RESEARCH AGREEMENT

Thi s Agr eenent i's made by and bet ween
(" Sponsor™) with of fices at ADDRESS

, and The Regents of the University of

California, a California Corporation having its principal office at
1111 Franklin Street, 5" Floor, Cakland, CA 94607-5200, on behal f

of the University of California, San D ego canmpus ("University").

WHEREAS, it is in the mutual interest of Sponsor and University
t hat research be conduct ed on a pr oj ect entitled

(Project);

WHEREAS, Sponsor desires to financially support said research at

Uni versity;

NOW THEREFORE, the parties agree as foll ows:

1. SCHEDULE - The Project shall be conducted in accordance with
the statement of work attached hereto as Exhibit “A” and
incorporated into this Agreenent by this reference solely for the
pur pose of describing the scope of work to be perfornmed under this
Agr eenent . The term  of this Agr eenent shal | be

t hr ough , unl ess sooner term nated as herein provided.




2. BUDCGET - Sponsor shall support the Project by a grant of
Dollars ($ ). The grant

amount shall cover all direct and indirect costs of the Project, as
set forth in the budget attached hereto as part of Exhibit “A” and
incorporated into this Agreenent. |If at any time University has
reason to believe that the cost of the Project will be greater than
t he anount budgeted, University shall notify Sponsor in witing to
that effect, giving a revised budget of the cost of conpletion of
the Project. Sponsor shall not be obligated to reinburse
Uni versity for the costs incurred in excess of the Budget unless
and until Sponsor has notified University in witing that the
revised budget is accepted. Upon expenditure of the accepted
budget anmount, University's obligation to continue performance of
the Project shall cease. |If the Project period is nore than one
year, the bal ance of any funds remaining at the end of any Project
year may be carried over to subsequent years during the period of

the Agreenent to support the Project.

3. PAYMENT - Upon execution of this agreenment and after receipt
of an invoice fromUniversity, Sponsor will provide paynent in the

anmount of $

Paynment shall be nade to "The Regents of the University of

California" and sent to the foll ow ng address:

The Regents of the University of California



> c/o Dan M G | breath, D rector

> O fice of Post Award Financial Services
University of California, San D ego
9500 G Il man Drive
La Jolla, CA 92093-0954

Uni versity shall forward invoices to Sponsor at the follow ng

addr ess:

ATTN:

PHONE:

FAX:

E- MAI L:

Tax | D#:

At least thirty (30) days prior to the beginning of each
quarter thereafter, University will forward an invoice to Sponsor
in an anount equal to one-quarter of the annual budget anount.
Sponsor w Il submt paynment to the address |isted above, upon
recei pt of such invoice.

Sponsor shall have sixty (60) days fromthe conpletion of the
Project to request that University provide a report of expenditures

shown by mmj or cost categori es.

4. PRI NClI PAL | NVESTI GATOR - The research is to be conducted by

Uni versity under the direction of ("Princi pal
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| nvestigator”) who will be responsible for the direction of the
Project, including all budgeting and revisions to the Budget, in

accordance with applicable University policies.

5. CONFI DENTI ALITY - Subject to Paragraph 9 of this Agreenent, it

is the intent of the parties that neither party shall furnish any
i nformati on considered confidential and/or proprietary by it and/or
one or nore third parties to the other party in connection wth

this Agreenent.

Shoul d Sponsor deem it necessary to disclose information
consi dered confidential and/or proprietary by it to University, it
will be clearly marked by Sponsor, in witing, as "Confidentia
| nf or mati on". Except as required by law, University wll wuse
reasonable efforts to avoid disclosure of such confidential
information for a period of three (3) years from the date of
di scl osure. This obligation does not apply to information that was
known to University prior to its receipt from Sponsor, that is
i ndependent |y devel oped by the University, or beconmes known at any

time to third parties through no fault of University.

6. RIGHTS I N DATA - Subject to Paragraph 5 of this Agreenent,

University shall have the right to copyright, publish, disclose,
di ssem nate and use, in whole and in part, any data and i nfornation
devel oped by University under the Project. Subject to Paragraphs 8

and 9 of this Agreenent, Sponsor shall have the right to disclose



and use the technical reports, data and information delivered under

the Project to Sponsor by University for any purpose.

7. USE OF NAME/PUBLICITY - It is agreed by each party that it

wi Il not under any circunstance use the nanme of the other party or
its enployees in any advertisement, press release or publicity with
reference to this Agreenent, w thout prior witten approval of the

ot her party.

8. PUBLI CATION - University shall have the right to publish the

results of the work conducted by University under this Agreenent to
the extent such results do not contain Confidential Information of
Sponsor, provided Sponsor has the opportunity to review and conment
on any proposed nanuscripts describing said work thirty (30) days
prior to their subm ssion for publication. University agrees to
consi der Sponsor’s comments prior to publication. However, if such
subm ssion would cause the loss of significant foreign patent
rights, University will, at its option, either delete the enabling
portion of the proposed publication, or withhold publication for an
addi tional sixty (60) days until U S patent filings are conpleted,
but only to the extent that Sponsor agrees to reinburse University
for costs associated with such patent applications and subsequent

prosecuti ons.

9. PATENT RIGHTS - Title to inventions, developnents or

di scoveries arising from research conducted under the Research



Agreenent shall be determned in accordance with United States

Patent Law, Title 35 United States Code.

a. Sponsor lInventions - Al rights to inventions or

di scoveries nade solely by Sponsor shall belong to Sponsor and

shal | be di sposed of in accordance wth Sponsor policy.

b. University lInventions - Al rights to inventions or

di scoveries made solely by University shall belong to the
University and shall be disposed of in accordance with University

policy.

c. Joint Inventions - Al rights to inventions or discoveries

made jointly by University and Sponsor shall be jointly-owned.

To the extent that the University has the legal right to do
so, the University shall offer to the Sponsor, in accordance with
the provisions of the follow ng paragraph, a tine-limted first
right to negotiate a comercial, royalty-bearing |icense, to nmake,
use, and sell any University or Joint Invention conceived and first
actually reduced to practice in the performance of research under

this Research Agreenent, for the term of any patent thereon.

The University shall pronptly disclose to the Sponsor any
inventions arising under this Research Agreenent. The Sponsor
shall hold such disclosure on a confidential basis and will not

di scl ose the information to any third party w thout consent of the



Uni versity. The Sponsor shall advise the University in witing
within sixty (60) days of disclosure to the Sponsor whether or not
it wishes to secure a commercial license. |If the Sponsor elects to
secure a license, the Sponsor shall reinburse University all costs
associated with patent filing for such inventions, whether or not a
patent issues. The Sponsor shall have ninety (90) days fromthe
date of election to conclude a |license or option agreenent with the
University. Such period nmay be extended by nutual agreenent. Said
Iicense shall contain reasonable terns and shall require diligent
performance by the Sponsor for the tinely comercial devel opnment
and early marketing of such inventions, and include the Sponsor’s
continuing obligation to pay patent costs. |f Sponsor el ects not
to secure such license(s), or such license has not been concl uded
within the ninety (90) day period described above, rights to the
| nvention(s) disclosed hereunder shall be disposed of in accordance

with University policies, with no further obligation to Sponsor.

10. | NDEWNI FI CATI ON - Sponsor agrees to defend, indemify and hold

University harm ess fromand against any and all liability, |oss,
expense, reasonable attorneys' fees, or clains for injury or
damages arising out of the performance of this Agreenent, but only
in proportion to and to the extent such liability, |oss, expense,
attorneys' fees, or clains for injury or danmages are caused by or
result from the negligent or intentional acts or om ssions of

Sponsor, its officers, agents or enpl oyees.



University agrees to defend, indemify and hold Sponsor
harmess from any claim liability, |oss, expense, reasonable
attorneys' fees, or clains for injury or damages arising out of the
performance of this Agreenment, but only in proportion to and to the
extent such liability, |oss, expense, attorneys' fees, or clains
for injury or damages are caused by or result fromthe negligent or
intentional acts or om ssions of University, its officers, agents,

or enpl oyees.

11. SUPPLIES AND EQU PMENT - In the event that University

pur chases supplies and equi pnent hereunder, title to such supplies

and equi pment shall vest in University.

12. EXCUSABLE DELAYS - In the event of a delay caused by incl enent

weat her, fire, flood, strike or other |abor dispute, act of God,
act of governnmental officials or agencies, or any other cause
beyond the control of University, University shall be excused from
per f ormance hereunder for the period of tine attributable to such
del ay, which may extend beyond the tinme |ost due to one or nore of
t he causes nmentioned above. |In the event of any such delay, this
Agreenent may be revised by changing the Budget, performance period
and ot her provisions, as appropriate, by nutual agreenent of the

parties.

13. NOTICE - Whenever any notice is to be given hereunder, it

shall be in witing and sent to the foll ow ng address:



Uni versity: Carlos D. Molina J.D
Contract & Grant O ficer
Ofice of Contract and Grant Admi ni stration
Uni versity of California, San D ego
La Jolla, CA 92093-0934

(for express mail:
UCSD Contracts and G ants
10300 N. Torrey Pines Road, 2nd Fl oor
La Jolla, CA 92037)

Sponsor:

14. TERM NATION - This Agreenent nmay be termnated by either party

at any tinme upon the giving of sixty (60) days prior witten notice
to the other party. Witten notice shall be directed to the
appropriate individual named in Article 13 ("NOTICE') of this
Agreenent. Upon the giving of notice of term nation by Sponsor, as
of the effective termnation date the University shall exert its
reasonable efforts to I|limt or termnate any outstanding
commi t ment s. Sponsor shall reinburse University for all costs
incurred by it for all work perforned through the effective
term nation date, and for all outstanding obligations which cannot
be cancel ed. Such obligations may include salary and fringe
benefits (including vacation accrual) of personnel engaged on the
project during their severance period; purchase orders and ot her
agreenments with outside vendors which cannot be cancel ed; inventory
storage and disposition costs for itens produced under this

Agreenent; and indirect costs associated with these obligations. In



addition, University shall also be reinbursed for additional costs
which may be incurred as a result of termnation, including
reasonabl e clerical and accounting costs. Support for any graduate
students enployed by the project are noncancellable. University
shall furnish, within ninety (90) days of the effective date of
termnation, a final invoice for settlenent of all costs to be
rei mbur sed. Upon the giving of notice of termnation by
University, as of the effective termnation date Sponsor shall have
no additional liability for any costs or obligations. In addition,
University shall furnish, within sixty (60) days of the effective
date of termnation, a final summary of all funds expended and
shal | rei nburse Sponsor for any funds paid by Sponsor to University
in excess of total funds expended by University.

THE REGENTS OF THE
UNI VERSI TY OF CALI FORNI A

By: By:
(signature) (signature)

Nanme: Carlos D. Mdlina J.D. Nane:

Title: Contract & G ant Oficer Title:

Dat e: Dat e:
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