SAINT LOUIS UNIVERSITY

COMPANY AND VISITING SCIENTIST AGREEMENT

THIS AGREEMENT, which shall become effective on the ______day of _____, 20__ (the "Effective Date"), is entered into by and between Saint Louis University ("University) with a principal office and place of business located at 221 North Grand Boulevard, St. Louis, Missouri 63103, together with the University's scientist, Dr. __________________ ("University Scientist") and _________________________________________________ ("Company") with a place of business located at ____________________________ and the Company's scientist, Dr. __________________ ("Visiting Scientist") (also referred to hereinafter individually as the Party and collectively as the Parties).

University is willing to provide the Visiting Scientist with reasonable access to the University Scientist's laboratory facilities and equipment in order to conduct the research studies described in Exhibit A ("Research Project"). Exhibit A is incorporated herein by reference and shall be included as an integral part of this Agreement. Visiting Scientist will be permitted to utilize University Scientist's laboratory facilities subject to the terms and conditions set forth herein.

The Parties hereto mutually agree as follows:

1. Laboratory Facilities. University shall provide Visiting Scientist the use of appropriate and specified laboratory facilities and equipment under the supervision of University Scientist for the sole purpose of conducting the Research Project (Exhibit A). University Scientist and Visiting Scientist shall serve as the primary technical contact persons for University and Company, respectively, until such time as University or Company notifies the other Party in writing of a change in their technical contact person under this Agreement. Company and Visiting Scientist agree to follow University's standard safety protocols and all other applicable University policies and procedures.

2. Supplies/Warranties. All laboratory supplies needed by the Visiting Scientist for the Research Project will be fully paid for by Company. Company agrees to take any supplies that may be provided by University in connection with this Agreement, including any biological materials, "as is". UNIVERSITY MAKES NO REPRESENTATIONS AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, AND EXPRESSLY DISCLAIMS ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE. ADDITIONALLY, UNIVERSITY MAKES NO WARRANTIES OF NON-INFRINGEMENT WITH RESPECT TO ANY THIRD PARTY'S INTELLECTUAL PROPERTY RIGHTS AND TITLE, INCLUDING WITHOUT LIMITATION, PATENT RIGHTS IN ANY SUPPLIES AND MATERIALS. All tangible property, including but not limited to biological material, which is owned by University and is supplied to Visiting Scientist for use in the Research Project, shall remain at all times the sole property of University. In the event that Company decides that it wishes to obtain a license from University for use of University owned intellectual property and/or tangible property, and provided that the Technology of interest to Company is available for licensing from the University, then University agrees to discuss the terms and conditions of such license with the Company. The foregoing notwithstanding, University shall in no event be obliged to grant a license to Company and University shall retain its right to grant a license(s) to a third party (ies).

3. Research Collaboration. In consideration of the benefits provided by University under the terms of this Agreement, Company and Visiting Scientist will provide mutually agreed technical assistance and support to University Scientist in connection with University Scientist's laboratory studies which relate to the Research Project presented in Exhibit A hereof (hereinafter "Research Collaboration").

4. Publications. Visiting Scientist agrees to provide University with a confidential copy of any publication, abstract oral presentation, poster, or other such document which relates to the Research Project, at least thirty (30) days prior to its submission for publication or oral presentation. At University's request, Company and Visiting Scientist agree to delay submission of any publication or oral presentation relating to the results of the Research Project for an additional thirty (30) days in order to permit University time to file a U.S. patent application(s) or to modify or delete any University Confidential Information (as hereinafter defined). In no event shall such delay exceed sixty (60) days from the date that University Scientist received the confidential advance copy of the publication or oral presentation. In accordance with usual scientific custom, the contribution of University and its employees or agents will be expressly noted in all written or oral public disclosures, by acknowledgment or co-authorship as appropriate.

5. Confidential Information. The Parties agree that during the term of this Agreement and for a period of five (5) years following the earlier of the termination or expiration of this Agreement, neither Party will disclose any Confidential Information belonging to the other Party, without the prior written consent of the other Party. For purposes of this Agreement, the term "Confidential Information" means any and all confidential information belonging to a Party hereto which has not been publicly disclosed, including but not limited to research study findings, biological materials, procedures, data, results, conclusions, know-how, experience, inventions, discoveries or trade secrets. Confidential information" shall not include any information which:

1. Is known to recipient Party as documented by recipient Party's written records, dated prior to the date of receipt from the other Party; or,

b. 
becomes publicly known through sources other than the recipient Investigator or recipient Institution; or,

c. 
is lawfully received by recipient Investigator or recipient Institution after the Effective Date of this Agreement from a third party; or,

d. 
is approved for public release by written authorization from the owner Party; or, 

e. 
is developed independently of the Confidential Information provided by one Party to the other Party hereunder; or,

f. 
is disclosed pursuant to the requirements of a United States Government agency or judicial body, or that of any State thereof having legal jurisdiction, where such disclosure is mandated by law.

6. Patent Rights. Except as otherwise agreed to in writing by Company and University, any inventions or discoveries made solely by Visiting Scientist arising out of or related to the Research Project and/or the Research Collaboration shall be formally assigned by Company based inventors to Company. Any inventions or discoveries made, solely by University Scientist and/or other University employees or agents, which arise out of or related to the Research Project and/or the Research Collaboration, shall be formally assigned by University based inventors to University. Any inventions or discoveries made jointly by University inventors and Company inventors arising out of or related to the Research Project and/or the Research Collaboration shall be assigned by the inventors to their employing institution and such jointly made inventions shall be jointly owned by University and by Company. In the event that there is joint intellectual property developed during the term of this Agreement, University shall have sole responsibility for filing, prosecuting and maintaining patents covering such joint intellectual property. University will timely provide to Company copies of joint patent related patent correspondence and keep Company timely appraised on patent related matters throughout the course of the patent prosecution. Company will have responsibility for fully reimbursing all of University's joint patent‑related patent costs and expenses under this Agreement in the event that Company receives an exclusive license (with right to sublicense) from University for any commercial application of the jointly patented technology.  Alternatively, if Company receives either no license from University or a non‑exclusive license from University for commercial development rights in University's share of the jointly owned technology, then Company shall reimburse University for one‑half of the patent costs and expenses related to the filing, prosecution, and maintenance of the jointly owned patented technology.  University shall timely provide Company with written documentation of all legal costs and expenses associated with the filing, prosecution, and maintenance of jointly owned patents developed under this Agreement.

7. Insurance. Company shall obtain and maintain during the term of this Agreement, and for a period of ten (10) years thereafter, comprehensive general liability insurance with coverage of not less than $1,000,000.00 per occurrence and $3,000,000.00 in the annual aggregate. Additionally, Company shall maintain worker's compensation insurance on its Visiting Scientist and any other Company employees permitted hereunder to work on the University's premises, in such amounts as required by any and all applicable U.S. Government and State of Missouri laws and regulations. A certificate of insurance coverage shall be provided by Company to University annually on the anniversary of the Effective Date and at such other times during the, term of this Agreement as may be requested in writing by University. Company may not terminate or reduce its insurance coverage below the level of the aforementioned insurance coverage limits without giving University at least thirty (30) days prior written notice.

8. Indemnification. Company and University shall indemnify and hold each other harmless from any loss, expense (including attorney's fees), cost liability, damage or claim (hereinafter collectively "Losses") for bodily injuries, death or for damage to property arising out of the gross negligence or wrongful acts or omissions of their respective employees and agents, provided that neither Party hereto shall have any obligation or liability hereunder to the extent that any such Losses are caused in whole or in part by the Party seeking indemnification. Both Parties hereto agree to promptly notify the other Party of any claim or Losses covered by this indemnity. Additionally, Company agrees to hold the University harmless from any and all claims and any Losses relating to Visiting Scientist or any other individual's employment with Company.

9. Term and Termination. This Agreement shall be for a period of _____year(s) beginning on the Effective Date hereof This Agreement may be terminated by Company or by University for any reason upon provision of written notice given to the other Party at least thirty (30) days prior to the date of termination.

10. Implied License. Except as expressly provided in this Agreement, nothing contained herein shall be implied to grant either Party any license with respect to the other Party's Intellectual Property or Tangible Property. It is mutually understood and agreed by the Parties that title to all Company Intellectual Property and Tangible Property shall remain solely with Company. It is mutually understood and agreed by the Parties that title to all University Intellectual Property and Tangible Property shall remain solely with University.

11. Waiver. No waiver of or any breach of any provision of this Agreement will constitute a waiver of any prior, concurrent, or subsequent breach of the same or any other provisions hereof, and no waiver will be effective unless made in writing signed by both Parties.

12. Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws effective during the term hereof, such provision will be fully severable; this Agreement will be construed and enforced as if such illegal, invalid or unenforceable provision had never comprised a part hereof, and the remaining provisions of this Agreement will remain in full force and effect.

13. Limitation of Liability. Each party shall be liable to the other only for actual damages and not for any special, consequential, incidental or indirect damages arising out of this Agreement, however caused, under any theory of liability.

14. Complete Agreement. The Parties acknowledge that this instrument with its Exhibit(s) sets forth the entire agreement and understanding of the Parties hereto as to the subject matter hereof and supersedes all prior communications, agreements and negotiations between the Parties with respect thereto. This Agreement shall not be subject to any change or modification except by the execution of a subsequent written instrument subscribed to by both University and Company.

15. Confidential Terms. Except as expressly provided herein, each Party agrees not to disclose any financial terms of this Agreement to any third party without the prior written consent of the other Party, except as required by securities or other applicable laws, to prospective investors and to such Party's accountants, attorneys and other professional advisors.

16. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original and both together shall be deemed to be one and the same Agreement.

17. Governing Law. This Agreement shall be governed and construed in accordance with the law of the State of Missouri.

18. Assignment. This Agreement shall not be assigned by either Party without the prior written consent of the other party.

19. Modifications. Any agreement to change the terms and conditions of this Agreement shall be valid only if made in writing and mutually agreed to by authorized representatives of Company and University.

20. Notices. Notices and communications hereunder shall be deemed made if hand delivered or given by registered or certified mail, postage prepaid, and addressed to the authorized business representatives of the other Party at its address shown below (or at a different address as may later be provided in writing by one Party to the other Party):

Saint Louis University 



Company

Dr. Raymond C. Tait 

Vice President for Research

Saint Louis University 

3700 West Pine Mall, Room 255 

St. Louis, MO 63108 

Phone: 314-977-2241

Fax: 314-977-2026

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as a sealed instrument effective as of the day and year first above written.

SAINT LOUIS UNIVERSITY  


COMPANY

_________________________


_____________________________

Authorized Signature 



Authorized Signature

Name: Raymond C. Tait, Ph.D. 


Name:

Title: Vice President for Research

           Title:

___________________________

_____________________________

Date 






Date

UNIVERSITY SCIENTIST  


VISITING SCIENTIST

____________________________

_____________________________

Signature 





Signature

Name: 





Name:

Title: 






Title:

____________________________

_____________________________

Date






Date

*Exhibit(s) follow.

Approved August 25, 1998

Revised November 28, 2010
SAINT LOUIS UNIVERSITY 

COMPANY AND VISITING SCIENTIST AGREEMENT

EXHIBIT A 

DESCRIPTION OF RESEARCH PROJECT
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