOSE, NONINFRINGEMENT, VALIDITY OF ANY INTELLECTUAL PROPERTY RIGHTS
OR CLAIMS, WHETHER ISSUED OR PENDING, AND THE ABSENCE OF LATENT OR OTHER DEFECTS,
WHETHER OR NOT DISCOVERABLE. Specifically, and not to limit the foregoing, M.I1.T.

makes no warranty or representation (i) regarding the validity or scope of the

Research or any intellectual property rights optioned or granted hereunder and (ii)

that the exploitation of the Research or any intellectual property rights will not

infringe any patents or other intellectual property rights of M.1.T. or of a third

party.

IN NO EVENT SHALL M.1.T., ITS TRUSTEES, DIRECTORS, OFFICERS, EMPLOYEES, STUDENTS AND
AFFILIATES, BE LIABLE FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING
ECONOMIC DAMAGES OR INJURY TO PERSONS OR PROPERTY AND LOST PROFITS, REGARDLESS OF
WHETHER M.1.T. SHALL BE ADVISED, SHALL HAVE OTHER REASON TO KNOW OR IN FACT SHALL
KNOW OF THE POSSIBILITY OF THE FOREGOING. THIS ARTICLE 11 SHALL SURVIVE THE
EXPIRATION OR ANY EARLIER TERMINATION OF THIS AGREEMENT.
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8. REPRESENTATIONS AND WARRANTIES

8.1. NO WARRANTIES. COLLABORATOR ACKNOWLEDGES AND AGREES THAT UEC IS AN
ACADEMIC RESEARCH INSTITUTION AND THAT THE RESEARCH PROGRAM IS OF AN EXPERIMENTAL
NATURE. AS A RESULT, ANY RESULTS OF THE COLLABORATIVE RESEARCH AND ANY RESEARCH
MATERIALS ARE PROVIDED AS 1S AND WITH ALL FAULTS.UEC MAKES NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, CONCERNING THE RESEARCH OR ANY
INTELLECTUAL PROPERTY RIGHTS, [INCLUDING, WITHOUT LIMITATION, WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT, VALIDITY OF ANY
INTELLECTUAL PROPERTY RIGHTS OR CLAIMS, WHETHER ISSUED OR PENDING, AND THE ABSENCE
OF LATENT OR OTHER DEFECTS, WHETHER OR NOT DISCOVERABLE. Specifically, and not to

limit the foregoing, UEC makes no warranty or representation (i) regarding the

validity or scope of any Intellectual Property Rights and (ii) that the exploitation

of the Collaborative Research or any Intellectual Property Rights will not infringe

any patents or other intellectual property rights of UEC or of a third party.
8.2.  NO DAMAGES. UEC, ITS DIRECTORS, OFFICERS, EMPLOYEES, STUDENTS AND AFFILIATES,
SHALL NOT BE LIABLE FOR ANY DIRECT, CONSEQUENTIAL, OR OTHER DAMAGES SUFFERED BY




COLLABORATOR, ANY LICENSEE, OR ANY OTHERS INCLUDING, BUT NOT LIMITED TO, DAMAGES
ARISING FROM LOSS OF DATA OR DELAY OR TERMINATION OF THE COLLABORATIVE RESEARCH, OR
FROM THE USE OF THE RESULTS OF THE COLLABORATIVE RESEARCH, THE USE OF ANY RESEARCH
MATERIALS OR ANY INVENTIONS OR PRODUCT. COLLABORATOR ACKNOWLEDGES AND AGREES THAT
THIS EXCLUSION AND LIMITATION IS REASONABLE CONSIDERING THE EXPERIMENTAL NATURE OF
THE RESEARCH PROGRAM AND THE NATURE AND TERMS OF THE PARTIES®" RELATIONSHIP. THIS
SECTION8 SHALL SURVIVE THE EXPIRATION OR ANY EARLIER TERMINATION OF THIS AGREEMENT.
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2.6. Payment of Research Cost. The parties shall bear the Research Cost as described
in Schedule Il and Schedule I11.

2.6.1. Collaborator shall pay to UEC the Research Cost as described in the division
of COLLABORATOR out of the Research Cost as described in Schedule Il by the account

issued by the UEC Cashier by the due date as prescribed in the relevant account.

2.6.2. If Collaborator fails to pay the Research Cost as in the preceding paragraph

by the due date as prescribed in the account as in the preceding paragraph,

Collaborator shall pay to UEC the outstanding amount plus the delay damage of 14.6%

per year to the amount in accordance with the number of days from the day following

the payment due date to the day actual payment is made.

2.7. Provision of Facilities and Equipment. UEC shall provide the facilities and

equipment relating to UEC as described in Schedule 1V for the use of the Collaborative

Research.

2.7.1. UEC may accept the equipment relating to the possession of Collaborator as

described in Schedule IV from Collaborator for provision of such to the use of the
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Collaborative Research, and use such jointly. Costs required for bringing in and

installation of the equipment shall be borne by Collaborator.

2.7.2. Collaborator shall manage the equipment brought into the facilities of UEC

in accordance with the reqgulations and rules of UEC.
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