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MANILA DECLARATION

Introduction

Scientists in the Asian region have long recognized that exploitation of their
biological resources, notably medicinal plants, has rarely been of direct benefit to
either Asian scientists or the economic development of the region.

One of the resolutions of the Symposium on the Development of Drugs from
Plants, 26-28 October 1989, in Manila, was that the natural plant heritage of each
country should be respected and explored for the benefit of that country. In
addition, it was resolved that collaboration with foreign scientists should be
conducted on a mutually acceptable basis and where possible, training of local
scientists should be included.

The Seventh Meeting of the Asian Coordinating Group for Chemistry [ACGC VII]
held in Xiamen, People’s Republic of China, 5-7 February 1990, discussed Asian
concerns over the exploitation of biological materials. This theme, concerning the
collection of plant specimens and the role of Herbaria, was further discussed at
the UNESCO-sponsored Botany 2000 Herbarium Curation Workshop held in
Perth, Australia, 15-19 October in the same year. A code of Ethics for Foreign
Plant Collectors developed at the meeting has now been modified to cover all
biological materials, including marine organisms.

The exploitation of biological resources has also been dealt with in the Summary
of the Workshop on Drug Development, Biological Diversity, and Economic
Growth by J. Schweitzer et al. (1991) in Journal of the National Cancer Institute,
Vol. 83;1294-98.

The Seventh Asian Symposium on Medical Plants, Spices and Other Natural
Products (ASOMPS VII) held in Manila, Philippines 2-7 February 1992, concluded
with an Open Forum on the Ethical Utilization of Biological Resources.

The open Forum has resulted in the following Manila Declaration, together with
its appended Code of Ethics for Foreign Collectors of Biological Samples and
Contract Guidelines.



Concerning

The Ethical Utilization of Asian biological resources

Developed at the Seventh Asian Symposium on Medicinal Plants, Spices and
Other Natural Products (ASOMPS VII) which was held in Manila, Philippines
from 2 to 7 February 1992 and was attended by 283 scientists from 31 countries.

Given that:

—

the maintenance of biological and cultural diversity is of global concern

developing countries are major centers of biological and cultural diversity

3. there is increased interest in biological material with medicinal and/or other
economic value

4. indigenous peoples frequently possess knowledge that provides a key to

natural products of economic value.

b

Recognizing that:

o

all national governments have sovereignty over their biological resources.

6. current practices of exploitation of biological resources and indigenous
knowledge are frequently inequitable, favoring technologically advanced
organizations and/or developed countries, to the disadvantage of both
conservation and development in the country or region of origin.

7. there is need for further investment in training and technology in developing
countries and for equitable partnerships with developed countries in order to
obtain new products from biological material.

8. there has been insufficient acknowledgement of the essential role that

indigenous knowledge (.e. intellectual property) plays in identifying important

natural products.

Thus, it is recommended that:

9. national governments, with advice from appropriate professional
organizations within the region, develop adequate legislation to exercise
control over the collection and export of biological material

10.as a high priority, governments, international agencies, multinational
corporations and academic institutions, through training, laboratory
construction and technology transfer, should support the development of
human and material resources needed for all aspects of local biological
evaluation of indigenous materials for conservation and for managed
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development

11.for all collecting, the authorizing agreement(s) should include provision for any
subsequent commercial development that may eventually arise

12.internationally recognized professional societies develop a code of ethics that
facilitates the formation of equitable partnerships in the development of new
products from biological material.

13.mandatory royalty or license agreements be established to ensure fair and
equitable distribution of benefits to the region of origin

14.supply agreements should only be made by the appropriate country
organization and not with individuals in that country

15.1n order to avoid over exploitation of promising species, the country
organization should adopt methods to protect the identity and provenance of
its biological material

16. specific regulations be established to ensure that the collection and export of
biological material is adequately monitored and controlled in the interest of
the country supplying the material. These should include the requirements
that;

16.1 collections are made together with local counterparts appointed by the
country organization involved

16 2 adequately annotated, preserved voucher specimens of biological
material are lodged in appropriate national institutions

16.3 sufficient funds are provided by the external organization to cover the
support costs which may be incurred

16.4 if there is a threat of destructive harvesting, provision must be made for
sustainable harvesting or development of alternative supplies

16.5 the traditional knowledge of local participants contributing to
development of new natural products must be recognized as significant
intellectual property.

Code of Ethics for Foreign Collectors of Biological Samples
[ Appendix 1 ]

The reference document was developed at the Botany 2000 Herbarium Curation
Workshop held in Perth, Western Australia, 15 to 19 October 1990. It was
modified in April 1992 to cover other biological material.

The foreign collector should:

® arrange to work with a local scientist(s) and institute(s) respect regulations of
the country visited; for example, by entering on a research/collecting visitor
visa, not a tourist visa, and by observing regulations for export of biological
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specimens, quarantine, CITES, etc.

obtain official permission for all collections in National Parks or protected
areas.

ascertain whether items used in scientific work and which are difficult to
obtain can be contributed.

when applying for a travel study grant, include equal travel expenses for local
counterpart(s) and an amount to cover the cost of processing museum
specimens or other costs of the visit to the host institute

leave a complete set of adequately labelled duplicates with the institute before
departing the country.

ensure that Types of species described as a result of the research are deposited
in the National Museum or Herbarium of the country of origin.

inform the institute in the country of origin where duplicate specimens are to
be deposited.

not exploit the natural resources of the host country by removing high value
biological products through collecting wild specimens, for example plants with
potential horticultural, medicinal, cultural or other economic value, without
prior permission.

obtain a list of rare and endangered species of the country visited and not
collect these species without permission.

collect no more material than is strictly necessary; for live plant specimens,
collect cuttings or seeds rather than uprooting whole plants; for marine
specimens, wherever possible, collect subsections rather than whole
organisms.

leave copies of photographs/slides for the host institute(s)

inform the host institute/appropriate organization of new localities of rare/
endangered species found

remember to send copies of research reports and publications to
collaborator(s) and host institute(s)

acknowledge collaborator(s) and host institute(s) in research reports and
publications

collect identified reference voucher specimens for all biological products to be
exported.

CONTRACT GUIDELINES
[ APPENDIX 2 ]

ASOMPS s VII recognizes that there is considerable variation in the levels of
technical expertise for the development of new natural products in the region.
There is also recognition that every effort should be made to reduce dependency
by developing countries on technology held by developed countries. However, in
the short-term, efficient development of new natural products may involve
sharing of biological resources and technology between developed countries and

12



the countries of origin.

In order to avoid contracts which do not achieve equity in partnerships between
developed countries and the country of origin, there are suggested minimum
standards which should be used:

® The amount of material collected for initial screening should not normally
exceed 100-500 grams (dry weight) unless specific permission is obtained.

® Payment should include all handling expenses and infrastructure costs.

® Where screening of extracts is carried out with the aid of a partner
organization in the developed world, a minimum of 60% of any income arising
from the supply of extracts to commercial organizations should be returned to
the appropriate country organization.

® The country organization should receive a minimum of 51% of any royalties
arising from external collaboration that results in marketable products. Since
a fair royalty would be of the order of 3-5%, the appropriate country
organization should receive a minimum royalty of 1.5-2.5%.

® The country organization should not sign agreements that give indefinite
exclusive rights to any external party. Exclusivity should be limited to no
more than a two-year period.

® Complete evaluation of results of any screening should be reported to the
supplying country organization within a reasonable specified period.

® Ifthere is a threat of destructive harvesting, costs of sustainable harvesting or
development of alternative supplies must be borne by the external
organization.

® The contribution of research participants should be recognized through
co-authorship of publications.

® Initial preparation of extracts and screening should be done in the country of
origin and assistance to develop this expertise should be provided wherever
practicable.
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THE ASEAN FRAMEWORK AGREEMENT
ON ACCESS TO BIOLOGICAL AND GENETIC RESOURCES

Draft Text, 24 February 2000

The Member States of the Association of South East Asian Nations (ASEAN):

CONSCIOUS of the fact that the Member States of the Association of South East Asian
Nations possess ecosystems considered as among the most diverse in the world in which the
ASEAN have a common interest;

REALIZING the value of biological and genetic resources in the development of products,
compounds and substances that have medicinal, industrial, agricultural and related
applications;

RECOGNIZING that access to biological and genetic resources are currently unregulated,
thus the urgent need to protect ASEAN interests in these biological and genetic resources
from biopiracy;

NOTING the provisions of the Convention on Biological Diversity on the sovereignty of
States over their genetic resources and the need to promote the conservation and sustainable
use of these resources as well as the fair and equitable sharing of benefits arising from its
utilization;

RECALLING the numerous decisions of the Conference of the Parties of the Convention on
Biological Diversity promoting and encouraging regional approaches to access and
benefit-sharing arrangements;

RESPECTING the sovereignty of each Member State over their biological and genetic
resources;

AWARE of the fundamental principle that the prior informed consent of the Member State
and its indigenous peoples and local communities embodying traditional lifestyles would have
to be secured before access can take place;

ACKNOWLEDGING the need to ensure the uniformity and consistency of access
regulations in the ASEAN region by setting minimum requirements for national
implementation and maximize opportunities for the conservation and sustainable use of
biological and genetic resources.

Have agreed as follows:

Article 1 - Declaration of Principles

The Association of South East Asian Nations (ASEAN) adheres to the following principles
with regards to access to biological and genetic resources:
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That the Member States have sovereignty over biological and genetic resources within their
territories in accordance with the provisions of the Convention on Biological Diversity;

That the Member States shall recognize, respect, preserve and maintain the knowledge,
innovations and practices of indigenous peoples and local communities embodying traditional
lifestyles to their natural resources, including genetic resources;

That the Member States shall ensure the conservation and sustainable utilization of the
biological diversity in the ASEAN region;

That the Member States shall ensure fair and equitable sharing of benefits arising from the
utilization of biological and genetic resources at the community, national and regional levels;

That the Member States regard biological and genetic resources as a sacred heritage for all
humankind and reject the application of the patent system thereon; and

That the Member States recognize the importance of ensuring that food security in the region
is enhanced and recognize the importance of the exchange and utilization of food crop
germplasm already widely dispersed and utilized.

Article 2 - Objectives

The Framework Agreement shall have the following objectives:

To ensure the conservation and sustainable use of biological and genetic resources and
equitable sharing of benefits arising from access to those resources, consistent with the
principle of prior informed consent;

To accord recognition and protection to traditional knowledge of indigenous peoples and local
communities, and to facilitate fair and equitable sharing of benefits with the said communities
where traditional knowledge is utilized;

To ensure that the peoples of ASEAN derive maximum and fairly shared benefits from the
development and uses of biological and genetic resources within their territories;

To promote cooperation among ASEAN Member States in the utilization of, and providing
access to biological and genetic resources and encourage the sharing of resources;

To ensure that access regulations within the ASEAN region are uniform and consistent in
accordance with identified minimum requirements as set out in this Framework Agreement;

To set minimum standards in regulating access to biological and genetic resources and
strengthen national initiatives towards this objective; and

To promote technology transfer and capacity building at the regional, national and community
levels.

To establish effective and participatory measures for the grant of prior informed consent up to
the local level taking into account national perspectives and priorities.

Article 3 - Definition of Terms
Under this Framework Agreement, the following terms shall mean:

Access to Biological and Genetic Resources - the acquisition and use of biological and genetic
resources as well as the derivatives thereof or, as applicable, intangible components, for
purposes of research, bioprospecting, conservation, industrial application or commercial use,
among others.

Biological and Genetic Resources - includes genetic materials, organisms and parts thereof,
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population, or any other biotic component of ecosystems with actual or potential use or value
for humanity.

Bioprospecting - the search for wild species with genes that produce better crops and
medicines, or the exploration of biodiversity for commercially valuable genetic and biological
resources.

Resource Providers - shall include federal, state governments, local authorities, land owners,
land users, indigenous and local communities.

Indigenous Peoples and Local Communities - shall be defined according to ILO 169 with the
following elements: identity, territory, culture, tradition and knowledge

Traditional Knowledge - knowledge, innovations and practices of indigenous and local
communities relating to the use, properties, values and processes of any biological and genetic
resource or any part thereof.

Derivatives - something extracted from biological and genetic resources such as blood, oils,
resins, genes, seeds, spores, pollen and the like as well as the products derived from, patterned
on, or incorporating manipulated compounds and/or genes.

Article 4 - Scope and Coverage

The Framework Agreement shall cover all biological and genetic resources including the
traditional knowledge associated therein. However, access to biological and genetic
resources shall not automatically mean access to the traditional knowledge associated with the
resource. Access to such traditional knowledge shall be explicitly indicated in the
application for access.

The ASEAN Member States shall consider ex-sifu materials originating from the ASEAN
region collected prior to the adoption of the Convention on Biological Diversity as held in
trust for the benefit of humankind where the application of intellectual property rights shall
not be allowed.

The ASEAN Member States shall not allow the patenting of plants, animals, microorganisms
or any parts thereof, and traditional and indigenous knowledge.

The Framework Agreement shall not allow the prospecting as well as the application of
intellectual property rights on genetic materials of human origin. Furthermore, the Member
States strongly urge the establishment of a multilateral process to effectively regulate the
access, use, and commercialization of human genetic materials.

The Framework Agreement shall not apply to the traditional uses of biological and genetic
resources by indigenous and local communities in accordance with their customary practices
and traditions.  All other individuals, agencies and institutions shall comply with the access
regulations that may be established by the Member States.

Article 5 - Access Instrument

The nature of the access instrument shall be determined by each Member State based on their
respective national policies and legislation in accordance with the minimum terms and
conditions laid down by this Framework Agreement.

Article 6 - Implementation of the Framework Agreement

The implementation of the Framework Agreement shall be effected by an entity to be
identified from existing ASEAN bodies that may fulfill a clearing house function to attain the
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objectives of this Agreement. Whenever it becomes necessary, the ASEAN Member States
shall make a decision on whether a separate body within the ASEAN may be created to attain
the objectives of the Framework Agreement.

There shall be established an interim clearing house mechanism the functions of which may
be initially performed by the ASEAN Regional Centre For Biodiversity Conservation
(ARCBC) until such time when a permanent body shall have been designated by the ASEAN.
To this end, the ARCBC shall establish and maintain a database on the status of biological
and genetic resources, as well as access agreements and applications.

Article 7 — Regional Clearing House Mechanism
The regional clearing house mechanism shall be responsible for:

Providing relevant information to resource users and the competent national authorities.
Provided that some information received by the clearing house mechanism may not be shared
to parties other than the resource providers and shall be subject to appropriate security
precautions;

Serving as an information node to which Member States that allowed access to genetic
resources shall report such access and to disseminate such information to the other Member
States;

Providing technical and legal support to competent national authorities;

Reporting to the Standing Committee the status of implementation of the Framework
Agreement;

Monitoring the implementation of national access legislation;

Adopting a system of warning other Member States on applications that have been denied by
a Member State including a dissemination of the reasons and circumstances for such a refusal
or rejection;

Article 8 — Competent National Authority

The Member States shall have the obligation to designate their respective competent national
authorities which shall be responsible for:

Formulating and implementing the national legislation on access;

Establishing procedures for the granting of prior informed consent at the national and local
levels with the direct involvement of resource providers;

Disseminating information on the access regulation;

Establishing links with the ARCBC in the interim period and with the regional clearing house
mechanism once it has been established;

Providing information to the regional clearing house mechanism which they view to be of
regional importance

A Standing Committee composed of competent national authorities shall be established and
shall be responsible for:

Reviewing the Framework Agreement;
Assisting Member States in the establishment of competent national authorities;

Settling disputes between and among the Member States
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Article 9 — Settlement of Disputes

In cases of dispute between Member States, between a Member State and communities, or
between communities regarding access, such cases shall be settled among the concerned
parties through dialogue. Dispute between a resource user and a Member-State shall be
settled at the national level following the provisions of the national access regulation.
Disputes among Member-States shall be settled through an arbitration process in a manner
similar to what has been laid down in applicable international treaties.

Article 10 - Prior Informed Consent and Participation of Key Stakeholders

The prior informed consent of the Member State providing the biological and genetic
resources is necessary before access to genetic resources can take place. The competent
national authority designated by Member States shall establish legally-binding procedures for
the determination of prior informed consent up to the local level.

The procedures leading to the grant of prior informed consent at the local level shall provide
for the active involvement of indigenous peoples and local communities embodying
traditional lifestyles. The prior informed consent process shall respect and comply with the
customary laws, practices and protocols of indigenous peoples and local communities and the
disclosure of any information pertaining to the access shall be in a language understandable to
the local communities.

The Member States shall provide in their access regulations that each application for prior
informed consent shall be accompanied by a full disclosure of the following information:

name of the researcher, collector or collaborator;
specific area and location of the bioprospecting activity;
the defined period when the collection activities will take place;

the specific purposes, objectives, resources to be used, activities and methodologies, expected
outputs and other related information;

information on the local collaborator;

information on the potential environmental and ecological impact of the bioprospecting
activity; and

potential benefits to the country

If a Member State decides to deny access to a particular application, the regional clearing
house mechanism shall disseminate the appropriate information to Member-States for their
reference and appropriate action.

Article 11 - Fair and Equitable Sharing of Benefits

All resource providers, particularly indigenous peoples and local communities embodying
traditional lifestyles, shall be actively included in the negotiation of benefits on the basis of a
full disclosure of potential benefits and risks arising from the use of the resource. Any
benefit sharing arrangements that may be entered into shall not negatively interfere with
traditional knowledge systems and practices of indigenous peoples and local communities.

The ASEAN Member States shall recognize the indigenous peoples and local communities as
the legitimate users and custodians of biological and genetic resources, and creators of
traditional knowledge. In this connection, the ASEAN Member States shall establish legal
processes to ensure fair and equitable sharing of benefits arising from the use of such
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knowledge and resources.

The negotiation of any benefit sharing arrangements that may come in the form of technology
transfer, capacity building, monetary and non-monetary benefits arising from the utilization of
a Member State’s biological and genetic resources shall be left to its own initiative and
discretion based on a minimum set of requirements which shall include the following:

The participation of nationals in research activities;
The sharing of research results, including all discoveries;
A complete set of all voucher specimens left in national institutions;
Access by nationals to all national specimens deposited in international ex sifu-collections;

The receipt by resource providers, without payment of a royalty, of all technologies developed
from research on provided materials;

Fees, royalties and financial benefits; and
The donation to national institutions of equipment used as part of research.

For the guidance of the Member States, the Framework Agreement shall provide an Annex
that will illustrate options and guidelines for appropriate benefit-sharing arrangements
particularly those that have been discussed and noted by any ad-hoc body or Experts Panel
created by the Conference of the Parties to the Convention on Biological Diversity for the
purpose. Other options for benefit-sharing shall be determined by the Member States at the
national level or whatever they may be able to negotiate in every application for access.

The Member States shall provide for renegotiations of whatever benefit-sharing arrangements
that may have been entered into and such renegotiations shall be done with the originally
identified resource providers on the terms of benefit-sharing during the development and
when new uses are discovered for those biological and genetic resources that have been
collected.

Article 12 - Common Fund for Biodiversity Conservation

There is hereby created, at the level of the ASEAN, a Common Fund specifically and only for
biodiversity conservation. Contributions to this Fund shall be sourced from a share in the
revenues derived from any commercialization of the use of common and shared resources
among the Member States. The ASEAN Working Group on Nature Conservation and
Biodiversity (AWGNCB) shall make the appropriate recommendations on the implementation
mechanisms for the said Fund.

The Common Fund shall also be sourced from a portion of whatever the Member States shall
impose as the appropriate charges and fees on each access application submitted to their
respective competent national authorities. Additional support to the Common Fund shall
also be derived from whatever benefit-sharing arrangements that may be negotiated by each
Member State, on a case-to-case basis.

Article 13 - Environmental and Social Impact and Biosafety Concerns

In view of its importance in realizing the objectives of biodiversity conservation, this
Framework Agreement shall conform with any national, regional and international guidelines
on biosafety without prejudice to a separate and distinct framework or protocol on the issue
that may be developed by the ASEAN Working Group on Nature Conservation and
Biodiversity (AWGNCB) taking into account the work of other relevant ASEAN bodies.

19



This Framework Agreement shall also take into consideration the various environmental and
social impacts of access to genetic resources in conformity with national, regional and
international guidelines.

Comments, remarks and suggestions can be forwarded until 31 May 2000 to:

SEARICE

Elipdio V. Peria

Unit 331 Eagle Court Condominuim #26 Matalino Street Central District, Diliman Quezon
City Philippines

Tel. +63 (2) 433-7182
Fax +63 (2) 921-7453
eMail searice(@philonline.com.ph

The draft document together with the comments, remarks and suggestions will be presented in
June 2000 to the ASEAN Working Group for Nature Conservation and Biodiversity for
decision.
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74V oy B ARTER SRR H
APPLICATION FOR RESEARCH AGREEMENT

__ARA_ CRA

l.a

Name

Last Name First Name Middle Name

Nationality Degree (Sought/Completed)

Nature of Employment: Government
Private

Present Position/Official Designation

School/Institution/Agency

1.b

Company/Organization/Institution/Agency

(To be filled up by Head)

Name of Company/Institution/Organization/Agency:

Address
Head
Tel. No. Fax No.

2. Species/Specimen kind and number/quantity to be collected (e.g. mammals,
birds, flowering plants, signs, etc.)

3. Purpose of Collection

4. Places of Collection
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5. List of researches (foreign and local counterpart) indicate role in project
implementation (attach resume)

6. List of Foreign researchers/contact person assisting you in the field and
institutional affiliations

7. List of cooperating Filipino researchers and their institutional affiliations

I certify that the statements made herein are correct and true and I will abide by
the decision of the IACBGR on this application.

Signature
Date
SUBSCRIBED AND SWORN BEFORE ME this day, 199__ at
, Philippines, personally appeared with Residence
Certificate No. 1ssued on , 199  at

known to me to be the same person who executed the foregoing
instrument and acknowledge to me that the same is his/her voluntary act and
deed.

Notary Public

Please submit the following documents together with this duly signedapplication
form:

1. Three (3) copies of research proposal following attached format.
2. For 1.a applicants, Letter of endorsement from Head of Institution

where applicant is affiliated or Reputable Institution, Museum or
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University as may be required.

__ 3. For 1.b applicants, Company/Institution/Organization/Agency
Profile

__ 4. Letter of acceptance from Filipino counterpart(s) authorized by or
representing the host institutions to cooperate in your activities in

the Philippines.

__ 5.Two (2) 2" x 2" ID Picture

__ 6. Others
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7 4 v B NE R SRR R
RESEARCH PROPOSAL FORMAT

Academic Commercial

1. Project Title

2. Project/Research Objectives
2.1
2.2
2.3

3. Places of Collection

Projected date of implementation and reason

4. Bioresources and quantity (if possible) (indicate live or dead specimen specify if
by-products or derivatives)

5. Methodology (use separate sheet if necessary)

6. Manner data to be gathered (recorded, photographed, video, collected, observed,
etc.) and format (notes, specimens, photographs, etc.)
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7. Anticipated intermediate and final destination of bioresources, etc.

8. How bioresources obtained are to be used initially (i.e. national collection)
subsequently (e.g.) drug exploitation, field guide preparation, etc.)

9. Description of funding support with budget (use separate sheet if necessary)

10. Analysis of the research of foreseen impact on biological diversity.

11. Detailed description of immediate compensation anticipated.

12. Detailed description of long-term compensation anticipated.

13. List of in-country entities likely to receive compensation enumerated in # 11
and reasons (logical and legal)
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Al
Agreement for the Testing of Plant Extracts between the Company and the
University (Sri Lanka), dated January 1st, 2000

Subject matter Plant Genetic Resources.

Summary of use(s) Plant extracts shall be tested for possible use in the field of
agribusiness (crop protection and animal health). If the results of preliminary
biological tests are promising, the Company will carry out further investigations
such as isolation, structure elucidation and biologically testing of the biologically
active compounds.

Purpose or background In return for a fellowship and, in the event of
commercialisation, the payment of royalties, the University agrees to carry out a
research project with the Company dealing with the selection of 120 plant extracts
(2 g per extract) per year, with a view to their possible future utilisation in
agribusiness (crop protection and animal health). The University is responsible
for acquiring all proper licenses and paperwork to allow the legal transfer of the
material to the Company.

Contact details Dr. V. Kumar, Senior Professor, Department of Chemistry,
University of Peradeniya, Peradeniya, Sri Lanka.

E-mail: vkumar@pdn.ac.lk

Telephone: +94-8-389151 Ext 4278, +94-77-801184

Fax: +94-8-389939, +94-8-389129
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THE PARTIES AGREE AS FOLLOWS:

The University agrees to carry out a research project dealing with the selection of
plant extracts in view of their possible utilisation in agribusiness (crop protection
and animal health), hereinafter referred to as "the Project".

The University shall provide exclusively to the Company 120 plant extracts (2 g
per extract) per year for testing in the field of agribusiness (crop protection and
animal health). The University is responsible for acquiring all proper licenses and
paperwork to allow the legal transfer of the material to the Company.

The Company agrees to grant the University in connection with the Project a
fellowship for the period of 3 (three) years from January 1, 2000, until December
31, 2002. The amount of such fellowship covering salary and consumables shall be
US Dollars 15'000 (fifteen thousand) for each calendar year to be paid by in
advance in January of each year.

The extracts (obtained according to clause 1 and 2) shall be sent to the Company
by air mail. The delivery of a lot shall be announced by the University two weeks
in advance and the arrival shall be confirmed by the Company.

At the latest of 12 (twelve) months after receipt of the extracts, the Company shall
inform the University about the preliminary biological results of the testing and
its decision to continue or discontinue the biological programs.

If the results are considered as promising by the Company, the University will at
the request of the Company collect 3 kg of plant material and send 20 g of plant
extracts of the "Selected Plant" against a compensation of US Dollars 400 (four
hundred) for one plant. The Company will carry out further investigations on
Selected Plants. Further investigations means isolation, structure elucidation and
biologically testing of the biologically active compounds. Extracts/Plants that are
either inactive or uninteresting for the Company, shall, upon the Company's
declaration thereof, be at the department's free disposal and shall then no longer
be covered by this Agreement.

Where the Company and the University agree, the University may also carry out
the investigation on some active plants and provide the results exclusively to the
Company. The costs for these investigations shall be covered by the fellowship as
pointed out in clause 3.
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Should a patentable invention result from the Company's or the University's
testing and analytical activity, the Company is free to apply for patents with
regard to such invention in its name and at its expense as it wishes. Any such
patents will be filed by the Company indicating the name(s) of the University, its
collaborator(s) and the representative(s) of the company, as the case may be, as
inventor(s). To this end, the University agrees to execute such documents and
signatures as may legally be required.

If and as soon as the Company expresses interest in commercialising chemical
products on the basis of the natural constituent(s), the University shall grant to
the Company, an exclusive and world-wide right to manufacture, formulate, use
and sell products on the basis of the natural constituent(s), isolated from "Selected
Plants".

In consideration for the right to commercialise the Company shall pay the
University the following compensation: A running royalty which shall be no more
than 1% of the net sales value of chemical products manufactured by the
Company on the basis of natural constituent(s) selected within the Project. The
royalty rate will be agreed between the parties in consideration of the situation of
the market and development costs of said chemical products provided, however,
that the total amount of royalties to be paid by the Company will in no case exceed
US Dollars 100'000 per year for each single compound during 10 (ten) years after
commercialisation and that royalty payments will be limited to such period of
time.

If the Company or any of its licensees do not take up the manufacture of chemical
products on the basis of the natural constituent(s) selected within the Project
within 10 (ten) years after execution of the grant, the exclusive right of
commercialisation as defined in clause 7 shall lapse and the respective industrial
property rights applied for in the name of the Company will be offered for
assignment to the University free of charge.

With the payments according to clause 3 (fellowship) and clause 7 (royalties) all
obligations with regard to the Convention on Biological Diversity of June 5, 1992,
which was signed by Sri Lanka and the home country of the Company, are met.

Both parties undertake to treat all technical and commercial information which
they receive from each other as strictly secret except for the purposes of this
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Agreement, The obligation of secrecy shall survive the expiration and/or
termination of this Agreement or part of it, for a period of seven (7) years.

This Agreement shall enter into effect on January 1st 2000 and shall remain in
force until December 31st 2002. Notwithstanding such termination, the terms of
this Agreement shall continue to be applied with respect to any plant and/or
extracts which have been handed over to the Company prior to December 31st
2002 and which has not returned to the University by declaration according to
clause 5 herein above.

This Agreement shall be governed by the substantive laws of the home country of
the Company. All disputes arising in connection with the present Agreement shall
be finally settled under the Rules of Conciliation and Arbitration of the home city
of the Company.
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Research Permit Examples

FORM B-001

ENVIRONMENTAL PROTECTION
AGENCY/EPA APPLICATION FOR

SCIENTIFIC AND/OR
COMMERCIAL RESEARCH ON
BIODIVERSITY IN THE

COOPERATIVE REPUBLIC OF
GUYANA

HA T FHEIEFE A 2RO FEREH H
DN/ X ORE AT O R B R GE R
(EPA) ~0DH

The EPA welcomes applications from
persons interested in conducting
biodiversity research in Guyana.

EPAIZH A 7 F i FEHLFnE TO LML HE
PERFRICBELDOH D H OO H 2T
Do

NOTES TO THE APPLICANT

HEEH ~ D

a. A non-refundable fee of US$75 1s
required for the processing of each
application. The fee, along with the
method of payment, can be found
online.

a. HFELEITIEAART] 72 US$75 O H
DInD, XIAHETA T4 TR
DT N5,

b. All questions must be answered.
Separate sheet(s) may be used for
answers to any or all questions.

b. TFREMIZIIVLTEIR2ITNIT R 6%
VW, BRI TAZ LN TE
50

c. All applications must be
typewritten. Failure to do so will
result in a delay in processing the
application.

c. B COHBEEIZXATTEHZE, £
L7aWGAaTd, FEEENEN D,

d. Two (2) copies of the completed
Application Form must be
submitted, not later than three (3)
months prior to the commencement
of the research, to the
Environmental Protection Agency
for review.

d. WFFEEEBIAG D37 H Al E TlZ2 D
Ha A E—EDOITHET L2 &,

e. All current sponsors, employers,
collaborating  institutions, and
affiliations with commercial

e. ETCOMIEEICEGREL, EINLTH
HFEICEET 5, TR TOARAR
—. ¥R, LFEVFIEHKEE. TREAZE
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entities, relating to any or all of the
researchers, and for the proposed
research, must be specified (see 11
below).

S TRE SR AU DR,

f. Any change in the details of the | f. PEOHFEEONEOERT (F 21X,
application (for example, in the HEF—L2D A N— T FI-1T.
membership of the research team, or Z R0 REE) X EPAIC EE
current sponsors/institutions), THE LT HIE R 520,
which occurs after approval has
been given, should be reported to
the EPA in writing.

g. The kinds and quantities of |g. #f2ED—EB L L CINEEZHLT D1
information, samples, and WL EARORELE 1L, B
specimens proposed to be collected TOHHE HEIZX>TIROLND &
as part of the research are expected EZ TG, WETAMEIOREIT. B
to be justified by the aims and EOFEDE BRI L - TA BRI R
objectives of the research, and EEILD
quantities of materials to be °
removed are to be reasonable in
relation to the abundance of any
particular species (see 5 to 12
below).

h. It is recommended that applications | h. &4 {24 & O TEA&FRULDELY
be submitted before funding PO PIRET HHIS, HDHWIE, D7
arrangements for the research are Ly HA T FHITHIEETF — A%
finalized with funding agencies, or, LN, AHZEEFTH 2 ENEE LU,
at the latest, prior to the departure
of the research team for Guyana.

i. If you are intending to conduct|i. & L. #BFFEEDMEN THIEIEENZ1T O
research as an individual, you must BA. X< S-SR ZE P
submit a letter of recommendation e SHEER 232 H L7 T v
from a recognized R, SAENHEET AEA T, 1S
Institution/Body/Society. In the case EHE DAL VA L BLETH S,
of student applicants, the name and
signature of the supervisor is
required.

j. The Researcher must ensure that all | j.  #F98E 1L, 9T — L OREE (TEH#E
necessary precautions be taken with i) ICEI L T R ToOMER TR
regard to the health (vaccinations) LT b,
of the research team.

k. The researcher/research team must | k. #FFEH/MILT — LIE, EMSRIEMSE
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work 1in accordance with the BT AR EINT= A R T4 1T
approved Guidelines for S TR ZITh 72T L7 B 7ewny,
Biodiversity Research.

Please provide the information| FC#(EH

specified in the items below:

TREEHICOVWTElRARMIETH Z L,

1. Name of authorized signatory to
this application

1. ARHEEEICIEREA T D088 O4 R

2. Agency/institution on whose behalf
the application is being made, if any

2. RERLIX, AHGEZAT O BUFHREE/AT
Furk B

3. Postal address, telephone, fax and
e-mail

3. {Epr. E&h. fax, e mail

4. Descriptive title of the proposed
project

4, EINT-WRE T 27 FOZ Ak
%

5. Summary of the proposed project
(please attach a copy of the project
proposal)

5., BRINI-METar =7 FOELK)
(Fmy=7 MEREDa B —IRAT)

6. Objectives; proposed site(s) of the

research (give as precise
geographical delineation as
possible);  description of  the
proposed research, including
methodology(ies):

6. B ; WFICIRELAT (TE SRV 1Bk
TR EONLE) A TR R
DOHNE

7. What kinds of material/information
are to be
collected/produced/imported?
(Please check appropriate boxes)

[ ] Specimen/sample collection
(specify nature and numbers)

[ ] Recordings (audio and video)
[ ] Photographs

[ ] Written notes
[ ] Computer entries

[ ] Reports
[ ] Articles and scientific papers

[ ] Other outputs (specify)

7. R, ERE. WA S DAEHE SoOTE
B OEGIZRERCT =y 7 2 AILD)

[ ] Specimen/sample collection
(specify nature and numbers)

[ ] Recordings (audio and video)
[ ] Photographs

[ ] Written notes

[ ] Computer entries

[ ] Reports

[ ] Articles and scientific papers
[ ] Other outputs (specify)

8. Anticipated intermediate and final
destinations of all
information/reports and specimens
and materials:

8. TXRTO, 1HFHMEE, A, MEOD
FRE D PR M O AT
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9. Is your project intended for
commercial or exclusively academic
purposes? Please specify your exact

intentions. Commercial purposes

here include but are not limited to:
@1 The wuse of samples or
specimens, photographic and
audiovisual  materials and
1llustrations, for commercial
purposes

(i) Chemical, pharmacological,

and biotechnological study

(i) The wuse of materials or
specimens for propagation or
breeding purposes

SEZr Y7 NMIFEHBRNEN L
LI EMICIRE S NS N ? EH 55
ERETHIE, MAHEMEITTR
DL DEEGTNZDONE Y TIXRUN,
L. FEHEMT, ST, B
GESA =T 4 ARA T A b
AT &
b5, SRELZRR, NA AT 7
J 1 o—p) g
TG F I BB TR
BEARZFEHTHZ &

1.

1ii.

FHATIE EHAY &I, SRR, BRETR A
AERREERY, A A AR FERITRGED Z & D

Academic purposes here refer to only | 7% & k472

taxonomic, conservation, ecological, BFZEIRD (A 7 F S35 H . WO
and biogeographical investigations ?%E/EI ) ’

10. Time schedule (arrival in/and | 10. #FZe8IfT (F 1 7 FHEHFE A, BiToO

departure from Guyana, including
dates in hinterland)

HEH)

11. Composition of research team |11. WFZEF — L DOHERL (.72 B REERAT)
(attach very brief CVs). Also attach
a statement on current sponsors.

12. Expected environmental impact of | 12. BFFEIC L D EREE~ D2 (FEL72500H)
the research (brief statement)

13. Expected source of funding (see | 13. P S 2 ESIRMHERI4 . SO
Notes to the applicant [d]). Please WCTOEREEGT, BoRUEE ~1E
attach the budget proposal that will H4 23 PERRELIRMNT A 2 L,
be or has been submitted to the
funding agency, including foreign
and (estimated) local costs.

14. Proposed linkage(s) with local | 14. & L& 57 &, HuUAFZCREEE & i
institution(s), if any. (State whether e (ERAQBHERZZ LTV D 0
each institution has been formally EAamt . IEHEARAMTONIGE T
approached and indicate (very HTso L)
briefly) its response.)

15. Training component for local | 15. MG E ~D IFENE,
counterparts

16. Do you intend to conduct research | 16. JfERIC L » CARXICHTA &, HF

on lands legally owned or occupied

STV EMTHIZEZIT D 22?2 b L
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by indigenous or local communities?
If so, where?

Zomb, ETTIT 9%

17. Give a brief description of how
Guyana will benefit from your
research, including what
compensation you anticipate
immediately and in the long term
for Guyana (cash, barter, services,
specimens, sharing future
production possibilities from
research, royalties, equipment, or
materials).

WK S THAT TN ED LD 77|
IEDFF B D D IERRIZEHIAT 5 2

Eo FRRITIE, A 7T T 5
L RWIORZRE Y, B 203, Ble, Yx
R, —E R R, FENLAED
DFERDEFESEL, v AT 4, E
Bigas., MEIRELELZ &,

17.

Signature of applicant

Signature of supervisor, if applicable
Office held in the Agency/Institution
Date

Environmental Protection Agency
IAST Building, U.G. Campus,
Turkeyen

HEEH B4
HEsAE A ES (MER BT
W e B DT

EER)

AT I RSN E BR L AR A Y
T4
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Prior Informed Consent—Biodiversity and Ethnobotany: Garcinia
sensu lato (Clusiaceae) in Cuba

EXCHANGE CONTRACT FOR ACCESSING BIOLOGICAL RESOURCES
BETWEEN THE NATIONAL BOTANICAL GARDEN OF CUBA (JBN) AND
THE INSTITUTE OF EVOLUTION, GENOMICS AND SYSTEMATICS,
UPPSALA UNIVERSITY, SWEDEN

ON BEHALF OF THE FIRST PART: The National Botanical Garden under
ownership of Havana University, Ministry of Education, JBN in advance, with
legal address in Carretera El Rocio Km 3, Calabazar, Boyeros, 19230—Havana,
Cuba, represented in this document by Dr. Angela T. Leiva Sanchez, as head
director of the institution.

ON BEHALF OF THE OTHER PART: The Department of Evolution, Genomics
and Systematics, Uppsala University, Uppsala, Sweden, IEGSU in advance, with
legal address in Norbyviagen 18D, SE-752 36 Uppsala, Sweden, represented in
this document by Dr. Britta Ekholm as head of the Ethnobotany group of the
Department of Systematic Botany at the Institute EGS, Uppsala University,
Uppsala, Sweden.

Both Parts Manifest:
* that they have mutual interest to establish a bilateral collaboration for
accessing biological resources, with the specifications, obligations, and
conditions that figure in the present document

* that both parts have the means and resources needed to get the exchange of
experiences in the best conditions with the requested quality

* that they commit themselves to observing the strict fulfillment and respect of
the Convention on Biological Diversity which both parts have signed

* that they acknowledge the mutual benefits that such a collaboration will
represent for the contracting institutions and both countries

BOTH PARTS: Acknowledging the person and legal entity which they sign on this
document, agree to subscribe to the present contract following the next
specifications, obligations and conditions:

FIRST: The objective of the present bilateral contract is to access the Cuban alive
biological resources for scientific purposes, for taxonomical studies,
ethnobotanical studies, the investigation of chemical compounds and molecular
studies on Cuban tropical plants of the genus Garcinia L. (Clusiaceae), in
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cooperation between JBN and EGS; the biological alive plant resources being
accessed will be sent from Cuba to Sweden, as a sample big enough to achieve the
above mentioned studies, from the wild harvest or donations of the Botanical
Gardens in the National Network of Cuba.

SECOND: The alive plant biological resources of Cuba from wild harvesting or
donations of the Botanical Gardens in the National Network of Cuba will always
have a herbarium sample that will be kept as part of the herbarium collections
HAJB of the National Botanical Garden and UPS under ownership of the Uppsala
University Museum of Evolution, and they will not be utilized for commercial
purposes or exchange; if new species are described from this material, the
holotypes must be deposited at the HAJB herbarium.

THIRD: JBN will manage and pay the expenses for the official permits needed to
access the natural areas, the biodiversity, exportation, and plant care.

FOURTH: EGS will pay the expenses in Cuba of the Cuban partner for the
supervisor, the driver that will take part in the expeditions and the plant care
revision, the customs fee, and the transportation for the plant biological material.

FIFTH: The live Cuban biological resources sent from JBN to EGS, collected from
germination and cultivation will not be used for commercial purposes under any
circumstances, if either the material’s origin is wild collected or is a donation from
the Botanical Gardens in the Cuban National Network.

SIXTH: The results derived from the chemical and molecular studies will be for
mutual benefit and will be shared by JBN and IEGSU, in the way of scientific
publications or otherwise, as agreed by the parts.

SEVENTH: The transportation from JBN to IEGSU of the living plant biological
resources will be done by EGS researchers directly from the International Airport
José Marti, Havana, to Stockholm.

EIGHTH: Possible modifications or additions to the present contract should be
made through a formal agreement between the parties as included as an appendix
to the present Agreement.

NINTH: The present Contract of collaboration between JBN and EGS will be
valid for two years from the signature date, extendable by equal periods, provided
that no party terminates the agreement early.
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TENTH: Any difference or difficulty caused in relation with this Contract
interpretation or execution, while in effect, will be resolved by means of friendly
negotiations between the parties. In case an agreement cannot be reached, the

conflict will be solved in the Arbitration Court of the Chamber of Commerce of the
Cuban Republic.

ELEVENTH: The applicable law is the portion of Cuban Law that agrees with the
Convention on Biological Diversity, which both parties have signed.

Two exact copies of the Contract will be signed, and both copies will be legally
valid and will carry the approval of the Cuban Authority of the Centre for
Inspection and Environmental Control. Each party will keep a copy in its
possession.

The present document is signed on 3 March of the year 2007.

National Botanical Garden of Cuba Institute of Evolution, Genomics and
Systematics

Fdo. Dr. Enrico Chavez Fdo. Dr. Britta Ekholm
Head Director Head of the Ethnobotany group in the
Department of Systematic Botany

Vto. Bno. Ing. Tomas Rivera Amaran

Director del C.I.C.A.
Science, Technology and Environment Ministry
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----” Project Research Collaboration Agreement

This Agreement is entered into in ___, this first day of October of 2010

BY AND BETWEEN

XXXXXXX, ... professor and researcher at AAAA, on his/her own behalf and in the
exercise of his/her authority to define his/her own topic of research,

DNI, Domicile in Argentina
Guarantee of AAAA

AND

YYYYYY, tenured scientist at BBBB, on his/her own behalf and in the exercise of
his/her authority to define his/her own topic of research,

DNI-PASSPORT, Domicile in his/her country and in Argentina
Guarantee of BBBB

Both Parties mutually acknowledge their legal capacity to execute this
Collaboration Agreement within the framework of their scientific activity;

WHEREAS

Existing scientific information on ...........cccooveviiinini. is very limited;

Both Parties share an interest in furthering the study of .......... ;

Both Parties have collaborated on research in the past;
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The Argentine Party does not have sufficient means or sufficient experience to
undertake a study with this objective;

Party B both has the means to finance said study for at least one year and has
experience with multiple similar studies;

IN WITNESS WHEREOF, both Parties agree to execute this Collaboration
Agreement, subject to the following:

Terms and Conditions of the Agreement

This evreiriieiiiieiec e Agreement is made and entered into by and
between the following Parties: .......c.cocvveviiiiiiiiiiininininn. , herein represented by
its director, (profession) DT. ...coeovevieiiiiiiniiiiiiiieeeenenens , an Argentine
national with DNI N° --------------- ,  whose domicile 1s located at
.......................................... ("PROVIDER"), AND
........................................................... , herein represented by its director,
(PTOfeSSION) ..vvveiveniiineeieeieeee e e , a(n) (nationality) national with
1identification document N°® --------------- , whose domicile 1s located at

------------------ ("RECIPIENT"). The Parties agree as follows:

CLAUSES

1. The objective of this Agreement is to lay the foundations for the flrst year of
collaboration on the research project entitled “

2. Management of and responsibility for the development of the project shall be
shared by both Parties. By mutual consent, the Parties may introduce research
collaborators to the project.

3. The country of PROVIDER shall exclusively retain all intellectual property
rights related to the material used and its derivatives.

4. The research results published in respect of the material used shall be
published jointly by RECIPIENT scientist(s) and PROVIDER scientist(s).
RECIPIENT and PROVIDER shall duly acknowledge the source of the material in
all publications related to the material used; RECIPIENT and PROVIDER shall
send copies of the publications and preliminary reports related to the material
used and its modifications to the Argentine Ministry of Environment and
Sustainable Development.
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5. PROVIDER and RECIPIENT shall take all necessary measures to ensure the
respect, preservation, and maintenance of the knowledge, innovations, and
practices of the communities of their respective countries; PROVIDER and
RECIPIENT shall likewise take all necessary measures to ensure compliance with
all the applicable laws, rules, guidelines and regulations of their respective
countries.

6. Both Parties constitute special domicile for all judicial and extrajudicial
purposes deriving from the provisions of this Agreement, as stated above, and
voluntarily submit to the jurisdiction of the Courts of the City of Buenos Aires,
Argentina, for approval, application, interpretation, or any other purpose in
respect of these presents, and expressly waive any other forum or jurisdiction to
which they may have recourse.

7. The Argentine Party
8. The other Party

9. The biological samples shall be cold-preserved and transported to ... for
analysis in specialized laboratories. The purpose of such analysis shall be ....

10. Any remainder of the biological samples shall be .................. (detail).

11. Research results shall be jointly published to reflect the collaboration
described herein.

12. Both Parties shall disseminate the research results as extensively as possible,
publishing said results in international periodicals. The Argentine Party shall,
moreover, disseminate the results across all spheres of administration,
particularly those of public administration, which might consider them useful.

13. This Agreement shall be valid for one year.

IN WITNESS WHEREOPF, the Parties hereto have executed this Agreement in
duplicate at the place and on the date above mentioned.
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BEEREARRET A o A2 RA (Gollin)

BEEREARRET A o 22 RA (Gollin)

i/

Subject matter

Summary of
use(s)

Purpose or
background

Contact details

"Formulations" shall mean a combination of natural products
developed by Licensor for the treatment of **** including
any components of and modifications made to such formula
for any reason, including, but not limited, to addressing the
scarcity of any herbal component in the formulation or any
governmental restriction that prohibits the sale of the
unmodified formulation for any reason.

The following license is an exclusive, worldwide license
under this Agreement to make and have made, to use and
have used, to sell and have sold, to offer to sell, and to import
the Formulations, identified for all fields of use as well as the
right to practice or have practiced the Formulations, as well
as methods for making and using the Formulations in all
fields of use.

WHEREAS, *** and *** (collectively, "Licensor") have
certain knowledge and materials regarding a certain
formulation of *** for the treatment of ****, Licensor shares
the interest of *** to bring this formulation to the ***
through further research and development and
commercialization in order to benefit the public health
worldwide. WHEREAS, Licensor and *** enter into this
Agreement in order to permit *** to commercialize this
formulation with the technical assistance of Licensor. ***
wishes to share the credit and financial benefits of
commercializing this formulation with the Licensor.
WHEREAS, *** and Licensor anticipate the possible need to
amend this Agreement or enter into other Agreements in the
future that may provide additional terms or conditions in
order to commercialize the **** formulation and other such
formulations.

Michael A. Gollin, VENABLE Attorneys at Law, 1201 New
York Avenue, N.W., Suite 1000, Washington, DC
20005-3917,

United States of America.

E-mail: magollin@venable.com
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‘Telephone: (202) 962-4072; Fax: (202) 962-8300.

EAREIRPA BT 7 A & o 25 AR

WITNESSETH:

WHEREAS, *** and *** (collectively,
"Licensor") have certain knowledge
and materials regarding a certain
formulation of *** for the treatment
of **** Licensor shares the interest
of *** to bring this formulation to the
*** through further research and
development and commercialization
in order to benefit the public health
worldwide.
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A (TAB Y —LFT5) 1T XXX A
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WHEREAS, Licensor and *** enter
into this Agreement in order to
permit *** to commercialize this
formulation with the technical
assistance of Licensor. *** wishes to
share the credit and financial benefits
of commercializing this formulation
with the Licensor.

ZIT, 74 —=ALTA Y
—Blx. 74 oV —AOEMEO
HETX XXM %E THALT D720
DFF A %155 T2 DICARZEIINCEE L
t034ﬁy/~ B4t —A
&Y EEHLER D T3 L OPRGE & BB RIS
EEATHIEEFEL TS

WHEREAS, *** and Licensor
anticipate the possible need to amend
this Agreement or enter into other
Agreements in the future that may
provide additional terms or
conditions in order to commercialize
the **** formulation and other such
formulations.

T4 —BETA B — AL
XXXﬁW%%%@@@ﬁﬁ@ﬁ%m
DD, PRI 72 RE L5 %
mZ5$%ﬁ®Wﬁhémi@®%ﬁ
Jﬁft@zg %é’muﬁ LTW5h,

NOW WHEREFORE *** AND
LICENSOR, IN A SPIRIT OF
COOPERATION AND
COLLABORATION, AGREE TO
THE FOLLOWING TERMS AND

FIT, 94 v—BEIA4AEBY
— AL 71 3L R BAFR DGR I H ST
ORI E FRIFIZAEE LT,
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CONDITIONS:

1. Under this Agreement and
according to these terms, Licensor
hereby grants the following license
rights to ***, which hereby accepts
these license rights. The following
license 1s an exclusive, worldwide
license under this Agreement to make
and have made, to use and have used,
to sell and have sold, to offer to sell,
and to import the Formulations,
1dentified for all fields of use as well
as the right to practice or have
practiced the Formulations, as well as
methods for making and using the
Formulations in all fields of use:

[ S
RER) EZDRBITHEST, T4
H— AiuT@74?/X%%74?
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1. As used hereunder the term
"Formulations" shall mean a
combination of natural products
developed by Licensor for the
treatment of **** including any
components of and modifications
made to such formula for any
reason, including, but not limited,
to addressing the scarcity of any
herbal component in the

1. AR THDON DAY X, FF
TEPR B ORI DT= 0127 A &
v — ADNBR LtE%%%@M
EMTHDLN, HowHEEIZ
of%@m&%sz%hkﬁ%
REEYMDH 5D D b B A
TW5, F£7o, Ak O RK
SDORBICHHLLT=0 . F20
72 BB X o TRIEM O

formulation or any governmental DIGE % TR 5 BURFHIBRIZ e L
restriction that prohibits the sale L7352 LbaEnd,
of the unmodified formulation for
any reason.
2. The right by *** to grant 2. A4k —BOHEMIZIZ, T

sublicenses for all or part of the
rights granted hereunder, and

THDHWII—E OOV T A
TUAMELEEND,

3. The right by *** to exercise an
option to exclusively license from
the Licensor any and all other
formulations ("Other
Formulations") developed by the
Licensor, the option to remain
open during the term of this
Agreement.

3. It —BOHFIIX, F0D
L DRLEL D— & DMK
DONT T A o — AN S YA
TAV L AEZ T DA T a
ATHET 2HER b E £ D,
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2. Licensor agrees that *** will have
sixty (60) days to confirm in writing
to Licensor, ***' exercise of its option
to exclusively license Other
Formulations not yet identified to
once such Other Formulations have
been identified or brought to the
attention of ***. The Licensor is free
to license to other parties those Other
Formulations that *** does not
license under this Agreement.

b

752 5%

TA v — AL, BUEITIFELRD
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3. *** and Licensor agree that, under
this Agreement, Licensor can
continue to use the **** Formulation
and Other Formulations to treat its
existing and future patients and sell
any medicines containing the ***
Formulation or Other Formulations
to such patients. Licensor, however,
cannot (a) sell any medicines
containing such Formulation or Other
Formulations to any other persons,
(b) enter into any arrangements other
than this Agreement to
commercialize the **** Formulation
or Other Formulations, or (c) engage
in any activity that would otherwise
be in violation of this exclusive
license.

LIERE S

AN 1T, X X X+ D
DR % BIAE & D VT ko B3
DIGED =012, HDHNTZED L D 72
BEICX X XHA)°Z OO
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ZEMTEAHZLIZTAEBLV—BE
TA Y —AIFEET D, L,
TA P —AIL, @MAIZ, XXX
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RGeS HZ Ll TE Ry, £72. (b)
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4. *** agrees to pay to Licensor the

following monies (in United
States Dollars):

A. As a base amount:

(1) The amount of *** for the ****
Formulation.

45k
FAE®BL—BIETA B —AITK
ERLVCFROLI»RTA4 v 2%
XD ZEICEET A,

A —Wp& L LT,

(D)X X XA T—RHEYYY
(US$),

44




(2)The amount for each Other
Formulation identified in the future
shall be negotiated in good faith by
the parties to this Agreement.

Q) fFRIFIE SN D F DO+
FHIUTHDWNTO— R4 DFAIIAZZK D
MY EETHREL L > TRETHZ
L

(3)*** shall pay to Licensor **** of
the Formulation fees under
Paragraph 4.A.(1) above when the
Company has completed raising
additional capital in an amount equal
to or in excess of ***, and the
remaining *** of such Formulation
fee when the first successful pilot
plant batch of the **** Formulation is
made, as determined by ***,

(3MMM LL DB NE 4 % 2k L
i, A4 —BlE, &HE4.A.(D)
IZHEo T, FA B —A I E
M & LT Z2Z %340 5, Mkt o
O OFEL, A4 —B DOIREL
7o XXX BRI D) D 73A 7 koS
o F RSN LT 3 HA 9

(4)*** shall pay to Licensor *** of
each of the Formulation fees under
Paragraph 4.A.(2) above, at such time
as Licensor provides each of such
Other Formulation to *** and the
remaining One-Half (1/2) of each such
Other Formulation fee when the first
successful pilot plant batch of that
Other Formulation is made.

WI A4t —Bix., BOBDODIAL
WZxt LT, ZNENDOMBI E 7 A
U —ADBPIE LR, NT T T
4. AQIHt->TERETA BV —
AWK D, 5D O¥0EAITED
DR DRI D73 A 1y bS8y F
DRI LRl 309

B. *** will also pay to Licensor each
calendar year, the following:

B.7 A4 & —BIXEIHERDOEEE
oAU —A I,

(1) A royalty of **% of Net Sales of the
**** Formulation and Other
Formulations; "Net Sales" means the
total revenues of *** based on gross
invoiced sales of the Formulation,
excluding sales and similar taxes,
discounts, allowances, credits for
returns, rebates, import duties and
other governmental charges, freight
and transportation charges, and
msurance. For Formulations sold in
combination with other products, Net
Sales, for purposes of determining
royalty payments on such
combination, shall be calculated
based on the reasonable portion of the
Net Sales price attributable to the
Formulation.

(DXXX Fk# <0 E DA DAL D TE B
T EONNOORAYIT 4%,
2T, IERRTE R EIE. BREOFEY
DEED RIS T DT BTG,
e BB, EBl, B4, RSO D5
m U= b BRI O ORI,
s, RRE R ARV B DA
Yo HEE DO M OB, LIRE &
NCIRFE SN, E., €D X9 RIEE
W54 Y VT 4 2RETDHHE
BC. IEBRTE_EAlAS O H CREER Y
IZIR Y 3 b s BB e BIA CTHE
T 5.

(2) If *** develops a synthetic form of

@b L. 914 —BR., AZHIC
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a Formulation or any part thereof
licensed under this Agreement (a "***
Formulation"), a royalty payment
based on the Net Sales of any
commercial product or service
containing the *** Formulation to be
negotiated and reduced below 5% in
proportion to the contribution made
by *** in making the synthetic form,
and which royalty may reduce to as
low as 0%.

WsTTA L AINTHERSOE D
—OEEY YYY i vo) &
BRI 5856, YYY Lk % & e pd A
B — B A D IEKE FiIcEk-S< v
AXY VT 4 T, RWIZE > THRD
S, T4 'L —B OE R RE A~
DOEBIZHBI LTS %L TFIZE, T
X5 T 0%ESETTTF6NS,

(3) If a Formulation is sublicensed, a
sublicensing fee of twenty percent
(20%) of any royalties paid to ***
based on sales by the sublicensee.

B b LN Y7748 A
L6 7948 =07 BT
IZHDSNWT T A =Bl Kbl
HHOPHEAYYT 4D 20%DY
TIARVARN T AP —AITK
hbivs,

(4) Commencing January 1, 2003, the
minimum annual royalty payment
shall be ***; provided, however, that
every three years, Licensor and ***
will negotiate future minimum
annual royalty payments six (6)
months before the end of each third
year anniversary period of this
Agreement.

WY EMH D H L VDT, HIKE
WoA Y7 £ HimsEDDD Th 5,
L, AEHORE=ERD 6 1A
FIC. 794 P—A LT 14 —B
23T L OFRROFERRKR A 7 U
T ARERVETHZENTE D,

C. Amounts due for a particular
calendar year under this

Paragraph 4.B shall be due and
payable on March 31 of the
immediately following calendar year.
*** shall withhold **% of any gross
royalty or up-front fee paid under this
Paragraph 4 if required in accordance
with the *** Income Tax Treaty,
Article 21.

C.EAEKE 435757 BIZE- T,
O 3 H 31 HICSKHAAIREIZ T 5 %5
WD, TIPS 21 RIWE S LG
L. 4T T T 7> T b
LeaA YT 40BN D Z2% %
ZLBIWEENR DD,

D. *** gshall keep complete and
accurate records in sufficient detail to
permit Licensor to confirm the
accuracy of calculations of all
payments made pursuant to
Paragraph 4 of this Agreement. Such
records shall be retained by *** for no
less than a five (5) year period

D.7 A4ty —Blit, KEHE AT
7' Z 7\ ZEHET 5T R TOXADEE
DIEMEMEZE T A o —A DR T 5
72, TN TORLERZ 5ZENDIEMEIZ
RF LTI, 48
—BlE., S4B ABOLINFEAE L
T &b BEMING DR
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following the year in which any such
payments were made. Once per
calendar year, Licensor shall have the
option to engage at its own expense,
an independent certified public
accountant reasonably acceptable to
*** to examine, in confidence, such
records kept by *** as may be
necessary to determine, with respect
to any calendar year, the correctness
of any payment made pursuant to
Paragraph 4 of this Agreement. The
report of such accountant shall be
limited to a certificate verifying any
report made or payment submitted by
***% during such period but may
include, in the event the accountant
shall be unable to verify the
correctness of any such payment,
information relating to why such
payment is unverifiable. All
information contained in any such
certificate shall be deemed to be ***
Confidential Information hereunder.
If any audit performed under this
paragraph shall indicate that any
payment due pursuant to Paragraph
4 was underpaid, *** shall pay
Licensor the amount of any
underpayment promptly.

ERE LT 50, 9482
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5. This Agreement will begin on
and will terminate on **** unless
and until Licensor and *** agree in
writing to modify, extend, or sooner
terminate the Agreement; provided,
however, this Agreement will
terminate and any rights conveyed
hereunder will automatically revert
to Licensor, if, within six (6) months
of the date of this Agreement, *** is
unable to raise additional capital in
an amount equal to or in excess of
*xFk% or if *** terminates this
Agreement at any time upon two (2)

5%
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months notice that the Agreement 9 7%,%*7 L,f_ X, AT T
has been deemed to be financially L. == aﬁk g ZVL“CV \ 5 T T O
unfeasible. FET A *IZ VY —AITRES LD,

6. Licensor hereby confirms that it %6 %

holds all legal right, title and
Interests in and to certain intellectual
property rights relating to the ****
Formulation and Other Formulations
to be 1dentified in the future and
licensed under this Agreement,
including know-how concerning
compositions of matter and methods
of use of compositions of such
Formulation and Other Formulations

TA U —AE, YYY MO, A
BN TTA B A ST R
REMED & 5 F ORI Z B9 59X
TOHER], HEJR, &@ﬂﬁ%%ﬁbf
Wb Z L EHMERRT D, FDOHERIC
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HVD YYY FHE R0 O R D
MR . BOEEICET 5, T b

for the prevention, diagnosis and aEnD. Wic, 74 —AR
treatment of certain human diseases | YY Y ALAH)CE Ot @%Bgf
and conditions of health and Licensor | FAIMI (2R L THERIHERISC AT A HE
further confirms that it holds all legal | Z£f> T\ 5 Z & Z sl 5,

right, title and interests in and to

certain personal property rights in

tangible embodiments of these

compositions and Formulation and

Other Formulations.

7. Licensor hereby agrees to assign to | % 7 &

*** all right, title, and interest in and

under any patentable invention that
Licensor holds or subsequently
obtains regarding compositions of
matter, methods of use and/or
manufacture relating to the ****
Formulation.

T4 —ATZTA B —BIZH
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8. Licensor shall obtain patent rights
as possible under Paragraph 8 subject
to obligation to assign to ***. Licensor
further agrees that it will cooperate
fully with *** in securing patent
rights for any patentable subject
matter under Paragraph 8, above,
provided *** pays all costs and
expenses associated with securing
such patent rights.
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9. Licensor agrees with *** that for
this effort to be successful, Licensor
and *** need to work together in
collaboration and cooperation in their
conducting research and development
on projects under the scope of this
Agreement. In particular, Licensor
shall assist and consult with *** upon
request on any topic reasonably
related to the Formulations,
including formulation components,
formulating methods, manufacturing
methods, plant identification, plant
medicinal properties, sourcing of
plant materials, information from
patients regarding safety, efficacy,
and side effects, including anecdotal
information, and any information
useful in establishing a clinical study.

B 9%
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If the assistance and consultation
furnished by Licensor at the request
of *** exceeds twenty-five (25) days,
Licensor may charge a reasonable
consulting fee for such assistance and
consultation. Licensor represents to
*** that to the best of Licensor's
knowledge and belief, the
Formulation and Other
Formulations, the exclusive license
rights for which Licensor grants
under this Agreement to ***, are safe
and effective for the treatment of
human patients for the conditions
and diseases indicated by Licensor.

HL., 4B —BRERL, 71
T —A D DR S 2 B2 B R
225 HUL EICO5G6. 71480
—A X, FD XD REOMERITT L
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*** understands that such
representations do not constitute
guarantees, but an assurance based
upon the technical knowledge and
expertise that the Licensor has
developed through its use of these
Formulations and Other

74t —BiX, AP —AD
At A DS BT SNk & BRI S S <L PR
AECIIR<HETHD Z L 2 HfR L T
WD, TOMEREFERIT, 74
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Formulations in its own medical
practice as well as from discussions
with other using the Formulations
and Other Formulations to treat the
specified human disease or condition.

RFEDOMDUNTT ZE ST, T4
—A BE TIHRE LIV oRRE L D
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10. Licensor further agrees that it
shall not compete with *** in any
commercial or business venture
regarding the development and
marketing of the **** Formulation
and Other Formulations identified
under this Agreement, except as may
otherwise be provided under
Paragraph 3 above.

%10 &
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11. Licensor and *** agree that this
Agreement will be understood to be in
force under the law of the State of
California and that no other promise
or written agreements will be
permitted to change any of the terms
of this Agreement, except and only to
the extent that such changes result
from subsequent written
amendments agreed to and signed by
Licensor and ***,

B11%
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In the event of a dispute arising
under this Agreement, the Parties
agree to meet in good faith to resolve
the dispute. If such efforts are
unsuccessful, the parties shall submit
the dispute to non-binding mediation
before a neutral mediator in *** prior
to any lawsuit. The Parties consent to
jurisdiction in the state and federal
district of *** in the event of a
lawsuit.

KD G & TgNiEZ o254,
BHEF T PIRIZHEZ b > TR
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12. CONFIDENTIALITY. The Parties
agree to treat as confidential any and
all Confidential Information obtained
from each other and to that end
further agree that information
disclosed pursuant to this Agreement
relating to the Formulations,

5512 5% MR
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including efforts to commercialize the
Formulations, shall be deemed
Confidential Information.

LRHIrIND,

Notwithstanding the foregoing,
confidential information may be
disclosed to the extent required by
any law or regulation of any
governmental authority having
jurisdiction over any of the Parties,
with appropriate efforts made to
maintain confidentiality. Both
Parties shall maintain Confidential
Information in confidence as set forth
herein, for a period of five (5) years
beyond termination or expiration of
this Agreement. Upon request from
either Party, the confidentiality of
specific Confidential Information may
be maintained for a longer time as the
Parties may subsequently agree.

LU, BIROERFFIZO 00D 5
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There are no obligations of
confidentiality as to specific
information (a) which is publicly
known at the time of disclosure under
this Agreement or becomes publicly
known at any time other than
through disclosure by the recipient of
the information; (b) which is
demonstrably known to the recipient
of the information prior to its receipt
from the disclosure; (c) which is
disclosed to the recipient by a third
party not under an obligation of
confidentiality and independently of
the studies contemplated by this
Agreement; or (d) for which disclosure
has been approved by the mutual
written consent of the Parties; or (e)
independently developed without
access to Confidential Information
from the discloser.
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13. Adherence to Regional and
National Laws. The Parties shall
adhere to the 1993 Convention on
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Biological Diversity (CBD), the 1973
Convention on International Trade in
Endangered Species of Wild Fauna
and Flora (CITES), and other
regional and national laws and
policies concerning biodiversity, and
will endeavor to minimize
environmental impacts of collecting
Biological Materials.
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Relevant provisions of the CBD
include: the sovereign rights of states
over their biological resources; the
concern that biological diversity is
being significantly reduced by certain
human activities; the need to provide
additional scientific information
about biological diversity that may
contribute to its conservation and
sustainable use of biological diversity;
the need to promote fair and
equitable sharing of the benefits
arising out of the utilization of genetic
resources, including benefits that
arise from traditional knowledge; and
the need to respect and maintain the
knowledge and practices of
indigenous communities that are
relevant for the conservation and
sustainable use of biological diversity.
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Licensor hereby warrants that it has
good title to all materials, plants,
roots, seeds, plant products, extracts,
Formulations, or any portion thereof
("Materials"), transferred pursuant to
this Agreement and that it has
obtained all applicable licenses,
permissions, releases, authorizations,
and/or certifications necessary to
transfer and export Materials and
related information from national
and local governments, public
agencies, indigenous groups, and
private third parties ("Approvals").
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Licensor hereby agrees to give ***
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documentation evidencing such
Approvals. Licensor hereby agrees
that if it becomes aware that there
are any restrictions on the use of the
Materials, or any further Approvals
that are necessary, it shall notify ***,
Licensor, upon request from *** shall
take all necessary steps to acquire
any additional such Approvals as may
be required to assure that the
transfer of Materials and related
information is in all respects
consistent with applicable law and
regulation, and to effectuate the
provisions of this Agreement. These
provisions apply to all Materials
transferred by Licensor. *** shall be
responsible for obtaining the
necessary Approvals for any
Materials they acquire on their own.
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14. This Agreement may be executed
in counterparts, each of which shall
be deemed an original, but all of
which together shall constitute one
and the same instrument.
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15. This Agreement sets forth the
entire agreement between *** and
Licensor pertaining to the subject
matter hereof and supersedes all
negotiations, preliminary
agreements, memoranda or letters of
proposal or intent, discussions and
understandings of *** and Licensor.
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All discussions between *** and

Licensor have merged into this
Agreement, and neither party shall
be bound by any definition, condition,
understanding, representation,
warranty, covenant or provision other
than as expressly stated in or
contemplated by this Agreement or as
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subsequently shall be set forth in
writing and executed by a duly
authorized representative of *** and
Licensor to be bound thereby.
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No amendment or modification of this
Agreement shall be valid or binding
upon *** and Licensor, unless agreed
upon by both parties, made in
writing, and signed on behalf of each
of *** and Licensor by their duly and
legally authorized representative
officers.
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IN WITNESS WHEREOF, the
undersigned are duly authorized to
execute this Agreement on behalf of
*** and Licensor, as applicable.
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On behalf of *** Inc.

By:

Title:

Date:

On behalf of ***

By:

Title:

Date:

On behalf of ***

Date:
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AGREEMENT ON ACCESS TO BIOLOGICAL RESOURCES FOR COMMERCIAL
PURPOSES

This Agreement is entered into as of the ............. dayof ................ ,year....... in accordance
with Section 3 of the Biological Diversity Act, 2002 and Rule 14 of the Biological Diversity
Rules, 2004.

Signed Between

National Biodiversity Authority (Hereinafter referred to as "the NBA") having its office at
475,9th South Cross Street, Kapaleeswar Nagar, Neelankarai, Chennai — 600041, India
(www.nbaindia.org).

And

XYZ (which can be a Manufacturer/Company/Institute/ Individual, Trust etc) having its office
) S (Hereinafter referred to as XYZ)

Hereinafter, the NBA and XYZ shall collectively be referred to as “the Parties” and individually
as “Party”.

WHEREAS:

NBA has been established by the Government of India under the powers granted to it by section 8
of the Biological Diversity Act 2002 (Act 18 of 2003). Under the said Act, NBA is the authority
to permit access to any biological resources and/or associated knowledge found within the
territory of India.

XYZ is a (Manufacturer/Company/Institute/ Individual/Trust etc) ............. and having business
interests in the manufacturing of products which requires certain biological resources and/or
associated knowledge as a raw materials.

XYZ has made an application in Form I, under Rule 14 of the Biological Diversity Rules, 2004 to
seek approval from the NBA to access the biological resources and/or associated knowledge for
the purposes of Commercial Utilisation of the same.

The Parties hereto agree as follows:

1. Definitions

In this Agreement, unless the context otherwise requires:

Act means the Biological Diversity Act, 2002 (No.18 of 2003) and includes the
Rules/Regulations/guidelines/notifications/regulations made under it.
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Biological Resources: means the biological resources as defined in section 2(c) of the Act and
includes any associated knowledge, which XYZ desires to access for the purposes of Commercial
Utilisation and which is as described in Schedule A to this Agreement.

Commercial Utilisation means any use as described in the Act and limited to the actual use as
described in Schedule B to this Agreement.

2. Grant of Approval

2.1 XYZ requests for approval and the NBA hereby grants the approval to access the Biological
Resources and the associated knowledge specified in Schedule A for the purposes of Commercial
Utilisation subject to the terms and conditions set forth in this Agreement.

2.2 Any activities/use involving the Biological Resources that are not expressly authorized by the
provisions of this Agreement and any annexures hereto shall be deemed to be expressly
prohibited.

2.3 XYZ hereby agrees that this Agreement shall not in any way constitute or be presumed to
constitute a partnership, joint venture or joint enterprise in any way or for any purpose between
the Parties hereto or make them in any way liable as partners of or as agents for one another. No
Party has the authority to act for or to assume any obligation or responsibility on behalf of the
other Party and the relationship between the Parties is that of a person and a statutory authority
competent to approve certain actions under the Act.

3. Assignment

3.1 Without the prior written consent of the NBA in each instance, neither this Agreement nor the
rights granted hereunder shall be transferred or assigned in whole or in part by XYZ to any person
whether voluntarily or involuntarily, by operation of law or otherwise. Failure of XYZ to obtain
the prior written consent of the NBA to any such transfer or assignment shall be deemed to be a
material breach of this Agreement and result in the immediate termination of this Agreement,
without notice in addition to any other actions that may be taken against XYZ for the violation of
the Act, along with application of provisions of Section 56 of the Act on penalty for contravention
of directions.

3.2 This Agreement is strictly personal to XYZ and will be treated as terminated in the event of
any substantial changes in the management or shareholding of XYZ, that alters the control
structure of XYZ and includes changes brought by a transfer of business units, merger, demerger
or any other kind of corporate restructuring.

4. Conditions for Access to Biological Resources
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4.1 XYZ shall have access only to ........ (quantity) of Biological Resources as specified in
Schedule A of this Agreement and undertakes to access the same in accordance with the directions
given by the NBA (as delegated to SBB or BMC or any other governmental agencies)

4.2 XYZ undertakes that it shall not allow any persons other than its authorized employees under
its direct control and supervision to have access to the Biological Resources. XYZ undertakes to
protect the Biological resources at least as well as it protects its own valuable tangible personal
property and shall take measures to protect the Biological Resources from any claims by third
parties including creditors and trustees appointed by the court or other authorities in certain legal
proceedings like bankruptcy, winding up etc.

4.3 XYZ undertakes to comply with the existing national laws, regulatory mechanisms and
international agreements/treaties.

4.4 The approval given under this agreement is without prejudice to any other approvals that may
be required to be taken by XYZ from any other authorities under any other law in force in the
territory of India. Failure to do so shall be a material breach of this Agreement resulting in the
immediate termination of this Agreement.

4.5 XYZ shall not distribute, transfer or obtain IPR or part with the Biological Resources and/or
the associated knowledge accessed under this Agreement in any manner without obtaining the
prior written consent of the NBA under the provisions of the Act. Nothing contained in this
Agreement shall be construed as an authorization from the NBA for the transfer of Biological
Resources or any associated knowledge by XYZ.

4.6. XYZ shall deposit the voucher specimen/Type specimen in the designated repositories of
India in accordance with the guidelines and directions given by NBA.

5. Royalty and other Benefit Sharing [will change on a case by case basis and will be regulated
by the ABS guidelines]

5.1 XYZ shall pay to the National Biodiversity Authority, annually, during the term of this
Agreement a royalty of...... % as agreed of the total sales of the Product derived from the use of
the Biological Resource accessed.

5.2. NBA shall direct XYZ to share the benefits in all or any of the following manner as per sub
section 2 and 3 of Section 21 of the Biological Diversity Act, 2002:
(a) grant of joint ownership of Intellectual Property Rights to NBA, or where benefit
claimers are identified, to such benefit claimers.
(b) Transfer of technology
(c) Location of production, research and development units in such areas which will
facilitate better living standards to the benefit claimers;
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(d) Association of Indian scientists, benefit claimers and the local people with research
and development in biological resources and bio-survey and bio-utilization;

(e) Setting up of venture capital fund for aiding the cause of benefit claimers.

(f) Payment of monetary compensation and non monetary benefits to the benefit
claimers as the National Biodiversity Authority may deem fit

6. Reports and Audit
6.1 XYZ shall submit to NBA half yearly reports on the following:
(a) the quantity of Biological Resources and/or associated knowledge accessed.

(b) the total quantity of the Products produced by the use of the Accessed Biological
Resource and/or associated knowledge.

(c) the total billings of such Products (ex factory)
(e) any other related information sought by the NBA by a written notice.

6.2 XYZ shall keep accurate records (together with supporting documentation) appropriate to
determine all amounts due to NBA. Such records shall be retained for at least three (3) years
following the end of the reporting period to which they relate.

6.3 The records mentioned in clause 6.2 should be made available during normal business hours
for audit by any person authorised by NBA, for the sole purpose of verifying reports and
payments hereunder. In conducting audits pursuant to this clause, such person shall have access to
all records which he reasonably believes to be relevant to the calculation of royalties.

6.4 The audit by such authorized person shall be at the expense of NBA, except that if such audit
shows an underreporting or underpayment in excess of five percent (5%) for any twelve (12)
month period, then XYZ shall pay the cost of such examination as well as any additional sum that
would have been payable to NBA had XYZ reported correctly, plus interest on said sum at the
rate of three per cent (3%) more than the then prevailing rate of Interest in a nationalized bank per
month from the date of the incorrect reporting.

7. Term and Termination

7.1 This Agreement, unless terminated as provided herein, shall remain in effect for a period of
.......... years (case to case basis) from the date on which XYZ made its first access to the
Biological Resources under this Agreement.

7.2 NBA may terminate this Agreement by a written notice on the happening of any of the
following:
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(a) If XYZ does not make a payment due hereunder and fails to cure such non-payment within
Thirty (30) days after the date of notice in writing of such non-payment by NBA.

(b) If XYZ becomes insolvent or shall have a petition in bankruptcy, winding up filed for or
against it. Such termination shall be effective immediately upon NBA giving written notice to
XYZ.

(c) If an audit conducted pursuant to clause 6.3 shows an underreporting or underpayment by
XYZ in excess of 20% for any twelve (12) month period.

(d) If XYZ defaults in the performance of any obligations under this Agreement and the default
has not been remedied within sixty (60) days after the date of notice in writing of such default by
NBA.

(e) If any of the events mentioned in Rule 15 of the Biological Diversity Rules, 2004 occur.

7.3 XYZ may terminate this Agreement by giving sixty (60) days advance written notice of
termination. Upon termination, XYZ shall submit a final payment report to NBA and any
outstanding payments shall become immediately payable.

7.4 Upon termination of this Agreement, XYZ shall cease all use of the Biological Resources and
shall, upon request, return or destroy (at the option of NBA) all Biological Resources under its
control or in its possession.

8. Notice

8.1 Wherever in this Agreement, it is required or permitted that a communication, notice or
demand be given or served by either Party to or on the other Party, such communication, notice or
demand will be in writing and will be validly given or sufficiently communicated if forwarded by
Registered mail acknowledgement due, e-mail, telegram, telex or facsimile as follows:

The addresses for delivery are:
To the NBA:

th
The Chairperson, National Biodiversity Authority, 475, 9 South Cross Street, Kapaleeswarar
Nagar, Neelangarai, Chennai — 600041
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8.2 Notice will be deemed to have been delivered:
(a) if delivered by hand, upon receipt;

(b) if sent by electronic transmission, 48 hours after the time of transmission, excluding
from the calculation weekends and public holidays;

(c) if sent by certified mail, four (4) days after the mailing thereof, provided that if there is
a postal strike or other disruption such notice will be delivered by hand or electronic
transmission.

8.3 The Parties may change their respective addresses for delivery by delivering notice of change
as provided in this paragraph.

9. Arbitration

9.1 If any controversy, question, dispute or difference (hereinafter referred to as a ‘Dispute’)
between the Parties hereto arises under this Agreement, any Party may give the other Party a
written notice of Dispute adequately identifying and providing details of the Dispute. On receipt
of such notice by the other Party, the Parties shall try to settle the Dispute amicably between them
by negotiating in good faith within 30 days of the receipt of the notice of Dispute by the other
Party.

9.2 If the Dispute is not resolved by such good faith negotiation within the period mentioned, the
Parties agree to settle the Dispute through arbitration conducted by the sole arbitrator appointed
by the NBA. The arbitration shall be governed by the Arbitration and Conciliation Act, 1996. The
place of arbitration shall be Chennai, India. The language to be used in the arbitration proceedings
shall be in English or as mutually agreed between the Parties.

9.3 The Parties hereto agree that the award and determination of the arbitrator shall be final and
binding on both Parties hereto.

10. Governing Law and Jurisdiction

This Agreement is governed by and is to be construed in accordance with the laws of the Republic
of India without regard for conflicts of laws principles. The Parties irrevocably and
unconditionally submits to the exclusive jurisdiction of the courts in Chennai, India and any
courts which have jurisdiction to hear appeals from any of those courts and waives any right to
object to any proceedings being brought in those courts.

11. Waiver

The Waiver by NBA, of any breach of any terms of this Agreement made by XYZ shall not
prevent the subsequent enforcement of that term and shall not be deemed a waiver of any
subsequent breach.
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12. Severability

If any part of this Agreement is declared or held invalid by a court for any reason, the invalidity of
that part will not affect the validity of the remainder which will continue in full force and effect
and be construed as if the Agreement had been executed without the invalid portion.

13. Modification

No amendment or modification of this Agreement shall be valid or binding upon the Parties,
unless agreed upon by both Parties, made in writing, and signed on behalf of each of the Parties
by their duly and legally authorized signatories.

14. Entire Agreement

The Parties acknowledge that there are no representations either oral or written, as regards the
subject matter of this Agreement, between the NBA and XYZ other than those expressly set out in
this Agreement. All previous negotiations, understandings, representations, warranties,
memoranda or commitments concerning the subject matter of this Agreement are merged in and
superseded by this document and are of no effect. This Agreement constitutes the entire
understanding between the parties as to the subject matter of this Agreement. This Agreement sets
forth all representations forming part of or in any way affecting or relating to the subject matter of
this Agreement.

15. Representations

Either Party represent to each other Party that it has the legal right and power to enter into this
Agreement and to perform its obligations under the terms of this Agreement and the execution,
delivery and performance of this Agreement by it has been duly and validly authorized by all
necessary corporate action or Government action on its part.

The documents attached hereto as Schedules forms an integral part of this Agreement as fully as if
it were set forth herein in extenso, and consists of:

Schedule A: Details of the Biological Resources

Schedule B: Details of the Commercial Utilisation

Schedule C: Application made by XYZ in Form |

and any other Appendix that may be added subsequently under the provisions of this Agreement.

This Agreement has been executed in Duplicate. Each of which shall be deemed to be an original,
but all of which together shall constitute one and the same instrument.
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IN WITNESS WHEREOF this Agreement has been executed by duly authorized representatives of
the Parties on the day and the year first mentioned

For National Biodiversity Authority: For XYZ:

Witness
1. 1.
2.2.
Schedule A: Details of the Biological Resources
[To be filled in by XYZ]
Schedule B: Details of the Commercial Utilisation
[To be filled
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Know How Licencing Agreement between The Tropical Botanic Garden
and Research Institute, Kerala, India (TBGRI) and The Arya Vaidya
Pharmacy (Coimbatore) Ltd, Coimbatore, India (the PARTY), dated
November 10th, 1995

Subject matter A Know How Licencing Agreement relating to know how
(KNOWHOW) developed and owned by TBGRI to manufacture herbal
formulations based on "Arogyapacha" and other herbal drugs (Jeevani).

Summary of use(s) The license hereby granted to the PARTY by TBGRI for
utilization of KNOWHOW for a period of 7 years on an exclusive basis
commencing from the date of transfer of KNOWHOW, provided that KNOWHOW
is effectively utilized within 4 years from the date of transfer of KNOWHOW.

Purpose or background This agreement details the terms and conditions for
the grant of licence by TBGRI to the PARTY for utilising the KNOWHOW, the
rights and obligations of either party and the financial arrangements between the
parties.

Contact details The Tropical Botanic Garden & Research Institute,
Karimancode, P.O.Pacha-Palode, Thiruvananthapuram, 695 562, Kerala, India.
E-mail: tbgri12@rediffmail.com, thgri@sancharnet.in

Telephone: 91-0472-869622, 869228; Fax: 91-0471-869646.
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AGREEMENT FOR LICENSING OF KNOW-HOW

A.1 THE AGREEMENT

A.1.1 THIS AGREEMENT made and entered into this Tenth day of November
One Thousand Nine Hundred and Ninety Five between Tropical Botanic Garden
& Research Institute, a Society registered under the Travancore Cochin Literary,
Scientific and Charitable Societies Registration Act 1955, having its registered
office at Tropical Botanic Garden and Research Institute, Karimancode,
P.0O.Pacha-Palode, Thiruvananthapuram - 695 562 (hereinafter called TBGRI
which expression shall where the context so admits, include its successors and
permitted assigns) of the one part

AND

A.1.2 The Arya Vaidya Pharmacy (Coimbatore) Ltd., a COMPANY incorporated in
India under the Indian Companies Act 1913 (No.61 of 1947 - 48) and having its
registered office at 1381 & 1382, Trichy Road, Coimbatore - 641 018 (hereinafter
called the PARTY which expression shall where the context so admits include its
successors and permitted assigns) of the other part.

A.2 PREAMBLE

A.2.1 WHEREAS TBGRI has developed and is in full possession of and has full
intellectual property rights to manufacture herbal formulation based on
"Arogyapacha" and a few other herbal drugs (Jeevani) as detailed in Annexure I
(hereinafter called the KNOWHOW) for making Herbal Formulation based on
"Arogyapacha" and a few other herbal drugs (Jeevani) as per specifications laid
down in Annexure II (hereinafter called the PRODUCT).

A.2.2 And whereas TBGRI at the request of the PARTY has agreed to grant
licence to the PARTY for utilising the KNOWHOW on terms and conditions
hereinafter contained.

A.3 SCOPE OF AGREEMENT
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This agreement details the modalities and the terms and conditions for the grant
of licence by TBGRI to the PARTY for utilising the said KNOWHOW, the rights
and obligations of either party thereto and the financial arrangements between
the parties.

A.4 GRANT OF LICENCE

A.4.1 In consideration of the payment as provided for in Clause 5.1 and
performance by PARTY of the covenants herein contained, TBGRI hereby grants
to the PARTY the licence to utilise the KNOWHOW to make and sell the
PRODUCT directly or through any marketing agency authorised by The Arya
Vaidya Pharmacy (Coimbatore) Ltd.

A.4.2 The license hereby granted to the PARTY by TBGRI is for utilisation of
KNOWHOW for a period of seven years on exclusive basis commencing from the
date of transfer of KNOWHOW provided that the KNOWHOW is effectively
utilised within 4 years from the date of transfer of KNOWHOW.

A.4.3 The license shall come into force from Tenth day of November One
Thousand Nine Hundred and Ninety Five (hereinafter called the EFFECTIVE
DATE) and shall remain valid for a period of seven years thereafter.

A.4.4 The PARTY will produce and market the PRODUCT within 4 years from the
date of transfer of KNOWHOW. If PARTY fails to do so TBGRI will have the right
to cancel the licence granted to PARTY and the PARTY in turn should surrender
the KNOWHOW. In such a circumstance the PARTY will not have any right to
claim licence fee already paid to TBGRI.

A.5 FINANCIAL ARRANGEMENTS

A.5.1 In consideration of the licence hereby granted and the transfer of
KNOWHOW by TBGRI to the PARTY, the PARTY shall pay to TBGRI as
hereunder:
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Licence Fee
1. Lump sum

a. Rs. 5 Lakhs on signing of the agreement, and

b. Rs. 5 Lakhs on the day of transfer of KNOWHOW by TBGRI

and
1. Royalty

Royalty at the rate of 2% of the ex-factory sale price of the PRODUCT made by the
PARTY for a period of 10 years, computed from the date of commercial production.
The terms and conditions governing the payment of royalty shall be as in
Annexure III.

A.6 RESPONSIBILITIES OF TBGRI
A.6.1 Transfer of KHOWHOW

1. Transfer of KNOWHOW Documents

TBGRI shall within 180 days of the EFFECTIVE DATE hand over to the PARTY
Technology Transfer Documents (TTD) consisting of specifications of product,
process details, quality control procedures and user manuals.

1. Demonstration

TBGRI shall demonstrate the KNOWHOW at TBGRI, Palode to the authorised
representative of the PARTY within 6 months from the EFFECTIVE DATE for
which the PARTY shall pay separately. On completion of the demonstration both
parties shall sign a certificate to this effect.

111. Training

TBGRI shall arrange for the training of Two or Three of PARTY's personnel
having the requisite qualifications for a maximum of 2 months for which the
PARTY shall provide inputs/pay separately. The training shall be availed of by
the PARTY within a period of 3 months from the date of transfer of KNOWHOW.
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A.6.2 The transfer of KNOWHOW shall be deemed as completed on performance
by TBGRI the tasks stipulated in clause A.6.1.

A.6.3 Assistance
TBGRI may at the request of the PARTY and on its paying charges as specified by
TBGRI, depute qualified personnel to render assistance in KNOWHOW

implementation. This assistance would be available up to a period of 4 years from
the EFFECTIVE DATE.

A.7 RESPONSIBILITIES OF PARTY

A.7.1 The PARTY shall employ its best endeavour to work the KNOWHOW and
sell the PRODUCT on a commercial scale. The PARTY shall commercialise the
KNOWHOW within a period of 48 months from the date of transfer of
KNOWHOW as defined in clause A.6.2.

A.7.2 Fulfilment of all procedural, legal, operational requirements for the
commercial implementation of the KNOWHOW shall be the responsibility of the
PARTY.

A.7.3 The PARTY acknowledges the absolute ownership of KNOWHOW by
TBGRI and shall not dispute the legality, validity or enforceability of the licence
granted.

A.7.4 It shall not be open to the PARTY to claim the KNOWHOW in their name on
the plea of having effected any improvements/modifications upon the KNOWHOW
or upon the PRODUCT. All PRODUCTS manufactured by the PARTY shall be
deemed to have been manufactured under the licence hereby granted.

A.7.5 The PARTY shall permit the personnel of TBGRI or its attorneys or duly
authorised agents, at all convenient time to enter into and upon any premises of
PARTY where PRODUCTS under this licence are manufactured/stocked/sold/used
for the purpose of inspecting the same and the manufacture thereof, generally to

ascertain that the provisions of this licence are being complied with and quality of
the PRODUCT maintained.
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A.7.6 The PARTY shall not, at any time, assign, mortgage, charge, grant
sub-licence or otherwise deal with possession or control of the licence hereby
granted.

A.7.7 The PARTY shall not directly or indirectly and either by itself or by its
agents use the KNOWHOW otherwise than in accordance with these presents.

A.7.8 The PARTY shall not file any application for seeking intellectual property
rights in its own name or in the name of other person(s) on any matter relating to
the information disclosed to it by TBGRI under this agreement, save with the
written prior approval of TBGRI.

A.7.9 The PARTY shall not oppose or direct or cause any persons to oppose any
application seeking intellectual property rights relating to the PRODUCT and/or
KNOWHOW filed by TBGRI.

A.7.10 The PARTY shall treat as strictly confidential all information/knowledge
obtained from TBGRI, in connection with or relating to the licence hereby
granted.

A.8 GENERAL PROVISIONS

A.8.1 During the currency of the agreement both parties shall promptly disclose to
each other in writing, all or any improvements or modifications made on the
KNOWHOW / PRODUCT. All such improvements/modifications shall then form
an integral part of the KNOWHOW.

A.8.2 These presents shall not be construed as a warranty by TBGRI of the
novelty, utility, saleability and workability of the KNOWHOW/PRODUCT.

A.8.3 This agreement shall be the sole repository of the terms and conditions
agreed to herein by and between TBGRI and the PARTY and no amendment
thereof shall take effect and be binding on either of them except provided for in
clause A.16. hereunder.

A.9 ACKNOWLEDGEMENT
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A.9.1 The PARTY shall affix in a conspicuous manner upon every PRODUCT and
a label or plate bearing the inscription "TBGRI KNOWHOW?" in letters of size not
less than half the nominal size of the largest size of letter ------ ---- name of the
party or its brand name or trademark for the PRODUCT. The PARTY shall not
sell [PRODUCT and/or any box or Package containing the PRODUCT] without
such label or plate being affixed thereon. Similarly every advertisement, boarding,
technical literature, publicity and the like material in respect of or relative to the
PRODUCT issued by the PARTY shall include the same inscription as aforesaid
In a prominent manner.

A.10 FORCE MAJEURE

Neither party shall be held responsible for non-fulfilment of their respective
obligations under this agreement due to the exigency of one or more of the force
majeure events such as but not limited to acts of God, War, Flood, Earthquakes,
Strikes, Lockouts, Epidemics, Riots, Civil Commotions etc., provided on the
occurrence and cessation of any such event the party affected thereby shall give a
notice in writing to the other party within one month of such occurrence or
cessation. If the force majeure conditions continue beyond six months, the parties
shall jointly decide about the future course of action.

A.11 INDEMNITY

TBGRI hereby agrees to authorise and to empower the PARTY to institute and
prosecute such suits or proceedings as the PARTY may deem expedient, to protect
the rights hereby conferred and for the recoveries of damages and penalties for
the infringement of such rights and to secure to the PARTY full benefits of this
licence and for any such purpose to use the name of TBGRI. The PARTY in its
turn shall indemnify TBGRI against damages, costs and expenses occasioned by
such proceedings, and TBGRI shall in any such proceedings, at the expense of the
PARTY afford to the PARTY all proper and or reasonable assistance in proving
and defending its title to the grant of the rights hereby conferred.

A.12 TERMINATION OF AGREEMENT
A.12.1 This agreement may be terminated by either of the parties forthwith if the
other party commits breach of any of the terms hereof and shall have failed to
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rectify such breach within sixty days of the notice in this behalf having been
served on it by the other party.

A.12.2 In addition to the reasons for termination as set forth above, this
agreement may be terminated forthwith if either of the parties voluntarily or
involuntarily enters into composition, bankruptcy or similar reorganisation
proceedings or if applications invoking such proceedings have been filed.

A.13 SETTLEMENTS
Upon termination of the agreement:

A.13.1 All rights granted to and the obligations undertaken by the parties hereto
shall cease to exist forthwith except the obligation of the PARTY to keep
KNOWHOW in confidence vide clause A.7.10 herein and pay royalty as per clause
A.5.1. (i1) above accrued on or prior to the date of such termination, make written
reports and keep records, files and books vide para 6 of Annexure III hereto and
the right of TBGRI to inspect the same.

A.13.2 The PARTY or its assigns will not utilise the KNOWHOW to manufacture
the PRODUCT and the PARTY shall immediately deposit with TBGRI the
original and all copies of TTD, and other documents data related to this licence
received from TBGRI.

A.13.3 The PARTY shall immediately pay to TBGRI all amounts of money due
from it upto the date of termination. Also all sums of money hereto paid by the
PARTY under the terms of this licence shall be forfeited to TBGRI, and the
PARTY shall not be entitled to any credit or allowance in respect thereof.

A.13.4 The PARTY will not be debarred from disposing off the PRODUCTS which
are already manufactured or in the process thereof by sale or otherwise. Such
disposal will however, not be effected unless and until the PARTY remits to

TBGRI the entire amount of royalty due, in accordance with Clause 5 above
including the PRODUCTS sought to be disposed off.
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A.14 NOTICES

A.14 All notices and other communications required to be served on the PARTY
under the terms of this agreement, shall be considered to be duly served if the
same shall have been delivered to, left with or posted by registered mail to PARTY
at its last known address of business. Similarly, any notice to be given to TBGRI
shall be considered as duly served if the same shall have been delivered to, left or
posted by registered mail to TBGIR at its registered address in Pacha-Palode,
Thiruvananthapuram.

A.15 AMENDMENTS TO THE AGREEMENT

A.15.1 No amendment or modification of this agreement shall be allowed. The
request for the same is made in writing by both the parties or their authorised
representatives and specifically stating the same to be an amendment of this
agreement. The modifications/changes shall be effective from the date on which
they are made/executed unless otherwise agreed to.

A.16 ASSIGNMENT OF THE AGREEMENT

A.16.1 The rights and/or liabilities arising to any PARTY to this agreement shall
not be assigned except with the written consent of the PARTY and subject to such
terms and conditions as may be mutually agreed upon.

A.17 ARBITRATION
Applicable to agreements with private parties in India

A.17.1 Except as hereinbefore provided, any dispute arising out of this Agreement,
the same shall be referred to the arbitration of two arbitrators, one to be
appointed by each party to the dispute, and in case of difference of opinion
between them to an umpire appointed by the said two arbitrators before entering
on the reference, and the decision of such arbitrators or umpire, as the case may
be, shall be final and binding on both parties. The venue of arbitration shall be at
such place as may be fixed by such arbitrators or umpire and the arbitration
proceedings shall take place under the Indian Arbitration Act, 1940.
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A.17.2 Any legal appeal over the arbitrators' award arising out of or in any way
connected with this agreement shall be deemed to have arisen in
Thiruvananthapuram and only the courts in Kerala shall have the first
jurisdiction to determine such matters.

SEAL OF PARTIES
This agreement has been executed in two originals one of these has been retained
by TBGRI and the other by the PARTY.

In witness whereof the parities hereto have signed this agreement the Tenth day
of November One Thousand Nine Hundred and Ninety Five mentioned
hereinbefore.

For and on behalf of TBGRI

For and on behalf of PARTY

ANNEXURE - I

KNOWHOW
The KNOWHOW shall mean [please specify the type of knowhow/ scale of
development/ parameters, specifications of its operation / use etc.]

ANNEXURE - IT

PRODUCT
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The PRODUCT shall meet/conform to the following [specifications / parameters
etc.]

ANNEXURE - ITI

TERMS & CONDITIONS FOR PAYMENT OF ROYALTY

1. The royalty shall be payable on net ex-factory sale price of all the PRODUCT
manufactures sold and used for as such or to make any other product
therefrom, exclusive of all duties and taxes payable to the Government. The
ex-factory sale price for the basis of payment of royalty on the PRODUCT used
for shall be (i) the highest ex-factory sale price of the PRODUCT sold; (ii) or if
no merchant sales have taken place, the price such a PRODUCT would fetch if
sold in the market as determined by the DIRECTOR TBGRI.

2. The period 10 years for the payment of royalty shall be computed from the date
of the start of the commercial manufacture of the PRODUCT authorised by the
PARTY to any agency of the Central or State Government or in the PARTY's
Annual Reports and shall survive the period of licence hereinbefore mentioned.

3. The royalty shall become due for payment on the 315t March and on
30th September in every year and shall be paid by the PARTY on / or before the
expiry of 60 days from the above two stipulated dates. In the event of default in
the payment of royalty amount as above the PARTY shall pay interest on
amount in default at the rate of 18% per annum.

4. The PARTY shall within 60 days of the stipulated dates deliver to TBGRI in a
prescribed form, a true and complete statement in writing of PRODUCT
manufactured, sold and / or used by PARTY during the preceding half year and
all the royalty payable to TBGRI under this agreement.

5. PARTY shall be liable for the payment of royalty on all PRODUCT irrespective
of any plea whether the same have been manufactured as per the KNOWHOW
licensed by TBGRI or otherwise. All PRODUCT manufactured by the PARTY
shall be deemed to have been manufactured under KNOWHOW licensed
TBGRI. It will not be open to PARTY to claim any exemption or reduction in

the payment or amount of royalty accruing under this agreement on the plea of

having used KNOWHOW other than that of TBGRI or having effected any
improvements/modifications in the intellectual property licensed by TBGRI.

6. PARTY shall at its place of business, keep accurate records in sufficient details
to enable the calculation and determination of royalty payable hereunder and
upon TBGRI's request shall permit an authorized representative of TBGRI to
have access during its business hours to examine relevant records as may be
necessary to (a) determine in respect of any half year as specified above, ending
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not more than one year prior to the date of such request, the correctness of any
report and / or payment under this agreement and (b) obtain information as to
the royalty payable for any such period in case of failure to comply with the
terms of the agreement.
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Individual Level Confidentiality Agreement

The parties hereto are:

(Insert names and full addresses as appropriate)

(the “Disclosing Party”)
(the “Receiving Party”)

I, the Receiving Party, hereby agree that any confidential scientific, technical,
marketing or business information received by myself from any member of, or
party associated with the , will
not, unless subject to further written agreement, be disclosed or used by myself or
the institution I represent, but that it is provided solely so that I may perform my
duties. I agree hereto with respect to any confidential information disclosed to
myself and which it is obvious to the Disclosing Party or claimed by the Disclosing
Party as confidential (“Confidential Information”). Confidential Information may
equally well be written information or information transmitted verbally, visually,
electronically or by any other means.

I guarantee therefore that I shall:

a) Use said Confidential Information only for the purpose of furthering the
activities of the

b) Disclose the Confidential Information only to those other employees, colleagues
or (who shall
have similarly committed in writing to the terms of this Agreement) necessary for
the evaluation of the information, and shall in no instance disclose the same to
any other party for any purpose without the prior written consent of the party
providing the information.

c) Agree to protect the confidentiality of the information in the same manner I
would protect the confidentiality of my own or my institution’s own proprietary
and confidential information of TK kind, but in any case using reasonable care.

d) Agree that Confidential Information disclosed under this Agreement shall at all
times remain the exclusive property of the Disclosing Party. No license or other

75



rights in or to the material disclosed, is granted by this Agreement, nor is any
disclosure of Confidential Information under this Agreement, except as provided
herein. All Confidential Information made available under this Agreement,
including copies thereof, shall be returned to the Disclosing Party (or, upon such
party’s request or consent, destroyed) forthwith upon the first to occur of:

1. Completion of the purpose(s) set forth in this Agreement;
1. The reasonable request of the Disclosing Party; or
11i.  The cancellation of this Agreement.

e) Not to copy or reproduce Confidential Information of the other party without
first obtaining their written permission. Should authorized copies of the
Confidential Information be made, each party undertakes to reproduce in
complete and identical form and wording the right of ownership of the Disclosing
Party.

f) Have no obligation of confidentiality with respect to information that:

1. Is in the public domain by use and/or publication at the time of its receipt or
enters the public domain thereafter through no fault of myself;

11. Was already in my possession prior to receipt as shown by written
documentation to be delivered to the Disclosing party within thirty (30)
days;

111, Was properly obtained from a third party not under a confidentiality
obligation to the Disclosing Party; or

1v. Was previously developed, independently, by myself or my institution, as

shown by written documentation to be delivered to the Disclosing Party
within thirty (30) days.
g) Recognize that the disclosure of Confidential Information under this Agreement
can in no way be interpreted as endowing the Receiving Party with any right
whatsoever to intellectual or industrial property, patent or any other right
relating to Confidential Information.

The obligations of confidentiality under this Agreement shall be limited to a
period of five (5) years from delivery of information.

This Agreement shall be governed and construed in accordance with
(insert name of country) law.

This Agreement contains my entire understanding with respect to the matters
herein contained, and supersedes any previous agreements and undertakings
with respect thereto.
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IN WITNESS WHEREOF, this Agreement is hereby executed by:

Name: Signed:
Date:
For and on behalf of and
duly authorized in his/her personal capacity:
Name: Position: Signed:
Date:
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Institutional Level Mutual Non-disclosure Agreement

Between (ensure all relevant institutions are included):

a (insert profession) residing at
in his/her capacity as
(hereinafter referred to as )
AND
a statutory body duly established under (state the relevant
legislation and the appropriate programme/unit) herein represented by
in his/her capacity as and he/she
being duly authorized thereto (hereinafter referred to as
)
WHEREAS:

The parties have capabilities and expertise in using scientific knowledge and
technological application to

The parties possess proprietary information, technical knowledge, experience,
specimens and data of a secret and confidential nature relating to the field as
specified below, all of which are regarded by them as valuable commercial assets
of a highly confidential nature.

During the course of business discussions, negotiations, meetings and activities
including, without limitation, any on-site premises visits or demonstrations,
between the parties, each party may receive, observe or otherwise have access to
information, whether inside or outside the field, that (a) relates to the Disclosing
Party’s past, present or future research, development, business activities,
products, services and technical knowledge and (b) either has been identified in
writing as confidential or is of such a nature (or has been disclosed in such a way)
that it is obvious to the other party that it is claimed as confidential (“Confidential
Information”). Confidential Information may equally well be written information
or information transmitted verbally, visually, electronically or by any other
means.

As used herein, the party disclosing Confidential Information is referred to as the
“Disclosing Party” and the party receiving the Confidential Information is

78



referred to as the “Recipient”.

The nature of the discussions, meetings or activities prompting this Agreement is
to share information, research results, background intellectual property and the
wish to exchange more information, including Confidential Information and
material in this regard. For the purposes of

Now, therefore, the parties hereby agree as follows regarding Confidential
Information:

1. USE OF CONFIDENTIAL INFORMATION

1.1 The Confidential Information of the Disclosing Party may be used by the
Recipient only in connection with the purpose(s) set forth in this Agreement. The
Parties agree to protect the confidentiality of each other’s Confidential
Information in the same manner they protect the confidentiality of their own
proprietary and Confidential Information of TK kind, but in any case using
reasonable care.

1.2 Except as necessary for the purpose(s) set forth in this Agreement, the
Confidential Information of the Disclosing Party may not be copied or reproduced
by the Recipient without the Disclosing Party’s prior written consent. Should
authorized copies of the Confidential Information be made, each party undertakes
to reproduce in complete and identical form and wording the right of ownership of
the Disclosing Party.

1.3 Each party shall in all events remain free to use, in the course of its business,
its general knowledge, skills and experience incurred before, during or after the
activities hereunder. (To this end, it is also recorded that nothing in this
Agreement shall be construed as constituting an exclusive arrangement between
the parties and both parties shall remain free to explore market opportunities in
the field, unless otherwise agreed to in writing in a subsequent agreement.)

1.4 With respect to the purpose(s) set forth in this Agreement, neither party is
authorized to use the name, logo or trademarks of the other in connection with
any advertising, publicity or marketing or promotional materials or activities
without the prior written consent of the other party. The Disclosing Party
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provides the Confidential Information “as 1s”.
1.5 The parties shall:

1.5.1 Treat as strictly confidential any and all Confidential Information given or
made known to them arising from this association;

1.5.2 Keep all such Confidential Information obtained secret to third parties and
only use it in co-operation with each other for the purpose expressly agreed upon
by the Parties and to disclose same to their employees only on a need-to-know
basis;

1.5.3 Accept responsibility for the observance of the secrecy agreement by their
employees; and

1.5.4 If required, cause all of their employees who are directly or indirectly given
access to the said proprietary and Confidential Information to execute secrecy
undertakings in a form acceptable to the parties in order to protect the parties
against the unauthorized disclosure of such Confidential Information to any third
party, and to fully co-operate in the enforcement of such secrecy undertakings.

2. OWNERSHIP OF CONFIDENTIAL INFORMATION

2.1 All documents or other material objects containing and/or representing
Confidential Information disclosed under this Agreement shall at all times remain
the exclusive property of the Disclosing Party. No license or other rights in or to
the material disclosed is granted by this Agreement, nor is any disclosure of
Confidential Information under this Agreement, except as provided herein. All
Confidential Information made available under this Agreement, including copies
thereof, shall be returned to the Disclosing Party (or, upon such party’s request or
consent, destroyed) forthwith with no further formality upon the first to occur of:

2.1.1 Completion of the purpose(s) set forth in this Agreement;
2.1.2 The reasonable request of the Disclosing Party; or
2.1.3 The cancellation of this Agreement.

2.2 Disclosure of Confidential Information shall not constitute any representation,
warranty, assurance, guarantee or inducement by the Disclosing Party with
respect to infringement of patents or other rights of third parties. No warranty or
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representation as to the accuracy, completeness, or technical or scientific quality
of any Confidential Information is provided herein. Without restricting the
generality of the foregoing, neither party makes any representation or warranty
as to the merchantability or fitness for a particular purpose of any Confidential
Information disclosed hereunder.

3. EXCLUSIONS

Nothing in this Agreement shall prohibit or limit either party’s use of information
(including, but not limited to, ideas, concepts, know-how, techniques and
methodologies):

3.1 Which at the time of disclosure is published or otherwise generally available to
the public;

3.2 Which, after disclosure by the Disclosing Party, is published or becomes
generally available to the public, otherwise than through any act or omission on
the part of the Recipient;

3.3 Which the parties can show was in their possession at the time of disclosure
and which was not acquired directly or indirectly from each other;

3.4 Rightfully acquired from others who did not obtain it under pledge of secrecy
to either of the parties;

3.5 Which the Recipient is obliged to disclose in terms of an order of court,
subpoena or other legal process.

3.6 In the event of either party receiving a subpoena or other validly issued
administrative or judicial process requesting Confidential Information of the
other party, the Recipient shall promptly notify the Disclosing Party thereof.

4. BREACH

It is acknowledged that the breach of this Agreement by the Recipient would
cause the Disclosing Party irreparable injury not compensable in monetary
damages alone. Accordingly, in the event of a breach, or a threat of a breach, the
Disclosing Party, in addition to its other remedies, is entitled to a restraining
order, preliminary injunction or similar relief so as to specifically enforce the
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terms of this Agreement or prevent, cure or reduce the adverse effects of the
breach.

5. ABSENCE OF LICENCE It is expressly agreed between the parties that the
disclosure of Confidential Information under this Agreement can in no way be
interpreted as endowing the Recipient with any right whatsoever to intellectual or
industrial property, patent or any other right relating to Confidential
Information.

6. COMMENCEMENT AND DURATION

6.1 This Agreement shall operate as from the date of signature hereof and shall
remain binding for a period of ( ) years, unless terminated
prior thereto by mutual written consent between the parties or superseded by
another written agreement between the parties in the field.

6.2 In the event of the cancellation or termination of this Agreement for whatever
reason, either prior to or at the time of expiry of the period mentioned in clause
6.1 above, the parties agree that after ( ) years from the date
of such cancellation, termination or expiry, they shall each be relieved from all
obligations under this Agreement and that after such time has expired, they will
rely on such patents or other intellectual property as they may then own for the
protection of any Confidential Information disclosed to each other pursuant to this
Agreement.

7. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws
of (insert full name of country) and any dispute arising
there from shall be adjudicated by a competent court in
(insert full name of country) and for these purposes the parties agree to the
exclusive jurisdiction of the courts
for the adjudication of such disputes.

8. ENTIRE AGREEMENT

This Agreement is the only and exclusive agreement between the parties with
respect to the subject matter of this Agreement, and it supersedes all prior or
contemporaneous representations, promises, inducements, proposals, discussions
and other communications.
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9. GENERAL PROVISIONS

No furnishing of Confidential Information and no obligation hereunder shall be
construed to obligate either party to:

9.1.1 Enter into any further agreement or negotiation with or make any further
disclosure to the other party; nor shall it

9.1.2 Prevent either party from entering into any agreement or negotiation with
any other third party regarding the same subject matter or any other subject
matter; nor shall it

9.1.3 Prevent either party from pursuing its business in whatever manner it elects,
even if this involves competing with the other party. Any Confidential
Information containing estimates or forecasts shall not constitute binding
commitments. Neither party shall directly or indirectly use, in an identical or
modified form, any Confidential Information obtained from the other to its or a
third party’s competitive advantage.

9.2 No public announcement or disclosure beyond those disclosures authorized for
Confidential Information hereunder may be made by either party concerning this
Agreement without the prior written approval of the other party.

9.3 If any clause or term of this Agreement should be invalid, unenforceable or
illegal, then the remaining terms and provisions of this Agreement shall be
deemed to be severable therefrom; and

9.4 Shall continue in full force and effect unless such invalidity, unenforceability
or illegality goes to the root of this Agreement.

SIGNED at this day of . AS
WITNESSES (as appropriate):

1. For

Full names

2. Capacity
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(duly authorized)

TV ha=Frrude s MER

Project Information

(Note: Care must be taken to avoid the indiscriminate use of technical jargon and,
where appropriate, the document should be translated into local languages)

Title of Project:

Synopsis
of the Project (Clearly summarize what the project is about, the objectives, the
partners, the outcome, benefits etc.)

Contribution of the Provider

Explain what the Recipient / Researcher expects from the Provider, including any
targets that may be envisaged and assurance of authenticity.

Rights of Project Partners Include explanations on:
a) Withdrawal;

b) Amendment; and

c¢) Renegotiation.

Additional Information

Invite the Provider to feel free to ask any questions about the project.

Contacts: Include contact details of key project personnel
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Benefit Sharing Agreement

Application for permit if applicant is a juristic body

Name of institution or body:
Registration number of institution or body:

Contact details of institution or body (including postal/physical address, phone,
fax and e-mail address):

Name of

contact person in the institution or body:

Capacity of contact person:

Application for a permit if applicant is a natural person

Name of applicant:
Identity number of applicant:
Contact details of applicant (including postal/physical address, phone, fax and
e-mail address):

Provider of access to indigenous biological resources (if applicable)

Name:
Capacity:

If entering into agreement in a representative capacity, state name of principal:

Contact
details (includes physical/postal address, telephone, fax and e-mail address):

Indigenous community Gf applicable)

Description of indigenous community:

Name of indigenous community representative who will sign this agreement on
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behalf of the indigenous community:

(includes physical/postal address, telephone, fax and e-mail address) of the
indigenous community representative:

A resolution adopted by the indigenous community must be attached to this form.

The resolution must confirm that the indigenous community representative

indicated above has been authorized to enter into this agreement on behalf of the
indigenous community; that the indigenous community has full knowledge of the
bioprospecting project; and that it consents to entering into this Benefit Sharing
Agreement.

Type and Quantity of Indigenous Biological Resources

This Agreement concerns the following indigenous biological resources (specify
below type of resources, quantity of resources and area or source from which the

resources are to be collected or obtained)

Type of
organism

Scientific and
common
names
(family,
genus or
species if
possible)

Part of
organism to
be collected

Quantity
(Limitation
on the
quantity of
samples)

Full locality
data (GIS
readings if
possible)

Current uses of indigenous biological resources

The present potential uses of the indigenous biological resources to be collected

are the following:

Intended use of indigenous biological resources
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The manner in which, and the extent to which, the indigenous biological resources
are to be used or exploited for purposes of the bioprospecting are (insert details):

Traditional use or knowledge (if applicable)

The indigenous community that is a party to this Agreement has the following
traditional knowledge of the indigenous biological resources or has traditionally
used the indigenous biological resources in the following way:

Sharing in Benefits

Benefits will vary considerably from case to case and in particular, benefits will
vary depending on whether the stakeholder is providing access to the indigenous
biological resources, or is an indigenous community. The lists below provide
examples of monetary and non-monetary benefits that may arise from
bioprospecting projects. This first list is more relevant if the stakeholder to this
Agreement is providing or giving access to the indigenous biological resources,
while the second list is more relevant if the stakeholder to this Agreement is an
indigenous community. Tick each block that applies to this agreement and
identify below who will be the beneficiary of each benefit and the extent of the
benefit (provide supporting documentation where necessary).

To be completed if stakeholder 1s providing or giving access to the indigenous
biological resources

Non-monetary, monetary and “in kind” benefits

Acknowledgement of parties Voucher specimens with national

giving access to resources institutions

Research results and copies of Participation of South Africans in

papers research

Support for conservation Access to international collections
by South Africans

Species inventories Recognition and promotion of
traditional knowledge /use
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Student training and support

Community development projects

Scientific capacity development

Environmental education

Technology transfer

Fees

Joint research

Royalties

Information

Upfront payments

Equipment and infrastructure

Milestone payments

Other (specify)

Other financial benefits (specify)

To be completed if stakeholder is an indigenous community

Non-monetary, monetary and “in kind” benefits

Ongoing communication of
bioprospecting objectives,
methods and findings, translated
into local languages

Copies of proposals, reports and
publications

Simplified and popularized
posters, manuals, pamphlets and
other documents translated into
local languages

Recognition and promotion of
traditional knowledge / use

Co-authorship of publications

Lodging of specimens

Access to research data

Grants for development and
environmental education projects

Copies of photographs and slides

Fees (e.g. for consultation,
assistants, guides, use of facilities
and infrastructure)

Inclusion in the research of local
collaborators, assistants, guides
and informants

Royalties

Training of local people as
appropriate in relevant scientific,
legal and management issues

Upfront payments

Equipment and infrastructure
support

Milestone payments

Co-ownership of any intellectual
property rights

Other financial benefits (specify)

Other (specify)

Other (specify)

Payment of Benefits
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All money arising out of this Agreement and due to any party to this Agreement
must be paid into the Bioprospecting Trust Fund. The Trust Fund will in turn
provide details in terms who benefits from the fund, how payments will be
calculated and made to the beneficiaries. This information may form part of the
Annexure to this Agreement. Please note that implementation of this Clause will
vary from country to country and will be guided by the relevant legislation, where
it exists.

Duration of the Agreement

This Agreement shall operate as from the date of signature hereof and shall
remain binding for a period of ( ) years, unless terminated
prior thereto by mutual written consent between the parties or superseded by
another written agreement between the parties in the field.

Review of the Agreement

This Agreement will be reviewed every (insert agreed time frame),
with a view to amending the Agreement if necessary. (insert period
in days or months) prior to every review, the permit holder must disclose any new
material information with regard to the bioprospecting to all stakeholders to
enable stakeholders to participate in the review from an informed basis.

Other Matters

Any other matters or conditions which the parties to this Agreement wish to
record may be attached to this Agreement as an annexure.

A copy of this Agreement must be lodged with (insert
authority responsible) within (insert period in days or
months) of the Agreement being concluded.

This Agreement constitutes the entire agreement between the parties with regard
to the subject matter of this Agreement and no addition to, variation or
cancellation of this Agreement or waiver of any rights under this Agreement will
be of any force or effect, unless reduced to writing and signed by the parties to this
Agreement.

Signature of applicant for permit:
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Date:
Capacity of signatory:
On behalf of:

Endorsement of a juristic body, Gf applicable)

Name of juristic body:
Signature of duly authorized offi cer from the juristic body:

Date:

Signature of access provider of indigenous biological resource:
Date:

Capacity of signatory:
On behalf of:

Signature of indigenous community representative: Date:

Capacity of signatory:

On behalf of: Approved
by: Signature:

Date:
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Agreement on access to, and benefit sharing from, Teff genetic resources

Institute of Biodiversity Conservation,
Ethiopian Agricultural Research Organization
Health and Performance Food International bv. (HPFI)

Agreement
on access to, and benefit sharing from, Teff genetic resources

Signed for the Provider

Date

Signed for the Company

Date
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Parties

This agreement is signed between:

The Institute of Biodiversity Conservation, whose address is Yeka Kifle
Ketema, Kebele 08, P.O.Box 30726; telephone 251-1-627504/612244, fax:
251-1- 627730/613722; e-mail: ibcar@telecom.net.et or Biod@telecom.net.et,
Addis Ababa, Ethiopia, hereafter referred to as the “Provider”

The Ethiopian Agricultural Research Organization, whose address is Bole
Kifle Ketema, Kebele 12/13, P.O.Box 2003; Tel: 251-1-462270; fax:
251-1-461251; e-mail: dg@earo.org.et; Addis Ababa, Ethiopia, hereafter
referred to as “EAROQO”

And

Health and Performance Food International bv. (HPFI), whose registered
address is P.O. Box 427, Azieweg 4, 9407 TG Assen, NL-9400, the
Netherlands, Tel: +31 (0) 6 53 413847, e.mail j.turkensteen@soilandcrop.com,
hereafter referred to as the “Company”.

Preamble

Whereas Teff (Eragrostis tef) is a crop species of Ethiopian origin and has
various attributes of interest to the food industry.

Whereas the Company has come up with new applications of Teff and thus
wants to have access to Teff varieties to be used for producing Teff-based
food and beverage products and to develop new Teff varieties more suitable
for producing such products.

Whereas the Company acknowledges that the genetic resources of Teff the
Company has acquired or will acquire irrespective of the source are of
Ethiopian origin and thus belongs to Ethiopia, and it agrees to respect this
fact.

Whereas the Provider is a national institution in Ethiopia with the
authority to grant and regulate access to genetic resources of Teff and other

93



species and is responsible for effecting the sharing of the benefits from those

genetic resources.

Whereas the EARO 1is a national research institution responsible for the
coordination of national agricultural research on Teff in Ethiopia and has
developed various Teff varieties.

Whereas Articles 1 and 15-19 of the ‘Convention on Biological Diversity’ and
the ‘Bonn guideline on access to genetic resources and fair and equitable
sharing of the benefits arising out of their utilization,” which "are a useful
first step of an evolutionary process in the implementation of relevant
provisions of the Convention", require that the benefits arising out of the
utilization of genetic resources be shared fairly and equitably between the
Provider and the Company; and whereas the access to genetic resources
and the fair and equitable sharing of the benefits arising from the utilization
thereof is to be determined by terms mutually agreed by the two parties.

Whereas the Company wants to use the genetic resources of Teff and is
willing to share with the Provider the benefits arising out of the use; and
whereas the Provider has consented to the use of the genetic resources of
Teff by the Company.

Therefore, in witness thereof, the following agreement on access to Teff
genetic resources and the fair and equitable sharing of the benefits arising
from the access has been concluded by the two parties.

The scope of access

The Provider agrees that the Company accesses and uses the genetic
resources of Teff specified in Annex 1 to this agreement.

Under this agreement, the Company is permitted to use the genetic
resources of Teff only for the purpose of developing non-traditional Teff
based food and beverage products that are listed in Annex 3 to this
agreement.

The Company cannot use Teff for any other purposes (e.g. chemical,
pharmaceutical etc.) whatsoever unless explicit written consent is given by
the Provider.

The Provider shall not grant to other parties access to Teff genetic
resources for the purpose of producing the products of the Company listed

in Annex 3 of this agreement unless it secures the consent of the
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Company.

The Company is not permitted to access the traditional knowledge of
Ethiopian communities on the conservation, cultivation and use of Teff.
Therefore, the Company shall not claim any rights over, nor make
commercial benefit out of, such traditional knowledge unless explicit written
agreement is given to it by the Provider.

To avoid possible confusion between the traditional knowledge of Ethiopian
local communities and inventions made by the Company, the Provider
shall, upon submission by the Company of its research proposals, inform
the Company of the existing traditional knowledge of relevance to the
research areas proposed by the Company.

The Company acknowledges that the genetic resources of Teff it has
acquired or will acquire, irrespective of the source, is of Ethiopian origin and
thus belongs to Ethiopia. It agrees to respect this fact.

Should there arise any claim challenging the origin or ownership of Teff, the
Provider shall take the responsibility to defend the parties against that
claim, and the Company shall assist the Provider in the defence.

The Company shall assist in identifying and bringing to court infringers
upon the rights of Ethiopia over Teff.

Intellectual property ownership

The Company shall neither claim nor obtain intellectual property rights
over the genetic resources of Teff or over any component of the genetic
resources. However, plant variety protection may be obtained over Teff
varieties.

The plant variety protection rights over new Teff varieties the Company
will develop shall be co-owned by the Company and EARO. Such varieties
shall be used by EARO and the Company in such a way as not to damage
the business interests of the Company in so far as the products listed in
Annex 3 or the interests of EARO or the Provider are concerned.

The Teff varieties that are not developed by the Company shall be owned by
the Provider on behalf of the Teff farming local communities of Ethiopia. If
it 1s found to be in the interest of the Provider or the Company, such
varieties may be registered in the name of EARO. The Company shall
handle and cover the cost of such registration outside of Ethiopia, provided
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that it has the finances in the given budget year.
Transfer to third parties

The Company shall not transfer Teff seed samples or any component of the
genetic resources of Teff to third parties without first having explicit written
consent from the Provider.

Effect of the agreement

The agreement shall not affect the sovereign rights of Ethiopia over the
genetic resources of Teff and the Provider shall always retain the authority
to grant other parties access to any genetic resources of Teff.

This agreement shall not affect whatsoever any traditional products of Teff,
be it in Ethiopia or abroad.

This agreement shall not affect whatsoever any non-traditional products of
Teff, be it in Ethiopia or abroad, except for those the Company has specified
in Annex 3 to this agreement.

This agreement shall not prohibit the exporting of Teff from Ethiopia to
other parties. However, if an importer or anyone who buys Teff from that
importer wants to use or uses Teff for making any of the products specified in
Annex 3 to this agreement and this fact is brought to the attention of the
Provider, Ethiopia will refuse to export Teff to that importer.

Benefit sharing

The Company has agreed to share the benefits that arise out of the
utilization of the genetic resources of Teff.

The Company agrees to pay to the Provider a lump sum equal to the

Gross net income in the years 2007 + 2008 + 2009

amount

This payment shall be made immediately after the publication of the annual
account of the Company for the year 2009 (i.e. shortly after publication and
shareholder approval in June 2010).

The Company agrees to pay to the Provider annually a royalty of 30% of

the net profit from the sale of basic and certified seeds of the Teff varieties
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specified in column 3 of Annex 1 to this agreement.

The Company agrees to pay to the Provider annually a license fee equal to
the amount defined in Annex 2.

The Company agrees to contribute 5% of its net profit, which shall not be
less than 20,000 Euro per year, to the Financial Resource Support for
Teff, hereafter referred to as FiRST. The FiRST shall be used for
improving the living conditions of local farming communities and for
developing Teff business in Ethiopia.

The FiRST shall be administered jointly by the Provider and the
Company. The University of van Hall/Larenstein will participate in the
administration of the FiIRST. The role of van Hall/Larenstein University in
the administration of the FiRST will be to ensure that Dutch scientific
knowledge and experience with product innovation are transferred into
Ethiopia in the process of using the FiRST. Other details of the
administration of the FiRST shall be specified by another agreement of the
parties.

The Company agrees to share with the Provider and EARO the results of
research it will undertake on Teff. Accordingly, the Company shall share
with the Provider and EARO the knowledge or technologies it may
generate using Teff except when it constitutes Undisclosed Information to
the Company according to Article 39 of the Agreement on Trade-related
Aspects of Intellectual Property Rights of the World Trade Organization.

The Company agrees to involve Ethiopian scientists in the research it will
undertake. The kinds of research on which Ethiopian scientists will
participate and the mode of participation shall be specified by mutual
agreement of the parties in the research plan of the Company. As
appropriate, the Company will contract out research to Ethiopian research

institutions.

The Company will take the EARO as the most preferred institution to
breed Teff varieties.

By way of contributing to the Ethiopian local economy in connection with the
access to Teff genetic resources, the Company agrees to establish profitable
Teff businesses in Ethiopia, such as establishing Teff farming, cleaning and
milling enterprises, bakeries, etc. The Company will therefore create joint

ventures with Ethiopian counterparts.
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Furthermore the Company will find funding that will augment the FiRST
specified in paragraph 0 using the opportunity created by the joint ventures.

The Company shall acknowledge, in all its publications and application for
the registration of Teff varieties and other intellectual property rights over
products it will develop from Teff, that Ethiopia is the country of origin of
that Teff.

Ownership and confidentiality

Results of any joint research conducted on Teff materials shall be owned by
both parties and shall be released only upon written consent of both parties.

Information that is identified by either party as confidential shall be kept as
such by both parties.

Duration of the agreement

The agreement shall remain in force for a period of 10 years. The parties
may renegotiate the agreement at the end of that period.

Penalty

A party that breaches the terms of this agreement shall pay to the
aggrieved party a penalty of 50,000 Euro if asked to do so by the aggrieved
party.

The penalty that is specified in paragraph 0 is applicable on the Provider if
it breaches the terms of this agreement, particularly those given in
paragraphs 0, 0, 0, 0, 0, 0 and O

The penalty that is specified in paragraph O is applicable on the Company if
it breaches the terms of this agreement, particularly those given in
paragraphs 0, 0, 0, 0, 0, 0, 0, 0, 0 and O.

If the Company fails to fulfil its financial obligations as specified in part O of
this agreement on ‘Benefit sharing’, the Provider may add a penalty of 5%
of the due payment for any delay of between 90 and 180 days, and 25%
thereafter.

Termination

If the company is in the process of bankruptcy, the Provider can
immediately terminate the agreement.

If one of the parties repeatedly fails to fulfil or repeatedly violates its
obligations under this agreement, then the aggrieved party may terminate
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the agreement upon 30 days notice given in writing to the other party.

Termination of this agreement, except in the case of bankruptcy, will be
done through mutual agreement by both parties.

The termination of this agreement shall not affect the rights and
obligations that were due to accrue to either party prior to the effective date
of termination.

Starting with the day of termination of the agreement, the Company shall
stop using the genetic resources of Teff. However, the Company is entitled
to continue the use of co-owned Teff varieties upon payment of royalties to be
mutually agreed upon by both parties.

Dispute settlement

If any dispute arises in connection with the interpretation or application of
this agreement, both parties shall seek solution by negotiation. If the dispute
cannot be resolved by negotiation, it shall be submitted to an arbitration
body in accordance with the procedure laid down in part I of Annex II of the
Convention on Biological Diversity.

For the purpose of Paragraph 13.1, the word "party" in Part I of Annex II of
the Convention on Biological Diversity shall mean "Provider" or
"Company''

The decision of the arbitral tribunal shall be final and binding on the parties
without appeal.

If either of the parties fails to comply with the award of the arbitral tribunal,
the aggrieved party may, in accordance with Paragraph 16 (d) (iv) of the
Annex to Section A of Decision V1/24 of the 6t Conference of the Parties of
the Convention on Biological Diversity, UNEP/CBD/COP/6/20, the Hague,
7-19 April 2002, ask the Government of the Federal Democratic Republic of
Ethiopia or the Government of the Netherlands to enforce the award given
by the arbitral tribunal.

Guarantee

Each year, the Company shall pay a sufficient sum of money in advance
from which the requests by the provider for payment will be subtracted.

Applicable laws

The Convention on Biological Diversity (CBD) and the relevant decisions,
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guidelines and laws that emanate from it, including the International Treaty
on Plant Genetic Resources for Food and Agriculture, in particular but not
restricted to, its Article 9 on Farmers' Rights, the Bonn Guidelines, decisions
of the various Conferences of the parties as well as those provisions of the
Union for the Protection of New Plant Varieties (UPOV) that are consistent
with the CBD and the relevant decisions, guidelines, and laws that
emanate from it shall apply to matters not addressed in this agreement.

The CBD and the decisions, guidelines or laws that emanate form it shall
prevail over the UPOV in cases on which the two do not agree.

Monitoring and follow-up

The Company shall submit to the Provider annual research and financial
reports.
The Provider has the right to review at any moment, through an

independent accountant if it so wishes, the bookkeeping as well as the
relevant administrative details of the items covered by this agreement.

Meetings between the two parties will be held as required to exchange

information.
Annexes to the agreement
The following Annexes shall form part of this agreement.

Annex 1: Varieties of Teff accessed by S&C. This Annex shows the different
varieties of Teff and the authorization of use given by the Provider to the
Company. This Annex may be updated by mutual agreement of the parties
as needed.

Annex 2: Annual payments of licence fee per hectare for growing Teff. The
annual payment of the licence fee provided for in Paragraph 0 will be
determined after each harvest season based on this Annex.

Annex 3: List of products of the Company. This Annex shall be updated by
mutual agreement of the parties as needed.
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F—2 F 7V 7 EEEEZENET (ACIAR) H[RAFFEAEHERK)
Standard Conditions for Project Agreements between the

Australian Center for International Agricultural Research
(ACIAR) and Commissioned Organization(s)

EI=E=R
H A5

Subject matter Plant Genetic Resources, Animal Genetic Resources,
Microbial Genetic Resources and sometimes uncharacterized Genetic
Material transferred inadvertently: for example, microbes or parasites

present in samples of plant material.

Summary of use(s) Our standard conditions of agreement require
partners to enter into formal agreements for germplasm exchange. We also
maintain an intellectual property register for all relevant projects, but the
information has been provided to us on the basis that it is for in-house use

only.

Purpose or background ACIAR, as part of the Australian Aid program,
is a facilitator and funder of collaborative projects in international
agricultural research, rather than an executor of the research projects itself.

It facilitates (i.e. assists with design) and funds two types of projects:

(a) Bilateral projects, which involve collaborations between Australian
research organisations (for example, CSIRO, Universities, State
Government departments, sometimes the private sector) and similar
organisations in one or more developing countries in the region; and

(b) Multilateral projects, led by International Agricultural Research centres
(these are usually centres within the CGIAR system, but can also include
some non-CGIAR centres). The CGIAR centres have their own policies for
providing access to germplasm, and also maintain a publicly available
database call "SINGER" (http://singer.cgiar.org).

ACIAR has entered into about 100 contracts relating to either exchange of
genetic resources and/ or biotechnology applications. For further information
on the current projects ACIAR supports, please see: http://www.aciar.gov.au
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RNE

PROJECT PROFORMA

This proforma should be used in conjunction with ACIAR's Project
Development Guidelines and Project Budget Proforma, available
on ACIAR's web site http://www.aciar.gov.au. The proforma

contains instructions for completion of each section. The same
proforma is used for small, medium, preliminary large and full
large proposals. This cover page and all instructions (in blue font)
should be deleted before submission of the proposal to ACTAR.
Proposals exceeding 25 pages (excluding budget and appendices)
will be returned for editing.

SECTION 1. Project Outline Administration

Project title: Title should be descriptive and concise
Proposal stage: Preliminary or Full

Proponent's

name:
Phone:
Fax:
Email:

Proponent's

organisation:
The Commissioned Organisation is the lead organisation in
Commissioned  Australia, or for IARC (International Agricultural Research

organisation: Centre) projects, lead IARC

Project type: Bilateral or IARC; Small, Medium or Large
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http://www.aciar.gov.au/

% funding to
IARC

Focus area: To be completed by ACIAR

ACIAR Research
Program Area:

Project Number: Assigned by ACIAR

Geographic
Region/s

Country/ies:

1.1 Project title and details
1.2 Funding Investment requested from ACIAR

(Annual totals and the totals amount for each year the)

Year 1 Year 2 Year 3 Year 4 Year 5 Total

Project
Duration

Proposed
Start Date:

Usually 1 January or 1 July

Proposed
Finish Date:

Key Contacts

All institutions involved in the project should be noted. One scientist per
Institution is required. These sections should be duplicated as required, e.g.
for multiple collaborating organisations.

Project Leader: Australian Commissioned Organisation /
Commissioned TARC

Title and
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Name

Position

Organisation

Phone

Fax

Email

Postal Address

Street Address

Administrative Contact: Australian Commissioned
Organisation / Commissioned TARC

Title and
Name

Position

Organisation

Phone

Fax

Email

Postal Address

Street Address

Collaborating Scientist: Australian Collaborating
Organisation / Collaborating IARC
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Title and
Name

Position
Organisation
Phone

Fax

Email

Postal Address
Street Address

Project Leader: Partner Country

Title and
Name

Position
Organisation
Phone

Fax

Email

Postal Address
Street Address

Collaborating Scientist: Partner Country Collaborating
Organisation (if any)
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Title and
Name

Position
Organisation
Phone

Fax

Email

Postal Address

Street Address

Project summary

A project summary (maximum 600 words) is required for both preliminary
and full proposals. The summary must be clear to general scientific readers

and contain:

« Background statement (1-2 paragraphs) on the problem, the priority, the
approach and objectives, and the proposed collaborators

« A fuller description of the specific objectives and expected outputs,
including a realistic assessment of the likely community benefits and
impacts (social, economic, environmental) of the project outputs and any
significant capacity enhancement. Possible negative impacts, if likely to
be significant, should also be mentioned.

« A paragraph on how the project will be undertaken, including methods,
personnel and application of project outputs. Specify adoption pathways
and approaches for the dissemination of research results.
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SECTION 2. Project Justification

2.1 Partner Country and Australian research and development
issues and priority

For preliminary proposals, emphasise ?what and why' in less than one
page.
For full proposals, address the following in a maximum of two pages:

« origin of project idea (meeting, visit, previous project, project review, etc.)

« the agricultural or natural resource problem or opportunity targeted by
the project, the proposed solution, and why research is an important
approach to the problem

« occurrence of the problem (partner developing country, Australia, other
developing country)

+ why the project is appropriate for the country/countries nominated as
opposed to other countries

» the size and value of the production system involved, and quantification of
the cost of the problem

« the project's alignment with the priorities of ACIAR, the developing
country including, where possible the priority attached to the proposed
research in the ACIAR country consultation process. In the case of
projects involving an IARC, clarify the priority for the IARC, including fit
with the IARC's Strategic Plan. Provide other justification if the project
has not been identified as a priority through an ACIAR country

consultation.

« the priority of the problem for the countries and commodities involved
relative to other related commodities, and to

« for the particular commodity, for example, livestock or crop breeding

versus nutrition

« the potential beneficiaries of the project outputs, and whether farmers
have been involved in setting the priorities

2.2 Project strategy and context (relationship to previous ACIAR
research and other research)
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For preliminary proposals, outline in one page maximum:

proposed research strategy.
whether and why this is the most appropriate approach
how the research approach was developed

whether the proposal builds upon previous projects

For full proposals, within a limit of three pages, outline:

the proposed research approaches; why these approaches are preferred
over other possible approaches to the chosen problem; whether these
approaches have been tried before;

the balance between research (strategic, applied, adaptive), development
activities (for example, working directly with farmers) and capacity
building (for example, training of researchers, enhancing building
infrastructure; why this balance is appropriate to the problem and
countries involved; how the research fits with existing and previous
related research on the problem, including previous or current ACIAR
projects; chance of research success;

previous research underpinning the problem, and in the context of the
research approach proposed. This should include relevant work not yet
published, for example knowledge arising from related ACIAR projects.
Up to eight literature references should be included. In certain
circumstances, the ACIAR Research Program Manager may request that
a fuller literature review on the subject be appended to the proposal;

a list (agency, project number, project title) of other projects (completed,
in progress or likely to commence) that are closely related to the proposed
project. These could include projects supported by ACIAR, IARCs, Rural
Industry Research and Development Corporations, AusAID or other
agencies in Australia or overseas;

any planned co-funding.

SECTION 3: Project Operations
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3.1 Objectives

For preliminary proposals, list planned outputs as dot-points under each
Objective (half a page). For full proposals, state the objectives. Qutputs are
addressed more comprehensively in section 3.2.

Objectives may be grouped into subprojects. It is important the research
objectives, subprojects and activities be presented in logical order, and
wherever possible that that order be maintained when describing outputs,
and later, methods. Sometimes a chronological order is the most logical, with
one output leading or linking to the next objective or activity and, in turn, to
its output. There can be an overall aim or goal of the project, being a
long-term outcome at the farm or community level. Objectives should include
the application of outputs. Objectives covering communication and
dissemination of project results should also be included.

3.2 Outputs (full proposals only).

Specify, in one page maximum single outputs table, the project outputs,
including those linked within the project, or stand-alone outputs that have
potential beyond the project. Training may be listed as an objective in its
own right, with its own output, if enhancement of the capacity of partner

research organisations is a major component of the project.

Columns in the table should address Subprojects and/or Research Objectives,
Outputs, Assumptions and Applications. Assumptions refer to conditions
beyond the project's control, which must be fulfilled for each output to be
realised.

The following example describes the outputs from a project aiming to
improve farmers' incomes through reducing yield losses in wheat from yellow
rust. This will be attained through a research strategy involving
dissemination of varieties with better resistance to yellow rust. Outputs of
the project would comprise knowledge contained in a description of the new
resistance genes, and improved germplasm containing resistance genes. The
outputs are targeted at wheat breeders in areas prone to yellow rust.

Subprojects Outputs Assumptions Applications
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and/or Objectives

1.1 Select best

1.1 Several new two resistance
sources (wheat sources for
lines) of resistance objectives 2 and 3
to known races of
1. Location of rust 1.2 Make new
apparent new 1. Resistance sources of
yellow rust 1.2 Updated genes present in resistance
resistance genes in database on material tested atavailable to other
gene bank material resistances >1:1000 breeders

2.1 Pass best

lines to regular

2. Rust gene breeding stream
incorporation into 2. Morphologically

desirable plant suitable germplasm 2. Rust genes not 2.2 Test best
types by containing new rust closely linked to lines for varietal
backcrossing gene undesirable traitsrelease

3.1 Knowledge to
facilitate

resistance gene

pyramiding
3. Clear evidence
3. Verification of  that new genes 3.2 Populations
gene novelty segregate 3. Absence of appropriate for
through test independently of  cross molecular
crossing known genes incompatibilities mapping.

3.3 Research methodologies and project travel

The purpose of this section is to indicate the overall research and
development methodology to be used, sufficient to justify the budget and
time estimates, and to demonstrate the collaborative nature of the work. The
major risks to successful achievement of objectives should also be considered,

with attention to how they will be managed.
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For preliminary proposals outline within one page the activities needed
to achieve the outputs. For full proposals, in 2-3 pages, follow the order in
which the objectives were introduced. Detail is required on:

« the methods to be adopted, noting that these, especially in the latter
stages of the project, could be uncertain if they depend on earlier progress
in the project or elsewhere; alternatives should be anticipated where
possible, though without extensive detail. Sufficient detail is needed to
convince expert reviewers that the proponents are adequately skilled;

« resources needed and the geographic deployment of research activities as
appropriate for an international partnership. Methods relevant to
capacity building should be described;

« in cases where there is co-funding, description and distinction of the
components of the work to be handled within other related projects;

« the method(s) to be used to communicate project results and facilitate
application and/or adoption of project outputs by other researchers, policy
developers, extension groups, farmers or other stakeholders and/or
intended beneficiaries as appropriate. For example, workshops or on-farm
demonstrations may be planned for non-project audiences; publications or
other information outputs for scientific and/or non-scientific audiences
may be expected; partnerships may be developed during project life for
the purpose of technology transfer; etc.

All planned project activities, including dissemination activities, are

required to be covered in budget documentation.

3.3.a. Flow Chart (Methodologies)

In rows, chart the major research or development activities under each of the
objectives. Indicate commencement and major, easily verifiable milestones,
especially at project termination. Months or quarters at which point when
particular activities are programmed should be shown. The following is an
example of a compact flow chart.

(PC = partner developing country, A = Australia)

Objective Activity Milestone

Time line
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1.1 Field screening 2000

1. Resistancelines from gene bank
gene location (PC and A)

2. R gene

1.2 Glasshouse
confirmation of

resistance in 300 lines

(PC and A)

1.3 Enter cleaned

screening data into gene

bank database (A)

2.1 Cross each new R

source with five elite

incorporationlines (PC and A)

3. R gene

verification

2.2 Screening, selection

and accelerated
backcrossing, one cycle
each 6 months (PC and
A)

2.3 BC3 selfed twice and

good R plants selected
(PC and A)

3.1 Cross two new R

genes to all 12 known R

sources (PC)

3.2 Rapid generation

advance to produce >100

(Yr and m)

Yr 1, m1 to m8

Yr 1, m9 to

Yr 2, mb

Yr 2, m6 to m7

Yr2, m3 to m8

Yr 2, m9 to

Yr 3ml2

Yr 4

Yr 2, m3 to m8

Yr 2,m9 to
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Best two resistance
(R) sources in PC and
in A decided Yr 2, m5

Database updated Yr
2, m8.

BC3 F2 produced by
Yr 3, m12

Ten near homozygous
new R lines ready for
crossing or
distribution in PC
and in A by Yr 4, m12

24 F5 populations of
100 random lines



random F5 inbred lines Yr 4, m1 each in PC by Yr 4,

for each cross (PC) ml

3.3 Seedling screening of Report on novelty
populations and analysis and behaviour of two
of results Yr 4, m1 to m12 R genes by Yr 4, m12.

3.3.b. Travel table

A travel table of all planned international and domestic travel in all
directions is required. The travel table forms the essential basis for
calculating travel line items in budgets.

« A chronological listing of travel is preferred, and scheduled major project
planning meetings and internal mid-project reviews should be included.

« Country and organisation is required to be specified for each traveller.

+ The required annual reporting to ACIAR should be considered. All
reporting for the project is required to be submitted through the

commissioned organisation.

« Large projects may require a final external project review before
termination or soon thereafter, and 5-year projects may need a mid-term
external review before being approved to proceed to completion. Costs for
project staff participating in these meetings or reviews will need to be
included in the project budget (ACIAR only covers costs of its staff and
any external reviewers). A brief statement should be included on the
tentative timing and form of meetings and reviews. A review is often
combined with an end-of-project workshop. An example of a travel table
follows.

(PC = partner country, A = Australia)

Duration
Person(s) or Approximate (days
position date of Travel
travelling travel From / to Purpose Allowance)
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Project leader Horsham to
Bloggs (A) Yr 1, ml PC Project design 4

Project scientist,
PC to Syd, Training, rust

breeding (PC) Yr 1, m3-6 Horsham  screening 75

Project scientist Horsham to Accompany

A) Yr 1, m3 Syd visiting scientist 3
Training,

Project scientist Horsham to procedure

@A) Yr 2, m8 PC verification 10
Crossing,

Project scientist, PC to analyses and

genetics (PC) Yr 3, m2 Horsham publication 14

Leader and two PC to

scientists PC)  Yr 4, m9 Horsham  Workshop 7

Syd to
Collaborator (A)  Yr 4, m9 Horsham  Workshop 4

3.4 Intellectual Property and other regulatory compliance

ACIAR, the commissioned organisation, and the collaborators must fulfil all
relevant obligations under international arrangements on intellectual
property (IP) and biological resources (for example, the Convention on

Biological Diversity) to which Australia is a signatory.

Intellectual property includes the actual or future legal ownership of
techniques or information (via patent, materials transfer agreement or
copyright) or living germplasm (via patent or plant variety rights or
international treaty). ACIAR aims for equitable sharing of new IP between
Australia and the partner countries, and between collaborators, and for the
free flow of knowledge. In accordance with its mandate, ACIAR especially

seeks ready access to new technologies arising from its projects for the
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benefit of poor farmers in partner countries. The full details of ACIAR's

policy on IP in projects it funds are at www.aciar.gov.au etc. Projects

involving IARCs must also fulfil agreed IARC Intellectual Property policies,
as determined in consultation with the IARC partner.

For preliminary proposals, indicate briefly whether these are likely to be
significant IP issues, and how they will be addressed. For full
proposals, Appendix A must be completed and accompany the proposal.

In addition to IP matters, a project may have to comply with other legal
requirements related to the research and technology. These include
regulations for germplasm transfer, quarantine on plant, soil and animal
movement, biosafety, recombinant DNA release, and animal rights. If any of
these are relevant, details of compliance with applicable regulations should
be outlined, and supported by a covering letter from the commissioned
organisation. It should be noted that the final ACIAR project agreement
requests the research organisations to warrant that in carrying out the
project they will comply with any such regulations.

3.5 Project personnel

Preliminary proposals need only show the names and organisations of
major project participants. Full proposalsrequire information in three
areas in 1-2 pages:

(i) List of participants involved in the project (as per the tables
below)

Australian Commissioned and collaborating organisations (or
IARC)

Sex Time in

Name M/F Agency Position project (%) Funded by

Partner country (or country research institutions) or
collaborating IARC
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Sex Time in

Name M/F Agency Position project (%) Funded by

« It is usual for the commissioned organisation and overseas institution to
contribute to the salary of their respective project leaders (usually at least
20% of project leader's time).

« In the partner country, it may be necessary to distinguish between an
overall project leader and a ?day-to-day' operational leader.

(ii) Description of the comparative advantage of the institutions
involved

(iii)) Summary details of the research capacity, skills and role of
each participant involved (one paragraph per person

SECTION 4: Project outcomes and adoption

The purpose of this section is to identify the community benefits that might
be expected from the project if its outputs are achieved, both in the partner
country/ies and in Australia. Mutual benefits are an important aspect of the
partnership mode by which ACIAR operates. These benefits can be classified
as economic, social and environmental impacts. Consideration is required to
1dentifying the primary beneficiaries, particularly in partner countries, but
noting also whether any groups will be disadvantaged and considering also
whether the expected project outcomes might have a differential gender
1impact.

In the subsections below, significant social effects and/or environmental
1mpacts, positive and/or negative, should be canvassed, noting particular
1mpacts on scientific capacity in collaborating countries. Projected
application of the research outputs within the duration of the project should
be outlined, particularly after the project's termination, to achieve the
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benefits listed. The stakeholders in the project outcomes , and the extent to
which the project will contribute to these outcomes, should be outlined. The
expected time frame for adoption, possible constraints to adoption, and the

expected rate of adoption, should also be covered in this section.

In preliminary proposals, combine 4.1-4.3 to provide no more than a
page.
In full proposals, address 4.1-4.3 separately in appropriate detail.

4.1 Communication and dissemination strategies

Note: This subsection refers especially to pathways of application and
dissemination not to the anticipated impact of project outputs, which is
covered in 4.2-4.4 below.

Document the communication and dissemination strategies that will be used
to promote uptake of the results of the research in order to derive economic,
social and/or environmental benefits for the partner country/ies and/or

Australia from the project outputs.

« The project would usually include some specific communication and
dissemination activities and outputs, including publications. Clarify the
types of publications envisaged.

« Explain how the chosen dissemination strategies would be expected to
lead to uptake and use of the project outputs. For example, how would
limited on-farm demonstrations lead to changed farmer practices?

« Clarify how presentations at scientific forums would lead to application of
new knowledge, how participation in a workshop would lead to adoption
of new technologies, how training activities would help to build
organisational capacity or, if the output is new information to assist policy
makers, how this would reach the latter.

4.2 Enhancement of research capacity

Document how the research and development capacity of the scientists in
Australian and partner country institutions will be enhanced, and how

increased capacity will be sustained after the project is completed.
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4.3 Economic benefit

Outline the expected economic benefit for the partner country/ies, associated
regions and/or Australia from the project. Include any possible negative
economic outcomes. Discuss, and if possible, estimate quantitatively for the
partner country, associated regions and/or Australia, the impacts of research
outputs and subsequent outcomes. Consideration should also be given to
economic impact from spillovers to countries not actively involved in the
project. Such estimates will require assumptions about adoption patterns in
time and space, and about the magnitude of resulting cost savings (or income
boosting). Other assumptions regarding important enabling conditions (for
example, input supplies, markets) should also be specified.

For full proposals for large projects, and selected other projects, ACIAR may
request that a detailed benefit-cost analysis be appended, as follows. As an
aid to economic quantification of benefits, a useful step is to make a table
with at least three columns. The left hand column would be year number,
commencing with the first year of the project down to, for example, 20 years.
The second column would be ?project (and other) costs', while the third
column would be ?project benefits'. More columns can be added if splitting

into subcomponents of benefits or costs is desired.

Costs in the second column for the first several years would usually only
consist of project (and related) costs. It would be unusual for a project to
result in economic benefits coincident with the conduct of the research.
Figures in the benefits column should be derived from project outputs. In
many cases, these benefit figures will be ?rubbery'. The justification provided
in the text for choosing various numbers is often of more import than the
numbers themselves. The key question is whether there is a compelling

argument that significant economic benefits will arise from the project.

The annual project costs and benefits may be left in tabular form.
Alternatively, some manipulation of them is justified if determining, for
example, a benefit:cost ratio, a net present value, or an internal rate of
return. ACIAR's Impact Assessment Program (IAP) is able to provide advice

as required.
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4.4 Social benefit

Outline the expected social benefit for the partner country/ies, associated
regions and/or Australia from the project. Include any possible negative
social outcomes. Consider whether there will be any significant equity,
cultural, gender, religious, political, ethnic or demographic impacts of the
project outputs. Consider which sections of the community stand to benefit,
and which may suffer negative effects.

Community needs and aspirations, and cultural practices and customs
should be considered in designing the project. Canvass whether there are
factors that might inhibit participation in the project or its benefits, for
example insecure land tenure, insufficient training, lack of credit availability
or labour at key times. If so, indicate how these could be overcome, whether
there is a mechanism for feedback from targeted communities during the
project, and whether target communities have registered concern about the
problem to be researched, and endorsed the likely project outcomes.

4.5 Environmental benefit and possible negative environmental
outcomes

For the partner country/ies, associated regions and/or Australia, describe the
likely direct positive and negative effects on the physical, chemical or
biological environment where the technology is adopted, or elsewhere
(off-site externalities) as a result of adoption of the outputs. Effects can arise
through changes such as erosion, pesticide residues, nutrient pollution or
biodiversity. Clarify the regulations applying to relevant environmental
matters and the likelihood of compliance or steps to ensure compliance. If
environment management is the primary focus of the project, indicate
whether relevant authorities been consulted, and with what reaction.

Documentation of possible negative environmental outcomes is required to
assist ACIAR fulfil its obligations under section 160 of the Environment
Protection and Biodiversity Conservation Act 1999 (EPBC Act). S160
requires ACIAR to seek the advice of the Minister for the Environment and
Heritage, through initial consultation with Environment Australia, on aid
projects that are likely to have a significant environmental impact anywhere

in the world. Consideration of negative environmental impacts should be in

119



the context of the Environment Australia document EPBC Administrative
guidelines on significance, available
atwww.ea.gov.au/epbc/assessapprov/referrals/significanceguide.html.

SECTION 5: Budget

For preliminary proposals, provide an indication of the likely project
duration and an indication of the average yearly budget, ie. a budget of a few
lines showing expected expenditure from ACIAR funds in Australia and each
overseas country in terms of salaries, supplies and services, travel and
capital costs.

For full proposals, completion of the budget proforma, by reference to its
accompanying budget guidelines, is required.

SECTION 6: Additional Documentation

(This section applies to full proposals only). The following must be
attached:

+ Letters of support from each national research institution and/or
government planning agency of the partner country/ies, IARCs (if
involved in the project) and the Australian institution/s should be
attached if possible, although in some cases these are not obtainable until
the proposal is approved by ACIAR. Letters of support should include a
statement confirming that the project leader will be available for the
percentage of his/her time indicated, and will not be absent from the
project for significant times (usually greater than 2 months) during the
project without prior agreement with ACIAR.

+ Letters of approval for use of Genetically Modified Organisms,
and/or Experimental animals if appropriate. Document procedures
required in all countries where such experiments will be undertaken and
attach copies of approvals obtained.

« Any letters cfirmingon compliance with regulations related to

germplasm transfer, quarantine on plant, soil and animal

120


http://www.ea.gov.au/epbc/assessapprov/referrals/significanceguide.html

movement, biosafety, recombinant DNA release, animal rights,
etc as addressed in subsection 3.4

« Short (half-page) curricula vitae (resumes, biodata) of the key project
staff for the Australian commissioned organisation, collaborating
organisations and the partner country/ies and IARCs (if involved in the
project). CV for the leaders and one key researcher from each
collaborating institution would usually be sufficient. Publication lists
need not be included.

Privacy Statement

ACIAR, as a Commonwealth government agency, is required to comply with
the eleven Information Privacy Principles as set out in section 14 of
the Privacy Act 1988 ( www.privacy.gov.au/publications/ipps.html ). These

are based on the 1980 OECD guidelines governing the protection of privacy
and trans-border flows of personal data. The personal information provided
in this project proposal, including CVs, is stored in hard copy and electronic
format in ACIAR. The information is reproduced internally for the purpose of
meetings to consider project proposals. It is reproduced for restricted
external purposes as part of the contractual documentation exchanged with
the commissioned organisation, collaborating institution(s) and partner
country government(s). Personal information (individuals' contact details) is
also stored in ACIAR's project information system. ACIAR endeavours to
keep this information as up to date as possible, with the assistance of the
individuals whose details are recorded. ACIAR does not divulge personal
information to third parties for any other purpose.

Appendix A: Intellectual Property Register
ACIAR maintains an Intellectual Property Register that contains details of

actual or future legal ownership of techniques or information (via patent or

copyright) or germplasm, as identified in the attached proforma.

The intent of ACIAR's IP register, is to ensure that developing country
partners have the ?Freedom to Operate' in order to utilise the outcomes of
ACIAR-funded projects. The register (i) identifies constraints that will affect
the application of the results of ACIAR projects especially by developing
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countries; (ii) provides triggers to address these constraints in project
development (or, in certain cases, at a later stage agreed between the project
participants and ACIAR); and (iii) ensures that the ownership of plant
germplasm exchanged in projects is identified and tracked.

In completing the IP proforma, the commissioned organisation has a
responsibility to discuss its content with any Australian collaborating and
overseas collaborating organisations and to provide those organisations with
a copy of the appendix. ACIAR requires copies of all Materials (including
germplasm) Transfer Agreements and certain other documentation (as
specified in ACIAR's Standard Conditions of Agreement, which also has
important clauses relating to IP.) before the project can commence. This
Appendix is intended for ACIAR internal use only, and will not be provided
to reviewers of project proposals or form part of the project contractual
documentation.

Any information that is classified Commercial-in-Confidence can be provided

as a separately annexed document.

Where deemed necessary, a separate agreement signed between
collaborators and covering their understanding of access to and the sharing
of background and new IP, will need to be seen and accepted by ACIAR
before final approval of the project. This agreement comes under, but is
separate from, the project agreement between ACIAR and the commissioned
organisation

Examples of the major types of IP in projects in each program area include:

Animal Sciences: germplasm (forages and sometimes livestock);
diagnostics (target DNA/protein sequences and DNA and antibody probes
and molecular markers); vaccines (methods of production, target sequences,
expression systems); rumen microbes; processes used for livestock feed
formulations and modifications; information systems; processing
technologies.

Crop Sciences: germplasm, transgenic crops (enabling technologies and
marker genes), diagnostics (antibody- and DNA-based and molecular
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markers), fungal and other species with bio-control properties; insect and
weed control techniques; information systems.

Economics Programs: decision support systems for water allocation; CGE
and other economic models; copyright in reports; confidential information on
markets and marketing of particular commodities; databases (e.g. industry
price and production data, GIS databases)

Fisheries: genetic resources; new technologies for hatchery, grow-out and
diet formulation; new technologies for disease management and production
enhancement in aquaculture; diagnostic tests

Forestry: germplasm (especially of Australian trees); nursery and
propagation technologies; processing technologies for wood and non-wood
forest products; bio-actives from forestry products; molecular markers;
diagnostic tests for diseases; bio-control agents; models, databases and
information systems.

Postharvest Technology: germplasm; decision support systems; grain
storage technologies (controlled atmospheres, grain protectants, fumigants);
grain drying equipment designs and protocols; analytical techniques
(including antibodies); bio-control methods; natural disease protectants;
disinfestation technologies; market information; product processing
technologies

Land and Water Resources: equipment design for tillage and cropping
beds; software for managing irrigation systems; diagnostic keys for nutrient
deficiencies; engineering technology for wastewater management; decision
support systems; crop simulation models; remote sensing/ GIS data sets and
data sets for cropping systems simulation; germplasm/ fermentation/
application technology for rhizobial inoculants and bio-fertilisers.

ANNEXE 1

STANDARD CONDITIONS FOR PROJECT AGREEMENTS
BETWEEN ACIAR AND THE COMMISSIONED ORGANISATION

as at 1 January 2000
TABLE OF CONTENTS
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Standard Conditions for Project Agreements between ACIAR and
the Commissioned Organisation

THE PARTIES AGREE AS FOLLOWS:
WHEREAS:
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A. ACIAR has power to enter into the Project Agreement under sections 5
and 6 of the Act subject to approval by the Minister under paragraph
37(1) (a) of the Act where required.

B. ACIAR has requested certain research services to be carried out and the
Commaissioned Organisation has agreed to provide the services in order to
complete the Project on the terms and conditions of the Project Agreement.

1. INTERPRETATION
1.1 In these Conditions:

"Act" means the Australian Centre for International Agricultural Research
Act 1982;

"Collaborating Country" means the country with which ACIAR or the
Commonwealth has entered into a Memorandum of Understanding;

"Collaborating Institution" means the organisation or institution in the
Collaborating Country which is nominated by the government of the
Collaborating Country to undertake any aspects of the Project which are to
be conducted outside Australia in collaboration with the Commissioned

Organisation;

"Commissioned Organisation" means the person named as the
Commissioned Organisation in the Project Agreement Letter who by
executing and returning a duplicate of the Project Agreement Letter to
ACIAR has undertaken to provide the Services in accordance with the
Project Agreement;

"Commonwealth" means the Commonwealth of Australia;

"Conditions" means the terms and conditions set out in this document from
clauses 1 to 24;

"Confidential Information" means in relation to a party, information that:

(a) is by its nature confidential;
(b) is designated by that party as confidential; or

(c) the other party knows or ought to know is confidential; but does not
include information which: (i) is or becomes public knowledge other than by

125



breach of the Project Agreement or by any other unlawful means; or (ii) is in
the possession of the other party without restriction in relation to disclosure
before the date of receipt by that party; or (iii) has been independently
developed or acquired by the other party;

"Exploit" means to manufacture, sell, hire or otherwise commercialise a
product or process, or to provide a service, incorporating the Intellectual
Property, or to licence a third party to do any of those things.

"Financial Year' means the period from 1 July to 30 June of the following
year;

"Intellectual Property" includes all copyright and neighbouring rights, all
rights in relation to inventions (including patent rights), plant varieties,
registered and unregistered trademarks (including service marks),
registered designs, Confidential Information (including trade secrets and
know how) and circuit layouts, and all other rights resulting from
intellectual activity in the industrial, scientific, literary or artistic fields;

"Letter of Intent"means a letter forwarded by ACIAR to the Commissioned
Organisation that states an intention to enter into a Project Agreement;

"Net Monies Received' means all monies received by the Commissioned
Organisation net of any expenses that are properly paid on an arms-length
basis by the Commissioned Organisation in exploiting the Intellectual
Property in the Material;

"Material' includes documents, equipment, software, goods, information and
data stored by any means: (a) brought into existence for the purpose of
performing the Services; (b) incorporated in, supplied or required to be
supplied along with the Material referred to in (a) above; or (c) copied or
derived from Material referred to in (a) or (b) above for the purpose of
performing or in connection with the Services;

"Memorandum of Understanding" means the memorandum of
understanding or similar arrangement entered into between ACIAR or the
Commonwealth, as the case may be, and the government of the
Collaborating Country in regard to the Project;

"Minister' means the Minister responsible for ACIAR;

"month" means a calendar month;
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"person" includes a natural person, a body corporate and an unincorporated
association;

"Project" means the project described in the Project Document and referred
to in the Project Agreement Letter;

"Project Agreement" means the Project Document, these Standard
Conditions for Project Agreements between ACIAR and the Commissioned
Organisation and the Project Agreement Letter;

"Project Agreement Letter' means the letter forwarded by ACIAR to the
Commissioned Organisation offering to enter into an agreement with the
Commissioned Organisation to perform the Services on the terms and
conditions set out in the Project Agreement;

"Project Document" means the document which was provided to ACIAR by
the Commissioned Organisation in relation to the Project and which
document has been approved by the Director and Board of Management of
ACIAR;

"Services" means the tasks to be performed by the Commissioned
Organisation as set out in the Project Agreement;

"Specified Personnel' means professional, technical, support and
administrative staff who have been nominated in the Project Document by
the Commissioned Organisation to perform all or part of the Services;

"The Parties" means ACIAR and the Commissioned Organisation;

1.2 Words imputing a gender include any other gender.

1.3 Words in the singular number include the plural and words in the plural

number include the singular.

1.4 The Schedules (and annexures if any) form part of this Agreement. In the
event of a conflict between the terms and conditions contained in the clauses
and any part of a Schedule, then the terms and conditions contained in the
clauses will take precedence. In the event of a conflict between any part of a
Schedule and any part of an annexure, then the Schedule will take
precedence.

2. SERVICES
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2.1 The Commissioned Organisation shall perform the Services in the period
specified in clause 4.1. in accordance with the Project Agreement and any
timetable specified therein.

2.2 When performing the Services, the Commissioned Organisation shall
cooperate fully with the Collaborating Institution for the purpose of ensuring
timely completion of the Project.

3. SUB-CONTRACTING

3.1 The Commissioned Organisation shall not, without the prior written
approval of ACIAR, sub-contract the performance of any part of the Services.
In giving written approval ACIAR may impose such terms and conditions as
it thinks fit.

3.2 The Commissioned Organisation shall be fully responsible for the
performance of the Services notwithstanding that the Commissioned
Organisation has sub-contracted the performance of any part of those

Services.

3.3 The Commissioned Organisation shall provide a copy of any such
sub-contract to ACIAR within 7 days of its signature by the parties.

4. TERM OF PROJECT AGREEMENT

4.1 The Project Agreement shall commence on the date specified in the
Project Agreement Letter and shall expire at the end of the period stated in
the Project Agreement Letter. Any Services performed by the Commissioned
Organisation prior to the date of commencement of the Project Agreement
may be treated as Services under the Project Agreement if so specified by
ACIAR in a Letter of Intent.

4.2 A Project Agreement may be extended where ACIAR determines that

sufficient reason exists to do this and the Parties so agree in writing.

5. PAYMENT
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5.1 The total amount of funds payable by ACIAR to the Commissioned
Organisation for the Services is the "financial limitation" specified in the
Project Agreement Letter.

5.2 In performing the Services the Commissioned Organisation shall not
incur expenditure in any period in excess of the funds payable for that period
1n accordance with clause 5.4 without the written approval of ACIAR.

5.3 Unless otherwise agreed by the Parties in writing, ACIAR shall in no way
be liable for any additional costs incurred for services performed by the
Commissioned Organisation outside the scope of the Services.

5.4 Subject to clause 5.1, in consideration of the performance of the Services
by the Commissioned Organisation, ACIAR agrees, subject to appropriation
being made by the Parliament of the Commonwealth, to pay from the
Australian Centre for International Agricultural Research Official
Departmental Account to the Commissioned Organisation:

(a) the funds specified in the Project Document; and

(b) any other costs or funds as may from time to time be agreed in writing
between the Parties.

5.5 ACIAR shall pay the Commissioned Organisation six monthly in advance
during the term of the Project Agreement the funds referred to in clause 5.4
in accordance with the budget for the Project set out in the Project Document
with the following conditions:

(a) each payment shall only be made following ACIAR's receipt of:

(i) a satisfactory written report as detailed in clause 5.10, for the previous six
month period; and

(i1) a satisfactory Annual Report as detailed in clause 15.1.

(b) any funds that are unexpended by the Commissioned Organisation at the
expiration of the six month period for which they were allocated shall be
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carried over for expenditure in the following six month period and the
advance made for the following six month period by ACIAR to the
Commissioned Organisation shall be reduced accordingly, unless ACIAR

approves otherwise in writing.

5.6 The Commissioned Organisation may, without reference to ACIAR,
transfer funds payable in respect of a particular item in the budget for the
Project to another item. The amount transferred may be 10% or $10,000 of
the total of the particular item in the budget from which the funds are being
transferred, whichever is the lesser. Transfers involving larger amounts
must be referred to ACIAR for written approval.

5.7 Notwithstanding clause 5.6, the Commissioned Organisation shall not
transfer funds payable in respect of a particular item in the budget payable
outside Australia to another item in the budget payable outside Australia.
However, the Collaborating Institution will be able to vary its component of
the budget in the same way described in the preceding clause 5.6.

5.8 Transfer of funds between items 1n excess of the amount referred to in

clause 5.6 shall not be made without the prior written approval of ACIAR.

5.9 Where the budget for the Project set out in the Project Document
provides for the payment of any funds by the Commissioned Organisation to
a Collaborating Institution, the Commissioned Organisation shall pay those
funds six monthly in advance within seven days after receipt of payment
from ACIAR under clause 5.5 during the term of the Project Agreement. Any
funds that are unexpended by the Collaborating Institution at the expiration
of the six month period for which they were allocated shall be carried over for
expenditure in the following six month period and the advance made for the
following six month period by the Commissioned Organisation to the
Collaborating Institution shall be reduced proportionately, unless ACIAR

approves otherwise in writing.

5.10 No later than 30 days after the expiration of each six month period for
which the funds were allocated ("acquittal period"), the Commissioned
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1.

Organisation shall provide to ACIAR a written report that includes the
following details:

(a) the amount received from ACIAR for that acquittal period and the
amounts expended against each item of the budget in the Project Document;

(b) the amount, if any, advanced by the Commissioned Organisation to the
Collaborating Institution;

() certification by an officer duly authorised by the Commissioned
Organisation that the details set out pursuant to paragraph (a) above
accurately reflect expenditure which has been incurred against each item for
the purposes of the Project.

5.11 The report to be provided pursuant to clause 5.10 must be substantially
in the form set out at Schedule 1.

5.12 The Commissioned Organisation acknowledges it is totally responsible
for payment of and accounting to ACIAR for all expenses incurred in
performing the Services. ACIAR is entitled to audit independently the
accounts of the Commissioned Organisation in regard to the Project at any

reasonable time upon notice to the Commissioned Organisation.

5.13 Goods and Services Tax
Subject to subclause 5.13.11, where ACIAR is required to reimburse the

Commissioned Organisation for an amount the Commissioned
Organisation pays to a third party, the amount payable by ACIAR will be
a GST exclusive amount (ie. The amount paid by the Commissioned
Organisation less any amounts in respect of GST included in the
consideration provided to the third party), whether or not amounts for
GST are separately identified by the third party supplier to the

Commissioned Organisation.

Amounts that ACIAR is required to pay under the other terms of this
Agreement are calculated on a GST-exclusive basis. Where the
Commissioned Organisation becomes liable to remit any amount of GST
in respect of any Supply the Commissioned Organisation makes to ACIAR
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1ii.

1v.

V1.

in accordance with this Agreement ("GST liability"), the amount
otherwise payable by ACIAR under this Agreement will be increased by
the amount of the GST liability, or any lesser amount required by law.
The increased amount will be payable by ACIAR in the same manner and
at the same time as other amounts payable under this Agreement.

Where required, the Commissioned Organisation will provide a tax
invoice that may enable ACIAR, if permitted by the GST legislation, to
claim a credit or refund, a notional credit or refund, of GST.

There are some circumstances in which supplies relating to this
Agreement are not taxable Supplies under the GST legislation, for
example certain Supplies may be "exempt" (input taxed) or GST-free
(subject to a zero rate). The Commissioned Organisation will not charge
for GST in those circumstances.

As required by any applicable legislation, where identifiable cost savings
are realised by virtue of the enactment of the GST legislation and related
New Tax System changes, those cost savings will be reflected in the
calculations of the charges under this Agreement.

In this clause:

"GST Legislation" means any goods and services tax implemented in
Australia pursuant to the A New Tax System (Goods and Services Tax) Act
1999 introduced by the Federal Government and includes all Acts relating to
that Act, together with all amendments made to it, and any subsequent Act
of Parliament enacting such Acts, whether or not subject to any amendment,
and "GST" means the goods and services tax payable pursuant to such GST
Legislation.

"New Tax System changes" has the meaning given by section 75AT of the
A New Tax System (Trade Practices Amendment) Act 1999.

"Supplies" and other terms used in this annexure which have meanings
under the GST Legislation have the meanings implemented pursuant to the
GST Legislation.

6. NEGATION OF EMPLOYMENT, PARTNERSHIP AND AGENCY
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6.1 The Commissioned Organisation shall not by virtue of this Project
Agreement be or for any purpose be deemed to be an officer, employee,
partner or agent of ACIAR, or as having power or authority to bind or
represent ACIAR, and shall not represent itself, and shall ensure that its
officers, employees, agents and sub-contractors do not represent themselves,

as such.
7. PERSONNEL

7.1 The Commissioned Organisation shall provide adequate and competent
personnel to perform the Services and shall ensure that they undertake the
Services in accordance with the terms and conditions of the Project
Agreement.

7.2 Subject to clause 7.6 the Commissioned Organisation shall ensure that
the Specified Personnel undertake work in respect of the Services in
accordance with the terms of this Agreement. Where Specified Personnel are
unable to undertake work in respect of the Services, the Commissioned
Organisation shall notify ACIAR immediately. The Commissioned
Organisation shall, if so requested by ACIAR, provide replacement personnel
acceptable to ACIAR at no additional charge and at the earliest opportunity.

7.3 Personnel of the Commissioned Organisation, including Specified
Personnel, who are undertaking Services in the Collaborating Country and
who are not citizens of that country shall in no way become involved in the
political affairs of the Collaborating Country. If, in the opinion of ACIAR
such personnel have become involved in the political affairs of the
Collaborating Country, ACIAR may require the Commissioned Organisation,
at its own cost, to promptly remove the personnel involved from work in
respect of the Services and for their replacement with personnel of equal
competence approved in writing by ACIAR prior to their appointment.

7.4 ACIAR may, on reasonable grounds, give notice requiring the
Commissioned Organisation to remove personnel (including Specified
Personnel) from work in respect of the Services. The Commissioned

Organisation shall at its own cost, promptly arrange for the removal of such
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personnel from work in respect of the Services and their replacement with
personnel acceptable to ACIAR. If the Commissioned Organisation is unable
to provide acceptable replacement personnel under this clause 7.4, clause 7.3
or clause 7.2, ACIAR may terminate this Agreement in accordance with the

provisions of clause 16.

7.5 The Commissioned Organisation is responsible for arranging travel for
and payment of salaries and allowances to its personnel including Specified
Personnel from the budget provided for in the Project Document.

7.6 The Commissioned Organisation shall obtain the prior written approval
of ACIAR to the appointment of the Specified Personnel or any specialist or
scientist to perform the Services, which approval shall not be unreasonably
withheld. If ACIAR requests the Commissioned Organisation to provide any
of the following information, the Commissioned Organisation shall forthwith
provide that information to ACIAR including:

(a) the full names and date of birth of the proposed person(s);

(b) a statement which describes the position to be held, the position selection
criteria and details of the duration of the proposed appointment; and

(c) a copy of the curriculum vitae of each of the proposed persons which
details relevant employment experience and educational qualifications;

(d) any other information relating to the proposed appointment necessary for
or directly related to the Services.

8. TRAVEL

8.1 The Commissioned Organisation shall provide written notice to ACIAR
substantially in the form at Schedule 2 detailing all visits scheduled to a
Collaborating Country by its personnel including Specified Personnel.
Details of any dependants accompanying the personnel shall also be
provided in the notice.
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8.2 In the event it is advised that officials from the Collaborating Country
involved in the Project intend to visit Australia, the Commissioned
Organisation shall use its best endeavours to ensure that as much notice as
possible is provided to the Australian Embassy, the Australian High
Commission or the Australian Consulate, as appropriate, in the
Collaborating Country so that it may commence visa and other formalities.

8.3 The Commissioned Organisation shall provide promptly to ACIAR a copy
of any such notices to the Australian Embassy, the Australia High

Commission or the Australian Consulate.

8.4 At the completion of the travel referred to in clause 8.1, the
Commissioned Organisation shall provide to ACIAR a travel report that
shall include the travel itinerary and information relevant to the monitoring
of the Project.

9. PROJECT EQUIPMENT AND SUPPLIES

9.1 The Commissioned Organisation shall arrange, from the funds payable
by ACIAR to the Commissioned Organisation for the Services, the
procurement and delivery of all equipment and supplies that are specified in
the Project Document.

9.2 The Commissioned Organisation shall exercise administrative control of
and maintain and keep equipment and supplies referred to in clause 9.1 in

good repair.

9.3 The Parties agree that the ownership of equipment and supplies that are
procured for the Project for the performance of the Services in Australia shall
vest in the Commissioned Organisation from the date of purchase.

9.4 The Parties agree that the ownership of equipment and supplies
procured by the Commissioned Organisation for the purposes of the Project
in the Collaborating Country shall vest in the government of the
Collaborating Country at the completion of the project.
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9.5 Unless otherwise agreed in writing, the Commissioned Organisation
shall effect with reputable and substantial underwriters and maintain
insurance against all loss or damage to the Project equipment referred to in
clause 9.1 until the Services are completed.

9.6 Notwithstanding the above, the Commissioned Organisation may
undertake self insurance arrangements where ACIAR agrees in writing to

such arrangements.

10. INTELLECTUAL PROPERTY

10.1 ACIAR and the Commissioned Organisation shall have regard to the
provisions of and fulfil all relevant obligations under international
arrangements to which Australia is a signatory relating to intellectual
property and biological resources including but not limited to:

the International Undertaking on Plant Genetic Resources;

« the FAO trustee arrangements with international agricultural research

centres;
« the Convention on Biological Diversity:;
« the Agreement on Trade Related Aspects of Intellectual Property rights;

« and the provisions of the International Union for the Protection of New
Varieties of Plant.

Transfer and exchange of germplasm between the Commissioned
Organisation and the Collaborating Institution shall be subject to Materials
Transfer and Acquisition Agreements and in accordance with the Convention
on Biological Diversity. This subclause shall be interpreted such that the
relevant obligation is that which was in effect at the time of the action in

question.

10.2 The Commissioned Organisation shall, no later than the
commencement of the Services under this Agreement, inform ACIAR in
writing of all pre-existing Intellectual Property owned by itself or third
parties that is proposed to be used in the Services and of any limitation on its
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use under this Agreement. Unless otherwise agreed in writing by the Parties,
the Project Agreement does not affect the ownership of pre-existing
Intellectual Property identified pursuant to this clause.

10.3 The Commissioned Organisation warrants that to the best of its
knowledge information and belief intellectual property provided by the
Commissioned Organisation pursuant to the Services does not infringe any
Intellectual Property rights of any third party in Australia or the rest of the
world.

10.4 The Warranty referred to in clause 10.3 shall survive the expiration or
termination of the Agreement.

10.5 The Commissioned Organisation shall notify ACIAR of the details of
any Intellectual Property created as a result of the performance of the

Services. Any notification shall be treated as Confidential Information by
ACIAR.

10.6 Recognising that it will be desirable to use or exploit advances or
discoveries that may be made in the course of the Project, the Parties agree
that ownership of all Intellectual Property in the Material will in Australia,
vest in the Commissioned Organisation, and will in the Collaborating
Country, vest either in the Collaborating Institution or an authority
designated by the Collaborating Institution.

10.7 The Commissioned Organisation agrees that it will enter into equitable
arrangements with the Collaborating Institution in relation to the following

matters:

(a) the allocation of ownership of Intellectual Property in the Material
between the Commissioned Organisation and the Collaborating Institution
in countries other than Australia and the Collaborating Country:;

(b) the terms of any licences between the Commissioned Organisation and
the Collaborating Institution to use or exploit the Intellectual Property
referred to in clause 10.3 and paragraph (a);
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(c) the terms of any licences of other Intellectual Property owned or licensed
by either the Commissioned Organisation or the Collaborating Institution
which are necessary for the utilisation of the Material; and

(d) the allocation of costs relating to the application for and maintenance of
the Intellectual Property rights between the Commissioned Organisation
and the Collaborating Institution.

10.8 The Commissioned Organisation agrees that the arrangements referred
to in clause 10.7 will be made taking into account the following factors:

(a) the intellectual contributions of the Commissioned Organisation and the
Collaborating Institution;

(b) the financial contributions of the Commissioned Organisation and the
Collaborating Institution;

(c) the contribution of pre-existing Intellectual Property, materials, research
effort and preparatory work of the Commissioned Organisation and the
Collaborating Institution;

(d) the facilities provided by the Commissioned Organisation and the
Collaborating Institution; and

(e) such other relevant considerations as the Commissioned Organisation

and the Collaborating Institution may mutually determine.

10.9 Where ownership of Intellectual Property in the Material vests in the
Commissioned Organisation, the Commissioned Organisation shall grant to
ACIAR a permanent, irrevocable royalty-free, non-exclusive licence
(including a right of sub-licence) to use, reproduce, adapt and exploit that
Intellectual Property in all countries in which it is vested in the

Commissioned Organisation.

10.10 Where ownership of Intellectual Property in the Material vests in the
Commissioned Organisation, the Commissioned Organisation agrees that it
shall pay to ACIAR within 30 days of the expiration of 30 June and 31
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December 25%, or such percentage as is otherwise agreed, of Net Monies
Received by the Commissioned Organisation by way of licence fees, sale price
or royalties in relation to such Intellectual Property, and this obligation of
the Commissioned Organisation shall continue for a period of twenty (20)
years from the commencement of the Project Agreement.

10.11 The Commissioned Organisation agrees it shall not sub-licence or
assign its Intellectual Property in the Material without first obtaining the
prior written consent of ACIAR, and in giving any such consent ACIAR may

impose any conditions it sees fit.

10.12 The Commissioned Organisation shall maintain proper books of
account which evidence receipt of any licence fees, sale price or royalties
payable to it in respect of Intellectual Property in the Material and any
expenses properly paid in relation thereto and ACIAR shall be granted
access to those records at any time upon request. This obligation shall
continue for a period of twenty (20) years from the commencement of the
Project Agreement.

10.13 Where the Commissioned Organisation intends to publish any article
or paper of an academic, scientific or technical nature in regard to the
Services or the Project, or to place any advertisement requesting applications
from persons to perform any part of the Services, any such publication or
advertisement must acknowledge the funding and other support provided by
ACIAR in regard to the Project.

10.14 The Commissioned Organisation may report details of the Project in
the non-specialist media provided however:

(a) it acknowledges the funding and support provided to the Project by
ACIAR; and

(b) in the event that the subject of the proposed media report is potentially
controversial the Commissioned Organisation will, prior to publication,
request the written consent of ACIAR to the publication of any such report,
and ACIAR may in its discretion consent or refuse consent to any such

publication.
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11. DISCLOSURE OF INFORMATION

11.1 The Commissioned Organisation shall not, without prior written
approval of ACIAR, disclose to any person other than ACIAR, any
Confidential Information of ACIAR. In giving written approval, ACIAR may

1impose such terms and conditions as it thinks fit.

11.2 ACIAR shall not, without prior written approval of the Commissioned
Organisation, disclose to any person other than the Commaissioned
Organisation, any Confidential Information of the Commissioned
Organisation. In giving written approval, the Commissioned Organisation

may impose such terms and conditions as it sees fit.

11.3 Either Party may at any time require the other Party to give and
arrange for its employees, officers, agents and subcontractors to give written
undertakings relating to the non-disclosure of its Confidential Information.
The other Party shall promptly arrange for all such undertakings to be

given.

11.4 The obligations under this clause shall not be taken to have been
breached where the information referred to is legally required to be
disclosed.

11.5 This clause shall survive the expiration or termination of the Project
Agreement.

12. COORDINATOR

12.1 The person designated in the Project Document as the Project Leader,
or any person agreed in writing by the Parties to replace that person, shall
be responsible for coordinating all the Services to be provided by the
Commissioned Organisation and this person shall liaise with ACIAR
regularly in regard to the progress of the Project.

13. PROJECT COMMITTEE
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13.1 ACIAR may establish a Project Committee that shall include a
representative of each of the Parties and, where appropriate, Collaborating

Institution.

13.2 The Project Committee shall advise the Parties in relation to Project
matters, and may call for specialised advice on any matter related to the
Project.

14. REVIEW AND EVALUATION
14.1 ACIAR may at any time undertake to review and evaluate the Project.

14.2 To facilitate any review pursuant to clause 14.1 the Commissioned
Organisation shall provide any financial, technical or such other information
as is required by ACIAR and shall at all reasonable times permit persons
authorised by ACIAR to have access to the premises upon which the Services
are being performed.

15. REPORT

15.1 The Commissioned Organisation shall provide ACIAR with Annual
Reports on the anniversary date of commencement of the Project until the
final year. These reports must include the information referred to in
Schedule 3. The Annual Report for the final year of the Project should be
subsumed into the Final Report.

15.2 Upon the completion of the Project in accordance with the Project
Agreement, the Commissioned Organisation shall provide ACIAR with a
Final Report that must be prepared in accordance with the guidelines at
Schedule 4. The Final Report is due within 6 months of the completion of the
Project.

16. TERMINATION

16.1 In the event of acts of God, fire, storm, flood, earthquake, explosion,
accident, acts of a public enemy or terrorism, war, rebellion, insurrection,
sabotage, epidemic, quarantine restrictions, industrial dispute,
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transportation embargo or failure or delay in transportation that render the
performance of the Services impracticable or impossible either Party may,
upon providing a minimum of three (3) calendar months written notice to the
other, terminate the Project Agreement.

16.2 In addition to clause 16.1, ACIAR may at any time by written notice,
terminate the Project Agreement, in whole or in part. If the Project
Agreement is terminated under clause 16.1 or 16.2, ACIAR shall be liable
only for:

(a) payments under the payment provisions of the Project Agreement for
Services rendered before the effective date of termination; and

(b) subject to clauses 16.3, 16.4 and 16.5 any reasonable costs incurred by the
Commissioned Organisation and directly attributable to the termination or
partial termination of the Project Agreement.

16.3 Upon receipt of a notice of termination the Commissioned Organisation
shall:

(a) stop work as specified in the notice;

(b) take all available steps to minimise loss resulting from that termination
and protect the Material; and

(c) continue work on any part of the Services not affected by the notice.

16.4 In the event of a partial termination, ACIAR's liability to provide funds
under the Project Agreement shall, in the absence of agreement to the
contrary, abate proportionately to the reduction in the Services.

16.5 ACIAR shall not be liable to pay compensation in an amount that would,
in addition to any amounts paid or due, or becoming due, to the
Commissioned Organisation under the Project Agreement, together exceed
the funds set out in the Project Agreement. The Commissioned Organisation
shall not be entitled to compensation for loss of prospective profits.
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17. INSURANCE

17.1 The Commissioned Organisation shall, for so long as any obligations
remain in connection with the Project Agreement, effect and maintain with

reputable and substantial underwriters the following insurance:

(a) workers' compensation for an amount required by any relevant

legislation;

(b) in relation to Services performed in Australia, public liability insurance
for an amount of not less than $5,000,000; and

(c) in relation to work performed outside Australia, adequate insurance
against claims by third parties resulting from negligent acts performed by

the Commissioned Organisation in carrying out the Services;

(d) adequate travel and medical insurance for any domestic and
international travel undertaken on behalf of the Project by its personnel
including Specified Personnel.

17.2 Within 14 days of a written request from ACIAR, the Commissioned
Organisation must provide ACIAR with a copy of any insurance policy
effected in accordance with this requirement and of all receipts for payments

of premiums.

17.3 The requirement of clause 17.1(c) does not apply in relation to work
performed in a particular country if ACIAR agrees in writing that such
insurance is not available in relation to the performance of the Services in

that country.

17.4 Notwithstanding the above, the Commissioned Organisation may
undertake self insurance arrangements where ACIAR agrees in writing to

such arrangements.

17.5 ACIAR undertakes no responsibility in respect of loss or damage to
Project equipment or supplies or in respect of any life, accident, travel or any
other insurance coverage that may be necessary or desirable for the
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personnel or sub-contractors of the Commissioned Organisation or for the
dependants of any such persons as may travel for the purposes of the

Services.
18. INDEMNITY

18.1 The Commissioned Organisation shall indemnify and hold harmless
ACIAR, its officers, employees and agents from and against any loss
(including legal costs and expenses on a solicitor/own client basis), or liability,
incurred or suffered by any of those indemnified arising from any claim, suit,

demand, action or proceeding by any person:

(a) where such loss or liability was caused by any unlawful or negligent act
or omission of the Commissioned Organisation, its officers, employees,

agents or sub-contractors in connection with the Services; or

(b) in respect of any infringement of Intellectual Property by the
Commissioned Organisation, its officers, employees, agents or

sub-contractors in connection with the performance of the Services or the use
by ACIAR of the Services Material.

18.2 The Commissioned Organisation's liability to indemnify ACIAR under
clause 18.1 shall be reduced proportionally to the extent that any act or
omission of ACIAR or its officers, employees or agents contributed to the loss
or liability.

18.3 The indemnities referred to in clause 18.1 shall survive the expiration

or termination of the Services.
19. WAIVER

19.1 A waiver by either party in respect of any breach of a condition or
provision of the Project Agreement shall not be deemed to be a waiver in
respect of any continuing or subsequent breach of that provision, or breach of
any other provision. The failure of either party to enforce any of the
provisions of this Project Agreement at any time shall in no way be
interpreted as a waiver of such provisions.
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20. APPLICABLE LAW

20.1 The Project Agreement shall be governed by and construed in
accordance with the law for the time being in force in the Australian Capital
Territory.

20.2 The Commissioned Organisation shall ensure that in carrying out the
Services it complies with the laws from time to time in force in the
Australian State or Territory or in the country in which the Services, or any
part thereof, are to be carried out.

21. AUTHORITY

21.1 Any and all rights, powers, authorities and discretions expressed in the
Project Agreement or in the specifications to be conferred upon or vested in
ACIAR may be exercised by any person designated for that purpose by the

Minister.

22. COOPERATION

22.1 ACIAR shall provide necessary representation with appropriate officials
of the Government of the Collaborating Country to assist in securing
cooperation reasonably required for the successful completion of the Project.

23. VARIATION TO THE PROJECT AGREEMENT

23.1 Variations to the Project Agreement shall be made by means of a Letter
of Variation signed for and on behalf of the Parties to the Project Agreement.

24. DISPUTE RESOLUTION

24.1 Subject to clause 24.4, before resorting to external dispute resolution
mechanisms, the Parties shall attempt to settle by negotiation any dispute in
relation to the Project Agreement including by referring the matter to
personnel who may have authority to intervene and direct some form of

resolution.
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24.2 If a dispute is not settled by the Parties within 10 working days of one
Party first sending to the other Party written notice that they are in dispute,
the dispute may be the subject of court proceedings or may be submitted to
some alternative dispute resolution mechanism as may be agreed in writing

between the Parties.

24.3 Notwithstanding the existence of a dispute, each Party shall continue to
perform its obligations under the Project Agreement.

24.4 A Party may commence court proceedings relating to any dispute
arising from this Project Agreement at any time where that Party seeks

urgent interlocutory relief.

24.5 This clause shall survive the expiration or termination of the Project
Agreement.

ACIAR Acquittal
Schedule 1

Commissioned

OrganiSatiOn: Liiiiiiiiiiiieiieeeeeeeeeeee e e e e e e e e e e e e e e e e e e e e e aaeeaaaaararranes

Project Number:  .....................

atLE. et

Period: Half year
ENAINE = e e e e e e e e e e e e e e e aaeaaaaaarerraen

Set out below 1s a statement of receipts and expenditures.
Receipts:

Funds brought forward from previous period B
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(uncommitted carryover)

Funds brought forward from previous period

(committed carryover) B
Total advance received this period B,

(@3
TOTAL

less Expenditures:

COUNTRY COUNTRY
AUSTRALIA* * TOTAL

P T SOl o e

Supplies &
S VIS ettt e —————.

AVl e s

Infrastructure
0SS e s

Capital Items

Totals

Progress variation (Carryover) carried over $........cccoevvvvevevveveneennes. (a-Db):of
which $..coooiiiieii, 1s uncommitted and $.......ooeveiiiiiiiiinee. 1S
committed (attach details).

OR if the project is overspent

Progress variation (Carryover) carried over $........cccoevvvvevevveveneennes. (a-b).
Plus coooviieiciii is committed (attach details). (Please delete which is
not applicable)
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I certify that the expenditure shown above has taken place and is correct.

Signed
and

(Authorised Officer)

Post to: Budget Officer, ACIAR, GPO Box 1571 Canberra ACT 2601
Acquittals due: 31st July and 31st January

Please provide information explaining any variations of expenditure from
budget allocations.

Example:

Travel of 1 January to Los Banos by project leader undertaken in economy
class instead of business class - surplus funds spent on extra conference

facilities required during the trip.

Travel Advice Note
Schedule 2

Commissioned
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Organisation:

Person
Travelling: Position:

Proposed Travel:

Date From To

Reasons for Travel:

Program: Project:

Describe purpose of visit(s) and officials and institutions being visited.

Describe assistance required of Australian Embassy/High Commission (e.g.

appointments, accommodation, bookings, etc.)

149



Note: This form is used to provide advice to Australian diplomatic missions
of a visit by Project personnel. Its completion is essential to the maintenance
of harmonious relations between missions and ACIAR and commissioned
organisations. Curriculum Vitae must accompany Note on first visit to
Indonesia and Thailand. Forward completed form at least six weeks ahead of
travel to the relevant Research Program Coordinator at the following
address:

Australian Centre for International Agricultural Research, GPO
Box 1571, Canberra ACT 2601, Australia

Guide to ACIAR Research Project Leaders on the Preparation of
Annual Reports

Schedule 3

Annual reports assist research collaborators and ACIAR in project
monitoring and research feedback. As a communication device between the
research collaborators and ACIAR, they are an opportunity to highlight
research results and flag matters such as impending problems and potential
opportunities for project supplementation and follow-up activity.

All annual reports must represent the effort of the Australian and the
overseas research collaborators. The leader of each research team must sign
and take equal responsibility for the preparation and submission of the

reports.

Commissioned organisations are asked to follow the format described below
for these reports. They have been drafted for ease of monitoring and

consistency in data presentation.

1. Cover Page

The annual report should contain a cover page with the following identifying
details:

(i) heading, that indicates the period it spans;
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(i1) project number and title; and
(i1i) names of authors of the report.

The due date for annual reports is measured from the agreed project starting
date.

2. Executive Summary

This should be a separate page suitable for presentation to ACIAR's Board of
Management.

Prepare a precis of not more than 600 words that briefly states:
(i) purpose and context of the project;
(i1) names of collaborating research and institutions;

(i11) results or expected results and why these are believed to be
important/valuable; and

(iv) likely direction of future research activities.

3. Progress of Research Work
3.1. Project Objectives

Recount main objectives as per approved project and note any revisions to

the aim of the project and reasons for these changes.
3.2. Research

The following points should be included under the sub-heading "Research":

(1) adherence to timetable/staff engaged (append copies of advertisements);

(i1) description of methodology and principal experiments or analysis
conducted. Summary of research results. Where necessary, detailed results

or data should be included as an appendix;
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(ii1) statement of the importance of results (including implications) to date
for:

(a) future research plans;

(b) future project budget;

(c) conduct of other research projects (f relevant);

(d) related research grants received or applied for;

(e) development of linkages with collaborating-country organisations;

(f) optimal methods/channels of extension/outreach of results to end-users;

(g) environmental impact (collaborating country/Australia, direct and

indirect implications); and

(h) any differential impact on men, women and children in the collaborating

country.

(iv) discussion of research problems encountered/overcome/chronic and their

importance and implications for future research/extension;

(v) brief overview of principal publications, research reports and other
communications activities undertaken (detailed lists of papers in progress,
completed, and published, to be appended); and

(vi) assessment by the research leaders of the value (social, economic,
fundamental or potential) of the research undertaken and principal

beneficiaries.

3.3. Travel and Meetings

Summary of visits/study tours undertaken by Australian and overseas
scientists in association with the project - who, where, when, how long,

purpose, significant findings, etc. Copies of trip reports should be appended.
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3.4. Budget Discussion

Overview and discussion, especially of any proposed variations from
approved budget. Detailed statements should be provided where significant
over-expenditure or under-expenditure has occurred.

3.5. Conclusions

Overall assessment of progress in context of original objectives.

Future research, including current commitments and any modifications to

previous plans.

4. Appendices
In the index to the Appendices (or in the index for the Report as a whole),

indicate for each attachment whether it is provided electronically or only in
hard copy.

List research results of note.

Research reports, papers and publications list including those:

(i) in progress - author/title citation;

(i1) completed - author/title citation; and

(i11) published - full citation needed.

Attach copies of items listed under (i1) and (@ii) above.

Trip reports of Australian and overseas scientists funded under the project,
including documentation on professional meetings attended and workshops

or seminars held.

Budget expenditure details, including details of advances received and
acquitted.
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Details of any project publicity undertaken and not covered under 2 or 3
above; include relevant photographs, press releases, advertisements, etc.

5. Submission

Submit two copies of the report and appendices (one electronic and one
bound) to the relevant Research Program Manager. When part of the
material cannot be provided electronically, provide an unbound copy of that
material as well as including it in the bound copy.

Address:

ACIAR
GPO Box 1571
Canberra ACT 2601

Guidelines for the Preparation of a Final Report

Schedule 4

Final reports are an essential part of ACIAR's accountability and forward
planning process. They:

« highlight operational difficulties and solutions;

« flag possibilities for future directions of the work; and

« provide ACIAR with an initial assessment of project impact

ACIAR sees the final report as a key source document for project evaluation

and to provide feedback into the planning of new projects.

A final report for a project should comprise an executive summary and a
detailed report, to which should be appended ancillary documentation such
as copies of all publications to date produced during the life of the project.
Final reports should be submitted jointly by the Australian and collaborating
country project leaders. The format of a final report should follow these
guidelines.
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Suggested Executive Summary Format:

Final Report on ACIAR Project No. (project number)

(Project title)
Project:

(Name of commissioned organisation)
Commissioned organisation:

(Name of collaborating institutions)
Collaborating institutions:

Project leaders:

(1) Australia: (Name/s)

(i) Partner country (Name/s)

(Date in project document or

alternative agreed date)
Date of commencement:

(Agreed date of completion)
Date of completion:

Outline briefly (changes to the original

objectives should be noted)
Aims of project:

Brief description of the work that has
been undertaken over the life of the
project to achieve its stated aims

Description of work: (flow-charts and outputs tables should
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Results, conclusions and
assessments:

Publications:

Follow-up:

be used)

Summarise the results of the research
work undertaken through this project

and the conclusions.

Preliminary evaluation:

Address the 1ssues of operational
effectiveness, project impact and
possible future directions of the work; a

comprehensive treatment is necessary.

List all publications resulting from the
project

Summarise proposed follow-up to the
project, including further research
planned on the same or similar theme,
patents, copyright or other property
rights proposed etc.

Suggested Format for Main Body of Final Report: (15-20 pages

max)

Final Report on ACIAR Project No (project number)

Background:

Objectives:

Provide the background to the project (one or
two paragraphs only).

Recount the main objectives as per approved
project document. Revisions to the aim of the

156



Description of project:

Project activities - final
year

project and reasons for changes should be
noted.

Describe the lines of inquiry, methods etc. (i.e.
how did the research team go about achieving
the objectives of the project). Timetables/staff
engaged, conduct of other research projects Gf
relevant), related research grants received or
applied for, development of linkages with
collaborating-country organisations, conduct
of other research projects (if relevant), related
research grants received or applied for,
development of linkages with
collaborating-country organisations, etc.,
should be noted.

1. Progress of research work for the final year

The following points should be included:

(i) adherence to timetable/staff engaged
(append copies of advertisements);

(i1) description of methodology and principal
experiments or analysis conducted. Summary
of research results. Where necessary, detailed
results or data should be included as an
appendix;

(i1i) statement of the importance of results
(including implications) to date for:

(a) future research plans;
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(b) future project budget;

(c) conduct of other research projects Gf

relevant);

(d) related research grants received or applied
for;

(e) development of linkages with

collaborating-country organisations;

2. Travel and meetings during the final year

Summary of visits/study tours undertaken by
Australian and overseas scientists in
association with the project - who, where,
when, how long, purpose, significant findings,
etc. Copies of trip reports should be appended.

3. Budget Discussion

Attach budget expenditure details, including
advances received and acquittals for the final
year.

Overview and discussion, especially of any
actual variations from approved budget.
Detailed statements should be provided where
significant over-expenditure or

under-expenditure has occurred

4. Conclusions

Overall assessment of progress during the
final year, in context of original objectives.
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Research results and
outcomes:

1. Progress of research work for the project's

lifetime

(1) statement of the importance of results

(including implications) for:

(a) optimal methods/channels of

extension/outreach of results to end-users;

(b) environmental impact (collaborating
country/Australia, direct and indirect

implications); and

(c) any differential socio-economic impact on
men, women and children in the collaborating

country.

(i1) discussion of research problems
encountered/overcome/chronic and their
importance and implications for future

research/extension;

(i1i) brief overview of principal publications,
research reports and other communications
activities undertaken (detailed lists of papers
in progress, completed and published to be
appended); and

(iv) assessment by the research leaders of the
value (social, economic, fundamental or
potential) of the research undertaken and

principal beneficiaries.

2. Impact and future directions of the project

Detail the results achieved by the research
project in its lifetime with specific mention of
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Use of results:

Publications/reports:

any outstanding results or benefits achieved
that were/are relevant to all collaborating
countries; contributions made by all research
groups participating in the project should be
noted. Graphic and tabular information may
serve to highlight important aspects of the
results. Increases in the cost/benefits of this
project should be briefly discussed. Any
problems should also be highlighted.

A brief summary on the value of the results
achieved by the project to such target groups
as were 1dentified in the original project
proposal, the value to other potential users, to
the industry, to extension workers, etc. Note
any intellectual property (new technology or
net new scientific knowledge) that was
generated by the project and how this has
helped to achieve the aims of the project.
Copyright, patents or other property rights
that have been or will be sought for
innovations/insights arising from the project
should be specified. Results that will be used
to solve the agricultural problems originally
identified in the relevant collaborating
country (or countries) and their use in
Australia should be stated. Implications (both
direct and indirect) for the environment,
1mpacts on a collaborating country or
Australia, and any differential impact on men,
women and children in the collaborating
country, etc., should be discussed.

List all publications (including 'extension
160



type' pamphlets) resulting from the research
work undertaken under the project and
provide as annexes one copy of each
publication listed. Publications that have been
translated into the language of the partner
country should also be noted. List also all
reports generated over the life of the project
including external reviews, trip reports of
Australian and overseas scientists funded
under the project and documentation on
professional meetings attended and
workshops or seminars held. Also include
details of any project publicity undertaken
and not covered above; append relevant
photographs, press releases, advertisements,
etc.

Detail proposed action to ensure results are
conveyed to research, policy and extension
audiences as appropriate to the project.
Include details of further research and
analysis of the data that are proposed beyond

the formal life of the ACIAR project.
Follow-up:

Training and capacity-building resulting from
the project should be detailed. Job skills
developed through the project and training
programs introduced to enhance these skills
should be listed (include awards offered under
the John Allwright Fellowship Program for

Agricultural Research).
Training and capacity

building: Provide statistics on gender, cost and method
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Other activities:

Submission:

of training.

List outcomes of any other activities resulting
from the project.

Submit two copies of the report and
appendices (one electronic and one bound) to
the relevant Research Program Manager.
When part of the material cannot be provided
electronically, provide an unbound copy of
that material as well as including it in the
bound copy.
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Information Sharing Agreement as adopted by the In Situ/On Farm Project
in Central Asia

INFORMATION SHARING AGREEMENT

This agreement is made between the following parties (hereinafter, the
parties):

1. Name and address of the National Executive Agency in Kazakhstan
2. Name and address of the National Executive Agency in Kyrgyzstan

3. Name and address of the National Executive Agency in Tajikistan

4. Name and address of the National Executive Agency in Turkmenistan

5. Name and address of the National Executive Agency in Uzbekistan
(Hereinafter, these five parties will be referred to as National Executing
Agencies.)

6. Bioversity International (“Bioversity”)

Background

This agreement deals with the collaboration on sharing and dissemination of
the information and data generated by the UNEP/GEF Project “In Situ/On
Farm Conservation and Use of Agricultural Biodiversity (Horticultural
Crops and Wild Fruit Species) in Central Asia”. The main purpose of the
Project has been the conservation and sustainable use of horticultural crop
and wild fruit species genetic diversity in Kazakhstan, Kyrgyzstan,
Tajikistan, Turkmenistan and Uzbekistan through addressing the problem
of inadequate information, coordination and knowledge, thereby
contributing to the elimination of the other major barriers to conserving fruit
genetic resources (unsustainable use of wild fruit species and loss of
traditional diversitybased farming systems).

As a result, better information and knowledge on wild resources, on the
number and quality of horticultural crops and their genetic resources,

distribution, conservation, and use has been attained. Therefore, knowledge
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about levels and distribution of fruit species genetic diversity, and the value
of this diversity for sustainable agriculture and ecosystem health have been
enhanced in order for them to be used to strengthen national and regional
policies and legislation towards the conservation and sustainable use of
agrobiodiversity.

The main features during the implementation of the Project have been the
good collaboration and coordination among national partners in sharing
knowledge and experience and in strengthening links among scientists and
farmers. The present Information Sharing Agreeement reflects this desire
for continuous collaboration among national partners, so that existing
linkages among institutions continue in the future through enabling
facilitated access to data, publications and resources that have been
developed as a result of the Project and that regional collaboration is
increased towards agrobiodiversity conservation.

In consideration of the foregoing, the parties agree as follows:

1. Objectives

The objectives of this Information Sharing Agreement are:

To provide a framework for the provision, storage, sharing and
dissemination of the information resulting from the Project.

To set forth the terms and conditions under which Project partners will
share information among themselves and with non-Project partners through
a website.

2. Use of terms

Project: UNEP/GEF Project “In Situ/On Farm Conservation and Use of
Agricultural Biodiversity (Horticultural Crops and Wild Fruit Species) in
Central Asia”.
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Project partners: Individuals who have been involved in the implementation
of the Project, either as members of the National Executing Agencies or not,
and who will be granted access to all the information stored in the website.

Website: Digital database held by the Project Coordinator which stores the

information and is available on the internet.

Information: All the information generated by the Project that will be
included in the website.

Survey data: Information collected through focus group discussions,
household surveys and interviews during the Project.

Project Coordinator: Institution in charge of coordinating the
implementation of the Project, i.e. Bioversity.

National Executing Agencies (hereinafter NEA): Institutions in charge of
implementing the Project at the national level and parties to this agreement.

National Focal Point (hereinafter NFP): Person or persons designated by
each National Executing Agency with capacity to provide information to be
uploaded on the website and take decisions about access and use of the
information by third parties.

3. Open access information and restricted access information

3.1. Parties agree that there will be three types of information:

Open Access Information: Information published on the website and publicly
available to Project partners and the general public.

Restricted Access Information: Information that will be stored in a restricted
area of the website, which will be accessible only to Project partners.
Restricted access information will be made available to non-Project partners
upon appropriate permission from the party that provided the information.
Restricted access information will be considered publicly available without
limitations or restraints after a period of seven years from the official date of
finalization of the Project (December 2011).
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Absolute Restricted Access Information: Information that will be stored in a
restricted area of the website, which will be accessible only to the
representatives of the party that provided the information. Absolute
Restricted Access Information will be made available to Project partners and
the general public upon appropriate permission from the party that provided
the information.

3.2. Parties agree that the following information will be Open Access
Information: A list of all the scientific publications (articles, research papers,
monographs, etc.) as a result of the project;

Scientific publications (articles, research papers, monographs and other
publications) as a result of the project, as long as they are allowed by the
publisher;

Publications on technologies related to the cultivation and management of
orchards;

Database on Project partners;

Draft laws and regulations;

Project proposals to conserve agrobiodiversity;

Training materials (on technologies for the cultivation and management of
orchards, etc.) for education and capacity-building purposes, and under
protection of intellectual property rights in case of replication;

Information on training centers;

Number of key nurseries and their agroecological zone;
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Farmer and households” code numbers;

Farmers’ major specializations;

In relation to location references of households, farms and settlements, only
open access to latitude and longitude location references of their District

information in degrees and minutes without seconds;

Morphological characterization of varieties and species;

General information related to traditional knowledge and management
practices; not know-how;

General information about the importance of plant genetic resources and
local diversity of fruit crops and wild species for the regional and global

community;

All the information included in the survey data that is not under the
consideration of Restricted Access Information or Absolute Restricted Access

Information.

3.3. Parties agree that the following Information will be Restricted Access

Information:

Full content of unpublished scientific work (articles, research papers,
monographs, among others);

Database on demonstration plots;

Database on key nurseries and their locations;
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Farmers and households” names;

Evaluation data of varieties and species;

Traditional knowledge and management practices: Restricted access under
acknowledgement and copyright protection.

3.4. Parties agree that the following information will be Absolute Restricted

Access Information:

Socioeconomic data resulting from household surveys;

Latitude and longitude location references of households, farms and
settlements; Settlement names;

Endangered species geographical location (for example, varieties under the
Red List and CITES).

4. Obligations

4.1. The National Executing Agencies (NEA) will:

Share with all the parties complete contact details of the individuals that
have been designated as National Focal Points (NFP).

Ensure that the NFP will coordinate the execution of the responsibilities
under this agreement and act as the main contact point between the NEA
and the Project Coordinator.

Through the NFP, regularly provide the information to be uploaded on the
website to the Project Coordinator.
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When providing the information to be uploaded on the website, confirm its
open or restricted nature according to Article 3 of this agreement.

Specify the Project partners who will have access to the Restricted Access
Information and communicate their contact details to the Project
Coordinator.

Obtain any necessary permissions to make the information available on the
website.

4.2. Project Coordinator/Bioversity will:

Design the website.

Upload the information provided by the NFP to the website following the
conditions of accessibility specified in Article 3 of this agreement for each
type of information.

Provide technical guidance on information quality.

Manage the legal basis for access to and use of the website (disclaimers,
copyright notifications, terms of use and acknowledgment, among others)
and prominently display them on the website.

Place a copy of this agreement on the restricted access area of the website.

Not alter, modify, or otherwise change, the information in any way if the
quality standards are met. Not claim exclusive property rights over any
information provided by the NFP.
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Not express any opinion on the information when making them publicly
available.

Acknowledge that the NEA are the source of the information and encourage
website users to acknowledge the website as the source of the information.
The “terms of use” and acknowledgements will be prominently displayed on
the website.

5. Maintenance of the website

Bioversity commits to maintain the website for the first two years of
functioning, from the moment the website is published on the internet; after
this period, NEA will take the responsibility for its maintenance. Parties
may decide to amend or terminate this agreement or to sign a new
agreement regulating the new responsibilities in relation to its maintenance.

After the mentioned period of two years, Bioversity will not have any
coordination responsibilities and will not be accountable for the information
displayed on the website.

6. Conditions for sharing restricted access information among Project

partners and with non-Project partners

All Project partners will have access to the Restricted Access Information
provided by all parties. If a Project partner wants to use Restricted Access
Information for commercial purposes, such Project partner will ask the
permission of the NEA that provided such information.

Each National Executive Agency will be able to reproduce and distribute
Restricted Access Information originally provided by the same National
Executive Agency, without any need to obtain permission from the other
parties.
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Parties agree that once the Restricted Access Information is considered to be
publicly available without limitations or restraints according to Article 3 of
this agreement, parties will be able to use, reproduce and distribute such
information for free, without any need to obtain permission from one
another.

Non-Project partners’ access to Restricted Access Information will require
the explicit permission from the NEA that provided such information. In this
case, the NEA can impose specific terms and conditions for the use of the
information. The contact details of all the NFP will be available on the
website for non-Project partners to get in touch with the NFP regarding the
access to and use of Restricted Access Information.

7. Dissemination of information and acknowledgement

When disseminating and publishing the information or any research finding
based on such information, the parties will recognize the other parties
through citation, acknowledge or reference to the source of information as
well as UNEP-GEF as financial supporter of the Project.

Parties will publicize the website by including its links in their institutional
websites and in scientific publications resulting from the use of the
information stored on the website.

Parties will make efforts to ensure that all website users publicly recognize
the parties as the authors of the information as well as UNEP-GEF and any
other donor as financial supporters of the Project.

8. Intellectual property rights

Neither the receipt of the information nor its publication through website
shall affect whatever intellectual property rights the National Executive
Agencies may hold with respect to the information.
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9. Effect, amendment and termination of agreement

This Agreement will enter into force on the date of signature by not less than
two parties and will become effective for every party at the moment of
signature by each party.

The terms of this agreement can be amended upon written agreement by all
the parties.

Any party may unilaterally withdraw from the agreement by giving at least
thirty (30) days prior written notice to all the parties of this agreement.

10. Settlement of disputes

Any disputes or differences of any kind arising between the parties during
the implementation of this Agreement shall be settled amicably upon
consultation between all parties in accordance with tenor and intent of this
Agreement.

Parties agree that six originals of this agreement are signed in Russian and
six originals are signed in English (1 original for each Party) and that all
originals have equal validity.

Date and signature
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Letters of Intent—Education/Training Situation

The Faculty of Sciences, National
University of the PDR (represented
by Dr. Sue-Trong) and Department of
Systematic Botany, Uppsala
University, Sweden (represented by
Dr Lisa Svensson), hereby declare
their intention to cooperate on an
ethnobotany project within the
Nam-Nam NBCA, the People’s
Democratic Republic.

T A AENL KRR (R
Sue-Trong #i#%) &L Ax=—7 V[H
Uppsala KFHEY) 5575 (REH
Svensson ##%) 1. 7 4 A Nam-Nam
NBCA #itlik T, ERIEHEYFOM5E 7 1
vl bEEFEILTIT) BRASH D Z
L xRN T D,

From the Faculty of Science, Mr.
Mak Naeng MSc and Mr. Mai Moeng
MSc will take part as Ph.D. students,

with Dr.
Birgitta

Lisa Svensson and Prof.
Eriksson from Uppsala
University as supervisors. From
Uppsala University, Hugo Brun is

financed as a Ph.D. student.

7 F AENERFR T EH ) B X Mak
Naengl, Mai Moeng 23 EFRFL D
RFEpAEL LT, 2A=2—7F VH
Uppsala K 572> & X Svensson (% .
ErikssonZEZ N BB OFEE & L
TN+ 5, Ax=—7 »[EUppsalak
5 1ZHugo BrunC oM EFREE D K
FhiAE L L TERER SN,

Financing for Mr. Naeng and Mr.
Moeng is from the bilateral program
of the Swedish International
Development Cooperation Agency
(Sida) and NUOL. Financing for Mr.
Brun is from a grant from the

7 & AFESNLRFF T ONaeng [ &
Moengf %, A4 R[EE A= —F L [H
O _HEBE T v 7T AL E4E
b, Ax—7 v [EUppsala KFED
BrunXiX, A=—7 »[EUppsala K
? Svensson H % (Zfefit S L7 R E
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Sida/SAREC to Dr. Lisa Svensson.

BORNLEMSND,

7 A AEEHIZT,

EED)

T A AENER R
Sue-Trong %

E4

A . —5 . [EUppsala KFEF
Lisa Svensson#f%
B4
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Letters of Intent—Derivatives

The Ministry of Health, the People’s
Democratic Republic, represented by
Mr./Mrs. ; and the
Department of Systematic Zoology,
Uppsala University, represented by
Dr. Ake Mattsson, hereby declare
their intentions to conduct a
cooperative project in biology within
the Nam-Nam NBCA that concerns
traditional techniques for malaria
control and development of vector

control.

XXX F SN D 7 4 A FEREEE
L. Ake MattssonfF 58 1 S %
A —7 v [EHUppsala KFEh) 75 k65
ik, B~ 7 U 7 ERER 5L &
vector fill 11 V5 @ B FEIZ B HE 9 5 |
Nam-Nam NBCA#g D A>T
KR EIT O BERH D Z L 2R
T 5,

Dr. Ake Mattsson, Professor Dr.
Thomas Lundberg, and Ph.D.
students Nils Svensson, Uppsala
University, and Mai Moeng, National
University of the Capital, are given a
permit to collect plant material and
insect samples within the NBCA for

documentation.

Mattsson Z4% & Z ORI .
Uppsala KFFAE L, 74 AFEEN K
@ Moeng K%, XXX sk OHED#+
Bt By 7B EEHER D722
WET AN G2 b,

All specimens are collected in
triplicate and processed to be
detained in the NU herbarium, in the
Uppsala University (UPS), and at
the Stockholm Museum of Natural
History (S).

T RTOEAKL, 3O TIUE S,
7 A AEESNERF- O RATEE, A=
—7 [E Uppsala K%, Ax=—F V[H
H R S AR O =TI IE S N D,

All samples are marked with
catalogue number and the text: “This
material belongs to the PDR. Any

TRCOV T NE, hFusTFKFETL
RO ILEP IS SN D, [ ZOME

X7 A AEOFHAEM T D, HF A~
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distribution of this material to a
third party requires a specific permit
from the Ministry of Environment of
PDR.” Prepared plant extracts are
transferred to Uppsala University for
analysis. All extracts are marked
with catalog number and the text:
“This sample belongs to the PDR.
Any transfer of material to a third

party necessitates a permit from the
Ministry of Health, PDR.”

OFARIZIE, 7 A4 AEBREA O AN
VETHDL, | HEHOHMBEDITA = —
7 > [# Uppsala KREFIZ M O 7= DR
SND, TXTOMHEMIZT, W& u s
Hm b EBITROLEDRMS IS,
(2O T LT A AEOFTAY T
b5, HBEH~OEMITIT, 74 AEH
RRE O RANVETH D, |

All expenses for the project are to be
financed by the Swedish
International Development Agency.
The project is planned to take place
from April 1, 2007 to August 31,
2009, and this letter of intent covers
that time period only.

ATOEE LT AT —F U [EHOEEE
FRAFETIC Lo Tlifs S D, AT vy
=7 bOMIX. YYY 225 ZZZ Th
%, KRIEZIZZOWIMOALENTH
Do

The Capital, March 3, 2007

The Ministry Ake Mattsson
Thomas Lundberg

Nils Svensson

National University of the Capital
Mai Moeng

TAAEHE =T ¥ AT, BAY

Zx—7 ~[EUppsala K%
Ake Mattsson B4
Thomas Lundberg &4
Nils Svensson &4

7 A A [H [FE LR

Mai Moeng &4
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Letters of Intent—Bioprospecting and Traditional Knowledge

The representative of the Council of
Village Heads of Nam Rew and Nam
Chaa the
people of the villages in the Nam
and Nam Chaa Valley,
Nakay-Mai District, Nua Province,
PDR the of
Systematic Botany, Uppsala

Valleys, representing

Rew

and Department
University, Sweden, represented by
Martin Stigberg, hereby declare their
intention to cooperate on a project
concerning plants used for
traditional medicine and mosquito
control. The project aim is to improve
mosquito and health control for the

people in the villages.

7 # A[EH, Nua JI, Nakay-Mai Hi[X D
Nam Rew & Nam Chaa 7545 O Hits
EDORMOIRDHDEEZDREE L.
Martin Stigberg ##E23MUER T H A=
—7 [E Uppsala KFHEY) 73 FE 50
%, BHEE S & WRBRICHIH & Tn
DAEMIZHO W TR THIFET 2 Z &1
AE LIz, AREFFED B, AHURO
PR OWERER & fERE AW LS E5
ZEThob,

All field equipment used for this
control will be donated to the villages
after the project time expires.

AREHIHEH SN DTN TOEHER
PEEITHIERS TR, AHCHFR SN D,

All rights to findings, in the form of
possible patents and marketable
products, and profits from possible
divided

according to the following schema:

commercialization will be

* 5% given to local informants and/or

Brapeith A REME D & A 8L & W 9 T
TREIND, EOFRRIKT 54
TOMER & PEE 15 55 48k
MIFIZRIE, IROBEEICHE - TRy S
Do

o B%ITHUIKDOIEFHRIEME . HDHVIT/
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their families

+ 25% put into a village development
fund controlled by the Council of
Village Heads of the villages in the
Nam Rew and Nam Chaa Valleys

* 25% is to be used by the Ministry of
Health for active disease control in
the PDR

+ 25% to be used by the Ministry of
Environment for preservation of
biological biodiversity

20% of gains are put into a
research fund with Dr. Martin
Stigberg (Lecturer i
Ethnobotany,

University), Prof. Maria Karlsson

mn

Uppsala

(Professor in Medical Entomology,
and Dr.
Sue-Trong (Dean of the Faculty of

Uppsala University)
Sciences, National University) are
board members. The fund should
be used for the education of

promising Ph.D. students from the
PDR within the field of biology.

XX, FOFEBEICE Sy S5,

e 25%!%. Nam Rew & Nam Chaa
EAMGTORNEDOREDEE D TH
HEEBEOEHTIZH D EE
(R SN D,

o 25%1T T A AEOREEEITEL 7 S
. HEEEFO - O DIEENF D
b,

o 25%I% T A AEBREE ITE Y S AL,
HE AR D T- DI b
Do

e 20%lX. Ax=—7 »[H Uppsala K
FRFHEY) 57 FH 5 D Martin
Stigberg #i%. % OILFEMFZEE .
KRFEEESNEET LRSI
Bl Eansd, ZoHelT. £
D, RO RAEE T A A
ENOZANBET H-0Ifb
R T U 720,

The project is planned to be financed
by the Swedish
Development Cooperation Agency.
Project time July 1, 2007, to June 30,
2011.

International

K7m v MIFIHEAT—7 H
DO EBBHFE W 1T DE 42 L - T,
XXX BH226 YYY B T{1hihv s,

February 28, 2007

Martin Stigberg
Department of Systematic Botany,

EER)

e
2 o —F [HUppsala KFHEW) 55 F6 %
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Uppsala University, Sweden

Representative of the Council of
Village Heads of Nam Rew and

Nam Chaa Valley

Nam-Nam NBCA, PDR

Nam Rew & Nam Chaaiza Hiliith 2
K&
7 A A[E, Nualll, Nakay-Maiih /5

AA AREET BT I —OEMEIERG ISR 7 7 & A & FIZREL Sy 5

AA AREET BT I —OEMEIERG ISR 7 7 & A & RIRREL Sy 5

Agreement on Access and Benefit Sharing for Non-Commercial Research

Introduction

This document contains a sample
agreement on mutually agreed terms
(MAT) for Access to Genetic
Resources and Sharing of Benefits,
for the use by providers and
non-commercial academic
researchers.

At the same time it provides a
sample for the potential of model

clauses within a sector specific

L C®IZ

ZOEF, BREPRERME & IEMEH
TRFERN IR ZEE 0ME 2 D & 5 IT/ER
SN, BEERA~OT 7' R LFITE
Bl B9 5, MAEDOEEICHE S
HEBNEEBEXEDORARTHD,
[FBFC, ZoSCEL, FIRFZEE BN
E L7z, AlREZRET AFEDOY T
E TN D,
ETOYREEO=— XL BXIEET
HIZSEZbLW, BPAEOH S, o
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approach; as comprised in Art. 15 of
the Draft Protocol on ABS under the
CBD.1

The agreement aims at creating
transparent, and legally secure
relations that are appropriate to the
needs and intentions of all parties
involved. The suggested terms and
clauses are intended to meet the
needs of both the providers of the
genetic resources and the
researchers seeking access. The
agreement proposes language to
ensures fair and equitable sharing of
benefits.

AERNCHEFE B EED Z L 2 A
ELTW5, s fREIL, B
GIRORMEE LT 7 v R &R LS
HO=— A %9 E 2B LT
5o ZOEKEIT, NIEOERELF]
By HPRRET D RBLAER L T
Do

The agreement may be considered for
use 1n various scenarios of access and
benefit sharing, such as inventories

of biodiversity; research in

ZORREIL, BT RGBT
ARes &L OME, TEHE LS D5y
B - [FE, Byl EE
FRT 7R ELFEES DT ) AU

systematics, ecology and evolution; | ¥fJx L CEE SN D,
1dentification and isolation of active

compounds; and genetic research.

Concepts EAE

The Agreement is adapted to the
specific situation of non-commercial
research sponsored by public
funding. Its basic premise is that the
Mutually Agreed Terms, as
stipulated in CBD Art 15, are a
bilateral contract concluded between
providers and users, resulting from
their fair negotiations on the terms of
access and benefit sharing.

ARIFHNL, AEEIT L > THESN
% FEE FIRFSE O R E OARBLIZ I S 1
%o ORI HITEIX, CBD % 15
RIHESN TWAHAEIZEE LTS
RiE, 77 'R LFIEELy DSREIZD
WTAIEZR W ORE R, fefE & FIH
FHTHEELIEMBFNRZKNTH S,
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Involved parties are encouraged to
take account of each others specific
needs and circumstances, reflecting
on the type of envisaged research
(e.g. ecological vs.
phytopharmacological research) and
the specifics of the research (e.g.
difficulties in identifying taxa,
sharing of material). For the
provider, this may include means to

monitor the use of genetic resources.

W BHEWEED=—X Lk
MEZBETHL OIS, WEIH
RRGED X A 7 (B ZIE, ERRFAOHF
U RE SRR ST ) A OB L
WL DRHB I FERE DR E R #E, FhF o
HERLO)EKMTHLIRDLND,
REFICE T, BREEROMMALZE
=R =T ODOTEEEDD I LN
T& 5,

We assumed the following basic
scenario:
The resources are accessed by a
researcher under the lead and
responsibility of a research
institute.
The research is non-commercial,
aiming at providing publicly
available results. The results
have therefore to be published.
Unexpected research results may
trigger reflections towards their
utilisation in a commercial
context.
Benefits are non-monetary as a
rule. They usually accrue during
the research process.
Genetic resources might be
transferred to third parties under
a framework of customary
cooperation by research
institutes.

WD LD 7R TV F2EEL
7=
B EIRIIMIEE & FERERg o
BEEETLLIV T 78R END,
WMFRIXIEEFI BRI OFZETH D |
ANIEDFIHATRE R RS R 2 O 7,
fE RIS 5,
T IERE RS P BRI
FIHSNDH MmN D & 2T
272 %,
FIEE, v—v & LCIEEEMT
b5, FEEIEL, HFFEEEEOH T
45,
BARERIL, PRI OB E o
Pt D T = H BRI B HR T
HTIENTX D,

The analysis of research types and

WDz 47T 7 AFERE ST L
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access situations carried out by the | 72f&%., Freofimai &z,
ABS-team led to the following

conclusions:

. One of the challenges in
implementing the ABS system
consists in controlling the flow of
the acquired resources
throughout the value chain,
especially in the user country. At
the centre of the problem lies the
risk that the resources and
related information accessed
under the conditions for
non-commercial intent enter the
R&D sector without
corresponding MATSs for potential

commercial developments.

ABS VAT AEFEITTHEEOM
D 121%, FIHEDONY 22— F
= — RO OF T, B L
TCBEEROmNZ ST 5 Z &
Thod, MEDOH.LE LT,
HEREWS FEOTFTTT 7R
L 7 BARE PR E ® AN, BT
172 P HBRS IC kST 2 A G E
H7 <, MR E S X —IcB S
NHEWVWS VRTINS D,

Non-commercial researchers
depend largely on public funding.
For continued financial support
the publication of research
results 1s a crucial step and has
to happen in a timely manner.
Scholarly standards for
disclosure of information for
scientific transparency and the
exchange of material among
peers may collide with the need
of providers to control the use of
genetic resources. In turn, too
strict control measures could put
research at stake.

FEEFIFIEOMIEE 1L, KB
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Different fields of research with

BEEREZAWLIEO S S F
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genetic resources imply different
degrees of probability that the
research results flow
(intentionally or unintentionally)
into the commercial value chain.
It 1s, however, essential to realize
that some fields of research show
very low probability, for example
the elaboration of biodiversity
inventories or ecological studies.
In such cases the providing
country could require less control
over the uses and instead request
periodic reports on research
progress to monitor the user[fs
compliance with the MATs.

72 IR, BRBER L7220
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STEG DAL H A TN D,
LU, Bz, WS E gk
ikiéﬁﬁmﬁ%@%WM@m
DX I, HDHIEHOMIIIIET
J&b\ﬁ EMETHDH Z &2l
%6 ZEMNARIRTHDH, ZTDLD
NA . RAEE. RISk LT
%@%ﬁ<¢5z%ﬁ%w R
ﬂ%%@mﬁ_n_féx
@@L BT D=0, #F5E
DOEB RO EM 72l E 2 KD 5
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The Agreement takes account of
various research activities by
proposing options for the following

conditions:

1. Different situations (e.g. access to
genetic resources vs. access to related
traditional knowledge; access to
specified taxa vs. the need to identify
the samples after collection);

2. Different models of research
cooperation; and diverse needs to
monitor the implementation of the

agreement;

3. Specific aspects of academic
research, such as the need to publish
results and the exchange of data,
storage and accessibility of samples

TECOARBNC KT D AT v 3 o a et
THZLITEY ., &k & ERHZRIEE
ZEELTWD
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etc.

How to use the Agreement

The Agreement on Access to Genetic
Resources and Sharing of Benefits
(ABS) for Non-commercial Academic
Research containing Model Clauses
1s based on the conviction that
mutually agreed terms are a contract
that needs to be negotiated and
concluded between the parties, 1.e.
the providers and the users of genetic
resources. The proposed Agreement
provides a tool-box for composing a
contract on mutually agreed terms
tailored to accommodate the needs of
the stakeholders. We recommend
that both parties possess the full text
of the Agreement in order to foster
discussions on options and provide
solutions to disagreements that

might arise.

ORI O TG IE

FEEFIAIIEDOBIEER~DT 7 &
A L RIESEAE. BT VSREAE G AT
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VAR 7 AT 5, WY EE I,
F T a VR HRT D iim A e

L. EC 5RO H DA — I fRik
EHZD7DIL, B TCOREEGAE
LOERET L EEED D,

The Agreement consists of different
types of clauses:

1) General clauses, like the
preamble, or the definition of the
purpose (article 4);

2) Clauses on substantive issues
(articles 5 to 17);

3) Clauses on procedural issues.

Most of the clauses on substantive
issues offer a basic clause (marked

green in the sample agreement) and

ARIFHNL, 7 HFEFEOSH THERK S
NTW5,

1) AISCRHEHP (B 4 ) OERD L
9 I — A7 SR IA
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include options that can be added to
the basic clause or used as a
stand-alone solution. Other clauses
offer only options to choose from as
needed.

%o AR SRIEIC BN E 72137 L
TR E LTHERT 22 ENTED
FTa VREN DD, MOFEIT,
MBS U T, EIRAIgER A 7 v a v
DI ZETRAEL TV D,

In drafting the Agreement, we
intended to cover most issues that
might arise in the relationship
between providers and
non-commercial public researchers.
The basic clauses by themselves may
form a full contract for simple
non-commercial research situations.
Not all cases will need all clauses;
each agreement must be modelled
according to the specific needs of the
parties engaged in the negotiations.
The Agreement is therefore made
freely available as Word Document
under a Creative Commons Licence
that allows for changes in the
document.

AR ERET HI2Y720, BiE
EIEEFIAILFEE T OBIR THEL %
AREMEDO B DIE E A EDOREE T3 —
LTW5o, SEEARRZRGHEIT, MHRIE
wFIFFRIR DU I L T2 522 7 o+
—ALEFER L TND, TXTOr—2A
T, TRTOFHEELEL L, R
KIZBITIHERE L TV D YFHE DR ED
==X LT, ENENDORKNIIE
DNDOVEDNRD D,

Preamble

The purpose of this Agreement is to
set out the conditions for the use of
genetic resources, any associated
Traditional Knowledge (TK) and the
sharing of resulting benefits between
the parties concerned in accordance
with the Convention on Biological
Diversity (the CBD), particularly in
respect with the principles
established under its Articles 1, 8(),

Hij 3T

HMSAEMESHK) (CBD) . o2 D 1
%, F8GEL. F15ELL, Ry - HA
RZ7A4 Db & THNL S T JRRINCHE
ST, ZORKOHMIE, EEEH,
ZXUATRET B afr sk (TK) OF]
ME. FERELTHELNDFIE DR
THYUEEMOR S OEMEHET D
ZEdD,
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15, and the Bonn Guidelines.

The Agreement contains Mutually
Agreed Terms (MAT) according to
Article 15.7 CBD.

BHNZIE, EMSARMESSKIE 15.7 5RIC
WE-T, FAREIZEE L= (MAT)
ZaEte,

The Agreement is designed to
promote non-commercial academic
research, such as research in
taxonomy, ecology, biochemistry and
genetics, and to foster conservation
and the environmentally sound and

sustainable use of genetic resources.

ZRNT, o, AT, Ak &
{55270 & OIEERI AL 2 AT 5

T PA rEh, BInERORE
&L BREE R IE 2R AT RE 2R A &

BRTLDEIICEZALNTND

Its objective is to provide a sound
basis for cooperation, transparency,
communication and trust between
the parties to the Agreement, taking
account of the concerns of both
providers and users of genetic

resources.

ZOFKIEOBIIE, BREIROSEEE
FHEFIAEN G OB EEBE LT, 4
HEEM oW, EAME, EEsE, 1§
TEICHEE 7= D A 52 5 2 L T
Do

1. Parties to the Agreement

The Agreement is entered into on
[insert the date] by and between

[insert the name and details of the
following:

..State and Institution (competent
ABS national authority)

..The contact person responsible for
the implementation of the
Agreement on behalf of the

institution]

ARKOERE

ARAE T & TR s
BB,

(44T & FEA)

TE4 . Mg 2 4 )R |

(MR 8> % 24 JR) D AT Fo i 12

b DHHE

(R

Vgt & L Tifbil s,
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together hereinafter referred to as
the Provider.

and

[insert the name and details of

..The responsible research institution
..The representative of the research
institution responsible for the
implementation of the Agreement]
Represented by the authorized head
or member of the research team;
authorized researcher [insert the

name and details of researcher].

together hereinafter referred to as
the “User”.

(40T & B
T8 D A Jepk R
AR TNt O 7= & DI FEABE O FATH
WHIETF — L DBEEE & D WITHFFEA

IN\—

(T, WFREEMEA T4, S

UBFIM#E & LTI Hbivd,

2. Prior Informed Consent

Option 2.1

The Agreement is based on the Prior
Informed Consent (PIC) issued
beforehand by the Provider to the
User for the access to the genetic
resources concerned. The PIC
document is attached to this
Agreement and is considered an
integral part of the Agreement.

2. FHIOFHRICESCAE

FFarv2i

ATNL, HRERIEERA~OT 7 2 A
2O T ERAEE 2350 3 I RT3 T
SNEEHOBRICIESS 4E (PIC)
SISV TG, PIC HARAYITIR
Sh, ARBFIORAIRIRY Tl s

Option 2.2

FFar 2.2
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The Provider hereby confirms that
he/she has been informed on the
research project by the User and con-
sents to provide access to genetic
resources in situ and/or ex situ
necessary to carry out the research in
accordance with the research project
attached to this Agreement.

et ix, FIAEIC LTI ey
=7 FOFMAEZIT, ALK EEE ]
TN T Y 7 MRS T,
Fhis SN DRI HERIFAED, B D
waxi\ﬁ%%ﬁ@gﬁéﬁmﬂ%
ENT VAT HZ L ERICFEET D
& T %,

3. The Purpose of the
Agreement

The purpose of this Agreement is to
specify the terms for

1. Accessing genetic resources,

2. Their utilization in accordance
with the PIC,

3. Their possible transfer to third
parties, and

4. For sharing the benefits resulting
from the utilization of genetic

resources.

3. AZKIDOE®

ZOEKIOBENTLL T OG22 FRET
HTETHDH,

BIZEWHA~DT 7 & A

PIC 29V BARE IR 2 |
BIREIROH =F ~D 38O Al etk
BAREIROF AN E U DFI%E & Bl

4. Terminology

In this Agreement the terms defined
in Article 2 CBD shall have the same
meaning, unless otherwise defined in
this article.

4. HEE

ALK TIL, EMSRIESRE 2 5RIC
A ST HEE IR, AR TREE L7
WIED . [RICEWRTHWS

4.1 Genetic Resources
Genetic Resources means genetic

material of actual or potential value.

4.1 B=ER
BB &1, BLEDH D WIIETEN
&ﬁﬁ%ﬁ#é BIGIEMTH D,

Option 4.1.1

F S ar4.1.1
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Genetic Material means any
material of plant, animal, microbial
or other origin containing functional
units of heredity.

BEHIZM &3, BiEEEEZ AT OME
Y. @, A, OOt EZE
USRS

Option 4.1.2

The term “Genetic Material” includes

living and dead resources.

F S a v 4.1.2

BIEZMOHGEIZIX, A2 T0E0dH
HWIFEA TWEEFE L EEN D,

Option 4.1.3

The term “Genetic Material” includes
derivatives as defined below.

S ar4.1.3

BIRFEMITIT, 4.2 TEHT DIRED b
BEND,

4.2. Derivatives

Option 4.2.1

Derivatives means products based on
Genetic Resources and generated
through techniques such as
expression, replication,

characterization or digitalization.

4.2. IREWY

FFarv4.2.1

IR LI, BIERZEMCT DY
DTHY, FEH, B, KL, T
AT EOFAN @ CTAELTZ B D
Tho,

Option 4.2.2

Derivatives mean substances created
from Genetic Resources that are
substantially modified to have new
properties.

T av4.2.2

IR L3, BIEERNOIESL, 1
YO 2 T H T I A S LT
VWETH S,

4.3 Commercialization

Commercialization means the use of
the Genetic Resource for the
generation of any kind of actual or

4.3 AL

FERbIZ, B LEEOBFED F -
IR 72 R B ORI 28 D AE R 72 D I i
EEREZFERT A 2Bk L ET,
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potential economic profit.

It means in particular any sale,
lease, licensing of the Genetic
Resource, and/or Products generated
from its use through actions such as
filing a patent application, obtaining
intellectual property rights or other
tangible or intangible rights.

It includes any transfer of the
Genetic Resource to a for profit

organization.

PRI, FRlC, BEEEIE, BX O
%, FFEFO AR, FRMEEME, 700X
ZOMAT., BIROMHEF ORISR E D
IHE A8 U C, BEEHOFIHNBHE
ALERSORTE, V-, /4
AL EWT 5,

r kI, EREREA~O BRI OB
HRbEHEND,

4.4 Mutually Agreed Terms
(MAT)

The Mutually Agreed Terms are an
agreement negotiated between the
Provider and the User of the Genetic
Resources and/or holders of
Traditional Knowledge associated to
the Genetic Resources according to
the national law of the country
providing the resources. The MAT
regulate conditions for the access to
the Genetic Resources and to their
associated Traditional Knowledge
and the fair and equitable sharing of
benefits that result from their use.
They are adapted to the specific

access situation.

4.4 HEIZHEET 5 %MH(MAT)

FAIZEET D5 LR, BloEPHE
MEEOEPNIEIZHE, BB O
FLRAE., BIWH DT, &g
VI AT RE S DAk R ek O &
MTREBINHIEETHDH, MAT L&
EEPRE L OZFICAHET D afno %
WA~OT 7w AEHHI LTINS, T2,
ZNHORENGAET HFERS LD
FZE DINTE DO 7Bl 4y & Hiil LT
Wb, FFEDT 7 ZARWIHE )G LT
W5h,

4.5 Traditional Knowledge

Option 4.5.1

Traditional Knowledge is the

4.5 {RHERYENH

7S ar4.5.1

(Bt 7 sl E, EWERORE & Fr
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accumulated knowledge that is vital
for the conservation and sustainable
use of biological resources and/or
which 1s of socioeconomic value, and
which has been developed over the
years in indigenous/local

communities.

fErlREZRFIH &, F L T/ERIL, s
RFEHUMEZ FF O b DIZHATH L
HMEIhizmmTohsd, £ LT, EER/
Mgtk S CTREICDIZ > THREEINT
XbDOThD,

Option 4.5.2

Traditional Knowledge means
“information or individual or
collective practices of an indigenous
or local community associated with
the genetic heritage having real or
potential value”.

F 7T a v 4.5.2

MR RIER & 13, BLRAY 7R £ T2
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BN 2 WITEEH 22 BB 2 Bk
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4.6 Prior Informed Consent
(PIC)

Prior Informed Consent means the
unilateral declaration of the Provider
that he/she has been informed about
the planned research and that he/she
is willing to provide the required
access to the Genetic Resource.

4.6 FRIOFRICESCRAE

HAMERICES S ERE LT RZEEN
FHE ST RIZ OV THE R E S TE
V. BARBIRA~DMIERT 7 A2 f7
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4.7 Product

Product means the result produced,
obtained, extracted or derived from
the Genetic Resource through
research or research & development
(R&D) activities, including data and
information generated through
analyses of the Genetic Resources.

4.7 #5,

L &IE, WFFECPHETEE 2 U T
BEFRNOAESNT BF S,
i S, FESNHRZERT
%o BEIZIE, BIZEROSHT 28 U
THELNET —ZREMRbaEN D,

4.8 Progeny

4.8 F#
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Progeny means unmodified offspring
from the Genetic Resource

FHRET, BIREENSAETTZD LF
CAMTH D,

4.9 Third Party

Third Party means any person or
institution other than the Provider,
the User and any collaborator under
their control or supervision. A Third
Party is not bound to the terms and
conditions of this Agreement unless

otherwise agreed with the User.

4.9 FE=FE

B HRERE L. RIEE . FIHEB X
W OFEFCEAE O T Tf7 9 HFEIFSE
F LS DN D72 DIEGEHE 8 D OISR
A E®T 5, FIHE & ORENR
VR Y | B = ERERTIR. AR HEE
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4.10 Unauthorized Person

Unauthorized Person means any
person that came into possession of
the Genetic Resources without the
authorization of the User.

4.10 FEnNpnE

PR SR WE LE R OFF R 22
SBIEBEREZRFT 2 AW TH S,

5. Genetic Resources to be
accessed

The User shall have access to the
following Genetic Resource(s):
[Insert list of the Genetic Resources
to be accessed].

5. 77 v AR[EERBLEEIR

FHE TR OBREWICT 7 8 29
Do (VAFZFHATD)

Option 5.1

Since the species/strains present at
the collection site are not know to the
User at the time of concluding this
Agreement, a general account of
species/strains most likely to be
collected is given in Annex XX.

F 7S a v b1
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A list of the collected samples
according to the researcher’s
field-notes i1s presented to the
Provider within XX months after
having gathered the samples.

1L, o IVIE% XX - HEIRNIZiE
fitF IR EN 5,

Option 5.2

If the collected samples cannot be
1dentified in the list of collected
samples within the above prescribed

A a 5.2

FREHEEHREANT, NESNET T
VIR A RO TRIE TE Z2WGA.
ZNHDORIENAHEIZ 2T 7 <IT,

period, their identification has tobe | FIHE L LEHETHILENRH S,
shared with the User as soon as it is

available.

6. Utilization 6. A

The Material may be utilized for
non-commercial purposes including
for academic research and
collections, and for training, teaching
and education.

The User must comply with the
User’s and Provider’s national
regulations and with relevant
international law. The utilization of
the Material or derived information
for any type of Commercialization is
prohibited.

BRERIX, FIREs L tar s v
ar, ho—=V7 BE HERE
ZateIEER RO OIZRIA S
%o R IR R E R O [E o
Hifil, 36 X OB 5 [EERIE 2 85T L
RIFNEZR B0, BIRERD DWW
IRAE LTGS2, WD X2 A 7O
FA~OF T LS TS,

Option 6.1

The Genetic Material shall be used
exclusively for the following
purposes: [insert allowed activities

and/or uses).

F v a 6.1

BARFEMIILL T O BRI OB ERIC
FIH SR TE e b, (B
B & A IOV T EEE)

7. Change in Utilization from

7. FBAPOEA~OF AL
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Non-commercial to Commercial

The Commercialization of the
Genetic Material and related
information is prohibited. Any
change in utilization from
non-commercial to commercial shall
require a new Prior Informed
Consent in writing issued by the
Provider. In this case, the terms of
such Commercialization shall be
subject to a separate agreement
(MAT) between the involved parties.

BREIR & BT 215 WO pE A b1k
IESfuTWbd, FEEHL LA~
IR HFIAER L, RUEFIC L - TR
1TENT=8H7=72 PIC 20 L35, =
OE . FAMbOSMHT, BT 5
OB COMBEIZAET DRMICES
SHT72BKORR LD,

8. Transfer of Genetic
Resources (and associated TK)
to Third Parties

Transfer of the Genetic Resources for
the purposes of academic research
and collections, and for training,
teaching and education, or any other
non-commercial activities is allowed
under the condition that the User
ensures that the subsequent person
or institution (Third Party) is
informed about the provisions under
this Agreement and undertakes to
pass on the Genetic Resources under
the same obligations to any further

recipient.

8. E=FHWBE~DBREBERL TH
(AT RES DM OB

e ar v ay, FL—=1
7. BELRE, X OMmOIER
FIEEhZ1T 5 72012, BIEEROBER
X, R OFIHEDPREST D54 T
T, FFAlEND, ZO&MEEIE, LIk
DOWFFEE £ 721368 (F =& H&E)
N, ARZKIOBEZ B SHL, B
B 1T HEIC, FROBHEO T
TEEEREZBIET 52 L 2R T S
BEICRons,

Option 8.1

The User delivers to the Provider
annually a list of the Third Parties to
whom the Genetic Resource was
transferred to.

A7 a v 8.1
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Option 8.2

The User shall maintain retrievable
records of any transfer of the Genetic
Resources to Third Parties under the
conditions corresponding to this
Agreement.

A7 a v 8.2
FIRAEZ, RO ED S & TEIG
EIRZBHR L7255 AR OmIR Y 1L
AIRE7RRRER A HERE T D,

Option 8.3

The User shall require the Third
Party to sign an agreement
containing identical obligations on
Use and Transfer of the Genetic
Resources (and associated TK) as set
out in this Agreement.

A a v 8.3

FIRE L, B =FEICk LT, A%
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Option 8.4

The Genetic Resources [and their
associated TK] may be transferred to
Third Parties only after having
obtained the written consent of the
Provider and in accordance with
Mutually Agreed Terms between the
Provider and the Third Party.
Excempted is a temporary transfer of
the Genetic Resource to taxonomic
specialists for scientific
1dentification.

F 7S av 8.4

BEER (EZ20BEET 5 TK) (3,
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Option 8.5

The User is entitled to deposit the
Genetic Resources in collections that
are accessible without restrictions for
research purposes such as herbaria,

museums and culture collections.

A a v 8.5

FIRFIZ, WA, E)EE, v
Fy—alr g EONFEERO
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7 va N, BIREIR A TEIT D HEF] D
H5,

Option 8.6
If the Genetic Resources are

A7 a v 8.6
BEEIRN. BESCHEDE 7 & D
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transferred to an ex situ collection of
living Genetic Resources for
educational purposes (such as zoos,
botanic gardens), this institution is —
in addition to the obligations of this
Agreement — obliged to take any
appropriate precautions to prevent
the Genetic Resource coming into the
possession of any Unauthorized

Person.

BFHWO D OAF BRI = v
7 a NEEINAYGA. THD
fERR X, A OFZHITIN AT, M
A 7B DAL/ BN D ICEBIEE
WA RET DY) B E21T O B &
o,

Option 8.7

If the use or storage of the Genetic
Resource is subject to special
conditions or restrictions, such
conditions/ restrictions have to be
clearly indicated on the label or
otherwise linked to the sample, when
transferring the Genetic Resource to
Third Parties, including the indica-
tion of where the information
concerning the special
conditions/restrictions can be found.

A a v 8.7

BAREIR ORI F 72 3RS DRI 72 55
HERHIR FIzdh 256, BREREZHE
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9. Benefit Sharing

The benefits arising from the access
and use of the Genetic Resources
shall be shared fairly and equitably
by the User, in accordance with the
principles established in the CBD.
Basic benefits to be shared include:

9. FIZEELST
BISEROT 72 A LFHNGAEL D
FIESIE, S ARNESK THESZ S LT
JRANZEADW T, FIHEIZ L > TRIE
IOy LR T2 B 70,
BB 2Bl o FER I

1. The offer to the Provider to
include local researchers in the
such

research activities, if

interest exists.

1. BL2H 556, HFEiEE)~Hg
DWFZEE 22N E 5 XK 5 1RikE
(CHLHD Z &
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. In case of publications or oral
presentation of the research
results, full acknowledgement is
to be given to the source of the

Genetic Resource;

FZERE R O RS D BRRE R I
. BIEROI (source) (Zxf
L T RBOHFEEE TR 5,

. If TK associated to the Genetic
Resources 1is 1involved, the
research results published or
presented orally will include full
acknowledgement of the source
of the Genetic Resources and the
TK, if so required by the

providers.

BARE AT BE S 2 A=) Fn 5k
W& D56 WFFERE R O R A
FEREEIT, b L, BitFIZEoT
ZoRE N7 6, BIoEH & BE
T D AnHt ) FHE O Source 12 fir K
ROBFEEZ Z DD,

. The Provider will receive a copy
of all publications;

T IR TCoHBoa vy —%
RET 5,

. Research results will be

communicated to  involved
stakeholders (e.g. communities,
indigenous people) in an
adequate manner and according
to reasonable requirements of

the Provider;

WFIEORERIT, WHIRGIET, 2
Ot E O G HA R ERITHE -
T, AR ERAR EORE
BREIARES LD,

. If applicable, share duplicate
specimens with the repository in
the  Provider
accordance with good scientific

country  in

practice.

In addition, the User agrees to
share the following benefits:
[Choose from the list of benefits
appended to this Agreement;

VBTN LT, BRI R EE
WZiE-> T, REEO YR R &
A% BEE L TRFT 5,

Bz, FIHEIZROFGE 2B 53
HZEICFRET D,
[ARZANZ SR D Y A b %
AT 57 Annex ([ZV A RT v
73 %]
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insert a detailed lists of benefits

here or in an annex|

10. Rights and Obligations of
the Provider

The Provider defined in Article 1 is
the responsible contact point for the
User for the entire duration of the
present Agreement.

The Provider has the obligation to
facilitate access to the Genetic
Resources. This includes the
facilitation of the acquisition of other
permits required in accordance with
the relevant national or regional
regulations in the Provider country

as well as export permits.

10. REELH OHERN & BH

AREKIOFT X TOHMIZHIZY | A2
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Option 10.1

The Provider designates the
following institution [insert the
relevant institution] as the
responsible contact point for the User
for the entire duration of the present
Agreement.

Contact details of the technical
contact point are provided in Annex
[XX] to this Agreement.

The Provider has the right to receive
information on the state of the
research from the User as agreed
upon (see Article 12 on Reporting).

F 7T a v 10.1
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BB B E A AT A MR % £

>

o

Option 10.2

The Provider requests that the

F7Ta v 10.2

B IX, Tevo s FOREINL
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following analytical parts as set out
in the project are performed in the
providing country: [insert a list of
analyses to be performed in the
Provider’s countryl].

The Provider confirms that all
necessary conditions (equipment,
staff and consumables) for
conducting the analyses are

IROHTER oy 2 PR E T 5 2 &
ZERT L, (REEETEmIND S
Hrou & k)
UL, 2 ET 2 OITHE R
TTORMN (Oirtkds. Bilia. M
¥ehm) DRIHFRETH S Z L RS
%,

FIRF X, EREFET D5 DITHNER
EIR (Ea, FH) Z2RMtE 0o T

available; Wb Z b EERRT D,

The User confirms that he/she has

the necessary resources (funding,

time) for such an arrangement.

11. Rights and Obligations of 11. FIAFZEOHER L RS

the User

The User is entitled to
administrative support and guidance
to facilitate the acquisition of the
necessary permits required by the
Providing country.

The User shall not use the Genetic
Resource nor derivatives generated
in the research for any commercial
purposes, nor shall the User
commercialize any Product derived
from the Genetic Resource, unless
with the written consent of the
Provider.

The User is obliged to take all
reasonable precautions to prevent
the Genetic Resource coming into the
possession of any Unauthorized
Person.

The User is obliged to inform the

PR L, PRHE CER & 5 FF Al RE
DESG ZARLES 5 72 6D DITE AR
PIZHRT 2 HEFI 2 Ff > T 5,

R L. _EEFEOEHICLDRER
< LT, BBERSHEICE > TAET
7= OYREY & EF) B HICFIAH LT
oL, BEERNOEOLNTED
b LA EZEAL L TT e b0,
FIRE L, BEEIR A BT AT OF OT
Bt E2IET2HLDHE
B REBREL Y JBERD D,

FIHE X, BENZRPEAbo gD
& 5T IO DN T, AR
AN, REFICEMT2EBERH 5,
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Provider about any unforeseen
research results that are of potential
commercial interest, prior to any
disclosure of this information to the
public.

Option 11.1

If the research implies TK associated
to the Genetic Resource, the User 1s
obliged to respect any relevant
international law and the national
and regional regulations in the
Provider’s country, and has to
proceed according to the instructions
of the Provider. In any case the User
1s obliged to respect the customary
law of the holders of the TK and has
to apply ethical standards.

FFar 11.1

WS, BACEIRICEE L7 TK 25
edrarid. FIMEIR, B 5 EERE
& TR HE[E O [E] 0 #iek o Bl 2 B9 5
BHBEND D, REEE ORI > TT
BT O0END L, WIRDLDGEICE
WTh, FIHE T TK OFrfa#E OEE
EeHT LRGNV | WEEEL
T D2MBERD D,

Option 11.2

Corresponding to national law the
User will conclude an ancillary
contract with the holders of TK
and/or the private land owners of the
genetic resources.

The ancillary contract forms an
integral part of this Agreement.

FFar 11.2

EWNEICHE 2L, FIAEIEX, TK OpF
BE., BIOWERIZ, BEEFEOD D
RO L HpT A3 & B 72 2250 h3 ki
fESND, MBI, AEKO
VEDE TR T D,

12. Data Sharing

The User agrees that the Provider
has the right to access the following
data resulting from the research:

The User shall facilitate access to the
above defined data for the Provider.

11. T—ZDiHF

R PO RET 2RO T —#
27 7B AT OMERDR S D Z LIZHE
T 5,

[7F—% %A T7DU A K]

MMAEL, ERROERFHDT —F ~
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The Provider agrees that for using
the data in his own research, he
needs the consent of the User.

DOEME DT 7 v ARSI LRt
X o700, BiEFIL, ToT7T—%%
H& OIS 57201, FIRFHE
DRIEZVLELTHZ EICRIET 5,

Option 12.1

Given the cooperative approach to
the research, the Provider and the
User agree in a separate agreement
on the use of the data, annexed to
this Agreement [Annex XX] and
forming its integral part.

F S ari12.1

RSBl 2 maAe 7 7 7' e —F %248
ET5H &, R SRR, AN
DOfffEE L LT, REKIZA AR 72—
AT 2B EICL T, 7
—Z OEHIZE L THRET 5,

13. Reporting

The User will deliver a written
report in accordance with the
Provider’s instructions as to its
structure, information included, etc,

upon his/her request.

13. i

FIAE L, $TRfitBZ OBERLH 2546 .
R 7R Sl oW CHREE o fE R
IZHE > CTEMEIZ TR 5,

Option 13.1

The User shall submit an annual
written report on the research
accomplished.

7 ar 13.1

MMAE L, BHIERRIZ OV TRER S
FaRH LT s,

Option 13.2

Upon request of the Provider, the
User submits a written report on the

research accomplished.

F 7T a v 13.2

B ORI T R IATSERK
ROWEFEZRE L2 UTR 672
Uy,

Option 13.3

Upon request of the Provider, the

F 7T av 13.3

et EHEOERIS T, MMEZ, A5
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User submits an annual written
report on the research accomplished.
The report shall include a list of
Third Persons to whom the Genetic
Material has been transferred.

RN DWW THER RS HF 2 H Ll
L7 67w, HwEEIT, BeER%
%%Lt%iﬁw%®)XF%aiﬁ
AU b7,

Option 13.4

Since the Provider is a private
citizen, upon his/her request, the
report is translated into the local
language by the User and adapted to

a non-scientific audience.

7S ar 13.4

REEDRANTH D25, E. FOEKRIZ
J U T, LAR— NI, FIFH#EICE - T
BIHIGEE (ISR v, — AN ICEiE T &
HEIRBIZLRIT X B0,

14. Intellectual Property Rights

The User shall not claim any
intellectual property rights over the
Genetic Resource in the form

received.

If the User wants to obtain
intellectual property rights on
research results such act shall be
treated as change in utilization and
thus shall be regulated under Article
7 of the present Agreement.

If the Provider wishes to obtain IPR
on research results, such act shall be
treated as change in utilization and
shall be regulated under Article 7 of
the present Agreement. In particular
the ownership of the IPR and the
distribution of the value derived from
the IPR are to be negotiated.

14. RGBS EEHE

ZUT - T2 BEEIROBMIKR LT,
FIRAE TP EEME A R L Cide &
AN

FI B DS FER I D TR PEHE
G LICWGE . £ 0 X9 R1T241%,
FIROEE L Hlp i, REKIE TR
O F TR L 72 i iud e 5 7au,

R DI FERL RN DT I PEME
ERGLIEWERETHHA, TOX
I IAT AL, FIROERL & hle S,
ﬁ%%%7%@ﬁfﬁﬂbﬁﬁhﬁ
IR, . IR PE DOFT A HE &
ﬂ%%?ﬁ%ﬁi#éﬁﬁ@ L
WHRIHL 725,
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15. Publications

The User has the right to publish the
results of the research related to the
Genetic Resource according to Article
6 of the present Agreement, and
according to good scientific practice.
The origin of the Genetic Resource
has to be acknowledged.

15. AR

ML, AT 6 RICHEV, B
BIICBEE T DB OR R A, HER
BHERERICAE » THIRR 2 HF 2
T 5. BIZEIROHPTIIHAGE SN 54
BN D,

Option 15.1

The User has the right to publish the
results of the research related to the
Genetic Resource according to good
scientific practice. The origin of the
Genetic Resource has to be
acknowledged, as well as the sources
of TK associated with the Genetic
Resource.

7T a v i15.1

MMAE L, BERIZEEET S e
fER e, R FEREEICE - TH
IR DR Z AT 5, BIZEIRO LT
KB SNDLENDH D, £, Ein
BRI ATHET D IRHERI R D V) — A1
ODNWTHERSINDLEND D,

Option 15.2

The holder of TK associated to the
Genetic Material has the right to
request confidentiality of specific
information [describe the
information subject to
confidentiality] such as for spiritual
reasons; to prevent the depletion of
the genetic resources; and/or to
prevent unsafe/hazardous
applications of the TK in the health
sector.

F 7T a v 15.2

BRI E N ATRES D AR FNGR O PR
Flx, Bl BnEROE
ZRAIET B0, BXWEIX, 55k
HIHIER DR 53 B T O TR W E
RIS &R Tmb s EITk LT, HF
EH (BEMERIRIGHMO U X M)
DOREFEMNZ BRI DHERD B 5,

Option 15.3

F 73> 15.3
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If the User, in the course of the
research, discovers any unforeseen
commercial potential of the Genetic
Material, he/she is obliged to share
such information with the Provider
prior to any publication of such
information.

If the Provider intends to pursue a
potential commercialization, this is
subject to negotiations between the
Provider and the User according to
Article 7. The Provider agrees not to
hold up the User’s research work
unless concerns are concrete and
justified in terms of well-defined
proprietary interest.

FsEDimfE T, FIHE D BEER D
T W s R E e D & 25 H %
L7=Ba. e iE. 2o ko 2EwR
DOABENZ, fBftE & 20 X5 riF#
AT LRGN DD, RUE V¥
FETEAE 2Bk T 2 BEEN & 555

B ARERE T RIS T, RIEEHE L
FRFDOMTRWT H2FNE R D, &
FHEN, BRI SHMEICER S
ToATAMHEE WO TR THIFEMICIE S L
MIRWRY | FIHE OBFEIEE) 2 151
RNWZ L ICRIET S,

Option 15.4

If the User is prevented from
publishing the results of the research
due to the Provider’s wish to obtain a
patent over the research results, the
Provider shall file the patent
application within [XX] months.
After the agreed period, if the
Provider has failed to file a patent
application, the User has the right to
proceed with the publication of the
research.

7S ar15.4

WFIERE RIS L TRAFZ IS Lo &
WO RIEFEOEEOTZ O, FIHE
FERR AT D DA ST
E RIEIIIXX] - A LA RrRF R
AR L2 b, ZEAE R
Fraf iR 2 L2 o e e. A8
SR O, R I IHFIERR O
NP AR T DRI B D

16. Handling of the Genetic
Material after Termination of
the Agreement

Upon completion of the project,

16. KO T & OBCHE DE
D F

FuY s NOETIE., BiEmE
IIARZKE 6 5 THE L-FIRICHE
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Genetic Material will be stored or
disposed of according to the
utilization agreed under Article 6.

W, BRIFSNDMMREESND,

Option 16.1

If the Genetic Material has been
placed in storage, or in public
collections, upon expiration of the
Agreement or its termination, the
Genetic Material may be available
for use only under the same
conditions as contained in this

Agreement.

7S avi6.1

BIEWE MRS TND D H DT
NHARFGATIC D D56 RN O#K
TH DV TR, BEWEIX, K
TRNCEENTWD ERILEHETTO
HFATE D AREENRH 5,

17. Duration and Termination
of the Agreement

The present Agreement shall end on
[insert the date] and may be renewed
upon the mutual agreement of the
Parties.

17. RHEIOW T H

ARTNT FEFRA) ISV TT 5
. BITOEEICLYEFESND,

Option 17.1

The present Agreement shall be
deemed to be in force until the
Genetic Material is returned to the
satisfaction of the Provider upon
completion of the Project. Regarding
the Genetic Material related
information, the present Agreement
shall be subject to any associated
rights, such as copyright or trade

secrets.

FFvar 17.1

ruY s MOSETIEY, BEME
DI O satisfaction (AL SN 5
FT, KRNI ARE A7 SN HRE
Thbd, BIEWEIZBHET 2 EHICE
LTk, BFEHE, M7 & o
T DR DG LR T ud e o722

Y,

Option 17.2

FFar 17.2
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When a Party to the present
Agreement wants to terminate the
Agreement prior to the completion of
the Project, the Party shall give
written notice [XX] months in
advance. The present Agreement
may be terminated at any time by
mutual agreement of the Parties.
The present Agreement may be
terminated immediately, in case of
its breach.

a7 FOSET ORI, KEKD
R DHEEZN, KEKIEKT Lw
EMBET HRE, FOYEF X, [XX] &
AENZEmIZ L 2@ %Z LR T2
BV, AL, YU FEFOEE
IZE T, WOTHLKTHEETH D,
ARIHNER DN D D86, AEITE
HIZKR T SN AREERH 5,

18. Settlement of Disputes

The Parties agree to make attempts
in good faith to negotiate the
resolution of any disputes that may
arise under this Agreement. If the
Parties are not able to resolve a
dispute within a period of [XX]
months, such dispute shall be finally
settled by an arbiter to be mutually
agreed between the Parties.

18. MRk

WML FEH T, RO T TAELLTA
TOMFDORRPNREZ S > TR L
EOETHLICEETD, Y E
F0[XXT 7 A ORIk 4 % fiik
TX WAL, YFEHTEETD
FUEFN Lo TR SN D D b
T 5

Option 18.1

If the Parties are not able to resolve
any dispute within a period of [XX]
months, such dispute shall be
resolved before the [XXXX] Court law
as the only competent body for
resolving disputes arising under this
Agreement and in accordance with
[XXX].

[Insert applicable Law; Jurisdiction]

7S ar 18.1

WM EFED, [XX] 7 HOMIFANIZT
RCORFEIRRTERNGEE, TD
£ O i griE, AR & [XXXNAE -
T, BE LIRS HME— D%
AR T OB L LT [XXXX] #
HIFED b & TRRESNRITIUER B
AN

L) S 4% BEdis, Hetibe]

19. Other Provisions

19. £ DDA
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L E FANAEY E KewtE HE L [FAF 727 &

Memorandum of Collaboration
between The Board of Trustees of
the Royal Botanic Gardens, Kew
and [Insert name of counterpartyl

Fa—EVEYREESE. (K
T HE—=NX—BFDLAFFR) & D
O, XRFFROKZE

A MEMORANDUM OF
COLLABORATION (“MoC”) made on
this the [insert date] day of [insert
month 200/ ]] between the Board of
Trustees of the Royal Botanic Gardens,
Kew (“‘RBG Kew”), whose principal
place of business is at Kew, Richmond,

20 F__HA__ A, ELHEEFNM

Kew, Richmond, Surrey TW9 3AB
[ZH D F 2 —ENAEYEHES (U
T. RBGKew] &9%) &,
DEHEEFD FEFRZRA) THD (h
B == D) (TR
—/3— M OIEFR) & DT, A

Surrey TW9 3AB and [insert name of e RE (LLF, MoCJ) &3 5)
counterparty] (“[insert brief name of wAGRE T Do

counterpartyl]”), whose principal place

of business is at [insert place of

business].

BACKGROUND R

A. RBG Kew is a botanical garden
incorporated in the United Kingdom by
the National Heritage Act 1983 and an
exempt charity whose mission is to
inspire and deliver science-based plant
conservation worldwide, enhancing the
quality of life. Kew is supported by the
United Kingdom Department for
Environment, Food and Rural Affairs
(“Defra”), which is ultimately
responsible to Parliament for Kew’s key
aims and activities.

A.RBG Kew(Z, #EIZIBWTEFE
BPEVLE1983ICh & D EEMMEES
TR T O . BRI FE- D THIE
RA O DR EAE L E Tk
L., BEOEZM Ls¥5Z &%
viarvElic, A7 7 RED
Uz — VAR EREETZ B~ DRk
N OVE B2 50 iR S 7o SA MR

(=exempt charity) TH 5, Kew
FREREYE (LLT.  [Defral &
T5) OXEEZITTEBY ., &K&W
IZ1ZDefraliZKew ? T H B7EEN I
DT, EREICx LEEEZ A>T
%,

B. In pursuit of its not-for-profit
mission, Kew works together with

international partners to:

B. 3FEFERDI v g v EIBR
T Kewl3y#dh o/ 3— K~ &L
TO XD 72IEE 2T > TWVND
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- Collect and curate plant material,
including seeds, herbarium specimens
and tissue samples for DNA extracts;

- Carry out scientific research projects
to better evaluate and conserve plant
biodiversity, for example, taxonomic
verification of herbarium plant material
and seed studies to determine the
viability of seeds and to enable their
long-term conservation;

- Exchange plant material with other
research institutes for further scientific
study world-wide; and

- Establish a leading worldwide seed
conservation network, capable of
safeguarding targeted wild plant
species and contributing to global

conservation targets.

o fif, =N 7 ADOEAR, DNA
HH D 7= b O} > 7V & S Tkl
Mgkt EOEET 5

o Bl ZIEN— R T LDOEARD Sy

FEFRRRRRES, FDOERREN %
WE L, BREIMRRAFLZAIRRICT S
72D, FEFIZTONT OIS SRl
WML SN E L0 K< EHE LR
T H7DORFMET T =7 b
BT D

o HRBR TS 57 2RI A

D D7D, MOBFFEHES & fEY)
G R A BT 5

o R CORE FRIFR Y U

— 7 BRI L, L D B AEREY
FEOLESC, T OLE DX G~
DEERZ FTREIZ T D,

C. [Insert description and mission of

C. (W H—r3— IOV TDOFR

counterpartyl. BRI v a rEald)
D. Either: D

RBG Kew and [insert name of
counterparty] have worked together
over [many/some] years on mutually
beneficial projects [focused on the
collection, study and conservation of the
flora of [insert country of counterparty]
and wish formally to recognise this
[long-standing] relationship, and to
promote its continuance for many years
into the future.

Or:

RBG Kew and [insert name of
counterparty] wish to work together on
mutually beneficial projects focused on
the collection, study and conservation of

RBG Kew DY (B 7 > Z—s3— )
X, (WU E—RX— DB DHE)
OO 2 V7 > a v B,
FIZBET 2 HENR vy =7 MC
BWT, B/ HFEIOMB I LT
XTRY., Zo[EMYRIEREZA
RUTFRD | RFRA ik 2127 5
ZEEEATND,

H BN

RBG Kew}x DY (B 7 > Z—s3— )
X, (WU E—R— DB HE)
OO 2 V7 > a v B, %
FIZBET 2 HENR vy =7 MC
BOWTC HATHZEEHZALTND,
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the flora of [insert country of
counterpartyl.
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E. The parties to this MoC are
committed to implementing the letter
and the spirit of the 1973 Convention
on International Trade in Endangered
Species of Wild Fauna and Flora
(“CITES”), the 1992 Convention on
Biological Diversity (‘CBD”) and
relevant national and regional laws and
regulations concerning biodiversity
including laws relating to access to
plant genetic resources, associated
benefit sharing and traditional
knowledge.

E. AMoCOYHH L, #ROIBZ
LD & % By A B ) O FE O [E ERES |
ZBT 55K (LN, [CITES) &
T5) KMOVEMBERMESK (LT,
[CBDJ &7%) . %L CHEWER
BIRA~DT 7 7 A R ORI 5r0As
MEFEERICBEAT 2iEkEa T, A%
FEPEIZ DT O E K Ol oo BEE
HOMESRLEFATTHLORD
T 5,
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[F The parties recognise the potential
benefits of co-operation with other
organisations dedicated to the
understanding, conservation and
sustainable use of wild plant diversity
and hereby express their interest in
assisting with development of an

[F. Y38 503, BAMEY O SR
~OHE F O D4 L Rt R
FICE&T DO/ & OO
FERIZE 23 L. Zhic k-,
IR OB L OOKAED R E2 726
TEENE Ry hT—27 D
B X IEA~DOBELERAT S, ]

international seed conservation [ : Fid, 225157 502
network, through which technology can | & 7]

be transferred and standards

enhanced.]

[ Note: Article F should be reviewed for

appropriateness]

ARTICLE 1 E1k

Institutional Co-ordinators BBEDOa—FT 4 x—F—

1.1 For RBG Kew: [insert name of lead | 1.1 RBG Kew : (4% 3L[RAFIEIC
scientist on partnership]. B EEFRFH DKL % FLHD)

1.2 For [insert counterparty name]: 1.2 (o H—r3—1]) (M3

[insert name of lead scientist on
partnership].

1.3 The Institutional Co-ordinators
shall be responsible for overseeing and
progressing the activities of their

respective institutions pursuant to this
MoC.

FEFFEIC 1T D FAERFE D R4
A RLHL)

1.3 BB D a—7F7 4 x—F —1%, K
MoCIZHE U T, 1% DB ) ONE

FOMEITICOVWTEHEEZE D,

ARTICLE 2

Areas of Co-operation

2.1 RBG Kew and [insert name of
counterparty] wish to work together to
collect, study and conserve plant
material such as seeds, herbarium
specimens [and tissue samples] for
science and to create and exchange
associated data and images. All

co-operation will be implemented in

EDES

1 o &

2.1 RBG Kew &K OY (B 7 > & —/3—
T A= T AOREAR[ K
OSHRR Y > 7 V70 & ORI & kL
BEOT DRI, WFE, RIFL.,

if:?*?&()“ﬁﬁiﬂ’ﬁﬁi SEHA
2.671 I, HFETERYMTZ 2L

e, /\HODEEJ 39 ~7T, CITES,
CBD. © L THEWELER~DT 7
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accordance with CITES, the CBD and
relevant national and regional laws and
regulations concerning biodiversity
including laws relating to access to
plant genetic resources, associated
benefit sharing and traditional
knowledge.

T AR ORIREL SRR Fnask (2 B
THEEEL, MBI SN T
DIE Je U D BEIERIHE

2.2 Areas of co-operation may include,
but will not be limited to:

(a) [Continued collaboration and
support in specific joint projects already
underway, such as [insert names of any
such projectsl;]

(b) The conducting of joint fieldwork
expeditions, to be carried out in
accordance with all applicable access
laws and regulations and in accordance
with all applicable permits, prior
informed consents and/or licences and
in an ecologically sustainable manner;
(c) The transfer of duplicate plant
material (the “Material”) and
associated data and images
(respectively, the “Transferred Data”
and the “Transferred Images”) by
[insert name of counterparty] to RBG
Kew for accession into the collections at
RBG Kew to be used as set out in
Article 3 below:;

(d) Capacity-building in the areas of
[insert relevant areas eg seed-bank
design] to ensure greater long-term
conservation of plant genetic resources
in [insert name of counterparty
countryl;

(e) Attendance by appropriate staff

2.2 WA ORI T2 E T, =
MUDHIZIRE &7

(@[ (Tuev=r v EHE) 2L,
BEICHEATR ORFED KR T m Y = 7
MZET D, 71 L OSSR DRk
(b) WA FATREZ2FF A, SFRICHUS T
HEE (PIC) KO/ HHWNXT7A
T ATHE, AEREFIIT FRE AT BE
RIFET, EHINSDTRXTOT 7
Y A A SF U T2 SR [E T o FE
BEOFAT

(© (Ivr&—s3—}hF) HHLRBG
KewlZxf L 8 S /- mEmg kel (LA
. &R &95) KOBEET S
T (LT, FnEh B
7 — & | RO TRBiRER ] &3 %)
. TRLEHESRICED DR HD =D
Bz L . RBGKewdh L7 v 3 iz
Bk,

d v HZ—rX—=+DOHDHE)
BT 5, HEMERERO LD RV
R R BT MEICT 27200,
(B Hit 4, 2 5ok, B2 IX— R
N7 ORRED MBI D RE S IHE
EZ(Fy "\ T a4 ENTT)
(e) RBG Kew i "= 9~ % B4 2 A
BEa—A~D, (D7 H—r3—])
DY) e AKX v 71 LD HE

6 By z—r3—]) TOWHER
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members of [insert name of
counterparty] at relevant training
courses run by RBG Kew;

(f) Support by RBG Kew to training
initiatives at [insert name of
counterpartyl;

(g) Collaboration on ex situ and in situ
conservation in [insert name of
counterparty countryl, including
species and habitat conservation
assessments;

(h) The exchange of relevant
institutional literature, such as the
Kew Bulletin and [insert name of any
counterparty literaturel;

(i) The generation and dissemination of
appropriate scientific information to
encourage and facilitate conservation
by, for instance, joint publications in
peer-reviewed journals; and

(G) The preparation and submission of
applications to national and/or
international bodies for funding to
enable further collaboration between
RBG Kew and [insert counterparty
name].

[ Note: Articles for Millennium Seed
Bank partnerships:]

[G) The sharing of selected data relating
to seed collections held for long term
conservation by RBG Kew and [insert
counterparty name]. Such data will be
accessible through an appropriate
online data portal managed by RBG
Kew.

(k) Periodic joint assessment of the

DFLAIZEE L TO . RBG KewlZ £ 5
&7

(g) T OVEEMIREDORHME %S
o, (I HZ—"—FOHDHE)
(BT DA RBES L OVAERIN T
AT HOWT O FEFSE

(h) Kew Bulletin?, (H v #—
R— N OFTRIT 5 k4 & Fod) e
& BB o BEE ST Rk OO 22 i
OREZE LR LEET 57200, fi
ZANLEFT & HHFE~ D I E AR 72
Sl kb, WU R I A ARk
o OV Ry

() RBG Kew & (W7 #—s8—])
LD B L HENE A FIREIZ T 5
oo, ERNED D5 WITEERE
LA R A~ B 5 D W

[E: SL=The—RNeN220
oN— hF—2 7 (MSBP) Did%]
[() D= L7 v g BT 5
HIRT — % OILAIT, RBG Kew &k O}
(B == ) DEBORLT
DlEDIZEHIND, ZNHDT —
213, RBG Kew D& H4 5 b) 70 78
—Z NP A FINS, A TATT
7R AWREE R D,

(k) RFA72AEAR K OBE T 5 N —
N 7 ADOEEHZDOWT, F DORTE,
[FE, AfFe), BEORIEZ EH
A IEETIT O ML, (o oX
—/N— 1) TORMOREDTZDHIZ
WA, |

[E: SL=The—RNeN220
N— NI = T D]
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storage, identification, viability and
germination status of a representative
sample of seed collections and
associated herbarium material held for
long term conservation by [insert
counterparty name].]

[Note: Articles for Millennium Seed
Bank partnerships:/

2.3 Seed collections resulting from the
above areas of cooperation will be
acknowledged by RBG Kew and [insert
counterparty name] as MSB
Partnership collections subject to
meeting the following criteria:

(a) to have been collected in accordance
with accepted international standards
including adherence to MSBP protocols
on identification, sampling, handling
and data collection and

(b) to be stored and monitored to
international standards in a minimum
of two recognised seedbanks and

(c) to be available for research,
education and conservation purposes,
subject to quantity and quality criteria,
and subject to national and

international laws and regulations.

2.3 itk o Hic k> THS
NnNi-fiyravr s yarid, LR
HEZHEV, MSB/S— R —v v 7D
a7 varé LT, RBG Kew &k}
(B —_— MZkoT) 38l
YS!

(@) WE, fhi, Bk, 7—#IX
2B L CMSBP D Tt & 2857 L
TWHZ ExEmd, FEEMICHED L
NI B> THRIEN TV S

(b) EFSHEAEIZ L > T, &KiK2-oD
IR BO B NTFEF N 7 THRE K
CER SN TND

(c) BF7E, #E. REEBTOAF
DA[REC, B M OVE ORI HEL |
EPAOIERCHRANCIE> TV D

2.4 The technical detail of the
above-mentioned areas of co-operation
will be developed and reviewed on a
regular basis by RBG Kew and [insert

2.4 ko TOW BT 58
TR 7ZR5EMMIL, AF AR E @IS
LT, KBGKewlkW (v H—
N— ) TR0 EMRIIT T R K O

counterparty name] in accordance with | FESHE5HD & T 5,
available funds.
ARTICLE 3 #3%

Use of the Material by RBG Kew
3.1 The Material [and the Transferred

RBG KewiZ X 5. BB OFH
3.1 EEHAUOBERT — 2 | Bk
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Data and the Transferred Images] shall
be accessioned into the Kew collections
at Wakehurst Place, Ardingly, West
Sussex, or at Kew, Richmond Surrey, as
appropriate.

Blix, LB LT, Wakehurst
Place, Ardingly, West Sussex, or at
Kew, Richmond Surrey(Z & % Kew
DALy v a RIS,

3.2 [Insert name of counterparty]
confirms that RBG Kew shall be
permitted to use the Material and the
Transferred Data and the Transferred
Images for scientific research by RBG
Kew staff and by authorised visitors to
Kew, and for the purposes of education
and long-term conservation. The
Material and the Transferred Data may
be digitally imaged and, together with
the Transferred Images, may be
published in freely available botanical
databases available on the internet
and/or used by RBG Kew for publicity
and fundraising purposes. Seed may be
grown and the resulting plants used for
the purposes of public display and
education or scientific research at RBG
Kew.

3.2 (hvrZ—,—h) iE. RBG
Kews, &8t BT — & K UBIR
WA, B E T, EHE
L EH o4 EH B TRBG Kew Dk
B OFF SN 7-KewDhRE 23,
FIRAT D EE2RDDH & BT
%o BEIROBIRT — X137 VXL
BB X, BiRER E & BT,
A B =KXy N TT 7 & AARE M
BN T — 2 XR—ANTAERT D
ZENTE, £/ HDHVIFRBG
KewlZ XV | JREME OVESED HIY
THHAT2ZLNTE S, BFHITHE
D ENTE, ZORRAELT
%, RBG KewlZEBW\ T, AR
BE. HDHOITREZEEH TR
THZENTE D,
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3.3 Scientific research carried out on
the Material may include, but will not
be limited to:

(a) Seed studies, such as tests required
to better understand seed storage
requirements including post harvest
seed handling, germination tests and
dormancy studies, moisture relation
tests, seed morphology studies and
diagnostic characterisation;

(b) Herbarium studies, such as the
comparative observation,
characterisation, analysis, databasing
and imaging of the herbarium
specimens to better understand their
1dentification and classification,
including the carrying out of sampling
for pollen, DNA and anatomical
preparations;

(c) Horticultural studies, such as
cultivation of plant material to better
understand how to grow and reproduce
the plant, including the use of
micropropagation techniques where
required;

(d) Genetic studies, such as DNA
extraction and banking, PCR
amplification, DNA sequencing and
fingerprinting and DNA barcoding from
tissue samples, for use to infer
phylogenetic relationships or to study
and help conserve the diversity of genes
and genomes at the population level.

3.3 EEHZ DWW TIT L D BHFEIFSE
LT STy, ZIHIZIRE SN
RN

(a) INHEZORE OB EE D,

FEA DRI IR Z IOV T L
D BRI 5 7o DI AR TR I
B IRIRIC O W T OWFZE, 15 EEES
HEER, FEORREY:, 2WiRE L
W7z, FEAIZOWT O

(b) fE¥°DNA, fiRHIEARD Y
Vo7 bEmd, =117 LERD
el nlEE L EfifT 57200k
BELEE . KT, 7 —Z N — 1k,
g LR E L ol N—=RT TN
IZ DWW T DORFSE

(¢) MBI U TGRSR Al &
WHZEbED, EOXHITHYE
B UBIE S50 X0 B35
72O O EEOFEE LW o7z, [F
FZOWTOHFZE

(d) DNADOHIHSSDNAR Y 7 O1E

. PCRESSE. DNADEFIHRER 7
4 T=T VT 4 T FARREAR
N DDNAN—a—F VT2 E
RAFEE L OBREHER T D720,
B D WIEM L~ OB AW
T LDERRVEDREZ T DT

D, BEFITHOWT OIS

3.4 RBG Kew shall not, without the
prior written consent of [insert

counterparty name], sell, distribute,

3.4RBG Kew|d, (I H— —
K OEHIZEAFEERL LT, &
B O 8 D W IR — # L Biis
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transfer or use the Material and/or the
Transferred Data and the Transferred
Images for profit or for any other

commercial application.

g% BRI HBZEOMPEH DD
WZRBHR S D UVNTHAIH L CTidZe 672
AN

3.5 RBG Kew may loan or supply the
Material or any derivatives from the
Material and the Transferred Data and
the Transferred Images to other
mstitutions for the purposes of
scientific research or education,
provided that such loan or supply is on
terms which prohibit
commercialisation.

{NB: in the case of MSB agreements
consider whether herbarium voucher
specimens need to be dealt with
separately with less restrictive loaning
conditions etc}

3.5 RBG Kewld, Btz bHL D, &
HWVITEER, BilnT — % K OB A
BN BAEUTIREY 2, OB
XLTC, b LR E W) F&Eo
& ThIVURX, B d 50T
FHIT, BLH LD DWW i3k
HTEMTZXD,

[iE : MSBOEKIT, »N—s3U 7 A
DFERUEAR D I 0 HIRA TRV E L
HUSRMAZECTRNCE Y 5 & 9E
&9 % Fp]

ARTICLE 4

Permissions to collect, transfer,
study and conserve the Material;
Notification of Transfer

4.1 [Insert name of counterparty] shall
work with the appropriate [insert name
of counterparty country] authorities
[and relevant stakeholders], and RBG
Kew shall work with the appropriate
British authorities, to facilitate the
acquisition of the necessary
authorisation(s) to enable the lawful
collection and transfer of the Material
to RBG Kew. [Note: this article must
always be reviewed for
appropriateness.]

VS

BRI ORI, B, B L OMR
FIZOWTOFR ; BE@EmME
4.1 LERAROESZREL, &
BloaEeaLr sy a RO
RBG Kew~DOFiirn% AIHEIZT 5 7
D, (IUrH—s8— ) F, Y
AT E == DB DLE) D
¥ 7178 K ONBE 9~ 2 LIS BEfR ] &
71 L. £7-RBG Kew! 3t 7 95 [E
DOMHENE EWM T 5, [ KFEiL,
FANC R LT HIE 2 672
v

4.2 Each party shall, on request,
provide the other with reasonable

4.2 FYHHEZT, KEIDELT, b
D HHFEHIIKHL, By H—
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assistance in obtaining the necessary
authorisation(s) to enable the lawful
attendance of appropriate staff
personnel at relevant courses,
workshops and research projects in
[insert counterparty country] and in the
United Kingdom.

W= DHLHE) KOFEETORHE
TEHa—ARU—7 g v/ Wi
A=/ OIS 1) VAN = P/ i
FINCBICE 5 L), LERARE
BAHTDDOEMRN RN EITO D
LT 5,

4.3 All plant material transferred by
[insert name of counterparty] to RBG
Kew shall be listed in a Notification of
Transfer, a proforma copy of which is
attached at Annex 1. All plant material
transferred by [insert name of
counterpartyl to RBG Kew which is
listed in a Notification of Transfer shall

be transferred pursuant to the terms of
this MoC.

4.3 (o H—s—1) HHRBG
Kew~Bis S L 7-HEWEEHT, BIR
HZFDOERD a =N En T
Wo IBERsEmE Il nd,

(o B—_"— Db DLHE) D
RBG Kew~BHzr S i, [BinimanE
(ZHBH S B NI T~ T, &
MoCOFKIAIZHE » TR S L7 lS

AN ECAS VAN

4.4 The signature of the authorised
representative of [insert name of
counterparty] on a Notification of
Transfer shall confirm that the plant
material has been collected and is being
transferred into the collections at RBG
Kew in accordance with all applicable
laws and regulations, permits, consents

and/or licences.

4.4 (10> —_— ) O DD
REFIZL 2BEBNE~DOEA
X, Y E RN B B W D kL,
HAIL Frer, FE. KO/ 250
T A TINE S, RGB
Kewha L 7o g AR LTI-Z &
MR T D,

ARTICLE 5

Benefit Sharing

5.1 RBG Kew and [insert name of
counterparty] shall work together to
share fairly and equitably the benefits
that may arise from the collection,
study and conservation of the Material
and the Transferred Data and the
Transferred Images.

#5%

F| 2% Bl 43

5.1 RBG Kew O} (B 7 > Z—/3—
) X, BEOBEET — 4 BinHE
Boarv g g, KORE
B4 U T2 R4S & N 1E Tl 2 Bl sy
THEOICH T 5,

[V S D & RIS &3,
B 2T T &t
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[Benefits to be so mutually shared may
include, for instance:

- Informing one another of the results of
relevant scientific studies;

-Sharing specimen data and images,
where appropriate;

- Providing one another with copies of
relevant subsequent publications;

- Informing one another of relevant
opportunities for formal or informal
training and/or study by appropriate
staff personnel at [insert name of
counterparty] or at RBG Kew; and

- Acknowledging [insert name of
counterparty] and the origin of the
Material in publications arising out of
this collaboration.]

ofSE T 5 B EF R OFE R IZ O
T, BWITIEHRZRES 5,

o ENZS LT, RO T — & O
GaIGT 5,

oPET D2 BB DO MR D 2 v —%
HWZIREET 5,

(& —s3—RK) &DHWIRBG
KewlZET 5, @R ANBIZXL DA
X IEARDOWHE KT B L i
FEDORE T DOWT, AWML
T 5.

o [FFZEIZ © & O < HRIC B
T, Wy rH—si—1) KO&EE
DOEPFUZ DWW THFEZ RS, ]

5.2 The parties also agree to consider
whether it 1s appropriate to effect the
sharing of any benefits arising from the
collection, study and conservation of the

5.2 HHEHE LI, BE BT —4F,
ROBEREBRO 3 L7 > g RO
ge. RENLAECT-RIEE, B
HOFIERRGREICHEL YT H L

Material and the Transferred Data and | 281G 0, BREF3 5 Z &>
the Transferred Images with other THAET 5.

relevant stakeholders. [JF: SL=TAes—RFenN2 s
[Note: Articles for Millennium Seed N— NI IOV T DEH]
Bank partnerships:]

ARTICLE 6 RS

Repatriation of seed samples BrH L IILVOAERRER

6.1 Subject to retaining sufficient seed
stock at RBG Kew for conservation, in
the event of the loss or destruction of
the seed collections stored at [insert
counterparty name] or the extinction of
a species in [insert counterparty
countryl, upon request by [insert
counterparty name], RBG Kew will

6.1 RBG Kew!ZHB\W\ T, fRIFDT=D
2+ 7o Fi A O 2 PR RS 5 540
T\<w?/?—A—F>T%€é
N L7 o a v OfRSOnl
Bholelx, HOLWX (W #
—N—hFDOHDE) T L
L X|2iE. RBG Kewld (o v Z—
N— 1) OKFHICISC T, (v
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supply [insert counterparty name] with
samples from seed transferred by
[insert counterparty name] to RBG Kew
under this MoC.

H—— R |2kt L, (o HZ—
IN— ) MO BRSNS AEA A
AMoCIiZ D i3 5,

6.2 [Insert counterparty name] shall
use its best efforts to return to RBG
Kew within a reasonable time the
proportion of the seed made available
by RBG Kew under Article 6.1 above.]

6.2 (horH—sx—1h) 1I, ki
6.1I2 S5 ZRBG Kew/rH AT L 72
fli - & FIEOY % RBG Kew|Z%f
L CHHEM 2 HBINIGRETE 5 X
I BT RL T,

ARTICLE 7

Duration, Renewal and
Amendment

7.1 This MoC will come into force on the
date of the final signature. It will be
valid for [insert number of years in text
and number] years from that date.

[ WES

HIE., B, RUMEE

7.1 AMoClE, mAMERIRBA D72 S
NI BIZHhT 5, £, Yzl A
nh, BT VT EREA] F
MAEZE T 5,

7.2 This MoC can be renewed for
further periods of [insert number of
years in text and number] years
through mutual agreement expressed

in writing.

7.2 AMoCiZ, FEMmIZLDEBHWD
BRIZELHST, [HFEL7 VT %
FCA] FEMOEFHNFHETH D,

7.3 This MoC can be amended at any
time through mutual agreement
expressed in writing. Such
amendments, once approved by the
parties, will become part of this MoC.

7.3 AMoClL, HFHICELDBHWD
AEIZLST WO THEETE 5,
IO XD REEIR, WY FEE KR
EhbE, MoCO—¥ &7 5,

ARTICLE 8

Termination

8.1 Either party may terminate this
MoC by giving the other party [insert

number] months’ notice in writing.

#8%

®T

8.1 KLY EHRY MFEHITHK
FA2FAN] » ARNCEm TEMT 5
Z LT, AMoCEH T SHEDLZ LN
TX 5,

8.2 A party (the "Non-defaulting
Party") may by notice to the other
party (the "Defaulting Party")
terminate this MoC with immediate

8.2 AMoCPHLIEIZ DWW TEE AT
RERERIEND O T25E. 5
WIXEEFTRE TH D03, ER DR
WMHEEN, EXE LTYEFICHL
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effect if the Defaulting Party is in
material breach of any provision of this
MoC which 1is not remediable or, if
remediable, 1s not remedied with a
period of thirty (30) days after the
Non-Defaulting Party has given notice
to the Defaulting Party requiring such
breach to be remedied.

TYURER TR T DL Omm LT
#%. 30 A LINITEE M TDOIL 72\
By BERORWYEFT, ERE L
T M EFEA~OBINZLY , AMoC%
BB T T HZ D TE D,

8.3 Articles 3, 5 and 6 shall survive
termination or expiry of this MoC
unless mutually agreed to the contrary,

8.3 %3, 5. 6FRIFAMCHK TZ b
AINAFHRET Do HDWVEL RO D
NATEERICLVHAFRMICERE LR

such mutual agreement being Braid, MoCoO# T & iz
expressed in writing. Do
ARTICLE 9 9%k

Dispute Resolution, Jurisdiction
and Choice of Law

9.1 In the event of any dispute between
the parties arising in connection with
this MoC, the Director of RBG Kew and
[insert name of senior official at
counterparty] will communicate using
their best efforts to resolve the dispute

or disagreement.

MR, BRAEE, BEROER
9.1 Y HE M TAMoCIZEET %)
G E U234 RBG Kew DT £ M
[0} <7U‘7/§7~/\~ ~ DEREL D K4

RN E. USRIk
T K %R<Lfﬁm®ﬁ@
X5,

9.2 If the dispute cannot be so resolved,
the parties will refer it to an
independent mutually agreed expert or,
in the absence of any agreement
between the parties, [insert name of an
appropriate figurel], and ask that expert
to recommend a resolution of the

dispute.

9.2 TN THLMFNMR I NN E
TIE, WY, YA
L. BEWCAELLE-HEMZE, 5
WITEBDRE LN E ZITE Gl
Bl7 N\& 250N ITIKEE L, g
R ONWTORIEZ RO DH Z L)
TX 5,

9.3 Neither party may commence any
proceedings in any court of law in
relation to any dispute arising in
connection with this MoC until it has
attempted to settle the dispute by use of

9.3 K5 (H95) ITED D FREICL
STHHFEMRIL LD ERA, MY
TR DT < FERZ AT
MoOToHEE T, WY ESR AR
MoCIZB L TA L4z oW\,

222




the procedure set out in this Article 9
and that procedure has failed to
produce an outcome satisfactory to both
parties, provided that nothing in this
clause shall prevent either party
seeking a preliminary injunction or
other judicial relief at any time if in its
judgment such action is necessary to

prevent irreparable damage.

W D EREMEICE S Frx 4 B
BLTIEZR R, 2L, FIER
B ELZRT DIZOICKLETHN
X, RERIE WTOEFEER WD
THEENRZEIEMSH D W IEho
FH EoRFERD D = L i3phiT 7z
VY,

9.4 This MoC shall be governed by
English law and subject to the exclusive
jurisdiction of the English courts.

9.4 AMoCIIo[EiAICHHL L, S[H
DEH TN EREZ AT 2,

ARTICLE 10

General

10.1 This MoC in no way restricts either
party from any involvement in similar
activities with other public and private

organisations and individuals.

#10%

s A1

10.1 AMoClE, HHH Lo
I REME A & AP OTRENC
BG4 %52 L Z2HIRT 20Tk
A%

10.2 [Nothing in this MoC shall be
construed as placing a financial

commitment upon either party.]

10.2 [AMoCONFIZWTIS .
WHEE S ICEEN R HEIRERD D &
s Ay WA AN

10.3 Neither party may use any brand
name, logo, trade mark or other similar
mark of the other party without the
prior written consent of that other
party.

10.3 WIFNbYHEZE L MHFEH LD
HAOEHOARE L LIZ, HEHFD
T R, v BERREESD D\
I3 D FERE 2 IO TR B 720,

10.4 Subject to Article 10.5 and save
that RBG Kew shall have the right to
acknowledge [insert name of
counterparty] and the origin of the
Material in publications arising out of
this collaboration in accordance with
Article 5.1, neither party may make any
press release or other public statement
relating to this MoC or the relationship

10.4 RBG Kew7235. 11253\ T, A
FRFZED B4R C e Rz B0

T, (I —r3—=h) KOEE
DEPFNZ DV THTREZ IR D HEF] &
BTHZ L e, 105125 HA L
BRE . T EOFEFIOERmDE
B LI, AMoCdH 5 W iIMoClZ 5
DWTENTZBHRIZHOWT, T
AP Y —=ZARARFHE R LTI
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established under this MoC without the
prior written consent of the other party.

AV

10.5 [Insert counterparty name]
acknowledges that RBG Kew may be
subject to obligations relating to
freedom of information, for example,
under the Freedom of Information Act
2000. RBG Kew will make reasonable
efforts to inform [insert counterparty
name] of any proposed disclosure under
freedom of information obligations in
relation to this MoC or the relationship
established under this MoC but shall
not be bound to obtain the prior consent
of [insert counterparty name] to any

such disclosure.

10.5 (v %—s3— k) L, RBG
Kews, il 2 IT1EHABATE200078 &
ZED ., HFHOBBRICET 2EBIC
eI 72 B2V A[REMEIZ DWW TR
1%, RBG Kewlx, tH#oHHBIC
BT 28EO FTiRRnaE N, K

MoC& 2 W FEMoCIZ HESUNTEHED

7= B IZ DO W T DI ERABIIC B

L. (BorZ—s3—|) 2@y
580 EGHBRENEATON, D
I 9 RIEHMABICHOWT, (o
L —3— 1) OFEFIOREZREDH
X0,

10.6 [Insert counterparty name] agrees
to keep confidential, and use only for
the purposes of carrying out its
obligations under this MoC, any
documents, information or other data
relating to the business or affairs of
RBG Kew.

10.6 (v & —s— k) (L, RGB
KewDXEBIZET 25 b 5 30HE,
., €OMmOT — X IOV TS
BHEAV, 6 ZARKMoClziS
SEBEBITT 2 HEIZBNTOH
FIHT D LICAET D,

10.7 Each party acknowledges that the
other party may be prevented, either
temporarily or permanently, from
carrying out projects under this MoC by

reason of force majeure.

10.7 & 4F=F T, HF D, AMoC
IS T e FOZ TR, R
AHNC K> T—ri & 5V ITEA
MICEHE SN D 5 2 & 28T 5,

10.8 Any notice or other document to be
served under this MoC must be
delivered by hand or sent by registered
mail or international courier service to
the address below or to such other
address as has been notified to the
sending party.

For RBG Kew: Head of Legal and

10.8 AMoCIZHDWTEEIND
HENSD D WFM O LE T T T, F
EL., SREME, ERTREICX -
T, LLTOEFD, &5 WITEMHE
([T S TWAERTSEIZ R b 7221
nIE7R 6720,

RBG Kew%t : Head of Legal and
Governance, the Royal Botanic
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Governance, the Royal Botanic
Gardens, Kew, Richmond, Surrey TW9
3AB, United Kingdom.

For [insert counterparty name]: [Insert
post and address].

Gardens, Kew, Richmond, Surrey
TW9 3AB, United Kingdom.

(o Z—r_—1) 5@ [fEFr%E
FOA]

10.9 All notices or documents shall be
deemed to have been served at the date
and time of delivery of the said notices
or documents to the recipient party.

10.9 T XTOEH D D5 W ITCEIL,
WS D VNI SCENZEAE IR
W HERRIZEEINTZ L D L B
‘ﬁ‘o

10.10 Nothing in this MoC is intended
to, or shall be deemed to, constitute a
partnership or joint venture of any kind
between the parties, nor constitute
either party the agent of the other for
any purpose. Neither party shall have
authority to act as agent for, or to bind,
the other party in any way.

10.10 AMoCONFFIZWT I d, i
VHRAMCTRR—F =2 v 7THDHN
THOLPLFHEOEFFELI LT
0. — DM S D BB TG oA
BANERDERBRLEVEMLEEY
TLHHDOTIERY, WT DY EE
H, LI FHOREANELTESDE
S0 ATSENDOEBEEAEDETY
T HHERRILAR N,

10.11 This MoC is personal to the
parties and neither party may assign or
charge any of its rights under or the
benefit of all or part of this MoC or
transfer, delegate or sub-contract any of

its duties or obligations under this
MoC.

10.11 AMoCIF&YHFITLE T
72 bDTHY, WY s
t, MoCO—# UL R OF|TEOME
FZBEEHHVITMAE L0, A
MoCIZ < BEERFRH 2 Biin, &
B, FREF S/ LT b,

10.12 Each party shall execute such
deeds or documents or do such acts or
things as may be necessary to give full
effect to the provisions of this MoC.

10.12 Y4 FH 1L, AMoCOKIE %
TINS5 DIZM B/ FEEDOIERKS
SLCEOWB, ZOMOITAEZITI b
DEFTD,

THE PARTIES TO THIS
MEMORANDUM OF
COLLABORATION SHOW THEIR
AGREEMENT TO ITS TERMS BY
SIGNING BELOW.

Signed:

For and on behalf of RBG Kew For and

ALFRHFREBFEOUEEIT. UT
KBLTHZLE Lo T, &ML
HIZAEBELEbD LT 5,

RBG KewZx fi# L TE4 -

HE -

HAF
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on Name:
Position:
Date:

Signed:

behalf of [insert party name]
Name:

Position:

Date:

(oo B——K) Z2RELTE
%
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Annex 1

PRO FORMA

NOTIFICATION OF TRANSFER

The following plant material is
transferred to the Board of Trustees of
the Royal Botanic Gardens, Kew,
United Kingdom (“RBG Kew”) in
accordance with the terms and
conditions of the Memorandum of
Collaboration between [insert name of
counterparty]l and RBG Kew, dated
[insert date].

By signing this Notification of Transfer,
[insert name of counterparty] hereby
confirms that the plant material and
associated data has been collected and
is being transferred into the collections
at RBG Kew in accordance with all
applicable laws and regulations,

permits, consents and/or licences.
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DOKew FrEYFEFES (LIF,
[RBG Kew) &3 %) lZxfL., (I
v H—s3— k) ERBG Kew D[] D
HEFER EICE S TRIES
Do
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T — X203 5 B Yk, BH
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MAT DN
ERI A
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FOR H
DNA =3
STU B
DIE /
S/ 4+
LIVI {E
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PLA W)
NT
MAT
ERI
AL)

SIGNED: DATE: BL

For and on behalf of [insert name | Hff :

of counterpartyl]
Name:

Position:

SIGNED: DATE:
For and on behalf of the Board of
Trustees of the Royal Botanic
Gardens, Kew

Name:

Position:

(oo k—_—FK) Z2RFLT,
K4
M= -

B4

AT

¥ o — EEYRBIES AR L
<.

K4

HE -

A copy of this document signed by
[insert name of counterparty] will
be forwarded to RBG Kew with
each consignment of plant
material. RBG Kew will

(BB —RX—hF) DELHADY
XEOaV—II. EWEHOZEG
T tiz. RBG KewlZEb 5,
RBG Kewld, HFRIMAERKEICE
3%, RGB KewiZ &k 5ZHENAE
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countersign this copy and return |BE L TZ£DOavb—(ZBL %L
it to [insert name of counterpartyl | T, (FZ V& —/3— ) ~&RE
as acknowledgement of receipt by | 95,

RBG Kew under the terms of the
Memorandum of Collaboration
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FEESE Kew & A— &7 U 7 ACEHEN 7 7 & ARG EL 5 32K

ACCESS AND BENEFIT-SHARING AGREEMENT

BETWEEN

THE NORTHERN TERRITORY OF AUSTRALIA

REPRESENTED BY

THE DEPARTMENT OF INFRASTRUCTURE, PLANNING AND
ENVIRONMENT

AND

THE BOARD OF TRUSTEES OF THE
ROYAL BOTANIC GARDENS, KEW, UNITED KINGDOM

http://'www.kew.org/science/directory/projects/annex/MSBP_Aus_NT_Final_
AB.doc

An AGREEMENT made on this the day of

2004 between The Northern Territory of Australia represented by the
Department of Infrastructure, Planning and Environment (hereinafter
referred to as the “NT Government”); and The Board of Trustees of the Royal
Botanic Gardens, Kew, Richmond, Surrey, TW9 3AE, United Kingdom
(hereinafter referred to as “RBG Kew”).

PREAMBLE

WHEREAS:
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The Parties to this Agreement recognise the sovereign rights of States over
their own biological resources and are committed to implementing the letter
and the spirit of the 1973 Convention on International Trade in Endangered
Species of Wild Fauna and Flora (CITES), the 1992 Convention on Biological
Diversity (CBD), the 2002 Global Strategy for Plant Conservation, and
national laws and regulations concerning biodiversity, including access to
and the transfer of plant genetic resources;

The Department for Infrastructure, Planning and Environment (“DIPE”) is
responsible, inter alia, for the conservation and protection of flora and fauna
in the Northern Territory, Australia. DIPE reports to two Ministers: the
Minister for Parks and Wildlife and the Minister for Environment and
Heritage. The Minister for Parks and Wildlife is responsible for authorising,
licensing and permitting the taking of protected flora and flora seed from the
wild, including seed collection for research and conservation purposes. The
Minister for Parks and Wildlife, acting through his or her delegate or
authorised representative, is the appropriate government authority to grant
RBG Kew access to seed and associated herbarium specimens collected on
land controlled by the Northern Territory;

RBG Kew is a botanical garden incorporated in the United Kingdom by the
National Heritage Act 1983 and an exempt charity whose mission is to
ensure better management of the Earth's environment by increasing
knowledge and understanding of the plant and fungal kingdoms - the basis of
life on earth. RBG Kew is supported by the United Kingdom Department of
Environment, Food, and Rural Affairs (“‘DEFRA”), which is ultimately
responsible to Parliament for RBG Kew’s key aims and activities;

In pursuit of its not-for-profit mission, RBG Kew works together with
international partners to:

Collect and curate plant material, including seeds and herbarium specimens;

Carry out scientific research projects to better evaluate and conserve plant
biodiversity: for example taxonomic verification of herbarium plant material
and seed studies to determine the viability of seeds and to enable their
long-term conservation; and

Exchange plant material with other research institutes for further scientific

study world-wide;
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AND WHEREAS the NT Government, through DIPE, and RBG Kew have
jointly developed a long-term collaborative project with the purpose of
working with local counterparts such as the Charles Darwin University
(“CDU”) to complement in situ plant conservation activities in the Northern
Territory by enhancing ex situ conservation of plant biodiversity indigenous
to the Northern Territory;

NOW THEREFORE THE NT GOVERNMENT AND RBG KEW HAVE
AGREED AS FOLLOWS:

DEFINITIONS 1.  In this Agreement the expressions set out
below shall mean as follows:

1.1 “Agreement” shall mean and include this
Access and Benefit-Sharing Agreement
together with Annex 1 and Annex 2;

1.2 “ASDP Seed Bank” shall mean the Seed Bank
maintained by the Botany Unit of the Alice
Springs Desert Park, Larapinta Drive, Alice
Springs, 0870 Northern Territory;

1.3 "Commercialise" and "Commercialisation" shall
mean filing a patent application, obtaining, or
transferring intellectual property rights or
other tangible or intangible rights by sale or
licence or in any other manner; commencement
of product development; conducting market
research; seeking pre-market approval; and/or
the sale of any resulting product;

1.4 “Genetic Resources” shall mean any biological
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1.5

1.6

1.7

material of plant, animal, microbial, fungal or
other origin of actual or potential value
containing functional units of heredity
transferred to RBG Kew under this agreement
and its progeny and derivatives, including
extracts and compounds obtained from genetic
resources and analogues of those compounds;

“Herbarium Studies” shall mean the
comparative observation, characterisation and
analysis of plant material to better understand
its identification and classification;

“Intellectual property” shall mean all
Inventions, innovations, improvements,
patents, patent applications, trade marks
(whether registered or not), trade secrets,
know-how (whether patentable or not), plant
breeders’ rights and copyright in any drawings,
plans, specifications and any other literary or
artistic work, which have been created or
acquired or which are in the process of being
created or acquired in relation to the project;

“Kew Herbarium” shall mean the Herbarium
maintained by RBG Kew at Richmond, Surrey,
TW9 3AE, United Kingdom where the
duplicate herbarium specimens shall be
accessioned for scientific research, education
and/or long-term conservation. For the
avoidance of doubt, on accession, ownership of
and title to the duplicate herbarium specimens
shall be transferred to RBG Kew;
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1.8

1.9

1.1

“Kew Seed Bank” shall mean the Seed Bank
maintained by RBG Kew at Wakehurst Place,
Ardingly, West Sussex, United Kingdom where
the duplicate seeds shall be accessioned for
scientific research, education and/or long-term
conservation. For the avoidance of doubt, on
accession, ownership of and title to the
duplicate seeds shall be transferred to RBG
Kew;

“Material” shall mean the duplicate seeds and
herbarium material transferred to RBG Kew
under this agreement including the genetic
resources contained therein and any other
genetic resources inadvertently transferred to
RBG Kew under this agreement;

“Material Supply Agreement” shall mean the
standard RBG Kew document setting out the
terms under which RBG Kew may supply plant
or fungal material to a third party for
non-commercial uses such as scientific
research, education, long-term conservation
and/or the development of botanic gardens;

“Notification of transfer” shall mean the
documentation recording the material
transferred to RBG Kew under this agreement,
a pro forma copy of which is attached to the
agreement at Annex 2;

“Partners” shall mean DIPE and RBG Kew;

“Project” shall mean the long-term
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OBJECTIVE OF
THIS
AGREEMENT

CONSENT

ACTIVITIES

4.1

collaboration between DIPE and RBG Kew as
described at Annex 1 to this Agreement;

“Seed Studies” shall mean tests required to
better understand seed storage requirements
including post harvest seed handling,
germination tests, moisture relation tests, seed
dormancy tests and diagnostic
characterisation;

“State Herbarium” shall mean the herbaria
maintained by the NT Government at the Alice
Springs Desert Park in Alice Springs (“NT”)
and in the Gaymark Building, Darwin (“DNA”);

"Third Party" shall mean any person or
institute other than the NT Government and
RBG Kew.

The objective of this Agreement is the transfer
by the NT Government to RBG Kew of Material
collected in collaboration with DIPE for
scientific research, education and long-term
conservation.

In consideration of the undertakings given by
RBG Kew in this Agreement as set out in
Clauses 7,8 and 9, 10 and 11 the NT
Government hereby gives its prior informed
consent to the Project as described in Annex 1
to the Agreement.

Subject to the terms and conditions set out in
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this Agreement, the Partners will work
together with agreed local counterparts, such
as CDU, to collect, study and conserve the flora
of the Northern Territory as is more fully set
out in the Project synopsis at Annex 1 to the
Agreement. Project activities will include, but
will not be limited to:

The conducting of joint plant collecting
expeditions in the Northern Territory in
accordance with all applicable access laws and
regulations, permits, prior informed consents
and/or licenses and in an ecologically
sustainable manner;

The storage of collected plant material at the
ASDP Seed Bank and at the State Herbarium
with duplicate Material transferred to the
United Kingdom for accession into the
collections at the Kew Herbarium and the Kew
Seed Bank;

The conducting of Seed Studies and Herbarium
Studies upon the Material to determine its
viability and to enable long-term conservation
of the material;

The generation and mutual sharing of
information arising from the Project, including
the exchange of research reports from the
above-mentioned Seed and Herbarium Studies
and the acknowledgement by each party of the
other party in all publications and reports
arising from the Project; and

The dissemination of appropriate information
to aid the conservation of the biological
diversity of the Northern Territory, by written
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ACCESS

NOTIFICATION
OF TRANSFER

4.2

4.3

6.1

and/or electronic media.

The technical detail of the Project activities,
including the identification of priority species,
will be developed by the Partners on an annual
basis and in accordance with available funds.

The Partners will write formal annual reports
to report against these agreed Project
activities. At the end of years three and six, an
evaluation of the Project shall be carried out by
a mutually agreed independent consultant.

The NT Government, through DIPE, shall use
reasonable endeavours to secure the prior
informed consents, permissions and/or licences
from any relevant State and/or Commonwealth
Government authorities and other Australian
stakeholder(s), such as local or indigenous
communities, to enable the Partners to:

Enter the land where the Material is located;

Access the Material and, where relevant and
appropriate, any associated traditional
knowledge;

Obtain an export authorisation for scientific
collections to enable the duplicate Material to
be exported to the United Kingdom; and

Conduct the aforesaid Project activities in the
Northern Territory and in the United Kingdom.

All Material collected by or sent to RBG Kew
will be listed in a Notification of Transfer, a pro
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BENEFIT-SHARI
NG

INTELLECTUAL
PROPERTY

6.2

7.1

7.2

8.1

forma copy of which is at Annex 2. All material
listed in a Notification of Transfer will be
transferred pursuant to the terms of this
Agreement.

The signature of the Minister for Parks and
Wildlife or of his or her delegate or authorised
representative on a Notification of Transfer will
confirm that, to the best of his or her
knowledge, the Material has been collected and
is being transferred into the collections at RBG
Kew 1n accordance with all applicable laws and
regulations, permits, prior informed consents

and/or licenses.

The Partners agree to share fairly and
equitably the benefits that arise from the
collection, study and conservation of the
Genetic Resources.

Furthermore, the Partners agree to work
together to support and strengthen
institutional development through the
provision of technical and academic training, as
is more fully detailed in Annex 1.

NT Government and RBG Kew recognize, and
will respect, any pre-existing intellectual
property rights in any software, data, images,
analysis, techniques, opinion, review, or other
contributing effort in any form, including
without limitation electronic or hardcopy, that
is contributed to the Project by the other party.
The contributing party will grant a
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NON

COMMERCIALIS
ATION

8.2

8.3

8.4

9.1

9.2

non-exclusive, royalty free license to the other
party for use by it of such pre-existing
intellectual property rights in the Project,
subject to acknowledgment.

Apart from copyright in any thesis produced by
a student, Intellectual Property shall be owned
by the NT Government and RBG Kew in equal
proportions as tenants in common. Accordingly,
each party shall bear equally any expenses
(such as copyright or patent registration fees)
incurred in connection with protecting such
Intellectual Property.

Such Intellectual Property may not be
commercially exploited by a party without the
prior written consent of the other party, such
consent not to be unreasonably withheld.

Save as aforesaid, NT Government and Kew
hereby grant each other a perpetual,
non-exclusive, royalty free, world-wide license
to use any Intellectual Property arising out of
the Project for non-commercial research,
education and/or conservation-related

purposes.

RBG Kew shall not Commercialise any Genetic
Resources transferred under this Agreement.

Without prejudice to the above, any
Commercialisation to which the NT
Government and RBG Kew may agree will be
subject to a separate written agreement and
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TRANSFER TO
THIRD PARTIES

9.3

10.

10.

will be:

In accordance with all applicable Northern
Territory laws and regulations;

Respect the need to acquire new
authorisations, permits, prior informed
consents and licences to reflect the proposed

change of use of the Genetic Resources; and will
be

In accordance with Clauses 7 and 8 above;
namely, unless otherwise agreed, all
Intellectual Property will be owned by the NT
Government and RBG Kew in equal
proportions as tenants in common; and benefits
from the Commercialisation will be shared
fairly and equitably.

Subject to Clause 10.2, RBG Kew may supply
the seed to a Third Party provided the Third
Party signs a Material Supply Agreement with
RBG Kew, prohibiting, inter alia, any
Commercialisation of the seed by that Third
Party.

Seed that is listed as threatened by either the
Government of Australia or by the Northern
Territory Government may only be supplied by
RBG Kew to a Third Party with the prior
written consent of the NT Government, such
consent is not to be unreasonably withheld.

As part of the annual reporting process referred
to in clause 4.3 above, RBG Kew will provide
the NT Government with a list of all Third
Parties to whom RBG Kew has supplied seed
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REPATRIATION

DURATION

10.

11.

11.

11.

material in any one year.

RBG Kew may loan or supply samples from the
duplicate herbarium specimens to a Third
Party provided that the Third Party signs a
Material Supply Agreement with RBG Kew,
prohibiting, inter alia, any Commercialisation
of the material supplied to that Third Party.

In the event of a total loss of the ASDP Seed
Bank’s seed collection, or the extinction of a
species within the Northern Territory, RBG
Kew shall make available to the NT
Government from the Material at the Kew Seed
Bank up to 50% of any taxon destroyed or
extinct.

The NT Government shall use its best efforts to
return to RBG Kew, within a reasonable time,

the proportion of the species so made available
by RBG Kew.

Subject to Clause 11.1 above and
notwithstanding the expiration or termination
of this Agreement, RBG Kew shall continue to
store the Material in accordance with standard
seed banking and herbarium regulations and
practice.

This Agreement shall come into effect on the
date of the last signature. It shall be valid for
a term of 6 (six) years after such date.
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TERMINATION

FORCE
MAJEURE

12.

12.

13.

13.

14.

14.

It can be renewed and extended for further
fixed periods thereafter through mutual

agreement expressed in writing signed on
behalf of the NT Government and RBG Kew.

It can be amended through mutual agreement
expressed in writing signed on behalf of the NT
Government and RBG Kew.

Notwithstanding Clause 12.1 above, either
party to this Agreement may give six (6)
months written notice to the other party to
terminate this Agreement.

The obligations and rights contained in Clauses
4.1b, 4.1c, 4.1d, 7.1, 8, 9, 10, 11, 14, 16, 18 and
19 inclusive shall survive the expiration or
other termination of this Agreement unless
mutually agreed to the contrary.

Neither party shall be liable to the other party
for any delay or non-performance of its
obligations under this Agreement arising from
any cause beyond its reasonable control,
including, but not limited to, any of the
following: Act of God, governmental act, war,
fire, flood, explosion, civil commotion or

industrial dispute.

The affected party must promptly notify the
other party in writing of the cause and the
likely duration of the cause. Such notice having
been given, the performance of the affected
party’s obligations, to the extent affected by the
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DISPUTE
RESOLUTION

14.

15.

1

15.

15.

cause, shall be suspended during the period the
cause persists.

Without prejudice to the above, the affected
party must take all reasonable measures to
minimise the impact of any force majeure on
the performance of its obligations under the
Agreement and to ensure, as soon as possible,
the resumption of normal performance of the
obligations affected by the force majeure.

Any dispute arising out of or in connection with
this Agreement, including any question
regarding its existence, validity or termination
(a "Dispute"), shall, to the extent possible, be
resolved by good faith negotiation. For the
purposes of this clause, “good faith” means in
accordance with standards of honesty, sincerity
or lawfulness of purpose and applies to both the
substance of and the machinery of any such
negotiations.

At any time within the period of three (3)
months referred to in clause 14.1 above, the
parties may agree that the dispute be referred
to mediation.

If the parties agree that the dispute be referred
to mediation, then the parties may by
agreement between them appoint from the
panel of mediators kept by “Lawyers Engaged
in Alternative Dispute Resolution” (“LEADR”),
National Dispute Centre, Level 4, 233
Macquarie Street, Sydney, NSW, 2000,
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NOTICE

15.

15.

16.

AUSTRALIA, a mediator to mediate the
dispute. The language to be used in the
mediation shall be English. The mediation
shall take place at a venue to be agreed by the
parties within fourteen (14) days after agreeing

to mediate or failing agreement in Sydney, New
South Wales.

If the dispute is not resolved by a date which is
the later of the end of three (3) months from the
date when the dispute is first notified in
writing by either party to the other party, or
three (3) months from the date of appointment
of the mediator under clause 15.3, then the
Dispute shall be referred to and finally settled
by an arbitrator appointed in accordance with,
and subject to, the Institute of Arbitrators
Australia Rules for the Conduct of Commercial
Arbitrations.

Such arbitration shall be conducted by a single
arbitrator agreed by the parties or failing
agreement appointed by the President of the
Northern Territories Law Society. Any
arbitrator so appointed shall not be the same

person as any mediator appointed under clause
15.3.

Any notice or other document to be served
under this Agreement must be delivered by
hand or sent by registered mail or by
international courier service to be served at the
address below.
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ENTIRE
AGREEMENT

16.

17

NO ASSIGNMENT 18

NO
PARTNERSHIP
IN LAW

19

The NT Government:

The Minister for Parks and Wildlife, P O Box
3146, Parliament House, Darwin NT 0801

RBG Kew:

Head of Corporate Services, Royal Botanic
Gardens, Kew, Richmond, Surrey TW9 3AB,
UNITED KINGDOM

All notices or documents shall be deemed to
have been served at the date and time of
delivery of the said notices or documents to the
recipient party.

The provisions of this Agreement together with
Annexes 1 and 2 constitute the entire
Agreement between the parties relating to the
subject matter and the parties do not make any
representations or warranties except those
contained in this Agreement and Annexes 1
and 2 inclusive.

This Agreement is specific to the parties and
none of the rights or the obligations under this
Agreement may be assigned or transferred
without the prior written consent of the other
party.

Nothing contained in this Agreement shall
constitute a partnership in law between the NT
Government and RBG Kew or constitute either
of them the agent of the other.
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NON-EXCLUSIVI 20 This Agreement in no way restricts the

TY

Partners from involvement in similar Project
activities with other public and/or private
organisations and/or individuals.

AS WITNESSED IN TWO IDENTICAL COPIES IN THE ENGLISH
LANGUAGE, ALL COPIES BEING EQUALLY AUTHENTIC, BY THE
DULY AUTHORISED REPRESENTATIVES OF THE PARTIES HERETO

SIGNED: SIGNED:

For and on behalf of the For and on behalf of the Board of
Northern Territory Government, Trustees of the Royal Botanic
Australia Gardens, Kew, United Kingdom

Prof. Sir Peter Crane
Director, RBG Kew
Chris Burns

Minister for Parks and Wildlife Date:

Date:

246



247



B I F R BB T A o A
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Germplasm License Agreement for "Line Ten" between Her
Majesty the Queen in Right of Canada (Licensor) and Company
Canada Inc. (Licensee)

CI=N=R
H AL

Subject matter Plant Genetic Resources; the high oil line of Brassica

napus known as "Line Ten".

Summary of use(s) Line Ten is going to be used as a parent in a Company
breeding program to develop new hybrid lines, and new open pollinated lines,
which may become varieties sold to farmers. No other permitted use or

applications. The Company is a grain company in Canada; its actual identity

1s confidential.

Purpose or background The objective of the license is to provide the
Company with a parent for their breeding program which will create better
quality, higher yielding varieties for sale to producers.

Contact details Carl Lynn, Commercialization Officer, Agriculture and
Agri-Food Canada, Research Branch, 107 Science Place, Saskatoon,
Saskatchewan, S7TN 0X2, Canada.

E-mail: lynnc@agr.gc.ca

Telephone: (306) 956-7656; Fax: (306) 956-2867

AT HRERMEMD TG 7 A & o ZARKIARSL

For Line Ten

With Company Canada Inc.
BETWEEN:
HER MAJESTY THE QUEEN IN RIGHT OF CANADA

(Licensor)
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AND:
Company Canada Inc.
(Licensee)

GERMPLASM LICENSE AGREEMENT
LINE Ten

BETWEEN: HER MAJESTY THE QUEEN IN RIGHT OF CANADA
as represented by the Minister of Agriculture and Agri-Food
("CANADA")

AND: COMPANY CANADA INC., carrying on business under the
name of "Seed Company", of Unit 3 - 75 Scurvy Road, Grainfield,
Manitoba,

(hereafter known as the LICENSEE),

INTRODUCTION
A. WHEREAS the Agriculture and Agri-Food Canada Research Centre,
Saskatoon, Saskatchewan, has developed the high oil line of Brassica napus

known as Ten hereafter known as "Line Ten";
B. Line Ten has been tested in Canada and other countries;

C. CANADA licenses Line Ten and grants the right to license the VARIETY
to canola industry clients for the benefit of the canola industry in western
Canada and for the creation of value for the LICENSEE;

D. Breeder seed is available to the Licensee;

E. CANADA wishes to have Line Ten used in a breeding program by the
LICENSEE and the resultant Variety(s) propagated and marketed as a
commercial Variety in the LICENSED TERRITORY:; and

F. CANADA has a mandate to assist canola industry representatives
improve the varieties of canola available to producers and consumers of
canola.

249



NOW THEREFORE in consideration of the premises, the terms and
conditions hereinafter contained and other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged by each party,
the parties hereto covenant and agree as follows:

1. DEFINITIONS

"LICENSE AGREEMENT" means this agreement which includes attached
appendices and refers to the whole of this agreement, not to any particular
section or portion thereof.

"LICENSED TERRITORY" means the World.

"PBR" means Plant Breeders' Rights.

"PBRO" means the Plant Breeders' Rights Office in Canada or the equivalent
in other countries within the LICENSED TERRITORY.

1.5 "VARIETY" means Line Ten, a line developed by AAFC' s Saskatoon
Research Centre, as identified in Appendix "A", which when combined in a
Licensee breeding program produces a germplasm product which may be
grown, produced, developed, marketed, retailed, sold, as a result of the

breeding program and which then becomes commonly known as a "
VARIETY" .

1.6 "BREEDER SEED and CERTIFIED SEED" have the meaning prescribed
in the regulations and procedures for the production of Pedigree Seed Crop,
Circular No. 6-94 of the Canadian Seed Growers' Association (CSGA). Grade
standards for all classes shall be as defined under Schedule A of Regulations
made pursuant to the Seeds Act. The purity of BREEDER SEED will be at
least equivalent to Foundation No. 1 Seed.

1.7 "SOLD or SALE" means the commercial or retail sales of VARIETY to

customers, without discount, rebate or incentive.

1.8 "Party" means either CANADA or LICENSEE, "Parties" means both.
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1.9 "Line Ten" means the AAFC wholly owned line of B. napus germplasm
licensed to the LICENSEE for use in the breeding program of the
LICENSEE in order to create a VARIETY or VARIETIES. (Described in
Appendix A, attached)

2. GRANT OF BASIC LICENCE
Grant

2.1 Subject to the provision of this LICENSE AGREEMENT, CANADA
hereby grants to the LICENSEE a non-exclusive royalty-bearing, fixed term
licence to use Line Ten in a LICENSEE breeding program and to produce,
market, sell the resulting VARIETY in the LICENSED TERRITORY.

Sublicensing
2.2
2.2.1 Line Ten

The LICENSEE shall not have the right to grant written royalty-bearing
sub-licenses within the LICENSED TERRITORY for the use or purposes of
Line Ten. If the LICENSEE wishes to sub-license, the LICENSEE must
consult with CANADA and obtain the right to grant a sub-license according
to terms agreed to both Parties.

2.2.2 VARIETY

The LICENSEE will be granted the right to sub-license the VARIETY which
is a product of this License. The LICENSEE shall pass on all obligations of
this License to the sub-licensee, especially the requirement of royalties paid
for Line Ten inclusion in any VARIETY sold by the sub-licensee.

3. TERM OF THE LICENSE AGREEMENT

The LICENSE AGREEMENT shall remain in force for ten (10) years from

the date of signing of the LICENSE AGREEMENT, unless terminated

pursuant to the provisions of paragraph 16 (Termination). At any time prior

to the expiration of this period, CANADA may, with the concurrence of the
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LICENSEE, and as long as the LICENSEE is not in breach of this LICENSE
AGREEMENT, extend this period for one or more successive five (5) year

terms.

4. OWNERSHIP

4.1 The LICENSEE agrees that Line Ten, its creation, discovery,
development and every matter relating thereto, forming part thereof and
arising therefrom are vested in and are the sole property of CANADA.

4.2 Ownership and all rights to, related to, connected with or arising out of
the foregoing, including but without limiting the generality of the foregoing,
patent rights and copyright in and the right to produce and publish or cause
to be produced and published all information material and documents, and
the right pursuant to the Plant Breeders' Right Act to issue a license, are
vested in and are the sole property of CANADA.

4.3 It is agreed that CANADA is the sole owner of Line Ten and has the right
pursuant to the Plant Breeders' Right Act to issue a license. The LICENSEE
shall have no rights in and to the foregoing except as may be expressly
granted hereunder and the LICENSEE shall not apply for any patent or
other right and shall not divulge or disclose, without the prior written
consent of CANADA, any information, material or documents concerning
same or make available in any way or use Line Ten except as expressly
provided in this LICENCE AGREEMENT, mainly to use the Line Ten in a
breeding program of the LICENSEE to produce a VARIETY OR VARIETIES
for the use of the LICENSEE.

5. RELEASE OF MATERIAL

The Minister agrees for the term of this LICENSE AGREEMENT to
maintain a supply of Breeder seed of Line Ten and further agrees to provide
the LICENSEE, from time to time, with new Breeder seed of Line Ten for a
fee established by the Seed Multiplication Unit of Agriculture and Agri-Food
Canada, Indian Head, Saskatchewan.

6. LINE Ten
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6.1 CANADA makes no warranties expressed or implied on merchantability
or fitness for any or a particular purpose for Line Ten provided to the
LICENSEE pursuant to this agreement.

6.2 The LICENSEE agrees that CANADA makes all best efforts to identify
the significant characteristics of the Line Tenand that CANADA makes no
representation that all the characteristics, including those relating to
disease, both favourable and unfavourable have been identified. The
LICENSEE agrees to accept CANADA'S best efforts to identify the
characteristics of the Line Ten covered by this LICENSE AGREEMENT.
With respect to the Line Ten, the LICENSEE shall not hold CANADA liable
for any claims resulting from the action or negligence of the LICENSEE.

7. PROTECTION

CANADA has PBR on the Line Ten. The LICENSEE agrees to the terms and
conditions of PBR and agrees to abide and assist CANADA for the purposes
of Article 16, Infringement.

8. FEES AND ROYALTIES
In consideration of the rights granted hereunder,

PBR Registration

8.1 The LICENSEE shall pay all costs of securing PBR for any VARIETY
resulting from the use of Line Ten.

PBR Fees

8.2 The LICENSEE shall pay PBR application costs and the maintenance
fees that may come due.

VARIETY Registration Fees
8.3 The LICENSEE shall pay for VARIETY registration costs and the

maintenance fees that may come due during the term of this LICENSE
AGREEMENT.
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8.4 Royalty Rate

The LICENSEE shall pay to CANADA a royalty of 3.5 cents per pound of
certified seed resulting from the use of the Line Ten in the LICENSEE
breeding program, sold by the LICENSEE for domestic sales and sold for
export sales . The royalty shall be paid by the LICENSEE to CANADA by
August 1 of each calendar year.

Mode of Payment to Canada

8.5 Royalties collected by the LICENSEE shall be paid to CANADA not later
than August 1st of each calendar year with respect to sales effected up to
April 30t of the current year.

8.6 Cheques for the payment of royalties shall be in Canadian funds and
made payable to the "Receiver General for Canada". They shall be sent to:

Financial Clerk,

Agriculture and Agri-Food Canada
Research Centre

107 Science Place

Saskatoon, Saskatchewan

S7N 0X2

8.7 Each cheque shall be accompanied by a statement bearing the Financial
Coding of this LICENSE AGREEMENT and the VARIETY
name/identification, and showing the period covered, the total sales, the
royalty applicable and the total royalty paid.

Payments to CANADA after Termination

8.8 The LICENSEE shall pay to CANADA any royalties, annual royalties
due and payable pursuant hereto beyond the termination of the LICENSE
AGREEMENT in accordance with paragraph 17 (Termination).

9. REPORTS

9.1 The LICENSEE shall on or before the 30th day of July of each calendar

year during the term hereof and any renewal, submit to CANADA written
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reports as to the LICENSEE's activities with respect to the VARIETY during
the preceding twelve months. Such reports shall contain:

9.1.1 a description of the steps taken by the LICENSEE to develop and
market the VARIETY;

9.1.2 a description of the marketing conditions for the VARIETY;

9.1.3 an audited statement including the tonnage of the VARIETY sold by
the LICENSEE, and amount of royalties payable;

9.1.4 an audited statement including the names and addresses of all
sub-licenses to whom the VARIETY has been sub-LICENSED, a full account
of all revenues generated by such sub-licenses, including the number of

tonnes of VARIETY sold, and a calculation of the amount due to CANADA
for the royalties stipulated herein; and

9.1.5 a remittance to CANADA payable to the Receiver General for CANADA
of the amount of royalties so payable, such remittance to be clearly labelled
with Canada's financial code .

10. RECORDS AND AUDIT
Access to Outside Records

10.1 The LICENSEE specifically authorizes Canadian Seed Growers
Association (CSGA) or designate by CANADA to provide to CANADA any
information it may have with respect to the production and sale of seed of the
VARIETY by the LICENSEE.

Audit

10.2 The LICENSEE agrees, at the request of Canada, to permit an

independent public accountant retained by CANADA to inspect all the

aforementioned records in order to ascertain the accuracy of such royalties

and reports. The auditing and verification provisions herein shall extend for

10 years following the expiry or earlier termination of this LICENSE

AGREEMENT. In the event of any discrepancy uncovered by the audit in
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excess of 5% of the amount payable, the LICENSEE shall pay forthwith to
CANADA both the cost of the audit as well as the discrepancy in funds.
(Assuming the Licensee statement of payable is lower than what the audit
shows is payable.) If the audit shows CANADA received more than is
payable, CANADA shall forthwith pay the LICENSEE the amount due.

11. MEMBER INFORMATION
The parties agree that any document having information with respect to:

11.1 trade secrets of the LICENSEE;

11.2 financial, commercial, scientific or technical information that is
confidential information supplied to CANADA by the LICENSEE and is
treated consistently in a confidential manner by the LICENSEE;

11.3 information the disclosure of which could reasonably be expected to
result in material financial loss or gain to, or could reasonably be expected to
prejudice the competitive position of, the LICENSEE;

11.4 information the disclosure of which could reasonably be expected to
interfere with contractual or other negotiations of the LICENSEE;

will be treated as third party information as per Section 20 of the Access to
Information Act. Any request for information will be subject to a notice to the
LICENSEE as per Section 27 of the Access to Information Act.

12. WARRANTY
The LICENSEE

12.1 It is a fundamental condition of this agreement that the LICENSEE
hereby expressly warrants and guarantees that it has the necessary
knowledge, ability, facilities and resources to perform all of the obligations

and undertakings to which it has agreed pursuant to this agreement.

Canada
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12.2 CANADA makes no warranties, express or implied, of the
merchantability, patentability, or fitness for a particular purpose of the Line

Ten or it' s use for any purpose.

13. PRODUCT LIABILITY
Release Waiver

13.1 The LICENSEE releases CANADA and waives any cause of action the

LICENSEE might have against CANADA, her employees, agents, servants,
and officers arising from the production, marketing, sale and use of the Line
Ten or the resulting product, the VARIETY by the LICENSEE or any third

party.

Indemnity

13.2 Notwithstanding any other provision in the LICENSE AGREEMENT
the LICENSEE shall indemnify and save harmless CANADA, her employees,
agents, servants and officers from and against all demands, losses, damages
(including economic loss) costs (including solicitor/own client costs) actions,
suits or other proceedings, all in any manner, based upon, arising out of,
related to or occasioned by or attributable to the production, marketing, sale
and use of the Line Ten or the VARIETY by any party.

14. COMMERCIAL GENERAL LIABILITY INSURANCE

14.1 The LICENSEE shall ensure that a minimum, it maintains in force,
throughout the duration of the licence, commercial general liability
insurance for a limit of liability not less than $1,000,000 per accident, loss or

occurrence.

15. INDEMNIFICATION
15.1 The LICENSEE shall indemnify and save harmless CANADA, its
employees and agents from and against all claims, demands, losses, damages,
costs (including solicitor and clients costs), actions, suits or other proceedings,
all in any manner based upon, arising out of, related to, occasioned by or
attributable to, any acts or conduct of the LICENSEE, its employees or

agents, (whether by reason of negligence or otherwise) in the performance by

the LICENSEE of the provisions of the LICENSE AGREEMENT or any
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activity undertaken or purported to be undertaken under the authority or
pursuant to the terms of the LICENSE AGREEMENT. The LICENSEE shall
not be liable for the negligence of CANADA, its employees or agents.

16. INFRINGEMENT

16.1 Subject to paragraph 15 (Indemnification) in the event of any
threatened or actual suit against the LICENSEE in consequences of the
exercise of the right and license granted herein, the LICENSEE shall
promptly inform CANADA and the PARTIES will jointly decide on the steps

to be taken in the circumstances.

16.2 It is understood and agreed that, with regard to the threatened
litigation or litigation arising from the license granted herein, or
infringement of the LICENSED rights by others, the PARTIES will at all
times consult each other and give to one another free of charge information
or advice that may be helpful for such purpose. However, neither PARTY
shall bind or commit the other PARTY to any course of action that involves
Liability for legal costs, expenses or damages. Nonetheless, should the
PARTIES fail to agree, within a reasonable time, as to any course of action
jointly to be taken, either PARTY shall be at liberty to take or defend any
proceedings alone at its own expense and shall be entitled to retain anything
awarded to it by a court in excess of royalties owing to CANADA.

17. TERMINATION
By CANADA for Cause

17.1 The LICENSE AGREEMENT, at the option of CANADA, may be
terminated forthwith by CANADA without compensation to the LICENSEE
if:

17.1.1 The LICENSEE fails to provide their best efforts to commercialize the
VARIETY;

17.1.2 The LICENSEE fails to make any payment provided for herein and
does not make such payment within sixty (60) days;
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17.1.3 The LICENSEE commits or permits a breach of any of the other terms
and conditions herein contained and does not remedy such breach within
ninety (90) days after being required in writing to do so by Canada;

17.1.4 The LICENSEE becomes bankrupt or insolvent, or has a receiving
order made against it or has a receiver appointed to continue its operations,
or passes a resolution for winding up, or takes the benefit of any statute for
the time being in force relating to bankrupt or insolvent debtors of the
orderly payment of debts; or

17.1.5 The LICENSEE assigns this agreement without the prior written
consent of Canada, contrary to the provisions of paragraph 21.2
(Assignment).

Procedure

17.2 Early termination shall be effected by a notice that shall, as of the date
stated therein, but subject to paragraph 17.3 (LICENSEE Duties on
Termination) terminate the licence herein granted, together with all rights
of the LICENSEE hereunder, without prejudice to the right of CANADA to
sue for and recover any royalties or other sums due CANADA and without
prejudice to the remedy of either PARTY in respect of any previous breach of
the LICENSE AGREEMENT.

LICENSEE Duties on Termination

17.3 Upon termination or expiration of the LICENSE AGREEMENT, the
LICENSEE shall, at its own cost;

17.3.1 Deliver a detailed statement to CANADA of the inventory of the
LICENSED PRODUCT then existing but not sold by the LICENSEE as of

the date of expiration or termination;

17.3.2 Provide CANADA or a designate of CANADA the right of first refusal
to purchase from the LICENSEE any remaining seed stocks at fair market

value; and

259



17.3.3 Pursuant to section 17.3.2, and subsequent to any exercise or waiving
of this right, the LICENSEE shall dispose of any remaining pedigreed seed
stocks as prescribed by Canada.

Surviving Obligations

17.4 The LICENSEE's obligations under paragraphs 8.8 (Payment to
CANADA after Termination), 13.1 and 13.2 (Product Liability), 15

(Indemnification), and 17 (Termination) shall survive early termination or
expiration of the AGREEMENT.

18. ARBITRATION
Arbitration

18.1 Any dispute or difference between the parties hereto arising under this
LICENSE AGREEMENT which involves only a question of fact may be
referred to an arbitration tribunal for an award and determination by
written submission signed by either CANADA or the LICENSEE.

18.2 The parties hereto agree that the award and determination of the
arbitration tribunal shall be final and binding on both parties hereto.

18.3 The arbitration tribunal shall be governed by the Commercial
Arbitration Code referred to in the Commercial Arbitration Act, R.S.C. 1985,
c. C-34.6.

Arbitration Tribunal

18.4 The arbitration tribunal shall consist of three (3) arbitrators, one (1)
appointed by each of the parties hereto and the third appointed by the first
two (2) arbitrators.

18.5 The arbitration tribunal shall decide the dispute or difference in
accordance with the laws in force in the Province of Saskatchewan. The
arbitration tribunal shall be authorized to decide ex aequo et bono or
as amiable compositeur.

Proceedings

260



18.6 The proceedings shall take place in the Province of Saskatchewan,
unless the parties hereto agree otherwise.

18.7 The language to be used in the proceedings is English, unless the
parties hereto agree otherwise.

18.8 All written communication shall be delivered to the parties hereto in the
manner provided for in Section 22.5.

Obligations During Arbitration

18.9 During the progress of arbitration, the parties hereto shall continue to
perform their obligations under the LICENSE AGREEMENT.

19. OTHER LEGAL REQUIREMENTS
The LICENSEE shall obtain any other authorizations or permits which may
be required in order for the LICENSEE to legally carry out all of its activities
under this LICENSE AGREEMENT. Failure to do so shall be deemed a
material breach of this license.

20. INTENT AND INTERPRETATION
Entire AGREEMENT

20.1 The LICENSE AGREEMENT constitutes the entire agreement between
the PARTIES. The LICENSE AGREEMENT sets forth all representations
forming part of or in any way affecting or relating to the LICENSE
AGREEMENT. The PARTIES acknowledge that there are no
representations either oral or written, between the LICENSEE and
CANADA other than those expressly set out in the LICENSE
AGREEMENT.

20.2 The LICENSE AGREEMENT supersedes and revokes all negotiations,
arrangements, letters of intent, offers, proposals, brochures, representations
and information conveyed, whether oral or in writing, between the PARTIES

hereto or their respective representatives or any other person purporting to
represent the LICENSEE or Canada. The PARTIES agree that:
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20.2.1 none has been induced to enter into the LICENSE AGREEMENT by
any representations not set forth in the LICENSE AGREEMENT;

20.2.2 none has relied on any such representations;

20.2.3 no such representations shall be used in the interpretation or
construction of the LICENSE AGREEMENT;

20.3.4 no claims for any damages arising as a result of, or from, any such
representations shall accrue to or be pursued by the PARTIES and no
PARTY shall have any liability for any such claims; and

20.4.5 the LICENSEE has conducted its own due diligence examination and
has satisfied itself of the full and plain disclosure of all the material facts.

Independent Legal Advice

20.3 It is acknowledged by the PARTIES that each has had legal advice to
the full extent deemed necessary by each PARTY. Furthermore the

PARTIES acknowledge that neither acted under any duress in negotiating,
drafting and executing the LICENSE AGREEMENT.

No Adverse Presumption in Case of Ambiguity

20.4 There shall be no presumption that any ambiguity in the LICENSE
AGREEMENT be resolved in favour of either of the PARTIES. For greater
certainty, the contra proferentumrule shall not be applied in any
interpretation of the LICENSE AGREEMENT.

Severability

20.5 If any part of the LICENSE AGREEMENT is declared or held invalid
for any reason, the invalidity of that part will not affect the validity of the
remainder which will continue in full force and effect and be construed as if
the LICENSE AGREEMENT had been executed without the invalid portion.
The intention of the PARTIES is that the LICENSE AGREEMENT would
have been executed without reference to any portion which may, for any
reason, be declared or held invalid.
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Plurality and Gender

20.6 The LICENSE AGREEMENT will be for the benefit of and be binding
upon the heirs, executors, administrators, successors, permitted assigns of
the LICENSEE and other legal representatives, as the case may be, of each
of the PARTIES. Every reference in the LICENSE AGREEMENT to any
PARTY includes the heirs, executors, administrators, successors, permitted
assigns and other legal representatives of the PARTY.

20.7 Reference to a PARTY will be read as if all required changes in the
singular and plural and all grammatical changes rendered necessary by
gender had been made.

Not a Joint Venture

20.8 The PARTIES expressly disclaim any intention to create a partnership,

joint venture or joint enterprise.

20.9 The PARTIES acknowledge and agreed that:

20.9.1 nothing contained in the LICENSE AGREEMENT nor any acts of any
PARTY shall constitute or be deemed to constitute the PARTIES as partners,

joint venturers or principal and agent in any way or for any purpose;

20.9.2 no PARTY has the authority to act for or to assume any obligation or
responsibility on behalf of any other PARTY; and

20.9.3 the relationship between the PARTIES is that of licensor and licensee.

Minister Not Fettered

20.10 Nothing in the LICENSE AGREEMENT shall derogate or otherwise
fetter the ability of CANADA to regulate, administer, manage or otherwise
deal with agriculture and all attendant matters thereto.

Federal Legislation
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20.11 The reference in the LICENSE AGREEMENT to any Federal act or
regulation includes any subsequent amendment, revision, substitution,
consolidation to that act or regulation, notwithstanding that such

amendment, revision or substitution occurred after the execution of the
LICENSE AGREEMENT or may have a retroactive effect.

Right to Legislate

20.12 Nothing in the LICENSE AGREEMENT shall prohibit, restrict or
affect the right or power of the Parliament of Canada to enact any laws
whatsoever with respect to any area of law for which the Parliament of
Canada has legislative jurisdiction, even if the enactment of any such law
affects the LICENSE AGREEMENT, its interpretation or the rights of either
PARTY.

No Implied Obligations

20.13 No implied terms or obligations of any kind by or on behalf of either of
the PARTIES shall arise from anything in the LICENSE AGREEMENT. The
express covenants and agreements herein contained and made by the
PARTIES are the only covenants and agreements upon which any rights
against either of the PARTIES may be founded.

Access to Information

20.14 Notwithstanding any provision to the contrary in the LICENSE
AGREEMENT, the LICENSEE acknowledges that CANADA is subject to
the Access to Information Act, R.S.C. 1985, c.A-1, and related acts and may
be required to release, in whole or in part, the LICENSE AGREEMENT and
any other information or documents in Canada's possession or control
relating to the LICENSE AGREEMENT and the PARTIES.

Governing Law

20.15 The LICENSE AGREEMENT shall be governed firstly by applicable
Federal laws, and secondly by the laws of the Province of Saskatchewan.

Contract Always Speaks
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20.16 Where a matter or thing is expressed in the present tense, it shall be
applied to the circumstances as they arise, so that effect may be given to the
LICENSE AGREEMENT according to its true spirit, intent and meaning.

Headings

20.17

20.17.1 All headings in the LICENSE AGREEMENT have been inserted as a
matter of convenience and for reference only and in no way define, limit,
enlarge, modify the scope or meaning of the LICENSE AGREEMENT or any

of its provisions.

20.17.2 Any reference in the LICENSE AGREEMENT to an Article,
paragraph, subparagraph will mean an Article, paragraph or subparagraph
of the LICENSE AGREEMENT unless otherwise expressly provided.

Appendices

20.18 The document attached hereto as Appendix "A" forms an integral part
of this LICENSE AGREEMENT as fully as if it were set forth herein in
extenso, and consists of:

Appendix "A" - Description of the VARIETY

21. LEGAL RIGHTS

Amendments

21.1 No modification, or waiver of any provision of the LICENSE
AGREEMENT will be inferred from anything done or omitted by either of
the PARTIES except by an express amendment in writing duly executed by
the PARTIES.

Assignment

21.2 The LICENSEE will not assign the whole or any part of the LICENSE
AGREEMENT without the prior written consent of CANADA, which consent
will not be unreasonably withheld.
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21.2.1 It will not be unreasonable for CANADA to refuse to consent to any
assignment, if it is foreseeable that the assignment might negatively affect

CANADA in any way or derogate from the commercialization of the
VARIETY.

21.2.2 Consent to any assignment will not be construed as consent to any

other assignment.

21.2.3 Failure of the LICENSEE to obtain the prior written consent of
CANADA to any assignment shall be deemed to be a breach of the LICENSE
AGREEMENT.

No Third Party Rights

21.3 Nothing expressed or implied in the LICENSE AGREEMENT is
intended to or shall be construed to confer on or give to any person, other

than the PARTIES and their respective successors and permitted assigns,
any rights or remedies under or by reason of the LICENSE AGREEMENT.

Waiver

21.4 No condoning, excusing or overlooking by either of the PARTIES of any
default by the other PARTY at any time or times in performing or observing
any of the PARTIES respective covenants will operate as a waiver of or
otherwise affect the rights of the PARTIES in respect of any continuing or
subsequent default. No waiver of these rights will be inferred from anything
done or omitted by the PARTIES except by an express waiver in writing.

21.5 For greater clarity, the failure by either of the PARTIES or their
authorized representatives, as the case may be, to require the fulfilment of
these obligations, or to exercise any rights herein contained shall not
constitute a waiver, a renunciation or a surrender of those obligations or

rights.

Remedies Cumulative
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21.6 All rights and remedies of the PARTIES are cumulative and are in
addition to and do not exclude any other right or remedy provided in the
LICENSE AGREEMENT or otherwise allowed by law.

Mutual Assistance

21.7 The PARTIES will at all times hereafter upon every reasonable request
of the other make, do and execute or cause to be procured, made, done and
executed, all such further acts, deeds and assurances for the carrying out of
the terms, covenants and agreements of the LICENSE AGREEMENT
according to the true intent and meaning of the LICENSE AGREEMENT.

22. GENERAL
Time 1s of the Essence

22.1 Time shall be of the essence in this LICENSE AGREEMENT.

No Bribes

22.2 The LICENSEE warrants that no bribe, gift, or other inducement has
been paid, given, promised or offered to any Government official or employee
for the obtaining of this LICENSE AGREEMENT.

No Share to Members of Parliament

22.3 Pursuant to the Parliament of Canada Act, R.S.C. 1985, ¢.P-1, no
member of the House of Commons or Senate will be admitted to any share or
part of the LICENSE AGREEMENT or to any benefit to arise from the
LICENSE AGREEMENT.

Public Office Holders

22.4 It 1s a term of this LICENSE AGREEMENT that no former public office
holder who is not in compliance with the post employment provisions of

the Conflict of Interest and Post-Employment Code for Public Office

Holders shall derive a direct benefit from this LICENSE AGREEMENT.
Notice
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22.5 Wherever in this LICENSE AGREEMENT, it is required or permitted
that notice or demand be given or served by either PARTY to or on the other
PARTY, such notice or demand will be in writing and will be validly given or
sufficiently communicated if forwarded by certified mail, priority post mail,

telegram, telex or facsimile as follows:
The addresses for delivery are:

To the LICENSEE:

Howard Grain, General Manager
Company Canada Inc.

Unit 3 - 75 Scurvy Road
Grainfield, Manitoba

Telephone: (204) 489-4069
Facsimile: (204) 489-4769
Cellular: (204) 779-2990

To CANADA:

Dr. P. A. O'Sullivan, Director
Agriculture and Agri-Food Canada
Saskatoon Research Centre

107 Science Place

Saskatoon Saskatchewan S7N 0X2
Telephone: (306) 956-7211
Facsimile: (306) 956-7248

22.6 Notice will be deemed to have been delivered:
22.6.1 if delivered by hand, upon receipt;

22.6.2 if sent by electronic transmission, 48 hours after the time of
transmission, excluding from the calculation weekends and public holidays;
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22.6.3 if sent by certified mail, four (4) days after the mailing thereof,
provided that if there is a postal strike or other disruption such notice will be

delivered by hand or electronic transmission.

22.7 The PARTIES may change their respective addresses for delivery by

delivering notice of change as provided in this paragraph.

IN WITNESS WHEREOF this LICENSE AGREEMENT has been

executed by duly authorized representatives of the parties.

Done in duplicate and effective this day of
, 2000.
- For CANADA:
(Signature)
P. A. O' Sullivan, Director
(Witness) Saskatoon Research Centre

- For the LICENSEE:

(Signature)
Howard Grain, General Manager

(Witness) Company Canada Inc.
FINANCIAL CODE:

APPENDIX "A"
(to the License Agreement)
Description of Line Ten
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Agreement on Access to Marine Microorganisms and Benefit-Sharing

THIS AGREEMENT is made
BETWEEN:

[Insert the name of the Provider State
institutionland its representative and
the full contact details]

(“the Provider”)

AND:

[Insert the name of the Recipient
institution2 and its representative and
the full contact details] (“the Recipient”)
hereinafter referred to as “the Parties”.
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Considering that the European Union
funded research project Micro B3
(hereinafter the “Micro B3 Project”) is a
scientific research program with the
following objectives:

- to cooperatively sample marine
microbial biodiversity at various sites,
including through global coordinated
actions called “Ocean Sampling Days”

- to generate large-scale knowledge on
marine microbial genomes in an
environmental context and on actual or
potential biotechnological applications
- to develop innovative bioinformatics
approaches for the large scale

integration of genomic data of marine

P
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microbes with environmental and
ecosystems data

- to make the resulting knowledge
accessible for the research and
development community for policy
makers and the public at large,
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Recalling that access to and utilization
of genetic resources taken from the
marine internal waters, territorial sea,
exclusive economic zone or continental
shelf of coastal states should be
consistent with the provisions of the
Convention on Biological Diversity
(CBD) taking into account their
specifications by the Bonn Guidelines
on Access to Genetic Resources and the
Fair and Equitable Sharing of Benefits
arising from their Utilization, and,
where appropriate, the Nagoya Protocol
on Access to Genetic Resources and the
Fair and Equitable Sharing of Benefits
arising from their Utilization (NP, not
yet in force), as well as with the United
Nations Convention on the Law of the
Sea (UNCLOS) and the customary law
expressed by UNCLOS,

Recalling that according to these
provisions access to and utilization of
genetic resources taken from the above
described maritime zones is subject to
prior informed consent of the coastal
state and mutually agreed terms if the
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coastal state so requires,

Recalling that according to these
provisions coastal states have the right
to regulate, authorize and conduct
marine scientific research in their
marine internal waters, territorial sea,
exclusive economic zone and on their
continental shelf; and that in the case of
research undertaken by other states or
international organizations the coastal
state has the right, if it so desires and if
practicable, to participate or be
represented in the marine scientific
research project and to access data and
samples and receive preliminary
reports, and final results,

Recalling that according to these
provisions non-monetary and/or
monetary benefits from the utilization
of the genetic resources shall be shared
with the Provider State if the same so
requires and as it is set out in mutually
agreed terms,

Recalling that according to these
provisions the transfer of genetic
resources to third parties shall be set
out in a material transfer agreement,
Recalling that according to these
provisions measures on access for
non-commercial research purposes
shall be simplified with a view to
contribute to the conservation and
sustainable use of biodiversity, and
Acknowledging that research and
development on genetic resources can
be for the public domain or for
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proprietary purposes,

The Parties to this agreement hereby
agree as follows:

Article 1 AGREEMENT

1.1 The agreement sets out the terms
for the access to genetic resources found
in/on the Provider State’s marine
internal waters, territorial sea,
exclusive economic zone or continental
shelf, for the utilization and transfer to
third parties of the accessed genetic
resources, for the management and
transfer to third parties of associated
knowledge and for the sharing of

benefits drawn from the same

1.2 The agreement is part of the Micro
B3 Consortium Agreement3 . Its rights
and obligations extend to all Micro B3

partners.

1.3 The Parties agree to release a copy
of the agreement to the registered users
of the web portal built by the Micro B3
project.
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Article 2 DEFINITIONS OF
TERMS

As used in this agreement, the following
terms shall have the meaning provided
below:

a) Access means collecting genetic
resources from the location where they
are found.

b) Accessed genetic resources

means the genetic resources collected
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a) 772 (Access) &1L, BELE
IRZ 26D S N5 HER
W35z LThs,

b) 77 ARSI NZBEEER
(Accessed genetic resources) &
X, AREFICH ESWTEREIE T
BEEROZ ETH D,
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on the basis of this agreement.

c) Associated genetic knowledge
means any experimental or
observational data, information and
other findings on the composition, life
conditions and functions of the accessed

genetic resources.

d) Derivative means a naturally
occurring biochemical compound
resulting from the genetic expression or
metabolism of biological or genetic
resources, even if it does not contain

functional units of heredity.

e) Genetic resources means any
material of plant, animal, microbial or
other origin containing functional units
of heredity which is of actual or
potential value.

f) Micro B3 partner means an
institution that is a Party to the Micro
B3 Consortium Agreement.

g) Ocean Sampling Days are
simultaneous sampling campaigns in
the world’s oceans, as part of the Micro
B3 project, aiming at providing insights
about the microbial diversity and the
identification of novel ocean-derived

biotechnologies.

h) Provider State means the coastal
state from whose marine internal

waters, territorial sea, exclusive

c) BEEIEZAAFE (Associated
genetic knowledge) L%, 77 & X
SN BEETROEESC A B S,
FHEIZ BT 5 & 5 5 TR - Bl52
T2, FOMOMADOZ &
Th D,

d) IRAEY (Derivative) & 1%, £ -
BAEIROBIA T FEH D\ T
DFER. HIRICAE UL EY
D ET, BIEOMKRERMZH L2
Wb DL ET,

e) EIZEJR (Genetic Resources)
N

Y, B, WEW. HD W iEho
BIROH 5D WE T, EllfEd 5
WA T, BinORERERN 2 A
THLODZ L ThD,

f) Micro B3 /X— rF— (Micro B3
partner) &%, MicroB3 =2 Y —
T AEKIOYREZOZ L TH D,

g) WEEEAEELH (Ocean
Sampling Days) &%, Micro B3
Tulxrs FO—EELT, WEY
DEFEMEIZ DN T D R OFRAER,
WERROF I\ A AT 7 Jay
— Ol a2 BRYIZ, AT oHE TH
R BRI AT 5 F v o= D
ZEThD,

h) #24tE (Provider State) &%,
O IKSCHEME, BEMAYREF Kk <o
KEHIZIBNT, ZONME TEIRE
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economic zone or continental shelf

genetic resources are collected in situ.

i) Third party means any institution
other than Micro B3 partners.

j) Utilization for proprietary
purposes means research and
development that aims at protecting
the associated knowledge, including
products and processes developed, by
patent rights, keeping the associated
knowledge secret, making the
associated knowledge accessible at
more than incremental costs for
dissemination and/or bringing the
products and processes developed from
the accessed genetic resources on the
market.

k) Utilization for the public
domain means research and
development that aims at making the
associated knowledge, including
products and processes developed,
publicly available at no more than
incremental costs for dissemination,
and without being protected by patent
rights or further restricted by other
intellectual property rights.

D) Utilization of genetic resources
means research and development on
the genetic and/or biochemical
composition of the accessed genetic
resources, including through the

WRARBCE DMFEOZ L TH
éo

1) % =3 (Third party) &%, Micro
B3 /N— h =LA D H 5D LR
DZELThHL,

j) HAHEBWTOFIA (Utilization

for proprietary purposes) &%, %¥F
FHERC B EIRR O RE, R DT
(Do T2 L LT OGO A

F. KO/ B 0NEHGICE TS T
7 A SPIZBIREIRIC LD R

Trat ZAORRREICL - T, BEET S
Hagk (PBHB S8R et X
aile) T D BRTIT OV
IO Z L Th D,

k) AHDOT=HOFH (Utilization
for the public domain) & (%, B
THHH BRI/ LT ek
AHELe) B XD -oTz
BHZEZ D L7 A AT
BETHY., FFCLoREDDHNT
fth D ENEI A PEMELZ X o T A HIBE A
S 4V N AN = B 0 el B 575 1
DZELThL,

D BEEJROFA (Utilization of
genetic resources) & (3,

T A SINCBIEERO, B
AV VAR B X (== OF Chnalab S5
DHUFZEBRGS, BT AT BROAEAR,
ZOIREMZE W= H 5 5 Hfric
v, ®ELLT a2 EREO S
DIZDITHEY 3 I EST D L D
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application of biotechnology which is
any technological application that uses
biological systems, living organisms, or
derivatives thereof, to make or modify

products or processes for specific use.

. AT =& LT
TR Db DHET,

Article 3 ACCESS TO GENETIC
RESOURCES

3.1 The Recipient shall be entitled to
collect samples as follows:

a) Kinds of samples4, including the

kind of genetic resourcesb , if known:

FE 3% BBRER~ODT 7R
3.1 <ZMEE>IL. LLTFOE &I
LT HMEREFTD -

a) BEEIOFIE, D iuUTBEEIRO
RS & e

b) Number and quantity of samples:

c¢) Geographical location of collection6 :

d) Time period for collection:

3.2 The Recipient shall within ... [time
period to be specified by the Parties]
after collection of the samples notify to
the Provider the kinds of genetic
resources the Recipient intends to
utilize. The Provider may, within ...
weeks [to be specified], raise objections
in which case the Parties will seek
agreement on the kinds of genetic
resources allowed to be utilized.

(This clause is to be crossed out if not

b) AEOE KL OE

c) L7 a OB E

d) I DR

3.2 < HEFE > 1L, Bt OB EL ., [
FHHEOWF L= HIRILIAIC, <48
FE>PFHL LD & T 2BEERD
FHERIZ O\ C, <$RBfiE >z b+
H2b0ET 5, FIRAZTFT 5ERK
BIROFEEICOWTYEENEEL
RODVEND D & X8, <ZHEE
>, LLGEMARTEIDNC, B
BEIRRDHZ ENTE D,
(REIE, Y LAaWGAITHIBRT
%)

3.3 <ZEFE>IL, T/ BALIE
&I E A S ORtigk, F 1T
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applicable)7

3.3 The Recipient shall be entitled to
move the accessed genetic resources to
its premises and, subject to Article 1.2
of this agreement, to the premises of
other Micro B3 partners, as well as to
an institution or individual which is
contractually bound with the Recipient
to provide specified assistance
concerning the utilization of the
accessed genetic resources 8

3.4 The Recipient shall deliver a portion
of the accessed genetic resources to the
Provider or an institution designated by
the same:

The samples shall be delivered in the

following form:

(This clause or part of it is to be crossed
out if not applicable)

3.5 The Recipient shall bear all the
costs incurred in accessing and

delivering the genetic resources.

1.2 L7 > T B3 /S— ~F—
ORI, £72XT7 7B R En-&
REIEOFEHIZEE L TREDED %
H 258 E LT, ZITEIY <%
H >R SRR F 1 E A
LT, BEISE LR ZAT 5,
3.4 <ZEE>IIT /B ASNIZE
EEIRO—HB % <FEfHE > F 72130
FAHRE S AV HBEAT R L THaf 4
HHDETH

AEHT, UTORTHRHAESND LD
ET5

(R ETITEO—EBIL,
JAUTHIBRT %)
3.5 <ZEZMEH>IF, BEEFE~DT
7 AR OFATIZER L TRA LI
NTOEMEZAHETLILDO LTS,

M LR

Article 4 UTILIZATION OF THE
GENETIC RESOURCES

4.1. The Recipient shall be entitled to
the utilization of the accessed genetic
resources.

Specifications, if deemed necessary:

BA4E BREROFHA

4.1 <ZHEHF>IL, T/ BASINTZ
BIEERZFR AT M EHT 5,
VETHIUX, FEM

4.2 T 7 A INTBEIEEIROFH
X, AF OO ET 5,
VETHIIE, FH
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4.2 The utilization of the accessed
genetic resources shall be for the public
domain.

Specifications, if deemed necessary:

M LW A ITHIBRT
%)

4.3 <ZHEH >

7 EAINTCBEERO 2
W (EBELNEHIFRL TS ZEWY)
(2N, B H A CTRI T 2 HEF

EHT 5,

VETHIE, FEM
(This clause is to be crossed out if not (RSRIE, Y LA WA TR
applicable) %)

4.3 The Recipient shall be entitled to
utilize part/all (please cross out) of the
accessed genetic resources for
proprietary purposes:

Specifications, if deemed necessary:

4.4 <ZREH >N, R OFGER
2, TR EINTBEERLDS
B D WITBE B R AR A A BT
FIHL &S & 2546, <zfHEE>
%, <$@BHEE > OEGEL RO T
X722 B0,
KGRI HOWT, BETHIIE,
EES I

(This clause is to be crossed out if not
applicable)

4.4 Should the Recipient, after the
conclusion of this agreement, intend to
utilize the accessed genetic resources
and/or use the associated genetic
knowledge for proprietary purposes the
Recipient shall seek the consent of the
Provider.

Specifications of the consent procedure,
if deemed necessary:

4.5 <ZHEH >N, R OFEE %
2, T B AEINTBEERLDS
B D \WITBE B R AR AE A BT
FIAL LD &7 25546,

<R >, BRDOEERKTIC
DNT, <ZHHE > & ORI
WIZETFTHHDOLET D,
(REIT, Y LAWGAITHIBRT
%)
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4.5 Should the Provider, after the
conclusion of this agreement, intend to
utilize the accessed genetic resources
and/or use the associated genetic
knowledge for proprietary purposes the
Provider shall enter into amicable
negotiations with the Recipient on the
modification or termination of this
agreement.

(This clause is to be crossed out if not
applicable)

Article 5 TRANSFER OF
GENETIC RESOURCES TO
THIRD PARTIES

5.1 The Recipient may transfer to a
third party the accessed genetic
resources, or parts of them, provided
that the third party agrees with the
Recipient, to apply to the transferred
genetic resources Articles 4 to 16 of this
agreement.

5.2 If the Recipient intends to transfer
to a third party the associated genetic
knowledge which is not yet submitted to
the public domain according to Article
6, the third party shall agree with the
Recipient, to apply to the transferred
knowledge Articles 4 to 16 of this
agreement.

5.3 In case of transfer to a third party,
the Recipient needs the prior informed
consent of the Provider, under one of
the following modalities:9

EBHE BEEROE=F~D%
LT
5.1 H=FN, BiLINTBIZER
IZOWT, REBRIDEF 4 50055 16
FETEEATHEIZEE LY
B, <ZHEE>IF, 77E8AS
NEBLEER, HOWIZE0—H%
5=l %%#5*&%?%5
5.2 <HEHE >, FDEDD
A7)y7%%4/ iﬁ%mém
TV W B EE R A 2 55 = F 10
LK ETDLET, F AT
x%%>@%%éMKﬂﬁ%$%
FIDH 4 =005 16 £ T H
THZELIZAEETA LD ET D,
5.3 H _FH~OBIEDORIZIT, <%=
HE > IX L FOWFhoOFIET,
<$BHEE > O FRIOFEHRIC IS < [H
& (PIC) #B20ENH D,
- <BBEE>SHDHOFFRFICHEE S
NTERERIC L 0, BRI Da v —
EEBITELNTE@mAL, Fal
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- a notification of the transfer to the
Provider or an institution designated by
the same, along with the sending of a
copy of the transfer agreement, will be
considered as proof of prior informed
consent. The institution shall be the
following [if applicablel:

DIFHICEES AE (PIC) DLl
EHripaingd, LT, T amr
T 4T ob0ndbniT)

- oM (FNEIZDOWTOFEM) -

- other [specification of the modality]:

[This clause is to be crossed out upon
agreement that the consent is not
required]

(RIENPARELOEENHIT, K
RITHIBRT D)

Article 6 DISSEMINATION OF
KNOWLEDGE

6.1 The Recipient shall make the
associated genetic knowledge publicly
available at no more than incremental
costs of dissemination. The
dissemination can be through online
media, print media or delivery upon
request. The recommended forums for
online dissemination are the Micro B3
Information System (www.microb3.eu)
and existing data bases and
information networks such as the
Global Biodiversity Information
Facility (GBIF), SeaDataNet, Pangaea
and the International Nucleotide
Sequence Database Collaboration
(INSDO).

6.2 Such knowledge shall be made

6%k MmoYE Kk

6.1 <ZHHE >3, BEE A .
WK DT Do T EHEBZ 5
ZERLSAMICAFTELLIICL
RIFEZR B, R FBEITA
T A R HIRIBR, & 50 iT%
DMELIZISCleb DT 5, A
TA L TOERIZONTEELWY
4—7 AlE, Micro B3 fE#+ A7 A
(www.microb3.eu), & U Global
Biodiversity Information Facility
(GBIF) <° SeaDataNet, Pangaea.
International Nucleotide Sequence
Database Collaboration (INSDC)
mE BFOT — & = 2R R
v NU—7TH D,

6.2 Z O L7-H@IE. RehlDED D
RWRY AT INTZ B b~
RMMIZAFABRICLRITER B2
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available as soon as possible after its
generation unless otherwise specified.
No embargo period is allowed for the
raw sequence data and the
oceanographic data associated to the
samples collected upon the Ocean
Sample Days.

Specifications if deemed

necessary-

6.3 The Recipient shall make
reasonable efforts to ensure that the
release of associated genetic knowledge
through online media, print media or
delivery upon request will be organized
such that users are bound not to use the
associated genetic knowledge taken
from the portals for proprietary
purposes unless they have obtained
prior informed consent of the Provider.
6.4 Paragraphs 1-3 of this Article do not
apply to associated genetic knowledge
used for proprietary purposes specified
under Articles 4.3 and 4.4.

6.5 The Recipient shall make
reasonable efforts to ensure that the
users of knowledge accessed from the
Micro B3 Information System provide
to the System the knowledge from their
own research in such form and format
as the System will reasonably require
in order to promote the objectives of the
utilization for the public domain.

VY, Ocean Sample Day (ZHE S 1
7o REHZ B3 2 A DORSI T — Z <2
WETFT — 22X, W S R 1]
BRI I 570,
VETHIUX, FEM

6.3 <ZHEHF >I1L, <EHEHE>1H
FERIOERIZES FE (PIC) %
BTWRNWEASICIT, 22— —5 )
Y = X5 dWiel 3PS ¥ ey SI g
BHBTHHATE R2WREREZ T 5
L9, AT A ROMEA, £
DOELIZS Ul FEETORME I X
7 BE I A NGk D A B O AR Y, 2 15
AET R SO L bt
X7 5720,

6.44.3 KON 4.4 \ZHRRESNT-FHAH
B CRIELERAFR AR &b & &
121X, AL 1~3 35 7' F 713
BINZen,

6.5 Micro B3 {E# v A7 L DIEIWIT
TIRA L= =50, 5 H
B OWIRNOELNT-Hi#E. NF
FHAOHBZRET D012, A
T LRGN ER T SRR L UMK
HCRMT D 2 L2 RFET R, <
S > RIS OB ) bbbt
X725 720
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rticle 7 ACKNOWLEDGING THE
CONTRIBUTION OF THE
PROVIDER STATE

7.1 When making associated genetic
knowledge publicly available under
Article 6 the Recipient shall indicate
the country of origin of the utilized
genetic resource.

7.2 When making associated genetic
knowledge publicly available under
Article 6 the Recipient shall
acknowledge the role of scientists from
the Provider State, and, where any
work, significant advice or

recommendations have been provided

by such scientists, their (co-)authorship.

BT BREEOERE IR

7.1 B 6KICH &SN EEEEMN
Wk A NN AN FRTRRIC T B BRITIE,
<ZHEE > IR LB EEIR O
PEIE 2 BR L7221 i 7e 57220,
72 H6KICH &SN HEHEEEMN
ik A NN AN FRRRIC T B BRITIE,
<EZEE >1E, REEORFE 0%
H, KOHLPHEEICBNT, £
O LIERZESm LD (3 EIEY
NHEE SN EERPSOREIC
DWTHFEZ IR A2 T TR 572
VY,

Article 8 RECORDING AND
REPORTING

8.1 The Recipient shall maintain
records concerning the storage and
transfer of the accessed genetic
resources and allow access to such
records to the Provider or the authority
designated by the same.

%8 & REAUHME

8.1 <ZMHHF>IL., 7/ BAINT
BEEIROLRE K BRI DN T O
FLEREE L, <@EFE>H D0 0T
[RIFICHRE ST N 2 b OFd
ST 7B AT HDETFR LRI
X722 B0,

_ (insert name and address of authority
if applicable)
8.2 The Recipient shall report in
writing to the Provider or the authority
designated by the same every

[insert duration] months,

beginning and ending

, providing details of the

LT HbLonbiut, #EO4
FREAEFT AR T 2)

8.2 <EMHHE >IZ

<IBHEE > H D VITFEE IR E SN

T-REBEIT XL 6 BigA
LT FTOM._»H

(M zmAN) Z &, FIFHOHER
RILOFERIZ DN T, EEEZFE
L7227z 5700,

282




progress of utilization.

_ (insert name and address of authority
if applicable)

8.3 With relation to associated genetic
knowledge used for proprietary
purposes specified under Articles 4.3
and 4.4, the Recipient shall, when
reporting according to paragraph 2 of
this Article, also report on any steps
taken towards obtaining or
implementing intellectual property
protection and the selling of products or
processes based on this knowledge

10

YT bonbiut, #EO4
FREAEFT AR T 2)

8.34.3 K44 \ZEMHEHABT
FIH S 7 BB AR B LT,
<EMEHE>II, REE 217777
28 EDNWTHE T DR, FNRIM BE
RBEDOESD DT EhE, K& O
IZh LSRR T B ADIRGED
DI LT d B D% RITHOW

T, ME LT 5720,

Article 9 SHARING OF
KNOWLEDGE

9.1 The Recipient shall provide the
Provider, or the authority designated by
the same, with the associated genetic
knowledge and provide assistance in
their assessment or interpretation as

reasonably requested.

_ (insert name and address of authority
if applicable)

9.2 Such knowledge shall, at the latest,
be provided once it has been made
publicly available.

Specifications if deemed

9% MBmoOkEF

9.1 <ZHEHF>IL, <EHE>HD
VMRS IHRE S TR BE ok L

T, BEEmaGR ARt L, SE
7RBRICHS U, 6 ORI <P
IZOWTSIHREITO D ET D,

FZUT 2600, HEOA
PR EAERT 2 RLH T %)
9.2 Z 9O Llcamkis, B Ebth
ININZ ANTFRTREIS 72 o T I i TR
SNDHRETHD,
B E b WA

9.3 ALFEIEEICED 5 EBIT.
4.38 4.4 TED HEA BRI HO
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necessaryl11:

9.3 The obligation under paragraph 1 of
this Article extends to associated
genetic knowledge used for proprietary
purposes specified under Articles 4.3
and 4.4. When using the knowledge the
Provider shall not prejudice any use for
proprietary purposes by the Recipient.
12

Specifications, if deemed necessary:

BEE 2 @ mERkiC OV T b i &
o, WikEFAT Bz, <
fiE > 1%

<EZHEE > DOEAGHBTOWNR D
FAZ LB L T b 7eu,
WL b 5 IR

M LW AITHIBRT
%)

9.4 <ZMHEHF >, <®EHHE>. b
DU RIF I E S - HEEAIT kT L
T, 77 vRASINT-EEEROFIH
IZH &S H B LMD 2 v —
., (BUEEFEAN) . HHET 5
bDOLET 5,

(This clause is to be crossed out if not
applicable)

9.4 The Recipient shall furnish the
Provider or the authority designated by
the same with (insert number)
copies of any publication based on the
utilization of the accessed genetic

resources.

(insert name and address of authority if
applicable) .

GZU T2 H00HIUE. HED4
HEFEFTERR#T D)

Article 10 SCIENTIFIC
COLLABORATION WITH THE
PROVIDER STATE AND

H 10 & #BE4tE L OB FEHILFE
MEROXF XY XV T L ENLT 4
N/
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CAPACITY-BUILDING

As part of the Micro B3 project the
Recipient agrees to collaborate with
scientists from the Provider State in the
utilization activities based on this
agreement. Such involvement shall
take the following forms:

MicroB3 7r v =7 hd—#5E L
T, <ZHEE>IL. AN ED
SHIHFEIZBWT, <EBHtE>o
BFE D & HRENEET O FITHEE
THHLDOET D,

25 LEBEIcHoWTIE, BTk
IR EES -

13
(to be specified by negotiations)

(BB L0 HLE)

Article 11 BENEFIT-SHARING IN
CASE OF UTILIZATION FOR
PROPRIETARY PURPOSES

11.1 The Recipient agrees to pay an
(amount to
be specified) to the Provider, if the
Recipient utilizes the accessed genetic

up-front compensation of ...

resources for proprietary purposes. The
payment is due to the Provider within

.. months (term to be specified) after
consent on the kinds of genetic
resources to be utilized has been
reached under Article 3.2. The payment
shall be transferred to the following
account of the Provider:

(This clause is to be crossed out if not
applicable)
11.2 If the Recipient utilizes the

accessed genetic resources or uses the

F11%& EFEHTORACE

T ARIELER

11.1 <ZEE>IIT 7 vASh-
BREHA25A B THHT 5B,
ZHEEICK L, ... (BFEITHAR T E)
®%%ﬁ%$m Y FIZAEL

TbDET5, <E@E>~DHA
WE HIAT 2 BRERIC OV T 3.2
DY ETHEICELE., .. HM
IR T &) BANICAT 9, ST
%, <$BRHHEFE>OLIT O HREIZ %S
T5

(RZRIE, 754 L WE I3 HIBR T
%)
11.2 <ZfEE>N, 4.3 F1N4.41Z

HEOx, T/ BRI BIZEIR
SORE AR A A HEA B E’\J“C“%Uﬁﬁﬁ“
LA, GO E8NFIRIT, A
EDOHRA <$BftFE > LA I
HRXETdH5DH,

11.3 HUD S5V Tk, AREH Y 5
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associated knowledge for proprietary
purposes according to Articles 4.3 and
4.4, 1t must fairly and equitably share
with the Provider any monetary benefit
obtained.

11.3 The share shall be determined by
further negotiations between the
Parties to this agreement.

11.4. (Alternatively to 11.3) The share
shall be

revenue from sales of the product or

percent of the

process based on the accessed genetic
resources. It shall be paid on the basis
of a financial report to be sent to the
Provider or an authority designated by
the same at the end of any year of any
revenue generation to the account
designated by the same.

(Insert authority and account details if
applicable)

11.5 If the Recipient utilizes the
accessed genetic resources or utilizes
the associated genetic knowledge for
proprietary purposes without being
entitled according to Articles 4.3 or 4.4,
and therefore in breach of the
conditions of this agreement, it must
share with the Provider any monetary
benefit obtained from such utilization
or use. The share shall be

FLBbDOIBLRDRZWITE > TRIE
EnNsHHL0LET 5,

114 (11.30fPpv &L T) B
I, T BASNEBEEERICH
LSBT F I T e A0y |
FIAD S &, N—E ~NE&T 5,
AT, <> H DV IERFE
(ZHEE SNV REBIC R DL D W
BEECL EDE, FlmoIAEL
72T _RTOFEDORIT, RFITHEES
NI ABEIZESEINDL D LT 5,

(F% 4T 256 1 TR EES0 0 B DO FE
ZELET D)

11.5 <ZfEH>1.4.3H DT 4.4
IZH E DM WHIET, 778 AS
N BRGSO ik &2 R H A
HEOTRIA L, Lo TAZKD
BB THE, EibOFIHIC
BEL CTHEUTH b HEEAFIZE D
HEHINRT UL 678w, B
L, 77 EBASNBEERIZH &
SEEFEF T w207 Y FiF
IWADHEH,  N—fr hET 5,
AT, <> H D WIERFE
(ZHEE SNV REBIC L DL D
BEZEIcb &%, RENLOE
KIZ K - THGIZRFREIZITOND b
DEFTD,

(F% Y7 D556 3B 1 D
ZELET D)

(KRR, HDOWVIIKNT T T 71,
Y LR WIGEITHIBRT %)
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percent of the revenue from sales of the
product or process based on the
accessed genetic resources. It shall be
paid on the basis of a financial report to
be sent to the Provider or an authority
designated by the same in due time
upon request by the same.

(Insert authority and account details if
applicable)

(This Article or single paragraphs of it
are to be crossed out if not applicable)

Article 12 OTHER LAWS TO BE
RESPECTED

The Recipient shall ensure that the
collection, storage, transfer, utilization
and exportation of the genetic resources
complies with all applicable laws of the
Provider State on the protection of
human health and the environment, on
taxes, on customs and any other

concern.

125 BET_N&hoik
<EZHEE > 1L, BREROINE, R
B, BEs, R, WML T, &
~ OREFECEREE, MR, BiEEE Ofl
b5 HEIFIZOWT, #RtEO
N TOREEERICHER L TWD 2 &
ZORAEE L2 T VT e B 7220

Article 13 DURATION OF THE
AGREEMENT

The agreement is of unlimited duration,
except for the obligations under Articles
8.2 and 10 which shall end on [date to
be inserted; e.g. 2 years after the
termination of the Micro B3

project]:

® 18 & ARKOHMH
AL, 8.2 FHTV 10 FITED D

FEN[AREAZFEA ; f5-Micro B3
Tavxl METO 2 FE#]

IZHET L

RO HIRRZe <k 2D &35,
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Article 14 APPLICABLE LAW
14.1 The applicable law on any matters
relating to the interpretation and the

application of the present agreement
shall be:

14.2 The competent court for dispute
settlement shall be:

%14 % BAHE

14.1 BIEDOZHK) O ORI >
WTOH L HRIEIZEBWT, A
DI,

ThHHLET D,

14.2 Ky SRR 7= b D& RE A
=

competent court

ThHHLET D,

Article 15 DISPUTE
SETTLEMENT

15.1 No Party shall, in the event of a
dispute arising from this agreement,
commence court proceedings (except
proceedings for urgent interlocutory
relief) before searching for an amicable
solution according to paragraphs 2 and
3 of this Article.

15.2 A Party to this agreement claiming
that a dispute has arisen under or in
relation to this agreement must serve
the other Party with a written notice
specifying the nature of the dispute on
receipt of which the dispute resolution
shall forthwith begin.

15.3 Any dispute arising from this
agreement shall be resolved
expeditiously foremost by negotiation in
good faith failure to which the Parties
shall engage informal dispute

resolution techniques, such as

%15 & R

15.1 WTHOYFEEL, KEDH 2
¥ KO 8 BERITHE » To AT 72 iR
IR BB T DR, R TR %
BRI L T by (2720, BA
OHPERZ R D DFFFRE DE L)

15.2 AT T, D WITERKIICE
WL TR anE iz s TET 4%
Flx, MEFIZH L, HFORE %
o LeZEm A L iud
BT, FNEZITRYRE., B
R E T2 HIZBRRT 5D &3

Do

15.3 AT H EDNTA TN
ML bMES HZWEH 5T
R BERGRIZA TV R L 72 & X013
WY FHF I ECTE R L HDH WV
ITEEO ETENL LU FiEEH
WT, FEARDOMFPRRZEZIT I H D
LT 5,
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mediation and arbitration or similar
techniques agreed to by them.

Article 16 TERMINATION OF
THE AGREEMENT

16.1 The agreement may be terminated
at any time by mutual agreement in
writing.

16.2 The agreement may be terminated
by default if the Recipient fails to
satisfy any of the following obligations
under this agreement: Articles 4.2, 4.3,
4.4,5.1,5.2,5.3,6.1,6.3,7, 8,9.1 and
9.3,11.2 and 11.5.

16.3 In the case of default the Provider
may immediately terminate this
agreement by giving written notice to
the Recipient of the termination,
provided that:

a) the Provider has given prior notice to
the Recipient of the alleged default; and
b) the Recipient fails to respond to the
Provider within the period specified by
the notice (being not less than 20
business days and not more than 60
business days) to rectify or explain to
the satisfaction of the Provider the
reasons for the default.

16.4 If this agreement is terminated
under paragraph 2 of this Article the
Recipient will not thereafter utilize or
transfer the accessed genetic resources
or use or transfer associated genetic
knowledge; and it will transfer back to
the Provider or destroy, at the
Provider’s discretion, all genetic

resources or associated genetic

16 % ZROKT

16.1 AZHIL, FEif ETHAIZEE
L2 EZIXWOTHKRTTE D,
16.2 AREKIL, <ZEE >N, AR
KIOLLFOWT N DOFH & Feiz S
DA, BEEICEY (?) K
TTHIENTED :4.2,4.3, 4.4,
5.1,5.2,5.3,6.1,6.3,7,8,9.1, 9.3,
11.2,11.5

16.3 HEEDRRITIL, <@ >3 <
B> I LT ORMED S &
EWHIZ X BB TR &2 T H00
WCKETTHZENTES

a) <PBLFE >N, <ZHEE >t
L. Wb 2 HHIZ OV C @A
LTWoD ; o,

b) <PEHLF > NFEFFEEICE VT
FREL-HA (20 BLL 60 BLLTF)
DRI <$RHEE > 25 S8 5 e
DOFHZHT 5720 DIRE Z1Th
AR

16.4 AREKINAS 2 Bevx (16.2°2)
DEHFEHLO T TR TTDHHA.
<ZFEE >ITE N

T 7R LIEB LR EFH KO
R L7200, B EERAEEFIHH 5
WEBHR L7200 TX 9, 3 XCTOHE
fRREA F T X BRELE R ik & <4eft
FNTRAT 50, <L >DF;
BOL L THET D, RFICEDD
BAEIZOWTIR, BRI THRLAR
LT 5,
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knowledge. The operation of this clause
survives the termination of this

agreement.

(Location, Date)
(Provider) (Recipient)

(A, HEF)
<FRBEH > <ZEHA >
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KEREBI DT 7 7 R L FIZEHd oy RS

KIE NIH O AEFREE R FF R

K[E NIH O AEFREE R FFRA

CONFIDENTIAL DISCLOSURE
AGREEMENT

A7 PR 155 FLAY

This Agreement is made by and between
the Public Health Service ("PHS"),
through the Office of Technology
Transfer at the National Institutes of
Health, which is located at 6011
Executive Blvd., Suite 325, Rockville,
MD 20852, and the company indicated
below (hereinafter "Company").

Z OBGEIL, KEESLAEAENFERT
DEATBHREDOE P A8 U TOKE
TRbf A & T Ririid DM T
I D bDTH D,

In consideration of receiving for review
from PHS a copy of the Patent
Application(s) and Claims bearing the
serial number(s) and title(s) indicated
below (hereinafter "Application(s)"),
Company agrees as follows:

KERERFEE OFEDTZOIZ, H
R 5 & Al & Rk L 7 R R HRR
L FrAFEREO A — 2527
B2 ZLaMEL T, BETROE
HIZFET Do

1. Company agrees not to disclose any
portion of the Application(s) to any third
party without prior written permission
from PHS, shall use reasonable care to
maintain the confidentiality of the
Application(s) with at least the same
degree of care as is exercised in respect
of Company's own proprietary
information, and shall disclose the
Application(s) only to those of
Company's employees who have a need
to review the Application(s) for the

RS

K ER A O ERIC X DR
DOFFA[72 LIZ, FH6HOEHD ED
A ThoTh, WL H =HIC
BRIR LTI B, A O
ERFF L L [RERD L~V T Y%
IO VB LR R 2 B BRI T D72
TR BV, FELES 4 SR TR
ELZBROT-OIZ, BEEHOR
TEHAT O VED B DY EORE
(BOHRIZHRTHI ENTE D,
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purposes specified in paragraph 4
below.

2. The following information categories
are excluded from the confidentiality
obligation of Paragraph 1:

a. Information that was known to
Company about the Application(s)
prior to their disclosure under this
Agreement;

b. Information about the Application(s)
that is or becomes generally
available to the public through no
fault of Company;

c. Information about the Application(s)
that is subsequently made available
to Company from any third party
that is not under a confidentiality
obligation to PHS.

S

a. ARFZH IS < TEWBAR O LLET
IS EFRIZ OV TS AR EN
> TV

b, MEAEEOBEKL L TAKIE—
IR FRE CTH D MZED L D
(272 2 M ERICE T o fF

c. KEREEAEAE OREIRFF R
DIV = F DS Y%A ICR]
MFRTREIC 720 © 5 Y E%EHaIC B
T 5 1E®

3. This Agreement does not grant any
license rights under the Application(s).

FIRES
ARERNILZEHOIEIZH DV
IR D RETHE R AT 5T A L O TIE R
A

4. Company represents that the purpose
of requesting the Application(s) is only
to assess interest in obtaining a license
under the Application(s). Company
further represents that its request for
the Application(s) is not to form the
basis for filing a patent application or
instituting any other proceeding in any
patent office or court. Company agrees
not to use, copy, or disseminate the
Application(s) or the information
contained in the Application(s) except

for the purposes, and under the specific

4

YRR, SERFHOETI A&
VAESD LW HEEFMT D

TeDIZ DI EFEERZFH R LTV

5LV HIZFAT LR T LR

Dy, BT, ML, Y%E
FOFERITFFTFHET 2720 D

ML Loz & HDWVIIRTFHE
BEREICECHIFT D & B W D AR

IZHWD T2 DHMEE LipnZ &

ZFEATLRIT T2 B0, ALK
ECHHEHINTWD XD, Bk
T T, BHPIAMO Y EEESCE
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circumstances, stated in this
Agreement.

NCEENDERNELEFEHA LT
D, ae—L7zh, KO LAy
ZEIZEET D,

5. Company's obligations under this
Agreement shall remain in effect for five
(5) years from the date specified below.
Upon termination or expiration of this
Agreement, Company shall promptly
return the Application(s) to PHS, or
shall verify in writing to PHS that the
Application(s) has been destroyed, with
no copies retained.

%55
ARIHIDIETOBEUABEEDFTHEIL.
TRLCHRE L2 BB 5 4R %)
Thbd, KREBEKIOKTHDDILM T
A EAMNIE 175 foe Ame)i/s = R QS|
PR AEB ICE HIZEE L2 T
B, HDHWIE, UEEEAY
EEL, a8 —bEELTNDH I L
Ze K E PR A AR |2 S TR L
T UT R B,

Application(s): XXXX

LR EHORE

UNDERSTOOD AND ACCEPTED BY
COMPANY:

COMPANY:

Authorized Signature

LA AT B L & AR
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Name

Title

Date

NIH Office of Technology Transfer
CONFIDENTIAL DISCLOSURE AGREEMENT

940329 (updated 6-2010) -
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K E E SR AR EATR IR 7 n 7 7 A LR ERER O R

KEE S AEM TSP AT AR 7 n 7T A LR MEEKE O R E (MOU)

MEMORANDUM OF
UNDERSTANDING BETWEEN

SOURCE COUNTRY
ORGANIZATION (SCO)

AND

THE DEVELOPMENTAL
THERAPEUTICS PROGRAM

DIVISION OF CANCER
TREATMENT AND DIAGNOSIS

NATIONAL CANCER INSTITUTE

FEALERERS (SCO) & NCI D&%
7175 A (DTP) NAIRE L2k
#FH (DCTD) O owRE

The Developmental Therapeutics
Program (DTP), Division of Cancer
Treatment and Diagnosis (DCTD),
National Cancer Institute (NCI) is
currently screening synthetic
compounds and natural product
materials derived from plants, marine
macro-organisms and
micro-organisms as potential sources
of novel anticancer drugs. The DTP is
the drug discovery program of the
NCI which is an Institute of the
National Institutes of Health (NIH),
an arm of the Department of Health
and Human Services (DHHS) of the
While
investigating the potential of natural

United States Government.

products in drug discovery and
development, NCI wishes to promote

the conservation and sustainable

DTP, DCTD. [E 74 > #5EAr(NCI)
X, BUE, FHl7eh T Al RTRE 7ok
JRE LT, M, WEO~ 7 v,
BLOBED N B 6 7= BIRAERK
MEEmE A7 ) —=7 1L T
F9, DTP %, EFAMZERT
(NTH) (& 2R [E BUF O - tEak
(DHHS) > T BE) o NS —AfF S0
BATh2 NCLIZET HRI3E T v T
LTT,  BIFE L B CTRIRFEM D W]
REMEZRBE LTSI, NCIL X, £
FIISERNE DR 2 & Fife Al e Ze I
RET HZ Ao TV D, feftE
DR DOHTED SNTZAEWH) B 5
L ERLOEFEDOSGE . 1RALE
FHAE &R A AHET 2 BN &3
HET,
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utility of biological diversity, and
recognizes the need to compensate
source country organizations and
peoples in the event of
commercialization of a drug developed
from an organism collected within
their countries’ borders.

DTP/NCI has an interest in
investigating plants, terrestrial and
marine micro-organisms and marine
macro-organisms from [Source
Country] and wishes to collaborate
with the [Source Country
Organization, SCO] in this
investigation. DTP/NCI will make
sincere efforts to transfer knowledge,
expertise, and technology related to
drug discovery and development to
[SCO] in [Source Country, SC]
the agent appointed by the [Source

(as

Country] Government), subject to the
provision of mutually acceptable
guarantees for the protection of
intellectual property associated with
any patented technology. [SCOI, in
turn, desires to collaborate closely
with the DTP/NCI in pursuit of the
investigation of [Source Countryl's
plants, terrestrial and marine
micro-organisms and marine
macro-organisms and selected
synthetic compounds subject to the
following conditions and stipulations
of this Memorandum of
Understanding MOU). [SCO] will

DTP/NCI 1%, #eftEofMY, FHEdH
B WITBE DAY o~ 7 v A%
FHETLOICELER TS, L
T, 2O CHRALE & ) L TEE
THREENH S, DTP/INCL X, oD
£ 9 7o RFRF CORTE S 5 BT B
L TCWA M PEDOIRED 7= D A
WIZFFR TE DIRFED G & ek &
L C. #&tE» SCO (RELEBUF DL
iy L7-#6E8) CRIM 3 % | Fnak, BEFIRY
B, BLOEMEB T -0 0ER
BN EITVWET, SCO X, ARE
MOU) Dk & e & LT, ffikE o
w2 bds K OWMED~ 7 n Y E
ToIXEY) . SR ST AR DI
EALERZ BT, BRI DTP/NCI &
BT DL A2F > TW\Wb, SCO I,
YN, B bR, EO~ 7 a4y
FIIAEMENE L, W5,
SCO %, WEDENIZHT- > Tt
E D7 7 & ZABERSCFH [ R E 2 %
SFHDICME—BENH D Z & & B
ENTWD, NCLIZZED X ) RBED
SCO IZ & D & ARERITHTT 5 EE:
B4 HOVER AL
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perform the collection and processing
of terrestrial plants, marine
macro-organisms or micro-organisms
as appropriate. It is understood that
the [SCO] will be solely responsible
for abiding by all source country’s
access policies and requirements for
prior informed consent in the
performance of collections. The NCI
bears no responsibility for any

contravention of such policies by the
[SCOI.

1) On the basis of in-house
screening results in its anticancer
screens, [SCO] may select both
synthetic compounds and extracts of
plants, marine macro-organisms and
micro-organisms (subject to
previously determined limits as to
numbers per year) for anticancer
testing at DTP/NCI. If suitable
in-house screens are not available at
[SCOI, a list of available materials
may be sent to DTP/NCI.

1) #EEiEE A 27V — 2 ® in-house
BEAFE RIS T, AL &Y &
WyofhH | MEEAED R KOS AED (1 4
B2 OB D LRTOWRE LT
R ZSF & L)ooz, SCO Ix
DTP/NCI TO#EtED 7T A s D=
IRIRT 2000 LItERF A, #4722
in-house A7 U — 7% SCO CTHI|FAf
RETZRWe b FIHFTRER MBI D U X
k% DTP/NCIL 2250 h LLEH
oo

2) Prior to submission of the
materials, [SCO] will send a data
sheet, to be held in confidence by
DTP/NCI, on each material so that
DTP/NCI may check its databases for
records of prior submission to
DTP/NCI.

2) MEOESORIIIZ, DTP/NCI O
{EHEIC 721, SCO NA&HEHZ B
LT —H— Nk DHDO T, DTP/NCI
i%. DTP/NCI ~® LR OB
HEEKDT —H RX—RA % F = v I T
HTEMTZXD,

3) For pure compounds, the data

3) fiEebEwic oI, T—#
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sheet(s) will give pertinent available
data as to chemical constitution,
structure, available biological data
including in-house screening results,
solubility, toxicity and any
precautions which need to be followed
in handling, storage and shipping.

For crude extracts, data will be
provided as to the source organism
taxonomy, location and date of
collection, any hazards associated
with the organism, available
biological data and any known
medicinal uses of the
organism/extracts.

— M LSRR, REEEITINZ
in-house OBRBIFE R, WML, BMER
EORMREREMTFIT — % B X
OO |, RfFE, B LT CL
WD EABREREbECHEY TR
T—H ERT,

ET X RZOWTIE, b EDEMDS;
$H, ESFT, B X OUED B 2B
LCr—2z#Rt+sTcLro, &
Wz, EWICBEE LT-AEY. b D
W ORI RTRE 72 A2 R0 T
— 2 ¥ JOBEA O E 2RI B
LT —Hbigftsng,

4) DTP will inform [SCO] which
of the materials are new to the
program, and such materials will be
shipped to DTP for screening. DTP
will provide a record of the accession
number for the materials. Quantities
of materials required for initial
testing are 5 mg for pure compounds
and 10 mg for crude extracts.

4) DTP X, MEtO Ehnr e 7o
LT E S TH LWE SCO 12 b+
5y T LT, A7V —=2 T DOHIZ
Z O EHE DTP I &5, DTP
B DO AFE ek 2T 5,
BANDT A MBI O &L, H
Pt B OGA bmg, AT X A0,
4 10mg TH D,

5) a) Data provided by [SCO] will
be considered as confidential
information of [SCO], if so labeled,
and will be held confidentially by
DTP/NCI, unless the data are
otherwise available from public

sources. No confidential information

5) SCOIZ ko THfkEN=T —#
L. ZOXHzT7~vsid & SCO
DWEHERTHD EHREIND, ED
I, DD Y =AW T —H B85 2
ENTE 722, DTP/INCIIZ L -
TREICBREFS NS, SCO DIEFLE
FEHIL, &< FNOT TR, KED
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of [SCO] will be kept in files open to
the public either by DTP/NCI,
testing laboratories, or data
processing facilities, all of which are
U.S. government contractors. Only
those employees directly engaged in
the operation of DTP/NCI will have
access to the files of information
regarding the source and nature of
confidential materials, unless the
release of data about the materials is
required under law or by court order.
In the event of expiration of this
agreement, the confidentiality of data
provided by the [SCO] will be

maintained.

BUNZFERERE T4 5 DTP/NCI,

e, 72137 — 2 Rk |

ko

TRABIZAFENTZT7 74 vES
%o MBHZBET 27 —2 DU J—ZMR
EDNBAFT M L - THER S LA
WR Y . DTP/NCI O#EEIC B RS
LTWAREERTZ TN, EEE Y —
ASLME BT D IERD 7 7 A VT
TR AT S, ZORKENHBEYIN
1272 o722 LTH, SCO T L - Tt
¥aSNTeT — X OREMEIIRT=ZND,

b) All test results will be provided to
[SCO] as soon as they are available,
but not later than 270 days (nine
months) from the date of receipt of the
sample. If available, in vitro test
results will be delivered within 90
days from receipt of the sample. [SCO]
will be informed in writing of any
delays beyond this period (270 days)
together with an explanation of the
reason(s) for delay.

b) 2TOTF A MERIFELN
WE 270 H (97 H) LINIC
SCO Icfitss b, AHE/R &

X, in vitro 7 A MERIXY
TN EANFLTHOD 90 H UL
Nictfe s s, L, 270 H
PLEIZIEEN D 5E 1% OBH

A & FZESRIC TIELON D,

¢) Unless the release of test results is
required under law or by court order,
the parties will keep the test results
and subsequently-developed data
confidential until published in
accordance with Article 15 or until
corresponding patent applications

c) B ROME N ED LW
IR A IC ko TER &
ZRWRY | MFEFIT, T A b
fEREETOBBEINTZT —
X OREM A 16 FRITHE- T
HRE 72135 9 IhE-» -4 aF
HEERN SR SN D £ T, R
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are filed in accordance with Article 9.

éo

6) Any extracts exhibiting
significant activity will be further
studied by bioassay-guided
fractionation in order to isolate the
pure compound(s) responsible for the
observed activity. Such fractionation
will be carried out in [SCO]
laboratories. If [SCO] has no
available bioassay, DTP/NCI may
assist [SCO] to establish the
necessary bioassay systems subject to
the availability of the necessary
resources. Alternatively, or in
addition, suitably qualified
designated [SCO] scientists may be
sent to DTP/NCI for the isolation
studies subject to the terms stated
below in Article 7. In addition,
DTP/NCI may assist the [SCO],
thereby assisting the [Source
Countryl, to develop the capacity to
undertake drug discovery and
development, including capabilities
for the screening and isolation of
active compounds from terrestrial and

marine organisms.

6) BAERIEMEE R A
b, BRI NTIEEN ORI & 72 2 e
AL B BT DDA AT
vt LV 7 LIemliEIc L - T
S OITHHEES N D, D K D 7oy hlik
1% SCO OEBRETITHhIh 5, &L,
SCO I[ZFIH FTRE/R A AT v A M
2VEE . DTP/NCI 1%, BB
OAFAMEESME LT, SCO MApE
IRNATT A REENLT DD
M LET, HDHWNE, FHIEENIS
BANL T, @muls@IEH 7= SCO DA
GREI T RIS TR0
& HBERFFED 72912 DTP/NCI (2%
LD ENTXD, EbIT,
DTP/NCI X SCO %##8h L., Al & B
REFEMT DN ERET DI
fEAtEZE L EJ, T, FEE
3 D NTHEEEW I DIEEDO B DAL
EMDOAY ) —= 7 L HEED -6
DEENZE L TND,

7) Subject to the provision that
suitable laboratory space and other
necessary resources are available,
DTP/NCI agrees to consider inviting
senior technician(s) and/or
scientist(s) designated by [SCO] to
work in the laboratories of DTP/NCI

7) YRR A=A OV
UY—23HMHAARETHLZ L a5
f:& L <, DTP/NCI (%, DTP/NCI ®
FERE, E7TMEPEETLIRG,
ZOMOUDY & THIZHA W%
1T 5 DIT B IR 2 Fi-D 5= T,
B < 7212 SCO 12 L » TIEMm &z
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or, if the parties agree, in
laboratories using technology which
would be useful in furthering work
under this MOU. The duration of
such visits would not exceed one year
except by prior agreement between
[SCO] and DTP/NCI. The designated
visiting scientist(s) will be subject to
provisions usually governing Guest
Researchers at NIH. Cost-sharing
and other conditions of visits will be
negotiated in good faith prior to the
arrival of the visiting scientist(s).

RS e i, £ LT/ ERE B
FHEERETH I EICFEET D, SCO
& DTP/NCI OEINZH 6T O E Y k&
DRI E ZBRE | W ERRNIL 14
MaZBz 22, 88 SR
1. NIH T3 7 A MfFgeE 280 #9
O LRI UEMETHRY S, FiEAFED
A OLFRIEE & ZOMmoSME, 56
MR OBIERNICHEIIRT SN
o

8)
isolated and purified from materials
provided by [SCOI, and/or a
synthetic compound provided by
[SCO] meets the criteria established
by the Drug Development Group
(DDG) of NCI's DCTD (DTP’s parent

organization), which would include,

In the event that an agent

but not be limited to, in vivo activity
in rodent models, further
development of the agent may be
undertaken by DTP/NCI in
agreement with the [SCO]. Further
development of the specific agent
may include but not be limited to
analog development through
medicinal and/or combinatorial
chemistry, formulation,
pharmacology and/or toxicology
studies. Once an active agent is
approved by DTP/NCI for preclinical

development (i.e., has passed the

8) SCO IZ & » THEK ST pr kb
Lo s nTIbEm. £ L TE
721X, SCO I L » Tt n -4k
&%, NCI » DCTD(DTP DRk
&) Drug Development
Group(DDG)IZ X » THeSL Shui-3F
fili 2 1 2 I XYEE BV £ 7 /L T D in
vivo {EMERCE VLIS DIENE S ZTe 73
SCO L AED L L&D 2 5B
31X DTP/NCIL IZ L » TN 572
59, FERIOALEM DT 5 BH% &
F AT 4T AT IARN)—bay
NI TATI AN —IZXKDHE
RO, FIREREE, EEENH D
WX E I 2 5 ATV D, 1ENE
D & DAY % ik IR BR S ~ R X
5 Z &% DTP/NCI (2 k- THEER
&h 5 &, DTP/NCI i3 SCO OF:
FHLZDOFEEDOH DA BR %
HFETIT D,
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DDG at Stage ITIA), DTP/NCI may
collaborate with [SCO] scientists in
the development of the specific
agent.

9) Both [SCO] and DTP/NCI
recognize that inventorship will be
determined under patent law.
DTP/NCI/NIH and [SCO] will, as
appropriate, jointly seek patent
protection on all inventions
developed jointly under this MOU by
DTP/NCI and [SCO] employees, and
will seek appropriate protection
abroad, including in [Source
Countryl, if appropriate. Application
for patent protection on inventions
made by [SCO] employees alone will
be the responsibility of [SCOI.
Application for patent protection on
inventions made by DTP/NCI
employees alone will be the
responsibility of DTP/NCI.

With respect only to those compounds
that have been determined to possess
such significant anti-cancer potential
as to be scheduled for clinical trials by
DCTD, the U.S. Government shall
have a royalty-free, irrevocable,
nonexclusive license to manufacture
and/or use by or for the U.S.
Government the invention(s) claimed
in any patents that [SCO] may have

or may obtain on such compounds or

on a process for use of such

SCO & DTP/NCI & 12, %%%L
¥ & RFHE O FCTIRIET 5 Ll
DTP/NCI/NIH & SCO \_@MDU
®F T, DTP/INCI & SCO D#f3EH
DO X 0 BRFE SN TR, R
Rz LIk EF, HICRMtEEZ &
Tegst C oY) R KRR E A R F
9, SCO DOHF%E %ﬁﬁ%@ﬁoﬁ:‘ﬂ
DRFHRH#EHFEIZ,. SCO DEARIC
5]HHMH@Hn%tTTﬁot
A ORI #EHEIT DTP/NCI @
EEIZR 5,

DCTD |2 & » CTHERRRBR A E T &
HIEE F CHERGUR O FREM: % £F
DEWREINTALEWTIZTIZE L T,
KEEAFIX, E DX D RAbEWME D
i 2OV T, SCO DN EFOHEFF
IZFE SR ST R LT KR E U
BENEGELZD, HDHWIT/FEZIE

LIV T . v A YT 4 —7 Y
—C., Bl M A Fro, L
MUZENRD, ZOT7A4 AR,

DTP/NCI °% DT A MFZEE THERL
SN T —#I12HS< SCO DFFFFIC
DHEHEND, ZDTA ¥ AL,
et DAL FRIEICBEE Lo, & 5 W 3R
BT B D EFAZE B AIZRE S
b, ZZCEREND TEEFEONE
B &) BT, BRREERS O B
FDIRIE, HDHWIE, LB O S
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compounds. However, this license will
apply only to [SCO] patents that rely
upon data generated by DTP/NCI or
DTP/NCI testing laboratories. This
license shall be only for medical
research purposes related to or
connected with the therapy of cancer.
The term "medical research purposes"
as used herein shall not include
treatment of patients outside of
clinical trials or commercial
distribution of the compounds.

BETERNDD LT D,

10) DTP/NCI will make a sincere
effort to transfer any knowledge,
expertise, and technology developed
during such collaboration in the
discovery and development process to
[SCOI, subject to the provision of
mutually acceptable guarantees for
the protection of intellectual property
associated with any patented
technology.

1 0) Frarfre S5 Hffric B L7z
HIRPE DLRFED T2 D B NTHFR
TE DR Z S E LT,
DTP/NCI (X, SCO 2, F& R & Bi%
F2CAT o T L [AEZE CTRASE L 72 ik,
JUNT | HIN AT D T2 DITHEE
7RI A EAT D,

11) All licenses granted on any
patents arising from the collaboration
conducted under the terms of this
MOU shall contain a clause referring
to this MOU and shall indicate that
the licensee has been apprised of this
MOU.

1 1) 2O MOU IZBT D#E5MT1T
b EEN AT D ED L D
IREFFFIZOWNWT D T A &' AEH
IX. 2O MOU &4 5525 A
TBY, T4 —0nNZO MOU D
FEEZBEINZZ 2T HOL
T 5,

12) Should an NCI/NIH patent on
an agent discovered under this
collaboration eventually be licensed

12) ZoOXFEEETHE A I
EHWIZEST 5 NCIUNIH OEFEFN
F IR H4EPE L IRFE D 7= DI RS
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to a pharmaceutical company for
production and marketing, DTP/NCI
will request that NIH/OTT require
the licensee to negotiate and enter
into agreement(s) with [SCO] and/or
an appropriate [Source Countryl
Government agency(ies) within twelve
(12) months from the execution of said
license. The agreement(s) will address
the concern on the part of the [Source
Country] government that pertinent
agencies, institutions and/or persons
receive royalties and other forms of
compensation, as appropriate.

Such terms will apply equally to
inventions directed to a direct isolate
from a natural product material, a
product structurally based upon an
isolate from the natural product
material, a synthetic material for
which the natural product material
provided a key development lead, a
derivative of a synthetic compound
provided by [Source Country] or
[SCOI, or a method of synthesis or
use of any aforementioned isolate,
product, material or derivative;
though the percentage of royalties
negotiated as payment might vary
depending upon the relationship of
the marketed drug to the originally
1solated product. It is understood
that the eventual development of a
drug to the stage of marketing is a

long term process which may require

HicogAM B AENA8E8. 914 F

VADFELTHNG 12 4 A LN,
SCO & 2\ M3/ F T 134 BEE BUF O
W2 AR & 22V U e BRI
A5 L5 NIHOTT R Ao i—
2Bk 9 % 2 &%, DTP/INCI 3%
235, etEEFoO—E & LT,
WY 2R BUMESES . AFZERT. £ LT/
EE, MARRAL YU T 4 2D
O OMMEZEEZITH VD
ZEEZFoOWEITREHEH L TVl
AN ECAS VAN

DX D 7RRIIL, RIRFEW O DA
PEOTBIE) . RIRFEW > & D 3 BEW) O
W DIRE LI LB, RIREWH B
B —NMeaEmob L LigoT=65k
b&. #AEE2 SCO I & » Tt
ENTBRACEMOIREY . ARkJT
B, D X5 b BRI EIT
FEL<HEHIND, 2720, filkEh
L EIES & N B S T AL B
DOEOBEARICEY, v A VT 4 DX
— MNIER D, THEADTDD
LAY OBF L, 10-15 2 MF L5
HEWOEETHS Z ENBfRS
AR N CASYAAN
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10-15 years.

13)  In obtaining licensees,
DTP/NCI/NIH will require the
applicant for license to seek as its
first source of supply the natural
products available from [Source
Countryl. If no appropriate licensee
1s found who will use natural
products available from [Source
Countryl, or if [SCO] or their
suppliers cannot provide adequate
quantities of raw materials at a
mutually agreeable fair price, the
licensee will be required to pay to the
[Source Country] Government or
[SCO] as appropriate, compensation
(to be negotiated) to be used for
expenses associated with cultivation
of medicinal organisms that are
endangered or for other appropriate
conservation measures. These terms
will also apply in the event that the
licensee begins to market a synthetic
material for which a material from
[Source Countryl] provided a key
development lead.

13) S4By —52BETHZ &
<. DTP/NCINIH 1%, 714 &> & H
FEAICKR LT RAEE TR ATRE e R
RVE DI OPAEE T2 X 2k
% o PEEE TR H AT RE 72 RIRWE % ff
W T A —RNREONG R
WS, E70E, IREERE OfaE
D AHAIZFRE C& DA IE 7 fliks T
B+ &r gt 52 L3 T
RS TA B —iF, #REE Y
1% SCO iy 72 Hiz, e W]
BE) 25 Z L xERIND, MHiE
X fERIZ S b ST EREAEY D
Br & 2 O B e R A E AT RE S
HERIEDILS, Ziub DOSFET,
TA =N R ENME L7
BN FEERREY — R Ro -Gk
&Mz iy Cloed 5858 1T biE
Haihs,

14) Article 13 shall not apply to
organisms which are freely available
from different countries (i.e., common
weeds, agricultural crops, ornamental
plants, fouling organisms) unless

information indicating a particular

use of the organism (e.g., medicinal,

14) 5§13 &%, EMdpZooE (Fi
1L, B SIIHERE, BEY., BE
My, 5HEAEY) <6 B HICHIA R
R S e, =72 L, &
DEY O RRI D BB 9 2 15 W

Ml RIC L > TH B, fRitEO %
DEYEIET DA FE LT
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pesticidal) was provided by local
residents to guide the collection of
such an organism from [Source
Countryl, or unless other justification
acceptable to both [SCO] and
DTP/NCI is provided. In the case
where an organism is freely available
from different countries, but a
phenotype producing an active agent
is found only in [Source Country],
Article 13 shall apply.

7=%4=°. SCO & DTP/NCI Dfi 712
TR TE HMOIE Y 72 PR N Rk &
NV, B 13 KITEHA SN 5,
WIS RIS T E S B BISH AT
BT, {EH b EMa T DKL
RN, FLETULNADIT L Z N T
XN E X T, B I3 KITEA SN,

15)
from the collaboration under this
MOU will be undertaken at times
determined by agreement between
[SCO] and DTP/NCI. Before either
party submits a paper or abstract for

Publication of data resulting

publication, the other party shall have
sixty (60) days to review and as
necessary, file a patent application in
accordance with Article 9.

15) 20O MOU @ FIZILFEBFFE S
U DT —HZDRFEIL, SCO &
DTP/NCI OO H L& TRE >
TeRFIZERM SN D, LD YHEEBA
KOTDITFR LB ZTe T DRl
(2, fJ7IE, L E 2 —& TV, HER
DI 9 RITHE- T, FririE T 572
DD 60 HHlZRFFd 5,

16) It is the intention of NCI that
[SCOI not be liable to DTP/NCI for
any claims or damages arising from
NCI's use of the material provided by
[SCOJ; however, no indemnification
for any loss, damage, or liability is
intended or provided by any party
under this MOU. Each party shall be
liable for any loss, claim, damage or
Liability, that said party incurs, as a
result of said party's activities under
this MOU, except that the NCI, as an

16) SCO Tk TS NT-E
DO NCI DFEHANGAETH I L—LAR
HEIZ% LT SCO IZ DTP/NCI (2 &
EE2HDOELRETIIRNEN SO
NDNCIOERTHL, LNLRND,
AR BEDOT D OMIESC BT
X, 2O MOU O FTEARLEEEIC
Lo TEKT 20, £t sg
ZEiF ey, FYEHIL. 2o MOU
D FTITo IIEBNOFER, £ Eho
WMHENZT I EARBRSCAE, 7
L— AR EFICEEEZB Y XEThH
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agency of the United States, assumes
liability only to the extent as provided
under the Federal Tort Claim Act (28
U.S.C. § 171).

%o AREOBMEEOUE DL L
T, HEHBUF D Tort Claim £:41(28
KEC.§17TDICHESE, NCI 0EME
OFIPAIXIRE SN D,

17) DTP/NCI and its relevant
contractors will not distribute materials
provided by [SCO] to other organizations
without written authorization from [SCO].
However, should [SCO] wish to consider
collaboration with organizations selected by
NCI for distribution of materials acquired
through NCI collection contracts, DTP/NCI
will establish contact between such

organizations and [SCO].

1 7) DTP/INCI & = DZEFERE L,
SCO 7K E/2 L TSCO it
T B ORRRIC T S 2 L ik
20N, L L7 5, NCI OEFEINE
HaE U CATLEREIOSE I
LT, SCOMNNCIIZX-oTEIREH
TRk E R TR EBEE TS L %
Y7o HIX, IUERKNZBEL TAFTE
NI B OS3ELD 72012 NCT 12 &L -
TIBIR SN A & OILFEEE S
Z 1=\ 5, DTP/NCIL %, €D X5
7Rk & SCO DR O HEfih % ffe i
Do

18) [SCO] scientists and their
collaborators may screen additional
samples of the same materials for
other biological activities and develop

them for such purposes independently
of this MOU.

1 8) SCO DHf7Es# & % Dy 117 1%
fth D EWIEMED 72 D1 R U EHZ B
THEMYy TN ERT ) —=
LT, ZDOMOU DLMIZH3Ddo 577,
DO HBOT=DICFN S ZB%T 5
ZLEINTEDL,

19) With the exception of Articles 1-4
and 6, all other Articles shall survive the
expiration of this Agreement or its
termination by the [Source Country] or
[SCO]. Subsequent compounds and/or
extracts may be submitted under the
appropriate DTP/NCI mechanism and

agreement.

19)FE1INOLFEAREE 6 LR
T, MOFTXTOLREITZ ORI DT
TLE#%TYH, Fi2, #28E SCO
LD 20O T LIZETH, A
T 5, @Y7 DTP/NCI A =X
LEWHEILIES T, EDHRDOILEY).
Z LT ERIT AR SR
LV,
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This MOU shall be valid as of the
date of the final authorized signature
below for an initial period of five (5)
years, after which, it can be renewed
by mutual agreement. It may be
amended at any time subject to the
written agreement of both parties.
Copies of such amendments will be
kept on file at both of the addresses
indicated below. [SCO] and DTP/NCI
are confident that this MOU will lay
the basis for a mutually successful
cooperation in discovering and
developing new therapies in the
treatment of cancer.

LLUF OB 78 284 O BT T,
ZOMOU L5 EMOM. B2 5,
Lk, HHEOREIZL VIR T
%o REREIL, WFOEELEEZ L
STWVWDOTHEETES, FDXH
RIEEXEOaE—|L, LT TREN
727 RV RIZH DT ORI RE

Ehb, SCO & DTP/INCIIE, Zo
MOU 23R THr LWEEZFE L L
T, BRI D Z L ~DHED B2
NOREEEFL LHEFE LTV D,

For the [SCOI:

Name

Date

mailing and contact address:

For the National Cancer
Institute:

Andrew C. von Eschenbach, M.D.

Director, National Cancer Institute

Date
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mailing and contact address:

Technology Transfer Branch

National Cancer Institute at
Frederick
NCI-Frederick

Fairview Center, Suite 500

1003 - W. 7th Street

Frederick, MD 21701-8512

Telephone: 301-846-5465

Facsimile: 301-846-6820
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KEREAIT LT RIS JEE S

JIA
aaE

PANE==N

KEREAEFTEICE JRIESEE (LOC)

HI

KREEEFEMECERRESERY
LETTER OF COLLECTION AGREEMENT

(LOC)

Agreement Between

[Source Country Organization,
SCO]

and
the Developmental Therapeutics

Program Division of Cancer

Treatment and Diagnosis

National Cancer Institute

[FR UL ERERE] & K E E S A AT
FERFSE AT TG R 2 W i P BR S8 1R
07T hEDBIRERINESEE

The Developmental Therapeutics
Program (DTP), Division of Cancer
Treatment and Diagnosis (DCTD),
National Cancer Institute (NCI) is
currently investigating plants,
micro-organisms, and marine
macro-organisms as potential sources of

novel anticancer drugs.

K [ SEA A SRR O [ NE 23 AATFSE
AT (NCI) 23 A2 Wria iR TG 7 BA 78
7'v 277 s (DTP-DCTD) 1%, #r#l
PUNAEREOMEE LT 1Y),
WA, WA Z2 AT IE L T
WD,

The DTP is the drug discovery program
of the NCI which is an Institute of the

DTP i3, KEBUF O rbts ks
(DHHS) ®—#fT&® % [E ik

National Institutes of Health (NIH), an | #F%EFT (NIH) . TFalAFFERERE T
arm of the Department of Health and & B [ENLH AR I 3BT L&
Human Services (DHHS) of the United | &R0 77 A TH 5,

States Government.

While investigating the potential of = SE PR SR B\ B SR EEM DRE ) %

natural products in drug discovery and
development, NCI wishes to promote
the conservation and sustainable utility

of biological diversity, and recognizes

WRTHICHI=Y, BREtE]OEEE
W CIUE ST AW BT LTz 1=
oAb OBIZIE, [FREEE] O
FHAECERRE ~DORIBE O LEMEN H
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the need to compensate [Source
Country, SC] organizations and peoples
in the event of commercialization of a
drug developed from an organism
collected within their country’s borders.

HZEEBELTND,

As part of the drug discovery program,
DTP has contracts with various
organizations for the collection of
plants, micro-organisms and marine

macro-organisms worldwide.

BISRER 70 7T LD—B L LT,
DTP (IR DWW, Y. MR
AW DINED =12, Bz 74k L
TR FRfE LT D,

DTP has an interest in investigating
plants, micro-organisms and marine
macro-organisms from [Source
Countryl, and wishes to collaborate
with the [Source Country Government
(SCG) or Source Country
Organization(s) (SCO)] as appropriate
in this investigation.

DTP (Z[#efEH] ofEy, e,
PEM A 2 RBRT D 2 LBk % FF
S THY ., REEBAT]SH D[R
fEE O] & MBS CCHRET
HEETDHZEELALTVD,

The collection of plants,
micro-organisms and marine
macro-organisms will be within the
framework of the collection contract
between the NCI and the NCI
Contractor [Contractor] which will

collaborate with the appropriate agency
in the [SCG or SCO.

W), PRAY) . R A O IR,
FEELEBUT & 5 O IERERE] o 5] 7¢
WJE & W IBIFRIZH D NCI OFF&

A & NCI O] DU ZRHK) D Fk A

DHFTITLID,

The NCI will make sincere efforts to
transfer knowledge, expertise, and
technology related to drug discovery
and development to the [appropriate
Source Country Organization (SCO)] in
[Source Country] as the agent
appointed by the [SCG or SCOI, subject
to the provision of mutually acceptable
guarantees for the protection of
intellectual property associated with

NCI /%, A% R, & BRI 12 B
DHER, S UT . RO E [
HEEEF & 2 VIR O 5

REA L LT, BRitE]oFREE O
W E) 22 FE BN R R T 5 T2 DI, BE
Lo TENT 5, 22, KM
L 7= Bt B U 7= Sn O PE D1
IZONWT D, HAICHERTE HIRGE
MBS Z L35, [FRfk
FEHURF & 2 VIR, ARk, B
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any patented technology. The [SCG or
SCO], in turn, desires to collaborate
closely with the DTP/NCI in pursuit of
the investigation of its plants,
micro-organisms and marine
macro-organisms, subject to the
conditions and stipulations of this

agreement.

E O, WEY. WEREw R L
DIFFEZ BRI DERC, AR DS
& SRIEIC L72A > T, DTP/NCI
EFICIRNIIE AT O 2 L M T
2o

A. The role of DTP, DCTD, NCI in the
collaboration will include the following:

1) DTP/NCI will screen the extracts of
all plants, micro-organisms and marine
macro-organisms provided from [Source
Country] for anticancer activity, and
will provide the test results to [SCO] on
an annual basis. Such results will be
channeled via Contractor.

A, RIELFRBFZEICR T S DTP,
DCTP, NCI O#&&EIE, LT 2 &t

D BREEI SRS~ To
W), A, WA O
[ZOWNWT, FINAEREAZ Y —=
7L, B & (R E R R~
I —BERMET 5, 26 ORI,
HRAANEZBELTCESND,

2) The parties will keep the test results
and subsequently-developed data
confidential until approved for
publication by the parties. Before either
party submits a paper or abstract
containing test results for publication,
the other party shall have 60 days to
review and, as necessary file a sole or
joint patent application in accordance
with Article 6.

2) WY EH L RS R L OE 2
BN DT —F &, BEHIZ
KRB AR I D £ THEICL
TEMhediEe by, —HYHE
FARERAE Ra B i s Uik a
RO T OIZHERGT D AN, fhodY
HH1T 60 H ORI, K OWEIZ
& UCH 6 SRICHEVEI G B\ N d 3k
A CORFFHEZ P L TH I &N
TZ 5,

3) Any extracts exhibiting significant
activity will be further studied by
bioassay-guided fractionation in order
to isolate the pure compounds(s)
responsible for the observed activity.
Since the relevant bioassays are only
available at DTP/NCI, such

fractionation will be carried out in

3) AERIEEE /R THED TS
b, BIERISNEEEORKE 225
M b S a BB 72012, &6
RHBNAFT veA (EWMRE) IZ
LD MELTS, BT 551 47
¥ A 1Z DTP/NCI 23\ T DI H]
REZR 7=, Z 5 D43 5iE DTP/NCI
DM FRE T D, [FEfLERER]
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DTP/NCI laboratories. A suitably
qualified scientist designated by [SCO]
may participate in this process subject
to the terms stated in Article 4. In
addition, in the course of the contract
period, DTP/NCI will assist the [SCO,
thereby assisting the [Source Countryl,
to develop the capacity to undertake
drug discovery and development,
including capabilities for the screening
and isolation of active compounds from
plants, micro-organisms and marine

organisms.

DIRE LT, @MUeEREHT 58
TR, FAROFMEIHE ST, K
TR RN THIENTE D,
S 5z, BRHIET, DTP/NCI i,
W, R4, WIS Dy BTG
e A7 ) —=2 7 K OHEES
LRe) s, HAIOFE RS &
ITHORESIOBRFIZEE L, [FRALE R
BAl% ., Lo CHEftE]Z 38T 5,

4) Subject to the provision that suitable
laboratory space and other necessary
resources are available, DTP/NCI
agrees to invite a senior technician or
scientist designated by [SCO] to work in
the laboratories of DTP/NCI or, if the
parties agree, in laboratories using
technology which would be useful in
furthering work under this agreement.
The duration of such visits would not
exceed one year except by prior
agreement between [SCO] and
DTP/NCI. The designated visiting
scientist(s) will be subject to provisions
usually governing Guest Researchers at
NIH. Salary and other conditions of
exchange will be negotiated in good
faith. Costs and other conditions of
visits will also be negotiated in good
faith prior to the arrival of the visiting

scientist(s).

4) Y22 TEE O ET M OO &
HREFRNAFRARETHD L) 5
H|ZHEVy, DTP/NCI i, [Hfit =
B FEET 5 ERROFiEH 50
3R 2 DTPINCI N O#fFZe =

T, HOVEL LIS HEELNEE
T 5D THIVUX, RERINTHESE
W HE Uit b D DITHSE A 2 R
AL TWAIIEETEI 720, 3
THIEIWHEET D, 106 OMIEY
X, BEftERRS] & DTP/NCI O
THAOEELR DL LEERE, 1
EEBZ RN DET S, FEESN
REREE (5) X, NIH o, £
ICBRBAFEE D= OHANIHE S,
i 5 M OO R SAFITHE A2 H -
TRWT 5, BHAROHERECIR D1
DEIEIZDONT S, HEFESE ()
DEZERNCGHREEZ S > TRET 5,

5) In the event of the isolation of a

promising agent from a plant,

5) [RALE] TEREL L 724, T4,
MEM AN D O AL WE Z HREL
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micro-organism or marine
macro-organism collected in [Source
Countryl, further development of the
agent will be undertaken by DTP/NCI
in collaboration with [SCO]. Once an
active agent is approved by the
DTP/NCI for preclinical development,
[SCO] and the DTP/NCI will discuss
participation by SCO scientists in the
development of the specific agent. The
DTP/NCI will make a sincere effort to
transfer any knowledge, expertise, and
technology developed during such
collaboration in the discovery and
development process to [SCOI, subject
to the provision of mutually acceptable
guarantees for the protection of
intellectual property associated with
any patented technology.

=B 12, DTP/NCI | [t [E k]
EILET, ZOWED S 572 HF%
AT 9. TEVEWE DSRIEGRBRSE D 7=
DIZ DTP/NCI TR I N7 54
[F2 L ERERE] K% O DTP/NCI 1%, #5 &
OWE DOBHZEIZ BT 5 [FR AL E R ]
DOFFEDBIMHONTELE 9,
DTP/NCI 1%, F& 5 & B DRIz
BT I FINFZE DI BASE S 7z sn
. S UNT L Hiflia . [TREERE
BANTARET B - Iz s &
L. TRTORTL S iz 5T B
A5 P EEORED =D D, FH
HAZSZ T ANVATREZR K RIZ DWW T D
HEITHE D,

6) DTP/NCI/NIH will, as appropriate,
seek patent protection on all inventions
developed under this agreement by
DTP/NCI employees alone or by
DTP/NCI and [SCG or SCO] employees
jointly, and will seek appropriate
protection abroad, including in [Source
Countryl, if appropriate. All resulting
patent applications and patents shall be
assigned to the U.S. Department of
Health and Human Services and
managed by NIH. Under current NIH
policy, all inventors of such assigned
patents may receive royalties in
accordance with said NIH policy for any
royalty-bearing license(s) for these
patent(s).

6) DTP/NCI/NIH (X, DTP/NCI ®
BB DOHMN, 5L DTP/NCI &
[FRALE BT & D VW TR R E R o
Wk BN IEE T, AEKIO T THIEE L
=& B BT OWT O EE
B L MBS U CIREE RO D,
Z LT, AIEEThiuX. FRtE]L
GO OB e RE LR D

Lo RERL L TAELETRTORRF
HHRE M ORI, RER R AEA 1S
B L, NIHICL->TEHIN 5,
BED NIH O ¢t Tlid, #EE
SNTFFFORPAE 1T T XT, = A
YT 4 DRAET DEFFFZONT

X, %% NIH FEHcie-TrA ¥
VT 4 TS D TE D,
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7) All licenses granted on any patents
resulting from this collaboration shall
contain a clause referring to this
agreement and shall indicate that the
licensee has been apprised of this

agreement.

7 ZOFRMFIEIZ L o THE U724
TNoBonleT A AET R
T, AEICHOWTEKR L-FEY
G lllL, TA4 Y —TARE
FUZDOWNWTHEID SNTWNWD Z & &l
YD,

8) Should an agent derived from an
organism collected under the terms of
this agreement eventually be licensed
to a pharmaceutical company for
production and marketing, DTP/NCI
will request that NIH/OTT require the
successful licensee to negotiate and
enter into agreement(s) with the
appropriate [SCG] agency(es) or [SCO]
within twelve (12) months from the
execution of said license. This
agreement(s) will address the concern
on the part of the [SCG or SCO] that
pertinent agencies, institutions and/or
persons receive royalties and other

forms of compensation, as appropriate.

8) AFHIDLLIED F TR ENT-
ﬁﬁﬁ%ibt@gwﬂ sl ResditE’
mﬁ@t %% T4k UA
iz iIHHMHm
NHMHT#%%%W@K74?V
IR LT, BRI A B RADE
fED S (12) » AN, [#RftE
B O3 BN 723 R 8 2 WO X Bt E
Bl L e L AR T o 2 &
ZRODHE D, BRI D, ZORK
%, BRALEEBS & 5 W IT Rk E
Bl B3 25, #EA K Y
S HHNFIANE D, BLBEITEETH
A YIVT 4 DI OTE TORE
s A D RIS VTG R

9) The terms of Article 8 shall apply
equally to inventions directed to a
direct isolate from a natural product
material, a product structurally based
upon an isolate from the natural
product material, a synthetic material
for which the natural product material
provided a key development lead, or a
method of synthesis or use of any
aforementioned isolate, product or
material; though the percentage of
royalties negotiated as payment might
vary depending upon the relationship of
the marketed drug to the originally

9) % 8 SLDSMIE, RERERM D
DO EBREEY) . RINERDN D DH
BE) DOREYERZ S B, KkE
R NBRFE DL 72 DGR E., B
DT B O BEEY) . RS D
IIWE DGR TIESCFIH 234 L L
7ERBICR LT, [RERICEH S
Bo T212L. XN E L TREEN
7-aAY/LTr o OEEIE., BEinfb X
AT A & ook o BLBEWE & DB
Zk o TS, EHOPEL LD
B~ D &) 72 BAFEIZ I, 10~15
W) BEHOBRBERLETHD Z
EDFRER STV D
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1solated product. It is understood that
the eventual development of a drug to
the stage of marketing is a long term
process which may require 10- 15 years.

10) In obtaining licensees, the
DTP/NCI/NIH will require the license
applicant to seek as its first source of
supply the natural products from
[Source Countryl. If no appropriate
licensee 1s found that will use natural
products available from [Source
Country], or if the [SCG] or [SCO] as
appropriate, or its suppliers cannot
provide adequate amounts of raw
materials at a mutually agreeable fair
price, the licensee will be required to
pay to the [SCG] or [SCO] as
appropriate, compensation (to be
negotiated) to be used for expenses
associated with cultivation of medicinal
organisms that are endangered or for
other appropriate conservation
measures. These terms will also apply
in the event that the licensee begins to
market a synthetic material for which a
material from [Source Country]

provided a key development lead.

10) A oo —2E5BI21E.
DTP/NCI/NIH | H 54 12% LT,
[FEALE] D & O KIRA ) % — IR
PRI E L TR D Z &
%o BRMLE] S AT rIHEZR RIRAE
RIS 5727 M v —
MADOLBRNEE | &5 WXt
EBUMF], FREEEREE]. £72i3z0
RN, HAICEE TEHAER
ks T+ e B O FEAME 2 G T &
RWEE. TA U —IiT, MO
fatIZ o 2 ALY DR D20
Bt B DV O 2 R4 T B
DI=DIZHWDHiE (RO Lid
D) %, HEITG U TR EET]
o D WX R EKBEINC A D 2 &
NRDHND, ZHDOERM,
T4 o—nERMEE]EROWE
B FEOHL 725 X O I G
BHATIR LI TR b S h
Do

11) Article 10 shall not apply to
organisms which are freely available
from different countries (i.e., common
weeds, agricultural crops, ornamental
plants, fouling organisms) unless
information indicating a particular use
of the organism (e.g., medicinal,
pesticidal) was provided by local
residents to guide the collection of such

11) hoE~ THHBIZHHTE 54
W (bbb, —ixieiEEe, BAE
W, SEERY. 1GHEAY) Tk LT
%, BRELE]E k0 4 5%AEY OB
ZRE LMoo ERAS, Tnb ot
MOKFEORIFE (B EEH., &
BH) 2R L0 efEmAaR4t L
WERY | &5 W IXBREBIF &S 5 0
I3 ERERE] K OV DTP/NCI O i )5
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an organism from [Source Countryl, or
unless other justification acceptable to
both the [SCG or SCO] and the
DTP/NCI is provided. In the case where
an organism is freely available from
different countries, but a phenotype
producing an active agent is found only
in [Source Countryl, Article 10 shall

apply.

D3 AT AFURTRE 72t O BRI 23 72 U VR
D, 10 FZOBETEH S e,
DAL OE A~ THBIZHAT
XN, IEEWE & EA T HRBV
Db OEFEME]I DO AIAFET D
A BLOKITHEH SN D,

12) DTP/NCI will test any pure
compounds independently submitted by
the [SCG or SCO] scientists for
antitumor activity, provided such
compounds have not been tested
previously in the DTP/NCI screens. If
significant antitumor activity is
detected, further development of the
compound may, as appropriate, be
undertaken by DTP/NCI in consultation
with the [SCG or SCO]. Should an
NCI/NIH patent on an agent derived
from the submitted compound(s)
eventually be licensed to a
pharmaceutical company for production
and marketing, DTP/NCI will request
that NIH/OTT require the successful
licensee to negotiate and enter into
agreement(s) with the appropriate
[SCG agency(ies) or SCO] within twelve
(12) months from the execution of said
license. This agreement will address
the concern on the part of the [SCG or
SCO] that pertinent agencies,
nstitutions and/or persons receive
royalties and other forms of

compensation, as appropriate.

12) DTP/NCI 1%, [FREEBUTH %
WIS ERE R OB E B B
MICIEH SN2 5 Db &
WIZHOWNWT, ZRbEEIC
DTP/INCLIC LA AV Y —= 0%
AT T WA, LS EA
IZOWTORBREITH, HRELPUE
SAER A Sz & i, [#24t
[E U & 2 WX HEERERE] & Wik
» k. MBS U T DTP/NCI 2 X
> THFZALEMDE IR LR ™M T
nb, bW EkomE
@ NCI/NIH OFFFFAs, Fefsriz il
s TS R D 72 90 |- BSR4 1
T4 AEINTGEITIE,
DTP/NCI iZ. NIH/OTT 7355 % UL
DI2TF7 A —IZ% LT, YiLT
A ADEKNS (12) » ALK
iz, [RMEEBUF]OmEYI 25 RS 5
W FR L ERERE] & R L, B E
firEd oz L aRkwb Ly, Bk
5o ZORKNL, BREEEBUTH D0
XFRALERSBI I oM T, BT
Fi. FEBIR O & D WIE A& DY, 4
FZIR U TaA YL T 4 50T
DI TOMEEZIT 5 X 5 *IGT
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13) DTP/NCI may send selected
samples to other organizations for
investigation of their anti-cancer,
anti-HIV or other therapeutic potential.
Such samples will be restricted to those
collected by NCI contractors unless
specifically authorized by the [SCG or
SCO]. Any organization receiving
samples must agree to compensate the
[SCG or SCO] and individuals, as
appropriate, in the same fashion as
described in Articles 8-10 above,
notwithstanding anything to the
contrary in Article 11.

13) DTP/NCI i%, HufE, Ht HIV,

& D WA OTERE FTREMEIZ DWW T D
WEDTZDIZ, BIKINTZY T
MO EL Z LN TES, =
oDV T TIREEE S 5

WAL ERE RN R ICFF AT S s
e %RE . NCIHFA AN L - TH#
REncbDIZRonsd, 7w
Zrz 8 LIBT3 v d | [FRHEE
BUR & 2 O T FRAEE R RE] X OME A
2K L. & 11 RDBIEDEDITH
Mo 5T, EFLE 8~10 LTk~ 7=
D L RO FIETHEEZTHZ LI
[FET %,

B. The role of the Source Country
Government (‘SCG’) or Source Country
Organization(s) ((SCO’) in the
collaboration will include the following:

1) The appropriate agency in [SCG or
SCO] will collaborate with Contractor
in the collection of plants,
microorganisms and marine
macro-organisms, and will work with
Contractor to arrange the necessary
permits to ensure the timely collection
and export of materials to DTP/NCI.

B. AR 351 2 2B ET
(SCG) & %\ \HHRALEHEE (SCO)
DB, UTFEET

1) fEY, PRAY) . HELEAE Y DOEREL
2BV TC, RBEEBUS & D ix i
[EHE] DO E R FEAN &
SIL, dERANE LI, FFEEZET
&R OERE K% O DTP/NCI ~D i
EEFEITT DO N &2 F
fld 5,

2) Should the appropriate agency in
[SCG or SCO] have any knowledge of
the medicinal use of any plants,
microorganisms and marine
macro-organisms by the local
population or traditional healers, this
information will be used to guide the
collection of plants, micro-organisms or

marine macro-organisms on a priority

2) [$EHEEEF B D\ 33k E R ]
DG ERA, WY, WEY,
PERAE) O 5 R IZ DWW Tl 5
DO ER L TCWDHEE. TDFE
WITHEY) . TEY) . R O
BHEE D=2, AIHE T HAVIEL
WIZFI AT 5, @8t a2 ES
L EAREICT HDOICEMATRE T H
L, s e —7 —O 0Ty
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basis where possible. Details of the
methods of administration (e.g., hot
infusion, etc.) used by the traditional
healers will be provided where
applicable to enable suitable extracts to
be made. All such information will be
kept confidential by DTP/NCI until
both parties agree to publication. The
permission of the traditional healer or
community will be sought before
publication of their information, and
proper acknowledgment will be made of

their contribution.

L5 51EOFEM (1 @ hot infusion
EHRRE 2 oW Th it s b,
ZNHDOFRITT T, Y FEFEHN
HIRICAE T 5% T, DTP/NCI (2

Lo TRENMEIND, Bt
— T =2 I =7 DIFEBRIZON
THRT DERCIE, FRICHE S OFF
Al AR, 5 OEBRIZ DWW T Y]
CHFEE IR Db D LT D,

4) In the event of large amounts of raw
material being required for production,
the appropriate agency of the [SCG or
SCO] and Contractor will investigate
the mass propagation of the material in
[Source Countryl. Consideration should
also be given to sustainable harvest of
the material while conserving the
biological diversity of the region, and
involvement of the local population in
the planning and implementation
stages.

4) ®i LD *k%@ﬁﬁﬂﬁ

VB L o - 5E1E, [BRAEEBUS
%éwiﬁ1l%%®@ﬂﬁ%%

FOGEANIT, Stk o [FEE]
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9o JFELDFHEEHI 2 HE D — 5 T,
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BIlZOWTHBE L 2T niE e b
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5) [SCG or SCG] and SCO scientists
and their collaborators may screen
additional samples of the same raw
materials for other biological activities
and develop them for such purposes
independently of this agreement.

5) [FRALEBEUF] & ONFE AL E R o
Bl K OSERIFZEE 1L, [R— DR
ﬂ%gm$@@m@%x%\$%%
MBI LT, o EMiEIED A 7
== 7 RFD = OBZEIZHIH
THZLNTE S,

This agreement shall be valid as of the
date of the final authorized signature
below for an initial period of five (5)
years, after which it can be renewed by
mutual agreement. It may be amended

ARTRINZ, LA T RAS A R IEA D E
AT SIZHIZIER L. IO
[Rix (5) R, TORITMEAEDOE

SICXVEHSND, MYFEEDOFE
ﬁﬁ7f0) BlIZXD, WOTHEER
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at any time subject to the written
agreement of both parties. Copies of
such amendments will be kept on file at
both of the addresses indicated below.

ARETHD, ZNHEEFHEHD ALY
—liE. LRI SN OO
TTHRET D,

For the National Cancer Institute:

Name (typed):

Director, National Cancer Institute
Date

mailing and contact address:
Technology Transfer Branch National
Cancer Institute at Frederick, Fairview
Center, Suite 502 1003 - W. 7th Street
Frederick, Maryland 21701-8512 U.S.A.
Telephone: 301-846-5465

Facsimile: 301-846-6820

K4 (ZAT7FT5H52&):

E ST FERT T &

H I

AT« ESCEEAT SRR AN R ER R Y
Frederick, Fairview Center, Suite
502 1003 - W. 7th Street
Frederick, Maryland 21701-8512
U.S.A.

BaEE T © 301-846-5465

FAX &5 : 301-846-6820

For [SCI] or [SCO]:

Title:

Date

mailing and contact address:

FRALEBUF] & 2 W I [FR ik =i ]
AL

H Bf
AT -
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MEMORANDUM OF UNDERSTANDING BETWEEN THE
GOVERNMENT OF SAMOA AND THE REGENTS OF THE
UNIVERSITY OF CALIFORNIA, BERKELEY FOR DISPOSITION
OF FUTURE REVENUE FROM LICENSING OF PROSTRATIN
GENE SEQUENCES, AN ANTI-VIRAL MOLECULE

(13 August 2004)

I. Preamble

This Memorandum of Understanding,
effective as of the date of final
signature, is undertaken by the
government of Samoa (“Samoa”), a
sovereign nation, and The Regents of
the University of California, Berkeley
acting through its Office of
Technology Licensing at the
University of California, Berkeley at
2150 Shattuck Ave., Suite 510,
Berkeley, CA 94720-1620 (“UC
Berkeley”).

Samoa is an island nation whose
people for thousands of years have
faithfully accumulated and
transmitted from generation to
generation knowledge about the
healing properties of their island
plants. With permission of the
Samoan government, the Chiefs and
Orators of Falealupo village (such

permission later formalized as the

I. AIX
AREEL, EBELBICE L, THE

EHThHHVET OB (LLF, T4
T ETD) &L WV THIL=T KR
FoN—7 L—RROBEHE (LLF, TuC/—
7 L—] &9 5)D ., 2150 Shattuck
Ave., Suite 510, Berkeley, CA
94720-16201Z & 5 [FIIK D HE B s
BTz LTI Rb &z,

PETIXEBETHY . A2 ITEOHEY)
DIFHAHEIC OV T O E . FT4EIC
Dleo TRABEICEREL, BT
77o 19845, R—JL « T« avJ
AFEEIIYETBUN, 7 7 VT VAR
DEKOEHRZE ([ B —F —0DEpenesa
Mauigoal fx TPela LiloKDFFA] 215
T (77 LT ARIZEDFFANFZIT,
77 LTVIREK E L TERILE
7o) T OEKMEY O & Bk
L. VE7DO~~7 DA (Homalanthus
nutans) NOHBfSIN -T2 X N T T
AN 4 VAR B D T & %
RUTe, BEROHMER ~~ T
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Falealupo Covenant), and healers
Epenesa Mauigoa and Pela Lilo, in
1984 Paul Alan Cox, Ph.D. began
research on Samoan medicinal plants,
which culminated in the discovery of
the anti-viral properties of prostratin,
isolated from the Samoan mamala
tree, Homalanthus nutans. Both the
indigenous intellectual property and
the genetic material of the mamala
tree are part of the national
sovereignity of Samoa, as recognized
by Samoan custom, Samoan law, and

the Convention on Biodiversity.

UC Berkeley is one of the world’s
leading universities. For more than a
century it has invested millions of
dollars in laboratories, laboratory
equipment, faculty recruitment, and
the training of faculty and students,
including that of Paul Alan Cox,
Ph.D. who was a Miller Research
Fellow at the Miller Institute for
Basic Research in Science from 1981 -
1983. Part of the training Dr. Cox
received at UC Berkeley helped
prepare him to do ethnobotanical
research and to identify the Samoan
mamala tree, Homalanthus nutans,

as of significant biological interest.

This agreement sets forth an
understanding between Samoa and
UC Berkeley regarding the future

distribution of revenue from UC

DAROBEHE L, NVTHHLVET D
BHEOEE, EMSRESRNIC L - T
kS ' T O FHERIKER] D —
HThH D,

UC—7 L— TR THEHLKRFD
— DO Th b, —HL EiZh=b | of
B DOk, HEOTHM. £
1981 ~19834-D[H] 2 7 — FLfERL 2 HF
TR OB —F « 7z a—Th o7
=TTy ay I AR
BEROWMHEIZTEE T Fra T
T&, a7 A EENICN—7 L—
TEATTWHE D—E D3, 473 B
FOMIE ATV, EHERAY TR
LT, YETDOY< T DR
(Homalanthus nutans) Z¥FET 5 U
i 21 L7z,

AEHNT, UCR—T L—D P = A +D -
X — RV T HEONEET, T
JRPED~~ T DARDBRYE % FIH
L CTITONTMEN AT H D58
MEEMED, UCR—T L—D T A A
IAZDONWT, BT LUCNR—7 L —
TORERDOEFIZ DWW THHEE LT
o ¥—AV U THRIZ, VET LD
LFERFFEIZ I T, RGN FEBL AT RE
RPTY 4 IV ATERE L LT,
Homalanthus nutansk OMBLOFEY) D&
b, 7u A N7 F oo IEE
EAL T AHRILR— L 2T )L
(M OZEDIRAEY) OEFEIZRE DD E
BT aRE LHBEST 5 2 L 24 L
TW5, ZoOKFEIFRIE, fEnfbEh
7R ANTFUETA AL
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Berkeley’s licensing of intellectual
property rights that may arise from
research performed at UC Berkeley in
the laboratory of Professor Jay D.
Keasling, using Samoa’s indigenous
genetic material of the mamala tree.
Professor Keasling proposes to
identify and isolate the genes
responsible in Homalanthus nutans
and other plants to produce prostratin
and other related non-tumor
promoting phorbol esters (and their
derivatives) as anti-viral remedies in
a commercially viable manner, in
collaboration with Samoa. This
collaboration may result in new
intellectual property rights that may
be licensed to commercialize

Prostratin.

D 2 HIRO BEME 22 AL T 3 RTREME DS
b,

I1. Contributions of the Samoan
People to World Health

Although prostratin had previously
been isolated from plants in New
Zealand and Australia, and although
species of the genus Homalanthus
occur throughout the South Pacific, it
was Dr. Cox’s ethnobotanical study of
traditional Samoan medicine which
first caused the compound to be
screened by the US National Cancer
Institute for potential antiviral
properties. Contributions of the
Samoan people and their traditional
medicinal practices relating to the
discovery of the potential use of

II. AR T L. €T
DA% DEHER

TR ARNTFATBEEII= 2 —T—
FZUREA—ARNTZ YT THMNE
HEtSNT=Z ENHY ., Homalanthus
JB OFE T A ERIRITAFET D03,
BAER 72 1 )V AEREIC DWW THE
M & K EE S AAFZERT TR T
BEIETLOX, a3y 7 AL D
T T OAGHEIE FIT DT O R EAE
WP L B, FET DAL, E
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N Z F o OEFTER 72 AED3E R
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B2 HT 4 L AFKDERIZB W TE
HThol il InNs & Th %,
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prostratin against viral illness should
be recognized as important in the
search for effective anti-viral drugs.
The generosity of Samoan villages,
chiefs, families, and healers in
allowing plants used by healers to be
collected should be reciprocated in the
event that prostratin is marketed as
an anti-viral remedy. Such
reciprocation could be helpful in
preserving existing rainforest land,
furthering the mission of the Parks
and Conservation Authority, and
maintaining the healing traditions
and health of the Samoan people.

PET OFPER., FiE, £ — T —7,
t — 7 — O W AEY) OB % 7 AT
LT NEmRSIIRL, 7r A T
FUBHLY 4 VA REEE LTk
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MRE DI v a v REL, bET
DN % DEERE & R OARHE & MR
BHDIENDOTHA D,

III. Uncertainties of Drug
Development

UC Berkeley and its collaborating
researchers and scientists cannot yet
ascertain if prostratin will be useful
in treating viral illness, nor can UC
Berkeley assert that prostratin will be
a viable commercial drug licensed the
US Food and Drug Administration.
Many steps remain in the testing and
development process, steps that are
out of the control, supervision, or
influence of UC Berkeley. However,
both UC Berkeley and Samoa deem it
wise at this point to investigate
genetic technology as a potential path
to producing a stable supply of
prostratin, should it be approved as
an anti-viral remedy at some future
date.

ITI. 3EAIBAFE DO ARHEEM
UCN—7 L— L ILFEIFEE B I1X, 7'
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IV. Research Collaboration

Samoa and UC Berkeley agree to
facilitate a research program to
produce a stable supply of prostratin,
with any income of these efforts to be
allocated as shown in section V below.
In this research, Samoa will:

a. allow UC Berkeley researchers and
their bona fide colleagues access to
Samoa for research purposes with a

minimum of delay or hindrance;

b. allow import of all necessary
research equipment, materials, and
vehicles used by UC Berkeley and its
researchers, without payment of tax
or duty, as long as such research
equipment, materials, and vehicles
are clearly identified and declared to
the Samoan government, and are
exported from the country after their

use,

c. allow export from the country of
living material and genetic collections
of Homalanthus nutans and related
plants without hindrance or delay, on
the condition that UC Berkeley
destroy or return to Samoa all seeds,
propagules, cell cultures, or other
propagative materials at the
conclusion of this research, unless
otherwise expressly permitted by the

Samoan government.
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In this research, UC Berkeley will

a. acknowledge the intellectual
contribution of Samoa to this research
in all press releases, press
conferences, publications and oral

presentations;

b. obtain prior informed consent of
villages or other landowners prior to
collection of any living material or
genetic material of Homalanthus

nutans from their lands;

c. name, wherever possible, any new
gene, gene sequence, or gene product
discovered during the research in
such a way that the connection of the
gene, gene sequence, or gene product
to Samoa and Samoa’s national
sovereignty will be clear to other

researchers;

d. endeavor to protect by patent,
copyright, or other legal mechanism
all discoveries and products, arising
directly from this research under the
direction of Professor Jay D. Keasling
at UC Berkeley or at Samoa that may
have commercial value, with the
understanding that UC Berkeley is
not obligated to file patent
applications unless it has a
foreseeable mechanism for recovering

the costs through licensing;

IZDOWT, T _XCOFS LAY Y —A
AR, W, KOVHEEREICE
W TR Z IR D
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TOEMSD D WITFEERE AR L,
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e. exert reasonable efforts in licensing
such patents or copyrights for public
benefit, keeping in mind UC
Berkeley’s and Samoa’s mutual goals
of providing low cost therapies for
free, at cost, or with minimal profit in
the developing world;

f. provide an annual report to the
Samoan Prime Minister or his
assignee of the scientific progress
during the period that the research is
being conducted including copies of all
relevant scientific publications, a
statement of patent, copyright, and

licensing activity;

g. share revenue with Samoa in
accordance with Article V.

TARTOREET LR F MR, Frarse
Ve, fthod T A & v ATEENCHOWNT
DIEO =250, Bt
IZOWTHERREELRHET 5,

g. HVRITHEW, FET LA ZBLSY
ERAE

V. Terms of Recognition of the
Contribution of the Samoan
Land and People to the
Development of a Gene Product
for Prostratin

In consideration for the assistance of
the Samoan people in bringing
prostratin to the attention of
researchers developing treatments for
viral diseases, and in consideration
for their preservation of genetic
resources of Homalanthus nutans and
related diseases, UC Berkeley agrees
to the following terms as reciprocation
for the public health benefits that the

V. 70X NSFUOBEFEYD
BRICBITA, VETOLHEDT
A% DEBR~DOBBRICBET 55HE
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Samoan people made possible. From
the proceeds of all of licenses,
benchmark payments, royalties,
technologies and any other income
that results from UC Berkeley’s
licensing of intellectual property
arising directly from this research
under the direction of Professor Jay
D. Keasling at UC Berkeley or at
Samoa (after first reimbursing to UC
Berkeley all reasonable and necessary
patent costs, legal fees, and other
necessary and reasonable costs
pursuant to obtaining, maintaining,
and protecting the intellectual
property, and provided that all UC
Berkeley inventors of a given patent
application agree in writing to the
following revenue distribution) UC
Berkeley will provide 50% of such net
revenue to Seacology, a non-profit
Foundation incorporated under the
laws of the United States, and with
offices in Berkeley, California, which
shall distribute their share of the
royalties as follows:

a.50% to the Samoan

government

b. 33% to Falealupo village, paid
in trust for the benefit of Falealupo
village and administered by
Seacology, a non-profit Foundation
incorporated under the laws of the
United States, and with offices in

X T OB T CEEA U
MPEZUCS—7 L—RTI At
J LRSS T-Z 0o H 5
LI X DS D, CHRERFF
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a. Y ETBAF~50%
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NTIEERIIHIT, Y 7+ =7
W= L—|ZFETZ O —an

U=l ko T TS,
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Berkeley, California;

c. 2% to Saipipi village, paid in
trust for the benefit of Saipipi village
and administered by Seacology, a
non-profit Foundation incorporated
under the laws of the United States,
and with offices in Berkeley,
California;

d. 2% to Tafua village; paid in trust
for the benefit of Tafua village and
administered by Seacology, a
non-profit Foundation incorporated
under the laws of the United States,
and with offices in Berkeley,
California;

e. 8% to other villages; that will
participate in this research by
allowing access to genetic material in
their forests, or who have begun
growing commercial crops of
Homalanthus nutans at the day of
FDA approval of prostratin or its
analogues as a drug, in a reasonable
and equitable manner solely to be
decided by Seacology, and paid in
trust for the benefit of these villages
and administered by Seacology, a
non-profit Foundation incorporated
under the laws of the United States,
and with offices in Berkeley,
California;

f. 2% to the lineal descendents of

T BT AT A= L—(H
/Oy N

e. TDMMDI~8%. TDOFDEHKT
BIEER~DT 72 A ZHALIZ, &
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Epenesa Mauigoa, late of Pesega
village, being the first healer to
identify for Dr. Paul Cox
Homalanthus nutans as having
potential activity against diseases of
viral origin, to be paid in trust to
Seacology for the health, education,
and well-being of said descendants
and administered by Seacology, a
non-profit Foundation incorporated
under the laws of the United States,
and with offices in Berkeley,
California;

g. 2% to the lineal descendents of
Pela Lilo, late of Falealupo village,
being the second healer to identify for
Dr. Paul Cox Homalanthus nutans as
having potential activity against
diseases of viral origin, to be paid in
trust to Seacology for the health,
education, and well-being of said
descendants and administered by
Seacology, a non-profit Foundation
incorporated under the laws of the
United States, and with offices in

Berkeley, California;

h. (1%?)0. 5% to Seacology, a
non-profit Foundation incorporated
under the laws of the United States,
and with offices in Berkeley,
California; for its good offices in
coordinating payments b through g.

FEIC Lo TS, ZKEDIED T
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VI. Commercialization of
Prostratin and Special

VI. 7u X b SF U ORERILE.
ZEREE~DERLREZE
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Considerations for Developing
Countries

Samoa and UC Berkeley intend to
license their respective intellectual
property rights so that prostratin Gf it
1s approved as an anti HIV-AIDS
therapy) is made available to
developing nations at minimal cost.
UC Berkeley shall use reasonable
efforts in negotiating with any third
party licensee to include terms for the
distribution of the drug in developing
nations at a minimal profit. In
addition Professor Jay D. Keasling
shall emphasize the generosity of the
Samoan people, the dignity of the
Samoa culture, and the contribution
made to public health by the
indigenous medicine practiced by
Samoan healers in all presentations
and publications in which the
collaborative work is described.
Professor Keasling will also work to
see that Samoa receives the
diplomatic credit it deserves in
furthering the distribution of
prostratin (if approved) to those
developing nations hit hard by
HIV/AIDS but who would be
burdened by payments substantially
driven by profit.
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V. Complete Agreement between
the Parties

Both the government of Samoa and

V. YEEBHTOELLREE

T EHFLUCR—7 L—TW T
H ARENYEEMOFEEL THRE
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UC Berkeley agree that this
Memorandum states the entire
understanding between the parties,
and that no other promises- written,
oral, or implied- shall govern the
terms of this agreement. No parol
evidence of any kind shall be used in
construing the meaning of the terms
of this agreement.

HIZDOWTIRRTND Z & %L
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VI. Dispute, Controversy,
Resolution

Both parties enter into this
agreement in the spirit of mutual
respect and gratitude. Should
disputes arise under this agreement,
either party may demand nonbinding
arbitration. Any arbitration shall
include one arbitrator chosen by
Samoa, one arbitrator chosen by UC
Berkeley, and one arbitrator chosen
jointly by the other two arbitrators.
Any arbitration shall take place at a
place acceptable to both parties.
Likewise, either party may demand
an audit of costs and revenues
covered in this agreement, no more
than once a year, by an auditor
acceptable to both parties. The
requesting party shall bear the cost of
the audit. The agreement shall be
construed according to the laws of the
state of California in the United
States.
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This agreement does not expressly or by implication affect the rights of

either party in any intellectual property except as expressly provided herein.

AT
HIHPE

N — —

N Eﬁmé’ﬂ 2 H RIS

WICHHRIICREIR STV AL E ZFRE, MY FEEZDO W2 D H
E&%iﬂ L/y‘oa(/ \

Signed and agreed to this 13th day of August, 2004.

20048 H13H. AELEAL LT,

For the Government of Samoa

VT B

Its Prime Minister, Tuilaepa Sailele
Malielegaoi
kA T
A B

PAL e~ YL

Date

H iy

For Seacology
D= = e

For the Regents of the
University of California,

Berkeley
AV THN=T RESA—T LV —K

Its Vice Chancellor for Research,
Beth Burnside Ph.D.
BRAERIR S, A - /S o R

Date

H iy

Read and understood by
Regents’ employee:

SRS EE LEM L

Its Chairman, Paul Alan Cox, Ph.D.
FEE., A= T 70« ay s A

Jay D. Keasling, Ph.D., Professor
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KEESLARADEIREERET 7 & 2 & RZEA TR

KREENAREMEIREET 7 & X & FIRRE 5K

GENERAL CONDITIONS

KREELAREMEREFERET 7 &

For R &R 2R EE 0 A
SCIENTIFIC RESEARCH AND
COLLECTING PERMIT
KERNBEE
ESRVA/NE ]
United States Department of the
Interior
National Park Service
1. Authority - The permittee is 1. ¥R — FFreffEa = &iE, &

granted privileges covered under this
permit subject to the supervision of the
superintendent or a designee, and shall
comply with all applicable laws and
regulations of the National Park
System area and other federal and state
A National Park Service (NPS)
representative may accompany the

laws.

permittee in the field to ensure

compliance with regulations.

PE IR E &2 1 1238 ORI
STFFARED N CHRiMEZR B2 B,

ENLAREEIZHOWNTOT X TOM
FHVEA M OMtL 8 S E M IE IS AE

7. ENIARERF (NPS) OfFEE L,
AP RIEDNRANCE>TnWDH Z &%
T L, BIGIZEITT 5 Z &
DTED,

2. Responsibility - The permittee is
responsible for ensuring that all persons
working on the project adhere to permit
conditions and applicable NPS

regulations.

2. BfE — #FRE2= 0 72#IE. 4
Z7nY =7 FATH S B2, FF
AT O S5 NPS o B A
BRIZTF D Z EZ2RAET D 2 &ICD
&, BETAD,

3. False information - The permittee
is prohibited from giving false
information that is used to issue this
permit. To do so will be considered a
breach of conditions and be grounds for

revocation of this permit and other

applicable penalties.

3. BMBOFE®R — FrriEazx07c
FIL, FFlREE S5 72012, BB
fHWMARt L e b 2y, 20X
O IATENISAER & A S, 7F
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DRI E 725,
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4. Assignment - This permit may not
be transferred or assigned. Additional
investigators and field assistants are to
be coordinated by the person(s) named
in the permit and should carry a copy of
the permit while they are working in
the park. The principal investigator
shall notify the park's Research and
Collecting Permit Office when there are
desired changes in the approved study
protocols or methods, changes in the
affiliation or status of the principal
investigator, or modification of the

name of any project member.

4. BB — FFrREORBER K OGENE
wEIET D, WFEEES T VA H
> N OBINTFFRIREIC KA O & 54
WAL TITW, AR TIEEEZT
HRENIFFAIGED o B — 24T L7211
NFZR B, EEOHTERIT, K
RSN EFREHELER L
TWGE, EEMEROFTESE
BBILEENHLST-E. HANTT
Nyl hAUNR—DRGPETE L
TS E i, WHoE - BREGT vl 55 P
(Research and Collecting Permit
Office) (Ti@H L 722 THUT2 720,

5. Revocation - This permit may be
terminated for breach of any condition.
The permittee may consult with the
appropriate NPS Regional Science
Advisor to clarify issues resulting in a
revoked permit and the potential for
reinstatement by the park

superintendent or a designee.

5. RO L — ZOFFGEEL, W
RHRMEOERICE > THIRDES
N5, FAEZITTEIL, FFAEE
B Lo REBOIES, &
R OE R TR E 2= T T2 FIT &
L FFAIREEIE O AIREMEIZ DWW T B
PICT DT, dEE) 7 NPS Hulsk}
7 RANA =R T H LN TE
Do

6. Collection of specimens
(including materials) - No
specimens (including materials) may be
collected unless authorized on the
Scientific Research and Collecting

permit,

The general conditions for specimen
collections are:

* (Collection of archeological materials
without a valid Federal Archeology

6. A (RMEEL) ORI - W
WIRHIEAR (FEMaEt) b, BF
WFFE M OBREGFATRIEIZ K - TR B
IZRWRY | SRl 5 2 L TE R
[

FEAER I D —fRBY 72 S &1

o BWEMEME, AR EHE
HFEFATRE Y LICERER T 5 2 L1
L LTS,

o HFEUNHEIROEHEIZHA L TV
HEUARNLTHE, KEGREY
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Permit is prohibited.

Collection of federally listed
threatened or endangered species
without a valid U.S. Fish and
Wildlife Service endangered species
permit is prohibited.

Collection methods shall not attract
undue attention or cause
unapproved damage, depletion, or
disturbance to the environment and
other park resources, such as
historic sites.

New specimens must be reported to
the NPS annually or more
frequently if required by the park
issuing the permit. Minimum
information for annual reporting
includes specimen classification,
number of specimens collected,
location collected, specimen status
(e.g., herbarium sheet, preserved in
alcohol/formalin, tanned and
mounted, dried and boxed, etc.), and
current location.

Collected specimens that are not
consumed in analysis or discarded
after scientific analysis remain
federal property. The NPS reserves
the right to designate the
repositories of all specimens
removed from the park and to
approve or restrict reassignment of
specimens from one repository to
another. Because specimens are
Federal property, they shall not be
destroyed or discarded without prior

A R OMEREEREICBE T 5 f
Bh7REFATEE e LICERET 5 2 L 1%
L LTS,
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NPS authorization.

Each specimen (or groups of
specimens labeled as a group) that is
retained permanently must bear
NPS labels and must be accessioned
and cataloged in the NPS National
Catalog. Unless exempted by
additional park-specific stipulations,
the permittee will complete the
labels and catalog records and will
provide accession information. It is
the permittee’s responsibility to
contact the park for cataloging
mstructions and specimen labels as
well as instructions on repository
designation for the specimens.
Collected specimens may be used for
scientific or educational purposes
only, and shall be dedicated to public
benefit and be accessible to the
public in accordance with NPS
policies and procedures.

Any specimens collected under this
permit, any components of any
specimens (including but not limited
to natural organisms, enzymes or
other bioactive molecules, genetic
materials, or seeds), and research
results derived from collected
specimens are to be used for
scientific or educational purposes
only, and may not be used for
commercial or other
revenue-generating purposes unless
the permittee has entered into a
Cooperative Research And

T2 b2, ARME OBEIDOH
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Development Agreement (CRADA)
or other approved benefit-sharing
agreement with the NPS. The sale
of collected research specimens or
other unauthorized transfers to
third parties is prohibited.
Furthermore, if the permittee sells
or otherwise transfers collected
specimens, any components thereof,
or any products or research results
developed from such specimens or
their components without a CRADA
or other approved benefit-sharing
agreement with NPS, permittee will
pay the NPS a royalty rate of twenty
percent (20%) of gross revenue from
such sales or other revenues. In
addition to such royalty, the NPS
may seek other damages to which
the NPS may be entitled including
but not limited to injunctive relief

against the permittee.

TFIINPS ITxf L, 72flid 50
IZU A DHLFIZE D 20% DEIET
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HHOTIEZRW, &5 X DR %
BT %,

7. Reports - The permittee is required
to submit an Investigator’s Annual
Report and copies of final reports,
publications, and other materials
resulting from the study. Instructions
for how and when to submit an annual
report will be provided by NPS staff.
Park research coordinators will analyze
study proposals to determine whether
copies of field notes, databases, maps,
photos, and/or other materials may also
be requested. The permittee is
responsible for the content of reports

and data provided to the National Park
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Service.

8. Confidentiality - The permittee
agrees to keep the specific location of
sensitive park resources confidential.
Sensitive resources include threatened
species, endangered species, and rare
species, archeological sites, caves,

fossil sites, minerals, commercially

8. SFMEBHK — il =T 72&1%,
ANEOEEICH O ~EEIOFFED
LEIZOWT, A RFF LRI
X B2, HEICH O XTGP &
%, fERRERAE, MR, BT
IR, W, Ak ORI, Gk
Y. PEEMNIANED H 5 &R, hE

valuable resources, and sacred 7ol DG & & te,
ceremonial sites.
9. Methods of travel - Travel within | 9. B8IFE — ARNOBENT, &

the park is restricted to only those
methods that are available to the
general public unless otherwise
specified in additional stipulations
associated with this permit.

FEREEICEREE U 7= BN HUE THRI
DEDDIRVIRY . — AN DI AIREZR
FEZROND LD ET 5,

10.Other permits - The permittee
must obtain all other required permit(s)
to conduct the specified project.

10. T DM DFF — FFrAlZT 7z
Fix. HEO SO YV N EZETT
DI DIZ B DT X TOFFA] %
B L2 iud7e 5720,

11.Insurance - If liability insurance is
required by the NPS for this project,
then documentation must be provided
that it has been obtained and is current
in all respects before this permit is
considered valid.

11. R — A7 ey MIxL,
NPS 7> L ERERRD KD b7
XX, FFRENER E AT EIND
AN, PRERIZEGHE AT, 2 TOM
THRAIRETHD Z L2 ERI{LL T
AL TR R S 70,

12.Mechanized equipment - No use
of mechanized equipment in designated,
proposed, or potential wilderness areas
is allowed unless authorized by the
superintendent or a designee in
additional specific conditions associated
with this permit.

12. BRI — BEE UIEES
AT DS, ARFFAIREIZBEEE L 72380
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Rl aERE, lBEInkt, 7%
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13.NPS participation - The
permittee should not anticipate
assistance from the NPS unless specific
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arrangements are made and
documented in either an additional
stipulation attached to this permit or in

other separate written agreements.

T, $OE Y RO IR S I, D>
XELSNTEEZERE. NPS D
DY & HiATe Z LT TE R,

14.
field equipment - The permittee is

Permanent markers and

required to remove all markers or
equipment from the field after the
completion of the study or prior to the
The

superintendent or a designee may

expiration date of this permit.

modify this requirement through
additional park specific conditions that
may be attached to this permit.
Additional conditions regarding the
positioning and identification of
markers and field equipment may be
issued by staff at individual parks.

14. W~ —F —ROBGH#E —
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15.Access to park and restricted
areas - Approval for any activity is
contingent on the park being open and
No

entry into restricted areas is allowed

staffed for required operations.

unless authorized in additional park
specific stipulations attached to this

permit,

15. AR A OHGIRIBE~DT 7 &
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16.Notification - The permittee is
required to contact the park’s Research
and Collecting Permit Office (or other
offices if indicated in the stipulations
associated with this permit) prior to
initiating any fieldwork authorized by
Ideally this contact should
occur at least one week prior to the

this permit.

initial visit to the park.
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17. Expiration date - Permits expire

17. AHHIR — FFrGEL, il
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on the date listed. Nothing in this
permit shall be construed as granting
any exclusive research privileges or
automatic right to continue, extend, or
renew this or any other line of research

under new permit(s).

T HRFIZ NS 5, AFFATREIL, M
HEYIZHIE T DHERIIC, LD D
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18.Other stipulations - This permit
includes by reference all stipulations
listed in the application materials or in
additional attachments to this permit
provided by the superintendent or a
designee. Breach of any of the terms of
this permit will be grounds for

revocation of this permit and denial of

future permits.
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Cooperative Research and Development Agreement - National Cancer
Institute and Maxygen Inc.(Feb 24, 2000)

PUBLIC HEALTH SERVICE

COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT

This Cooperative Research and Development Agreement, hereinafter
referred to as the "CRADA," consists of this Cover Page, an attached
Agreement, and various Appendices referenced in the Agreement. This
Cover Page serves to identify the Parties to this CRADA:

(1) the following Bureau(s), Institute(s), Center(s) or Division(s)

of the National Institutes of Health ("NTH"), the Food and Drug
Administration ("FDA"), and the Centers for Disease Control and Prevention
(HCDCH):

The National Cancer Institute hereinafter singly or collectively referred to as

the Public Health Service ("PHS"); and

(2) Maxygen, Incorporated, which has offices at 515 Galveston
Drive, Redwood City, California, 94063 hereinafter referred to as the
"Collaborator."

THE SYMBOL "*#******" [S USED TO INDICATE THAT A PORTION OF
THE EXHIBIT HAS BEEN OMITTED AND FILED SEPARATELY WITH
THE COMMISSION. CONFIDENTIAL TREATMENT HAS BEEN
REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.

COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT
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Article 1. Introduction

This Cooperative Research and Development Agreement (CRADA) between
PHS and the Collaborator will be effective when signed by all Parties. The
research and development activities which will be undertaken by each of the
Parties in the course of this CRADA are detailed in the Research Plan (RP)
which is attached as Appendix A. The funding and staffing commitments of
the Parties are set forth in Appendix B. Any exceptions or changes to the
CRADA are set forth in Appendix C. This CRADA is made under the
authority of the Federal Technology Transfer Act, 15 U.S.C. (S)3710a and is
governed by its terms.

Article 2. Definitions

As used in this CRADA, the following terms shall have the indicated

meanings:

2.1 "Affiliate" means any corporation or other business entity controlled by,
controlling, or under common control with Collaborator. For this purpose, A
"control" means direct or indirect beneficial ownership of at least fifty

(50) percent of the voting stock or at least fifty (50) percent interest in

the income of such corporation or other business.

2.2 "Cooperative Research and Development Agreement" or "CRADA"
means this Agreement, entered into by PHS pursuant to the Federal
Technology Transfer Act of 1986, as amended, 15 U.S.C. 3710a et seq. and
Executive Order 12591 --------------- of October 10, 1987.

2.3 "Government" means the Government of the United States as
represented through the PHS agency that is a Party to this agreement.

2.4 "IP" means intellectual property.
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2.5 "Invention" means any invention or discovery which is or may be
patentable or otherwise protected under title 35, United States Code, or any

novel variety or plant which is or may be protectable under the Plant Variety
Protection Act (7 U.S.C. 2321 et seq.).

2.6 "Principal Investigator(s)" or "PIs" means the persons designated
respectively by the Parties to this CRADA who will be responsible for the
scientific and technical conduct of the RP.

2.7 "Proprietary/Confidential Information" means confidential scientific,
business, or financial information provided that such information does not
include:

2.7.1. information that is publicly known or available from other
sources who are not under a confidentiality obligation to the source of the

information;

2.7.2. 1information which has been made available by its owners to
others without a confidentiality obligation;

2.7.3. 1information which is already known by or available to the
receiving Party without a confidentiality obligation; or

2.7.4. information which relates to potential hazards or cautionary

warnings associated with the production, handling or use of the subject
matter of the Research Plan of this CRADA.

2.8 "Research Materials" means all tangible materials other than Subject
Data first produced in the performance of this CRADA.
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2.9 "Research Plan" or "RP" means the statement in Appendix A of the

respective research and development commitments of the Parties to this
CRADA.

2.10 "Subject Invention" means any Invention of the Parties, conceived or

first actually reduced to practice in the performance of the Research Plan of
this CRADA.

2.11 "Subject Data" means all recorded information first produced in the
performance of this CRADA by the Parties.

Article 3. Cooperative Research

3.1 Principal Investigators. PHS research work under this CRADA will be
performed by the PHS laboratory identified in the RP, and the PHS Principal
Investigator (PI) designated in the RP will be responsible for the scientific
and technical conduct of this project on behalf of PHS. Also designated in
the RP is the Collaborator PI who will be responsible for the scientific and
technical conduct of this project on behalf of the Collaborator.

3.2 Research Plan Change. The RP may be modified by mutual written
consent of the Principal Investigators. Substantial changes in the scope of
the RP will be treated as amendments under Article 13.6.

Article 4. Reports

4.1 Interim Reports. The Parties shall exchange formal written interim
progress reports on a schedule agreed to by the Pls, but at least within
twelve (12) months after this CRADA becomes effective and at least within
every twelve (12) months thereafter. Such reports shall set forth the
technical progress made, identifying such problems as may have been
encountered and establishing goals and objectives requiring further effort,
any modifications to the Research Plan pursuant to Article 3.2, and all
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CRADA-related patent applications filed.

4.2 Final Reports. The Parties shall exchange final reports of their results
within four (4) months after completing the projects described in the RP or
after the expiration or termination of this CRADA.

Article 5. Financial and Staffing Obligations

5.1 PHS and Collaborator Contributions. The contributions of the Parties,
including payment schedules, if applicable, are set forth in Appendix B.

PHS shall not be obligated to perform any of the research specified
herein or to take any other action required by this CRADA if the funding is
not provided as set forth in Appendix B. PHS shall return excess funds to
the Collaborator when it sends its final fiscal report pursuant to Article 5.2,
except for staffing support pursuant to Article 10.3. Collaborator
acknowledges that the U.S. Government will have the authority to retain
and expend any excess funds for up to one (1) year subsequent to the
expiration or termination of the CRADA to cover any costs incurred during
the term of the CRADA in undertaking the work set forth in the RP.

5.2 Accounting Records. PHS shall maintain separate and distinct
current accounts, records, and other evidence supporting all its obligations
under this CRADA, and shall provide the Collaborator a final fiscal report
pursuant to Article 4.2.

5.3 Capital Equipment. Equipment purchased by PHS with funds
provided by the Collaborator shall be the property of PHS. All capital
equipment provided under this CRADA by one party for the use of another
Party remains the property of the providing Party unless other disposition is
mutually agreed upon by in writing by the Parties. If title to this
equipment remains with the providing Party, that Party is responsible for
maintenance of the equipment and the costs of its transportation to and from
the site where it will be used.
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Article 6. Intellectual Property Rights and Patent Applications

6.1 Reporting. The Parties shall promptly report to each other in writing
each Subject Invention resulting from the research conducted under this
CRADA that is reported to them by their respective employees. Each Party
shall report all Subject Inventions to the other Party in sufficient detail to
determine inventorship. Such reports shall be treated as
Proprietary/Confidential Information in accordance with Article 8.4.

6.2 Collaborator Employee Inventions. If the Collaborator does not elect
to retain its IP rights, the Collaborator shall offer to assign these IP

rights to the Subject Invention to PHS pursuant to Article 6.5. If PHS
declines such assignment, the Collaborator may release its IP rights as it

may determine.

6.3 PHS Employee Inventions. PHS on behalf of the U.S. Government
may elect to retain IP rights to each Subject Invention made solely by PHS
employees. If PHS does not elect to retain IP rights, PHS shall offer to
assign these IP rights to such Subject Invention to the Collaborator pursuant
to Article 6.5. If the Collaborator declines such assignment, PHS may
release IP rights in such Subject Invention to its employee inventors
pursuant to Article 6.6.

6.4 dJoint Inventions. Each Subject Invention made jointly by PHS and
Collaborator employees shall be jointly owned by PHS and the Collaborator.
The Collaborator may elect to file the joint patent or other IP

application(s) thereon and shall notify PHS promptly upon making this
election. If the Collaborator decides to file such applications, it shall do so
in a timely manner and at its own expense. If the Collaborator does not elect
to file such application(s), PHS on behalf of the U.S. Government shall have
the right to file the joint application(s) in a timely manner and at its own
expense. If either Party decides not to retain its IP rights to a jointly owned
Subject Invention, it shall offer to assign such rights to the other Party
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pursuant to Article 6.5. If the other Party declines such assignment, the
offering Party may release its IP rights as provided in Articles 6.2, 6.3, and
6.6.

6.5 Filing of Patent Applications. With respect to Subject Inventions
made by the Collaborator as described in Article 6.2, or by PHS as described
in Article 6.3, a Party exercising its right to elect to retain IP rights to a
Subject Invention agrees to file patent or other IP applications in a

timely manner and at its own expense and after consultation with the other
Party. The Party shall notify the other Party of its decision regarding
filing in countries other than the United States in a timely manner. The
Party may elect not to file a patent or other IP application thereon in any
particular country or countries provided it so advises the other Party
ninety (90) days prior to the expiration of any applicable filing deadline,
priority period or statutory bar date, and hereby agrees to assign its IP
right, title and interest in such country or countries to the Subject
Invention to the other Party and to cooperate in the preparation and filing
of a patent or other IP applications. In any countries in which title to
patent or other IP rights is transferred to the Collaborator, the
Collaborator agrees that PHS inventors will share in any royalty
distribution that the Collaborator pays to its own inventors.

6.6 Release to Inventors. In the event neither of the Parties to this
CRADA elects to file a patent or other IP application on a Subject Invention,
either or both (if a joint invention) may retain or release their IP rights

1n accordance with their respective policies and procedures. However, the
Government shall retain a nonexclusive, non-transferable, irrevocable,
royalty-free license to practice any such Subject Invention or have it
practiced throughout the world by or on behalf of the Government.

6.7 Patent Expenses. The expenses attendant to the filing of patent or
other IP applications generally shall be paid by the Party filing such
application. If an exclusive license to any Subject Invention is granted
to the Collaborator, the Collaborator shall be responsible for all past and
future out-of-pocket expenses in connection with the preparation, filing,
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prosecution and maintenance of any applications claiming such exclusively-
licensed inventions and any patents or other IP grants that may issue on
such applications. The Collaborator may waive its exclusive license rights
on any application, patent or other IP grant at any time, and incur no
subsequent compensation obligation for that application, patent or IP
grant.

6.8 Prosecution of Intellectual Property Applications. Within one month
of receipt or filing, each Party shall provide the other Party with copies of
the applications and all documents received from or filed with the relevant
patent or other IP office in connection with the prosecution of such
applications. Each Party shall also provide the other Party with the power
to inspect and make copies of all documents retained in the patent or other
IP application files by the applicable patent or other IP office. Where
licensing is contemplated by Collaborator, the Parties agree to consult

with each other with respect to the prosecution of applications for PHS
Subject Inventions described in Article 6.3 and joint Subject Inventions
described in Article 6.4. If the Collaborator elects to file and prosecute IP
applications on joint Subject Inventions pursuant to Article 6.4, PHS will be
granted an associate power of attorney (or its equivalent) on such IP
applications.

Article 7. Licensing

7.1 Option for Commercialization License. With respect to Government
IP rights to any Subject Invention not made solely by the Collaborator's
employees for which a patent or other IP application is filed, PHS hereby
grants to the Collaborator an exclusive option to elect an exclusive or
nonexclusive commercialization license, which is substantially in the form of
the appropriate model PHS license agreement. This option does not apply
to Subject Inventions conceived prior to the effective date of this CRADA
that are reduced to practice under this CRADA, if prior to that
reduction to practice, PHS has filed a patent application on the
invention and has licensed it or offered to license it to a third party.
The terms of the license will fairly reflect the nature of the invention,

350



the relative contributions of the Parties to the invention and the
CRADA, the risks incurred by the Collaborator and the costs of
subsequent research and development needed to bring the invention to
the marketplace. The field of use of the license will be commensurate
with the scope of the RP.

7.2 Exercise of License Option. The option of Article 7.1 must be exercised
by written notice mailed within three (3) months after either (i) Collaborator
receives written notice from PHS that the patent or other IP application

has been filed; or (ii) the date Collaborator files such IP application.
Exercise of this option by the Collaborator initiates a negotiation period

that expires nine (9) months after the exercise of the option. If the last
proposal by the Collaborator has not been responded to in writing by PHS
within this nine (9) month period, the negotiation period shall be extended
to expire one (1) month after PHS so responds, during which month the
Collaborator may accept in writing the final license proposal of PHS. In
the absence of such acceptance, or an extension of the time limits by PHS,
PHS will be free to license such IP rights to others. In the event that

the Collaborator elects the option for an exclusive license, but no such
license is executed during the negotiation period, PHS agrees not to make
an offer for an exclusive license on more favorable terms to a third party

for a period of six (6) months without first offering Collaborator those

more favorable terms. These times may be extended at the sole discretion of
PHS upon good cause shown in writing by the Collaborator.

7.3 License for PHS Employee Inventions and Joint Inventions. Pursuant
to 15 U.S.C. (S) 3710a(b)(1)(A), for Subject Inventions made under this
CRADA by a PHS employee(s) or jointly by such employee(s) and employees
of the Collaborator pursuant to Articles 6.3 and 6.4 and licensed pursuant to
the option of Article 7.1, the Collaborator grants to the Government a
nonexclusive, nontransferable, irrevocable, paid-up license to practice the
invention or have the invention practiced throughout the world by or on
behalf of the Government. In the exercise of such license, the Government
shall not publicly disclose trade secrets or commercial or financial
information that is privileged or confidential within the meaning of 5 U.S.C.
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552(b)(4) or which would be considered as such if it had been obtained from a
non-Federal party.

7.4 License in Collaborator Inventions. Pursuant to 15 U.S.C. (S)
3710a(b)(2), for inventions made solely by Collaborator employees under this
CRADA pursuant to Article 6.2, the Collaborator grants to the Government a
nonexclusive, nontransferable, irrevocable, paid-up license to practice the
invention or have the invention practiced throughout the world by or on
behalf of the Government for research or other Government purposes.

7.5 Third Party License. Pursuant to 15 U.S.C. (S) 3710a(b)(1)(B), if PHS
grants an exclusive license to a Subject Invention made wholly by PHS
employees or jointly with a Collaborator under this CRADA, pursuant to
Articles 6.3 and 6.4, the Government shall retain the right to require the
Collaborator to grant to a responsible applicant a nonexclusive, partially
exclusive, or exclusive sublicense to use the invention in Collaborator's
licensed field of use on terms that are reasonable under the circumstances:;
or if the Collaborator fails to grant such a license, to grant the license
itself. The exercise of such rights by the Government shall only be in
exceptional circumstances and only if the Government determines (i) the
action is necessary to meet health or safety needs that are not reasonably
satisfied by Collaborator, (ii) the action is necessary to meet

requirements for public use specified by Federal regulations, and such
requirements are not reasonably satisfied by the Collaborator; or (iii) the
Collaborator has failed to comply with an agreement containing provisions
described in 15 U.S.C. 3710a(c)(4)(B). The determination made by the
Government under this Article is subject to administrative appeal and
judicial review under 35 U.S.C. 203(2).

7.6 Joint Inventions Not Exclusively Licensed. In the event that the
Collaborator does not acquire an exclusive commercialization license to IP
rights in all fields in joint Subject Inventions described in Article 6.4,

then each Party shall have the right to use the joint Subject Invention and
to license its use to others in all fields not exclusively licensed to
Collaborator. The Parties may agree to a joint licensing approach for such
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IP rights.

Article 8. Proprietary Rights and Publication

8.1 Right of Access. PHS and the Collaborator agree to exchange all
Subject Data produced in the course of research under this CRADA.
Research Materials will be shared equally by the Parties to the CRADA
unless other disposition is agreed to by the Parties. All Parties to this
CRADA will be free to utilize Subject Data and Research Materials for their
own purposes, consistent with their obligations under this CRADA.

8.2 Ownership of Subject Data and Research Materials. Subject to the
sharing requirements of Paragraph 8.1 and the regulatory filing
requirements of Paragraph 8.3, the producing Party will retain ownership of
and title to all Subject Inventions, all Subject Data and all Research
Materials produced solely by their investigators. Jointly developed Subject
Inventions, Subject Data and Research Materials will be jointly owned.

8.3 Dissemination of Subject Data and Research Materials. To the extent
permitted by law, the Collaborator and PHS agree to use reasonable efforts
to keep Subject Data and Research Materials confidential until published or
until corresponding patent applications are filed. Any information that
would identify human subjects of research or patients will always be
maintained confidentially. To the extent permitted by law, the
Collaborator shall have the exclusive right to use any and all CRADA
Subject Data in and for any regulatory filing by or on behalf of

Collaborator, except that PHS shall have the exclusive right to use Subject
Data for that purpose, and authorize others to do so, if the CRADA 1is
terminated or if Collaborator abandons its commercialization efforts.

8.4 Proprietary/Confidential Information. Each Party agrees to limit its
disclosure of Proprietary/Confidential Information to the amount necessary
to carry out the Research Plan of this CRADA, and shall place a
confidentiality notice on all such information. Confidential oral
communications shall be reduced to writing within 30 days by the disclosing
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Party. Each Party receiving Proprietary/Confidential Information agrees
that any information so designated shall be used by it only for the

purposes described in the attached Research Plan. Any Party may object to
the designation of information as Proprietary/Confidential Information by
another Party. Subject Data and Research Materials developed solely by
the Collaborator may be designated as Proprietary/Confidential Information
when they are wholly separable from the Subject Data and Research
Materials developed jointly with PHS investigators, and advance designation
of such data and material categories is set forth in the RP. The exchange of
other confidential information, e.g., patient-identifying data, should be
similarly limited and treated. Jointly developed Subject Data and Research
Material derived from the Research Plan may be disclosed by Collaborator to
a third party under a confidentiality agreement for the purpose of possible
sublicensing pursuant to the Licensing Agreement and subject to Article

8.7.

8.5 Protection of Proprietary/Confidential Information.
Proprietary/Confidential Information shall not be disclosed, copied,
reproduced or otherwise made available to any other person or entity
without the consent of the owning Party except as required under court
order or the Freedom of Information Act (5 U.S.C. ' 552). Each Party agrees
to use its best efforts to maintain the confidentiality of
Proprietary/Confidential Information. Each Party agrees that the other
Party is not liable for the disclosure of Proprietary/Confidential
Information which, after notice to and consultation with the concerned
Party, the other Party in possession of the Proprietary/Confidential
Information determines may not be lawfully withheld, provided the
concerned Party has been given an opportunity to seek a court order to
enjoin disclosure.

8.6 Duration of Confidentiality Obligation. The obligation to maintain the
confidentiality of Proprietary/Confidential Information shall expire at the
earlier of the date when the information is no longer Proprietary
Information as defined in Article 2.7 or three (3) years after the

expiration or termination date of this CRADA. The Collaborator may
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request an extension to this term when necessary to protect
Proprietary/Confidential Information relating to products not yet
commercialized.

8.7 Publication. The Parties are encouraged to make publicly available
the results of their research. Before either Party submits a paper or
abstract for publication or otherwise intends to publicly disclose information
about a Subject Invention, Subject Data or Research Materials, the other
Party shall be provided thirty (30) days to review the proposed publication or
disclosure to assure that Proprietary/Confidential Information is

protected. The publication or other disclosure shall be delayed for up to
thirty (30) additional days upon written request by any Party as necessary
to preserve U.S. or foreign patent or other IP rights.

Article 9. Representations and Warranties

9.1 Representations and Warranties of PHS. PHS hereby represents and
warrants to the Collaborator that the official signing this CRADA has
authority to do so.

9.2 Representations and Warranties of the Collaborator.

9.2.1. The Collaborator hereby represents and warrants to PHS that
the Collaborator has the requisite power and authority to enter into this
CRADA and to perform according to its terms, and that the Collaborator's
official signing this CRADA has authority to do so. The Collaborator
further represents that it is financially able to satisfy any funding
commitments made in Appendix B.

9.2.2. The Collaborator certifies that the statements herein are true,
complete, and accurate to the best of its knowledge. The Collaborator is
aware that any false, fictitious, or fraudulent statements or claims may
subject it to criminal, civil, or administrative penalties.
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Article 10. Termination

10.1 Termination By Mutual Consent. PHS and the Collaborator may
terminate this CRADA, or portions thereof, at any time by mutual written
consent. In such event the Parties shall specify the disposition of all
property, inventions, patent or other IP applications and other results of
work accomplished or in progress, arising from or performed under this
CRADA, all in accordance with the rights granted to the Parties under the
terms of this Agreement.

10.2 Unilateral Termination. Either PHS or the Collaborator may
unilaterally terminate this entire CRADA at any time by giving written
notice at least thirty (30) days prior to the desired termination date, and any
rights accrued in property, patents or other IP rights shall be disposed of as
provided in paragraph 10.1.

10.3 Staffing. If this CRADA is mutually or unilaterally terminated prior to
its expiration, funds will nevertheless remain available to PHS for
continuing any staffing commitment made by the Collaborator pursuant to
Article 5.1 above and Appendix B, if applicable, for a period of six (6) months
after such termination. If there are insufficient funds to cover this expense,
the Collaborator agrees to pay the difference.

10.4 New Commitments. No Party shall make new commitments related to
this CRADA after a mutual termination or notice of a unilateral termination
and shall, to the extent feasible, cancel all outstanding commitments and
contracts by the termination date.

10.5 Termination Costs. Concurrently with the exchange of final reports
pursuant to Articles 4.2 and 5.2, PHS shall submit to the Collaborator for
payment a statement of all costs incurred prior to the date of termination
and for all reasonable termination costs including the cost of returning
Collaborator property or removal of abandoned property, for which
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Collaborator shall be responsible.

Article 11. Disputes

11.1 Settlement. Any dispute arising under this CRADA which is not
disposed of by agreement of the Principal Investigators shall be submitted
jointly to the signatories of this CRADA. If the signatories are unable to
jointly resolve the dispute within thirty (30) days after notification thereof,
the Assistant Secretary for Health (or his/her designee or successor) shall
propose a resolution. Nothing in this Article shall prevent any Party from
pursuing any additional administrative remedies that may be available and,
after exhaustion of such administrative remedies, pursuing all available

judicial remedies.

11.2 Continuation of Work. Pending the resolution of any dispute or claim
pursuant to this Article, the Parties agree that performance of all obligations
shall be pursued diligently in accordance with the direction of the PHS
signatory.

Article 12. Liability

12.1 Property. The U.S. Government shall not be responsible for damages
to any Collaborator property provided to PHS, where Collaborator retains
title to the property, or any property acquired by Collaborator for its own use
pursuant to this CRADA.

12.2 NO WARRANTIES. EXCEPT AS SPECIFICALLY STATED IN
ARTICLE 9, THE PARTIES MAKE NO EXPRESS OR IMPLIED
WARRANTY AS TO ANY MATTER WHATSOEVER, INCLUDING THE
CONDITIONS OF THE RESEARCH OR ANY INVENTION OR PRODUCT,
WHETHER TANGIBLE OR INTANGIBLE, MADE, OR DEVELOPED
UNDER THIS CRADA, OR THE OWNERSHIP, MERCHANTABILITY, OR
FITNESS FOR A PARTICULAR PURPOSE OF THE RESEARCH OR ANY
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INVENTION OR PRODUCT.

12.3 Indemnification. The Collaborator agrees to hold the U.S. Government
harmless and to indemnify the Government for all liabilities, demands,
damages, expenses and losses arising out of the use by the Collaborator for
any purpose of the Subject Data, Research Materials and/or Subject
Inventions produced in whole or part by PHS employees under this CRADA,
unless due to the negligence or willful misconduct of PHS, its employees, or
agents. The Collaborator shall be liable for any claims or damages it incurs
in connection with this CRADA. PHS has no authority to indemnify the
Collaborator.

12.4 Force Majeure. Neither Party shall be liable for any unforeseeable
event beyond its reasonable control not caused by the fault or negligence of
such Party, which causes such Party to be unable to perform its obligations
under this CRADA, and which it has been unable to overcome by the exercise
of due diligence. In the event of the occurrence of such a force majeure event,
the Party unable to perform shall promptly notify the other Party. It shall
further use its best efforts to resume performance as quickly as possible and
shall suspend performance only for such period of time as is necessary as a
result of the force majeure event.

Article 13. Miscellaneous

13.1 Governing Law. The construction, validity, performance and effect of
this CRADA shall be governed by Federal law, as applied by the Federal
Courts in the District of Columbia. Federal law and regulations will
preempt any conflicting or inconsistent provisions in this CRADA.

13.2 Entire Agreement. This CRADA constitutes the entire agreement
between the Parties concerning the subject matter of this CRADA and
supersedes any prior understanding or written or oral agreement.
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13.3 Headings. Titles and headings of the articles and subarticles of this
CRADA are for convenient reference only, do not form a part of this CRADA,
and shall in no way affect its interpretation. The PHS component that is
the Party for all purposes of this CRADA is the Bureau(s), Institute(s),
Center(s) or Division(s) listed on the Cover Page herein.

13.4 Waivers. None of the provisions of this CRADA shall be considered
waived by any Party unless such waiver is given in writing to the other Party.
The failure of a Party to insist upon strict performance of any of the terms
and conditions hereof, or failure or delay to exercise any rights provided
herein or by law, shall not be deemed a waiver of any rights of any Party.

13.5 Severability. The illegality or invalidity of any provisions of this
CRADA shall not impair, affect, or invalidate the other provisions of this
CRADA.

13.6 Amendments. If either Party desires a modification to this CRADA,
the Parties shall, upon reasonable notice of the proposed modification or
extension by the Party desiring the change, confer in good faith to determine
the desirability of such modification or extension. Such modification shall
not be effective until a written amendment is signed by the signatories to
this CRADA or by their representatives duly authorized to execute such

amendment.

13.7 Assignment. Neither this CRADA nor any rights or obligations of any
Party hereunder shall be assigned or otherwise transferred by either Party
without the prior written consent of the other Party.

13.8 Notices. All notices pertaining to or required by this CRADA shall be
in writing and shall be signed by an authorized representative and shall be
delivered by hand or sent by certified mail, return receipt requested, with
postage prepaid, to the addresses indicated on the signature page for each
Party. Notices regarding the exercise of license options shall be made
pursuant to Article 7.2. Any Party may change such address by notice given
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to the other Party in the manner set forth above.

13.9 Independent Contractors. The relationship of the Parties to this
CRADA is that of independent contractors and not agents of each other or
joint venturers or partners. Each Party shall maintain sole and exclusive
control over its personnel and operations. Collaborator employees who will
be working at PHS facilities may be asked to sign a Guest Researcher or

Special Volunteer Agreement appropriately modified in view of the terms of
this CRADA.

13.10 Use of Name or Endorsements. By entering into this CRADA, PHS
does not directly or indirectly endorse any product or service provided, or to
be provided, whether directly or indirectly related to either this CRADA or to
any patent or other IP license or agreement which implements this CRADA
by its successors, assignees, or licensees. The Collaborator shall not in any
way state or imply that this CRADA is an endorsement of any such product
or service by the U.S. Government or any of its organizational units or
employees. Collaborator issued press releases that reference or rely upon the
work of PHS under this CRADA shall be made available to PHS at least 7
days prior to publication for review and comment.

13.11 Exceptions to this CRADA. Any exceptions or modifications to this
CRADA that are agreed to by the Parties prior to their execution of this
CRADA are set forth in Appendix C.

13.12 Reasonable Consent. Whenever a Party's consent or permission is
required under this CRADA, such consent or permission shall not be
unreasonably withheld.

Article 14. Duration of Agreement

14.1  Duration. It is mutually recognized that the duration of this project
cannot be rigidly defined in advance, and that the contemplated time periods
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for various phases of the RP are only good faith guidelines subject to
adjustment by mutual agreement to fit circumstances as the RP proceeds. In
no case will the term of this CRADA extend beyond the term indicated in the
RP unless it is revised in accordance with Article 13.6.

14.2  Survivability. The provisions of Articles 4.2, 5-8, 10.3-10.5, 11.1,
12.2-12.4, 13.1, 13.10 and 14.2 shall survive the termination of this CRADA.

SIGNATURES BEGIN ON THE NEXT PAGE

FOR PHS:

/s/ Alan Rabson

Alan Rabson, M.D. Date
Deputy Director, NCI

Mailing Address for Notices:

National Cancer Institute

Technology Development & Commercialization Branch
NCI-FCRDC

1003 West Seventh Street, Fairview Center, Suite 502
Frederick, MD 21701

phone: 301-846-5465

fax: 301-8466820

FOR THE COLLABORATOR:
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/s/ Russell J. Howard

Russell J. Howard, Ph.D. Date
CEO and President

Mailing Address for Notices:

Maxygen, Inc.
515 Galveston Drive
Redwood City, CA 94063
phone: 650-298-5300
fax: 650-364-2715
Appendix A: RESEARCH PLAN

Title: Shuffling of **#¥¥***

National Cancer Institute (NCI) Principal Investigators:

EE

EE

Collaborator Principal Investigator:

EE

Term of CRADA: 3 years from execution of this CRADA.

A Letter of Intent (LOI) for this CRADA was executed by and between the
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Parties on 10/13/99.

GOALS OF THE CRADA:

This CRADA Research Plan (RP) describes a collaboration between the
NCI-Developmental Therapeutics Program (DTP) and Maxygen. The
CRADA collaboration leverages the NCI research on ******* gnd Maxygen's
proprietary Shuffling Technology which can rapidly evolve and select
improved versions of natural and synthetic ******* The major activity of
this CRADA is for the DTP and Maxygen to collaborate to screen and
characterize ******* provided by Maxygen. The major goal of this CRADA is

to maximize the chemotherapeutic potential of *******

Goal A of this CRADA is to screen and optimize evolved ******* gynergize

*kkkkkk

with that of the commercially-available, tubulin inhibitor, , on breast

cancer cell lines.

The ******* provided by Maxygen for screening and optimization under this
CRADA will be targeted toward one or the other of the following improved
cytotoxicity and antigenic profiles:

(1) An evolved, *¥#¥#=*,

(2) An evolved derivative of the ***¥**¥*

One of the great attractions of ******* g5 anti-tumor agents is that they act

by mechanisms that are insensitive to mutations in *******_ Additionally,

kkkkkkk

they synergize with the activity of DNA damaging agents such as n

some, but not all, cell lines [32]. The Shuffled ******* may be expressed as

fusions to targeting domains such as ******%*,
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Goal B: Implement an in vivo mouse model program to identify clinical

candidates from the optimized evolved *******

Candidate molecules selected for improved activity from the efforts as
described in Goal A are to be screened by the NCI-Biological Testing Branch
(BTB) in ******* gnimal models containing *******

SCIENTIFIC BACKGROUND

Maxygen's Shuffling Technology:

Maxygen's Shuffling Technology: Maxygen's Shuffling Technology
consists of proprietary techniques, methodologies, processes, materials
and/or instrumentation useful for the recombination, rearrangement, and/or
mutation of genetic material for the creation of genetic diversity, and
subsequent techniques useful for the high-throughput (HTP) screening of the
resultant genetic material to identify potentially useful genes. Shuffling, as
practiced in the laboratory, mirrors the process of natural evolution by which
the tremendous diversity of all life forms may have been created. In nature,
the accumulation of mutations and the process of sexual reproduction
creates genetic diversity. This genetic diversity is subjected to natural
selection pressures such that only some of the genetic diversity survives.
Humans have used the enormous amount of existing genetic diversity to
their advantage by breeding domestic dogs, horses, cattle, cats, vegetables,
fruits, and cereals from wild breeding stocks. Breeders select whatever
characteristics they desire from within existing species and breed them
together, regardless of whether the resulting animal or plant would ever
survive (i.e. be useful) in nature. In just a few generations of breeding,
substantial variation and novel properties can be achieved.

Shuffling is, in essence, the application of classical breeding principles
to sub-genomic sequences. This approach to sequence evolution generalizes
concepts from classical genetics, allowing one to selectively breed DNA
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sequences in the test tube. Maxygen begins with the natural diversity
already present in a gene family or creates it by mutagenesis, and then
rapidly shuffles the diversity to create a large pool of novel genes. Their
process involves fragmenting the genes into pieces and reassembling them in
a homology-dependent fashion. Those genes that encode proteins with the
desired novel properties are then selected using high-throughput (HTP)
screening assays. As with traditional breeding, Maxygen's technology does
not require a rational understanding of the genes involved in order to
engineer novel properties. This technology provides a powerful tool for
rapidly evolving single genes, operons and whole viruses for desired
properties, and has many advantages relative to random mutation or

rational sequence design.

EE

RELATED PATENT APPLICATIONS AND PATENTS, OTHER
AGREEMENTS:

The Parties hereby modify their rights under the following prior agreements:

Confidential Disclosure Agreement: Two-way agreement # 3-60778-99;

EE

EE

EE

and the Parties agree that the materials and/or information provided
thereunder are now governed by the terms of this CRADA in accordance with
Article 13.2, except that the obligations of the parties with regard to

365



confidentiality shall remain retroactive to December 14, 1998.

Letter of Intent: A Letter of Intent (LOI) for this CRADA was executed by
and ------------oee- between the Parties on 10/13/99. With this exception, there
are no other existing CRADAs between NIH and Maxygen.

Related Patents/Patent Applications of NCI:

Note: Maxygen has decided not to apply for a license at this time for the NIH
Intellectual Property listed below. Maxygen would prefer to wait for results
obtained from the Research Plan of this CRADA before applying for a license.
Nothing herein is a commitment by NIH not to license this patent(s) to
others who may apply for a license pursuant to 37CFR 404 in the interim.

EE

APPENDIX B

Maxygen Staffing: (total of 0.******* person-years for 1st year of CRADA.
Staffing in subsequent years 2-3 will be contingent on the results obtained in
the initial year). Changes in staffing levels will be documented by written

amendment.

Maxygen will provide scientific staff and other support as necessary to
conduct the research outlined in Appendix A, Research Plan. Staffing for the
first year will be as follows:

Name Position / title % of time devoted to CRADA Research
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EE *kkkkkk

Principal Investigator

Duties: Direct the research described in the CRADA goals and provide
scientific staff and other support as necessary to conduct the Research Plan
as outlined in Appendix A.

EE *kkkkkk

Manager, Business Development

Duties: Assess commercial progress and opportunities, and provide
on-going business support for Research Plan activities.

EE *kkkkkk

Maxygen

Duties: Creation of Shuffled ******* at Maxygen, and scale-up of
expression.

EE *kkkkkk

Maxygen

Duties: Expression and HTP screening of ******%*,

The above assignments and time allocations are approximate. During the
term of the CRADA, these staffing assignments and percentages of time
devoted to CRADA research are likely to vary from the information provided
above.

Maxygen Financial Support: No funding will be provided to the National
Cancer Institute for collaborative research and development pursuant to this
CRADA.
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National Cancer Institute Staffing: (total of ******* person-years/year).

Name Position / title % time devoted to CRADA
Research
Fkdkddkkk NCI, Principal Investigator ek

Duties: To direct the research described in the CRADA goals and
provide scientific staff and other support as necessary to conduct the
Research Plan as outlined in Appendix A.

EE *kkkkkk

Principal Investigator

Duties: To direct the research described in the CRADA goals and
provide scientific staff and other support as necessary to conduct the
Research Plan as outlined in Appendix A.

RS SAIC Investigator s

Duties: Supervise SAIC personnel on project and conduct in vitro

assays.

EE NCI/DTP / LDDR *khkkkkxk

Duties: Conduct in vitro assays.

kdkdkkdkk NCI/DTP Investigator Fkdkdx

Duties: Conduct in vitro assays
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okdkdkkdkk NCI/DTP Investigator ek

Duties: Conduct in vivo assays

Fkkddkkk SAIC Research Technician Fokddkdkk

Duties: Conduct in vivo assays

NCI Financial Support:

NCI will provide no funding to the Collaborator for collaborative research
and development pursuant to this CRADA inasmuch as financial
contributions by the U.S. government to non-Federal parties under a
CRADA are not authorized under the Federal Technology Transfer Act [15
U.S.C. (S) 3710a(d(D)].

APPENDIX C

The PHS Model CRADA is replaced in its entirety by the following in which
additional terms are underlined, while deletions are struck-out.

PUBLIC HEALTH SERVICE

COOPERATIVE RESEARCH AND DEVELOPMENT
AGREEMENT
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This Cooperative Research and Development Agreement, hereinafter
referred to as the CRADA, consists of this Cover Page, an attached
Agreement, and various Appendices referenced in the Agreement.

This Cover Page serves to identify the Parties to this CRADA:

(1) the following Bureau(s), Institute(s), Center(s) or Division(s) of the
National Institutes of Health (NIH'), The National Cancer Institute CNCI'),
hereinafter referred to as the National Institutes of Health (NIH'); and

(2) Maxygen, Inc. which has offices at 515 Galveston Drive, Redwood
City, California 94063, hereinafter referred to as the “Collaborator'.

COOPERATIVE RESEARCH AND DEVELOPMENT AGREEMENT

Article 1. Introduction

This Cooperative Research and Development Agreement (CRADA) between
NIH and the Collaborator will be effective when signed by all Parties. The
research and development activities which will be undertaken by each of the
Parties in the course of this CRADA are detailed in the Research Plan which
is attached as Appendix A. The funding and staffing commitments of the
Parties are set forth in Appendix B. Any exceptions or changes to the
CRADA are set forth in Appendix C. This CRADA is made under the
authority of the Federal Technology Transfer Act, 15 U.S.C. (S)3710a and is
governed by its terms.

Article 2. Definitions

As used in this CRADA, the following terms shall have the indicated

meanings:
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2.1 "Affiliate" means any corporation or other business entity controlled by,
controlling, or under common control with Collaborator. For this purpose, A
"control" means direct or indirect beneficial ownership of at least fifty

(50) percent of the voting stock or at least fifty (50) percent interest in

the income of such corporation or other business.

2.2 "Cooperative Research and Development Agreement" or "CRADA"
means this Agreement, entered into by NIH pursuant to the Federal
Technology Transfer Act of 1986, as amended, 15 U.S.C. 3710a et seq. and
Executive Order 12591 of October 10, 1987.

2.3 "Government" means the Government of the United States as
represented through the NIH agency that is a Party to this agreement.

2.4 "IP" means intellectual property.

2.5 "Invention" means any invention or discovery which is or may be
patentable or otherwise protected under title 35, United States Code, or any
novel variety or plant which is or may be protectable under the Plant Variety
Protection Act (7 U.S.C. 2321 et seq.).

2.6 "Principal Investigator(s)" or "PIs" means the persons designated
respectively by the Parties to this CRADA who will be responsible for the
scientific and technical conduct of the Research Plan.

2.7 "Proprietary/Confidential Information" means confidential scientific,
business, or financial information provided that such information does not

include:

2.7.1. information that is publicly known or available from other
sources who are not under a confidentiality obligation to the source of the

information;
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2.7.2. 1information which has been made available by its owners to
others without a confidentiality obligation;

2.7.3. 1information which is already known by or available to the
receiving Party without a confidentiality obligation; or

2.7.4. information which relates to potential hazards or cautionary
warnings associated with the production, handling or use of the subject
matter of the Research Plan of this CRADA.

2.8 "Research Materials" means all tangible materials other than Subject
Data first produced in the performance of the Research Plan of this CRADA.

2.9 "Research Plan" means the statement in Appendix A of the respective
research and development commitments of the Parties to this CRADA.

2.10 "Subject Invention" means any Invention of the Parties, conceived or

first actually reduced to practice in the performance of the Research Plan of
this CRADA.

2.11 "Subject Data" means all recorded information first produced in the
performance of the Research Plan of this CRADA by the Parties.

2.12 "Steering Committee" means the joint NIH Collaborator research and
development team whose composition and responsibilities with regard to the
studies performed under this CRADA are described in Article 3.3 of this
CRADA.

2.13 "Shuffling" means the systems set up by man to use high speed
recombination and/or rearrangement and/or mutation of genetic material for

the creation of genetic diversity.
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2.14 "Shuffling Technology" means techniques, methodologies, processes,
materials and/or instrumentation useful for Shuffling, and the screening of
genetic material resulting from Shuffling to identify potential useful genes.

Article 3. Cooperative Research

3.1 Principal Investigators. NIH research work under this CRADA will be
performed by the NIH laboratory identified in the Research Plan, and the
NIH Principal Investigator (PI) designated in the Research Plan will be
responsible for the scientific and technical conduct of this project on behalf of
NIH. Also designated in the Research Plan is the Collaborator PI who will be
responsible for the scientific and technical conduct of this project on behalf of
the Collaborator.

3.2 Research Plan Change. The Research Plan may be modified by
mutual written consent of the Principal Investigators. Substantial changes
in the scope of the Research Plan will be treated as amendments under
Article 13.6. If the results from the Research Plan are promising, NIH and
Collaborator shall discuss, in good faith, plans to support and to submit
proposals for further research in a separate clinical CRADA. If the Research
Plan is amended to include the participation of any extramural grantee
investigators, NIH shall urge the grantee investigators to cooperate
exclusively with the Collaborator. However, such urging shall not constitute
a condition of any grant award.

3.3 Steering Committee and CRADA Research. The Parties agree to
establish a Steering Committee comprising at least the Principal
Investigators designated pursuant to Article 3.1 to conduct and monitor the
research in accordance with the Research Plan, review Subject Inventions
disclosures and to review proposed publications and data. Details of the
research and development as set forth in the Research Plan shall be
formulated, reviewed and/or approved in Steering Committee meetings
before implementation of any resource-intensive study. Notwithstanding the
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forgoing, Collaborator has the option to sponsor its own pre-clinical studies
outside the scope of this CRADA.

3.4 Composition of Steering Committee. Collaborator and NIH shall have
equal voice in decisions of the Steering Committee. The initial composition of
the Steering Committee shall be voting members on behalf of NIH and two
voting members on behalf of Collaborator. A Steering Committee member
representing NIH will co-chair the Steering committee with the Steering
Committee member representing Collaborator. The membership of the
Steering Committee may be changed from time to time as mutually agreed
by NIH and Collaborator in writing.

3.5 Meetings. The Steering Committee shall meet within one month of the
execution of this CRADA, and then regularly once a quarter thereafter or as
appropriate. The Steering Committee shall be the forum for discussion of
issues for which differences in opinion may arise and shall be the initial
forum to attempt to resolve any disputes arising therefrom. In the event,
resolution of such dispute(s) is not achieved in the Steering Committee, the
dispute resolution mechanism of Article 11 herein shall be implemented. The
Principal Investigators shall report regularly to the Steering Committee on
the progress of the research and development efforts covered by this CRADA,
but not less than once a quarter, unless mutually agreed. Attendance at the
Steering Committee meetings shall be limited to members of the Steering
Committee and invited participants, as mutually agreed to by the Parties.
Invited participants shall be non-voting members of the Steering Committee.

3.6 Written Record. The Steering Committee shall appoint one of its
members to act as the Committee Secretary for each meeting, such
appointment alternately between the parties from meeting to meeting. The
Secretary shall prepare, for Committee approval and signature, written
summaries of each Steering Committee meeting within two weeks of each
Steering Committee meeting. These summaries shall include information
about Steering Committee deliberations and describe issues addressed and
decisions reached. Written materials created by the Steering Committee
shall be treated as described in subarticle 3.7 below. The written summary

374



shall be deemed to be deemed to be approved by the Committee if no
comments are received within two weeks of receipt thereof. Upon
incorporation of modifications in accordance with such comments, the
revised summary shall be transmitted to Committee members of signature,
but will be deemed approved within two weeks of receipt thereof.

3.7 Treatment of Steering Committee Proprietary Information. Except as
required by law and subject to Article 8 of this CRADA, the Parties agree
that Proprietary/Confidential Information including disclosures of such data
in discussions and information exchanged at meetings of the Steering
Committee, and in written summaries of Steering Committee meetings,
shall be maintained as confidential to the Parties, and shall not be disclosed
to any third parties without the consultation and written agreement within
the Steering Committee.

Article 4. Reports

4.1 Interim Reports. The Parties shall exchange formal written interim
progress reports on a schedule agreed to by the Pls, but at least within
twelve (12) months after this CRADA becomes effective and at least within
every twelve (12) months thereafter. Such reports shall set forth the
technical progress made, identifying such problems as may have been
encountered and establishing goals and objectives requiring further effort,
any modifications to the Research Plan pursuant to Article 3.2, and all
CRADA-related patent applications filed. Steering Committee reports or
copies of annual reports updating the progress of the CRADA research shall
satisfy the minimum reporting requirements under this Article 4.1.

4.2 Final Reports. The Parties shall exchange final reports of their results
within four (4) months after completing the projects described in the
Research Plan or after the expiration or termination of this CRADA.

Article 5. Financial and Staffing Obligations

375



5.1 NIH and Collaborator Contributions. The contributions of the Parties,
including payment schedules, if applicable, are set forth in Appendix B. NIH
shall not be obligated to perform any of the research specified herein or to
take any other action required by this CRADA if the funding is not provided
as set forth in Appendix B. NIH shall return excess funds to the
Collaborator when it sends its final fiscal report pursuant to Article 5.2,
except for staffing support pursuant to Article 10.3. Collaborator
acknowledges that the U.S. Government will have the authority to retain
and expend any excess funds for up to one (1) year subsequent to the
expiration or termination of the CRADA to cover any costs incurred during
the term of the CRADA in undertaking the work set forth in the Research
Plan.

5.2 Accounting Records. NIH shall maintain separate and distinct current
accounts, records, and other evidence supporting all its obligations under
this CRADA, and shall provide the Collaborator a final fiscal report
pursuant to Article 4.2.

5.3 Capital Equipment. Equipment purchased by NIH with funds provided
by the Collaborator shall be the property of NIH. All capital equipment
provided under this CRADA by one party for the use of another Party
remains the property of the providing Party unless other disposition is
mutually agreed upon by in writing by the Parties. If title to this
equipment remains with the providing Party, that Party is responsible for
maintenance of the equipment and the costs of its transportation to and from
the site where it will be used.

Article 6. Intellectual Property Rights and Patent Applications

6.1 Reporting. The Parties shall promptly report to each other in writing
each Subject Invention resulting from the research conducted under this
CRADA that is reported to them by their respective employees. Each Party
shall report all Subject Inventions to the other Party in sufficient detail to
determine inventorship. Such reports shall be treated as
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Proprietary/Confidential Information in accordance with Article 8.4.

6.2 Collaborator Employee Inventions. If the Collaborator does not elect to
retain title to its IP rights in a Subject Invention, the Collaborator shall offer
to assign these IP rights to the Subject Invention to NIH pursuant to Article
6.5. If NIH declines such assignment, the Collaborator may release title to
its IP rights as it may determine.

6.3 NIH Employee Inventions. NIH on behalf of the U.S. Government may
elect to retain title to its IP rights to each Subject Invention made solely by
NIH employees. If NIH does not elect to retain title to its IP rights, NIH
shall offer to assign these IP rights to such Subject Invention to the
Collaborator pursuant to Article 6.5. If the Collaborator declines such
assignment, NIH may release title to its IP rights in such Subject Invention
to its employee inventors pursuant to Article 6.6.

6.4 dJoint Inventions. Each Subject Invention made jointly by NIH and
Collaborator employees shall be jointly owned by NIH and the Collaborator.
If NIH and Collaborator both agree that a patent application should be filed
on a jointly owned Subject Invention, then the parties shall consult about the
best manner to proceed in filing and prosecuting the jointly owned patent
application. If NIH and Collaborator elect to file jointly, then each shall bear
one-half the costs of such filing and prosecution. However, NIH only has
authority to reimburse such costs directly to law firms under contract to NTH.
Alternatively, the Collaborator may elect to file the joint patent or other IP
application(s) thereon and shall notify NIH promptly upon making this
election. If the Collaborator decides to file such applications, it shall do so in
a timely manner and at its own expense. If the Collaborator does not elect to
file such application(s), NIH on behalf of the U.S. Government shall have the
right to file the joint application(s) in a timely manner and at its own
expense. If either Party decides not to retain title to its IP rights to a jointly
owned Subject Invention, it shall offer to assign such rights to the other
Party pursuant to Article 6.5. If the other Party declines such assignment,
the offering Party may release title to its IP rights as provided in Articles 6.2,
6.3, and 6.6.
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6.5 Filing of Patent Applications. With respect to Subject Inventions
made by the Collaborator as described in Article 6.2, or by NIH as described
in Article 6.3, a Party exercising its right to elect to retain title to its IP
rights to a Subject Invention agrees to file patent or other IP applications in
a timely manner and at its own expense and after consultation with the
other Party. The Party shall notify the other Party of its decision regarding
filing in countries other than the United States in a timely manner. The
Party may elect not to file a patent or other IP application thereon in any
particular country or countries provided it so advises the other Party ninety
(90) days prior to the expiration of any applicable filing deadline, priority
period or statutory bar date, and hereby agrees to assign its IP right, title
and interest in the Subject Invention in such country or countries to the
Subject Invention to the other Party and to cooperate in the preparation and
filing of a patent or other IP applications. In any countries in which title to
patent or other IP rights for Subject Inventions is transferred to the
Collaborator, the Collaborator agrees that NIH inventors will share in any
royalty distribution that the Collaborator pays to its own inventors.

6.6 Release to Inventors. In the event neither of the Parties to this
CRADA elects to file a patent or other IP application on a Subject Invention,
either or both (if a joint invention) may retain or release titles to their IP
rights in accordance with their respective policies and procedures. If NIH
elects not to retain title to its IP rights in and to any such Subject Invention
made solely or jointly by NIH, the Government shall retain a nonexclusive,
non-transferable, irrevocable, royalty-free license to practice any such
Subject Invention, or have it practiced throughout the world by or on behalf
of the Government. Similarly, if Collaborator elects not to retain title to any
IP rights to Subject Inventions made jointly or solely by its employees and,
pursuant to Article 6.2 herein, offers such rights to NIH which waives such
rights, then Collaborator shall be free to release such rights to its employee
inventors subject to the Government retaining a nonexclusive,
non-transferable, irrevocable, royalty-free license to practice, or have such
Subject Inventions(s) practiced throughout the world by or on behalf of the
Government.
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6.7 Patent Expenses. The expenses attendant to the filing of patent or
other IP applications generally shall be paid by the Party filing such
application unless agreed otherwise in connection with jointly owned patent
applications. If an exclusive license to any Subject Invention is granted to
the Collaborator, the Collaborator shall be responsible for all past and future
out-of-pocket expenses in connection with the preparation, filing, prosecution
and maintenance of any applications claiming such exclusively- licensed
inventions and any patents or other IP grants that may issue on such
applications. The Collaborator may waive its exclusive license rights on any
application, patent or other IP grant at any time, and incur no subsequent
compensation obligation for that application, patent or IP grant.

6.8 Prosecution of Intellectual Property Applications. Within one month
of receipt or filing, each Party shall provide the other Party with copies of
the applications and all documents received from or filed with the relevant
patent or other IP office in connection with the prosecution of such
applications. Each Party shall also provide the other Party with the power
to inspect and make copies of all documents retained in the patent or other
IP application files by the applicable patent or other IP office. Where
licensing is contemplated by Collaborator, the Parties agree to consult with
each other with respect to the prosecution of applications for NIH Subject
Inventions described in Article 6.3 and joint Subject Inventions described in
Article 6.4. If the one party elects to file and prosecute IP applications on
joint Subject Inventions pursuant to Article 6.4, the other party will be
granted an associate power of attorney (or its equivalent) on such IP
applications. Patent counsel for each party shall cooperate with patent
counsel for the other party in connection with the filing, prosecution and
maintenance of patent applications claiming joint Subject Inventions.
Associate power of Attorney will not be used by either party to make any
submissions to the USPTO without consulting with the other party.

Article 7. Licensing

7.1 Option for Commercialization License. With respect to Government IP
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rights to any Subject Invention not made solely by the Collaborator's
employees for which a patent or other IP application is filed, NIH hereby
grants to the Collaborator an exclusive option to elect an exclusive or
nonexclusive commercialization license, which is substantially in the form of
the appropriate model NIH license agreement. This option does not apply to
Subject Inventions conceived prior to the effective date of this CRADA that
are reduced to practice under this CRADA, if prior to that reduction to
practice, NIH has filed a patent application on the invention and has
licensed it or offered to license it to a third party. The terms of the license
will fairly reflect the nature of the invention, the relative contributions of the
Parties to the invention and the CRADA, the risks incurred by the
Collaborator and the costs of subsequent research and development needed
to bring the invention to the marketplace. The field of use of the license will
be commensurate with the scope of the Research Plan. The Collaborator
shall have the right to sublicense the license rights granted hereunder,
provided that the Collaborator obtains the prior written consent of NIH for
the sublicensing of its non-exclusive license rights, such consent to be
reasonably given in situations where Collaborator sublicenses its exclusive
rights in one or more Subject Inventions(s) to sublicensee(s) and requests to
sublicense its non- exclusive rights in Subject Invention(s) to the same
sublicensee(s); and any such sublicensee shall be bound by the terms of this
license.

7.2 Exercise of License Option. The option of Article 7.1 must be exercised
with respect to a particular Subject Invention by written notice mailed
within three (3) months after either (i) Collaborator receives written notice
from NIH that the patent or other IP application has been filed; or (ii) the
date Collaborator files such IP application. Exercise of this option by the
Collaborator initiates a negotiation period that expires nine (9) months after
the exercise of the option. If the last proposal by the Collaborator has not
been responded to in writing by NIH within this nine (9) month period, the
negotiation period shall be extended to expire one (1) month after NIH so
responds, during which month the Collaborator may accept in writing the
final license proposal of NIH. In the absence of such acceptance, or an
extension of the time limits by NIH, NIH will be free to license its rights in
such Subject Invention to others. In the event that the Collaborator elects
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the option for an exclusive license, but no such license is executed during the
negotiation period, NIH agrees not to make an offer for an exclusive license
on more favorable terms to a third party for a period of twelve (12) months
without first offering Collaborator those more favorable terms. These times
may be extended at the sole discretion of NIH upon good cause shown in
writing by the Collaborator.

7.3 License for NIH Employee Inventions and Joint Inventions. Pursuant
to 15 U.S.C. (S) 3710a(b)(1)(A), for Subject Inventions made under this
CRADA by a NIH employee(s) or jointly by such employee(s) and employees
of the Collaborator pursuant to Articles 6.3 and 6.4 and licensed pursuant to
the option of Article 7.1, the Collaborator grants to the Government a
nonexclusive, nontransferable, irrevocable, paid-up license to practice the
invention or have the invention practiced throughout the world by or on
behalf of the Government. In the exercise of such license, the Government
shall not publicly disclose trade secrets or commercial or financial
information that is privileged or confidential within the meaning of 5 U.S.C.
552(b)(4) or which would be considered as such if it had been obtained from a
non-Federal party. The retained non-exclusive Government licenses
described in this Article 7, and elsewhere herein, are intended by the NIH to
be invoked by the NIH in circumstances consistent with the legislative
history of the Stevenson-Wydler Technology Innovation Act, as amended,
that provide for such licenses.

7.4 License in Collaborator Inventions. Pursuant to 15 U.S.C. (S)
3710a(b)(2), for inventions made solely by Collaborator employees under this
CRADA pursuant to Article 6.2, (1) NIH hereby ensures Collaborator that
Collaborator shall retain title in such Subject Inventions, and (2) the
Collaborator grants to the Government a nonexclusive, nontransferable,
irrevocable, paid-up license to practice the Subject invention or have the
Subject Invention practiced throughout the world by or on behalf of the
Government for research or other Government purposes. As stated in the
Research Plan, during the course and in the performance of this CRADA, the
Collaborator will only use Shuffling Technology that Collaborator has
developed or develops outside the course and performance of the CRADA

381



program. If the progress of the CRADA research would benefit by the
development of inventive Shuffling Technology subject matter during the
course of the CRADA, Collaborator will attempt to develop such inventive
subject matter outside the scope, course and performance of the present
CRADA. Such inventive Shuffling Technology subject matter shall not be
considered to comprise a Subject Invention as defined herein. However,
selected Shuffled ******* and their corresponding DNA clones are considered
Research Materials of the CRADA and fall under the scope of the CRADA
Research Plan.

7.5 Third Party License. Pursuant to 15 U.S.C. (S) 3710a(b)(1)(B), if NIH
grants an exclusive license to a Subject Invention made wholly by NITH
employees or jointly with a Collaborator under this CRADA, pursuant to
Articles 6.3 and 6.4, the Government shall retain the right to require the
Collaborator to grant to a responsible applicant a nonexclusive, partially
exclusive, or exclusive sublicense to use the invention in Collaborator's
licensed field of use on terms that are reasonable under the circumstances:;
or if the Collaborator fails to grant such a license, to grant the license itself.
The exercise of such rights by the Government shall only be in exceptional
circumstances and only if the Government determines (i) the action is
necessary to meet health or safety needs that are not reasonably satisfied by
Collaborator, (ii) the action is necessary to meet requirements for public use
specified by Federal regulations, and such requirements are not reasonably
satisfied by the Collaborator; or (iii) the Collaborator has failed to comply
with an agreement containing provisions described in 15 U.S.C.
3710a(c)(4)(B). The determination made by the Government under this
Article 1s subject to administrative appeal and judicial review under 35
U.S.C. 203(2).

7.6 Joint Inventions Not Exclusively Licensed. In the event that the
Collaborator does not acquire an exclusive commercialization license to IP
rights in all fields in joint Subject Inventions described in Article 6.4, then
each Party shall have the right to use the joint Subject Invention and to
license its use to others in all fields not exclusively licensed to Collaborator.
The Parties may agree to a joint licensing approach for such IP rights.
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Article 8. Proprietary Rights and Publication

8.1 Right of Access. NIH and the Collaborator agree to exchange all
Subject Data produced in the course of research under this CRADA.
Research Materials will be shared equally by the Parties to the CRADA
unless other disposition is agreed to by the Parties. All Parties to this
CRADA will be free to utilize Subject Data and Research Materials for their
own purposes, consistent with their obligations under this CRADA provided
that NIH shall not have direct access to and/or direct use of Collaborator's
proprietary Shuffling Technology in the performance of the CRADA.

8.2 Ownership of Subject Data and Research Materials. Subject to the
sharing requirements of Paragraph 8.1 and the regulatory filing
requirements of Paragraph 8.3, the producing Party will retain ownership of
and title to all Subject Inventions, all Subject Data and all Research
Materials produced solely by their investigators. Jointly developed Subject
Inventions, Subject Data and Research Materials will be jointly owned.

8.3 Dissemination of Subject Data and Research Materials. To the extent
permitted by law, the Collaborator and NIH agree to use reasonable efforts
to keep Subject Data and Research Materials confidential until published or
until corresponding patent applications are filed. Any information that
would identify human subjects of research or patients will always be
maintained confidentially. To the extent permitted by law, the Collaborator
shall have the exclusive right to use any and all CRADA Subject Data in and
for any regulatory filing by or on behalf of Collaborator, except that NIH
shall have the exclusive right to use Subject Data for that purpose, and
authorize others to do so, if Collaborator abandons its commercialization
efforts.

8.4 Proprietary/Confidential Information. Each Party agrees to limit its
disclosure of Proprietary/Confidential Information to the other Party
hereunder to the amount necessary CRADA #00880 to carry out the
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Research Plan of this CRADA, and shall place a confidentiality notice on all
such information. Confidential oral communications shall be reduced to
writing within 30 days by the disclosing Party. Each Party receiving
Proprietary/Confidential Information of the other Party pursuant to this
CRADA agrees that any information so designated shall be used by it only
for the purposes described in the attached Research Plan. Any Party may
object to the designation of information as Proprietary/Confidential
Information by another Party. Subject Data and Research Materials
developed solely by the Collaborator may be designated as
Proprietary/Confidential Information when they are wholly separable from
the Subject Data and Research Materials developed jointly with NITH
investigators, and advance designation of such data and material categories
is set forth in the Research Plan. The exchange of other confidential
information, e.g., patient-identifying data, should be similarly limited and
treated. Jointly developed Subject Data and Research Material derived from
the Research Plan may be disclosed by Collaborator to a third party under a
confidentiality agreement for the purpose of possible sublicensing pursuant
to any licensing agreement of Subject Inventions or such purposes as
Collaborator considers appropriate to pursue its commercial interests
including, but not limited to, disclosures to manufacturing subcontractors,
clinical or preclinical laboratories, medical or scientific consultants, quality
control, quality assurance or analytical laboratories, or government
regulatory agencies.

8.5 Protection of Proprietary/Confidential Information.
Proprietary/Confidential Information shall not be disclosed, copied,
reproduced or otherwise made available to any other person or entity
without the consent of the owning Party except as required under court order
or the Freedom of Information Act (5 U.S.C. (S) 552). Each Party agrees to
use its best efforts to maintain the confidentiality of Proprietary/Confidential
Information. Each Party agrees that the other Party is not liable for the
disclosure of Proprietary/Confidential Information which, after notice to and
consultation with the concerned Party, the other Party in possession of the
Proprietary/Confidential Information determines may not be lawfully
withheld, provided the concerned Party has been given an opportunity to
seek a court order to enjoin disclosure.
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8.6 Duration of Confidentiality Obligation. The obligation to maintain the
confidentiality of Proprietary/Confidential Information shall expire at the
earlier of the date when the information is no longer Proprietary Information
as defined in Article 2.7 or three (3) years after the expiration or termination
date of this CRADA unless, after the said three (3) years, any Party informs
the other Party that the Confidential Information is still secret and
confidential, in which case the obligation shall extend for a further
successive periods of two (2) years. The Collaborator may request an
extension to these terms when necessary to protect Proprietary/Confidential
Information relating to products not yet commercialized.

8.7 Publication. The Parties are encouraged to make publicly available the
results of their research. Before either Party submits a paper or abstract for
publication or otherwise intends to publicly disclose information about a
Subject Invention, Subject Data or Research Materials, or any other
confidential information concerning this CRADA, the submitting Party shall
first submit a draft of the proposed disclosure to the Steering Committee for
review at least 30 days prior to any submission for publication or other
public disclosure. As defined under Article 8.4, if such proposed disclosure
contains Proprietary/Confidential Information of a Party, such Party may
require that such Confidential Information be deleted or modified from the
proposed disclosure in accordance with Article 8.5. The Steering Committee
shall provide advisory review and comments prior to submission of proposed
disclosures for publication and/or public presentation. The submitting party
will seriously consider the suggested modifications of the Steering
Committee. To avoid loss of patent rights as a result of premature public
disclosure of patentable information, the reviewing Party shall notify the
submitting Party in writing within 30 days after receipt of such proposed
disclosure whether the reviewing Party desires that a patent application be
filed on any invention disclosed in such proposed disclosure. In the event
that the reviewing Party desires such filing, the submitting Party shall
withhold publication or disclosure of such proposed disclosure until the
earlier of: (i) the date a patent application is filed thereon, or (ii) the date the
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Parties determine after consultation that no patentable invention exists, or
(iii) 60 days after receipt by the submitting Party of the reviewing Party's
written notice of its desire to file such patent application.

Article 9. Representations and Warranties

9.1 Representations and Warranties of NIH. NIH hereby represents and
warrants to the Collaborator that the official signing this CRADA has
authority to do so.

9.2 Representations and Warranties of the Collaborator.

(a) The Collaborator hereby represents and warrants to NIH that the
Collaborator has the requisite power and authority to enter into this
CRADA and to perform according to its terms, and that the
Collaborator's official signing this CRADA has authority to do so. The
Collaborator further represents that it is financially able to satisfy any
funding commitments made in Appendix B.

(b) The Collaborator certifies that the statements herein are true,
complete, and accurate to the best of its knowledge. The Collaborator is
aware that any false, fictitious, or fraudulent statements or claims may
subject it to criminal, civil, or administrative penalties.

9.3 NIH Disclosure of Third Party Rights. NIH hereby acknowledges that
Research Materials provided to Collaborator during the course of the
CRADA research may be subject to third party patent and other rights. NTH
will exercise its best efforts to provide Collaborator with all non-privileged
and non-confidential information its PI and NIH have in their possession,

or of which they are aware, identifying third party rights in and to Research
Materials supplied by NIH to Collaborator under this CRADA.

Article 10. Termination
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10.1 Termination By Mutual Consent. NIH and the Collaborator may
terminate this CRADA, or portions thereof, at any time by mutual written
consent. In such event the Parties shall specify the disposition of all
property, inventions, patent or other IP applications and other results of
work accomplished or in progress, arising from or performed under this
CRADA, all in accordance with the rights granted to the Parties under the
terms of this Agreement.

10.2 Unilateral Termination. Either NIH or the Collaborator may
unilaterally terminate this entire CRADA at any time by giving written
notice at least thirty (30) days prior to the desired termination date, and any
rights accrued in property, patents or other IP rights shall be disposed of as
provided in paragraph 10.1, provided that, if either Party unilaterally
terminates this CRADA for reasons other than for cause including, but not
limited to, lack of interest, unwillingness or inability of either Party to
contribute resources to the continuation of the CRADA research, and decides
not to retain title to its IP rights to Subject Inventions, then pursuant to
Articles 6.2, 6.3 and 6.4, such Party shall offer to assign these IP rights to
such Subject Inventions to the other Party.

10.3 Staffing. If this CRADA is mutually or unilaterally terminated by
Collaborator prior to its expiration, funds will nevertheless remain available
to NIH for continuing any staffing commitment made by the Collaborator
pursuant to Article 5.1 above and Appendix B, if applicable, for a period of
six (6) months after such termination. If there are insufficient funds to cover
this expense, the Collaborator agrees to pay the difference.

10.4 New Commitments. No Party shall make new commitments related to
this CRADA after a mutual termination or notice of a unilateral termination
and shall, to the extent feasible, cancel all outstanding commitments and
contracts by the termination date.

10.5 Termination Costs.
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Collaborator shall not be responsible to NIH for any termination costs.

Article 11. Disputes

11.1 Settlement. Any dispute arising under this CRADA which is not
disposed of by agreement of the Principal Investigators shall be submitted
jointly to the signatories of this CRADA. If the signatories are unable to
jointly resolve the dispute within thirty (30) days after notification thereof,
the Assistant Secretary for Health (or his/her designee or successor) shall
propose a resolution. Nothing in this Article shall prevent any Party from
pursuing any additional administrative remedies that may be available and,
after exhaustion of such administrative remedies, pursuing all available

judicial remedies.

11.2 Continuation of Work. Pending the resolution of any dispute or claim
pursuant to this Article, the Parties agree that performance of all
non-disputed obligations shall be pursued diligently in accordance with the
direction of the NIH signatory. Disputed obligations shall be pursued
diligently by each Party in accordance with their best judgment and subject
to their obligation to mitigate any damages resulting from their actions.

Article 12. Liability

12.1 Property. The U.S. Government shall not be responsible for damages to
any Collaborator property provided to NIH, where Collaborator retains
title to the property, or any property acquired by Collaborator for its own use
pursuant to this CRADA.

12.2 NO WARRANTIES. EXCEPT AS SPECIFICALLY STATED IN
ARTICLE 9, THE PARTIES MAKE NO EXPRESS OR IMPLIED
WARRANTY AS TO ANY MATTER WHATSOEVER, INCLUDING THE
CONDITIONS OF THE RESEARCH OR ANY INVENTION OR PRODUCT,
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WHETHER TANGIBLE OR INTANGIBLE, MADE, OR DEVELOPED
UNDER THIS CRADA, OR THE OWNERSHIP, MERCHANTABILITY, OR
FITNESS FOR A PARTICULAR PURPOSE OF THE RESEARCH OR ANY
INVENTION OR PRODUCT.

12.3 Indemnification. The Collaborator agrees to hold the U.S. Government
harmless and to indemnify the Government for all liabilities, demands,
damages, expenses and losses arising out of the use by the Collaborator for
any purpose of the Subject Data, Research Materials and/or Subject
Inventions produced in whole or part by NIH employees under this CRADA,
unless due to the negligence or willful misconduct or willful
misrepresentation of NIH, its employees, or agents. The Collaborator shall
be liable for any claims or damages arising from the liable acts of the
Collaborator in connection with this CRADA. NIH has no authority to
indemnify the Collaborator.

12.4 Force Majeure. Neither Party shall be liable for any unforeseeable event
beyond its reasonable control not caused by the fault or negligence of such
Party, which causes such Party to be unable to perform its obligations under
this CRADA, and which it has been unable to overcome by the exercise of due
diligence. In the event of the occurrence of such a force majeure event, the
Party unable to perform shall promptly notify the other Party. It shall
further use its best efforts to resume performance as quickly as possible and
shall suspend performance only for such period of time as is necessary as a

result of the force majeure event.

Article 13. Miscellaneous

13.1 Governing Law. The construction, validity, performance and effect of
this CRADA shall be governed by Federal law, as applied by the Federal
Courts in the District of Columbia. Federal law and regulations will preempt
any conflicting or inconsistent provisions in this CRADA.

13.2 Entire Agreement. This CRADA constitutes the entire agreement
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between the Parties concerning the subject matter of this CRADA and

supersedes any prior understanding or written or oral agreement.

The Parties hereby modify their rights under the following prior
agreement(s):

Confidential Disclosure Agreement: Two-way agreement # 3-60778-99:

EE

Effective date: December 14, 1998

Material Transfer Agreement: # 2-50178

Provider: Maxygen; Recipient: NCI, DTP

EE

Executed: October xx, 1999; expiration date: October xx, 2002.

and the Parties agree that the information provided thereunder is now
governed by the terms of this CRADA.

13.3 Headings. Titles and headings of the articles and subarticles of this
CRADA are for convenient reference only, do not form a part of this CRADA,
and shall in no way affect its interpretation. The NIH component that is the
Party for all purposes of this CRADA is the Bureau(s), Institute(s), Center(s)
or Division(s) listed on the Cover Page herein.

13.4 Waivers. None of the provisions of this CRADA shall be considered
waived by any Party unless such waiver is given in writing to the other Party.
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The failure of a Party to insist upon strict performance of any of the terms
and conditions hereof, or failure or delay to exercise any rights provided
herein or by law, shall not be deemed a waiver of any rights of any Party.

13.5 Severability. The illegality or invalidity of any provisions of this CRADA
shall not impair, affect, or invalidate the other provisions of this CRADA.

13.6 Amendments. If either Party desires a modification to this CRADA, the
Parties shall, upon reasonable notice of the proposed modification or
extension by the Party desiring the change, confer in good faith to determine
the desirability of such modification or extension. Such modification shall not
be effective until a written amendment is signed by the signatories to this
CRADA or by their representatives duly authorized to execute such

amendment.

13.7 Assignment. Neither this CRADA nor any rights or obligations of any
Party hereunder shall be assigned or otherwise transferred by either Party
without the prior written consent of the other Party, provided that a Party
may assign its rights and obligations under this CRADA without such
consent to an Affiliate or a third party that succeeds to substantially all of
the business or assets of the assigning Party, by way of merger, sale of assets
or otherwise.

13.8 Notices. All notices pertaining to or required by this CRADA shall be in
writing and shall be signed by an authorized representative and shall be
delivered by hand or sent by certified mail, return receipt requested, with
postage prepaid, to the addresses indicated on the signature page for each
Party. Notices regarding the exercise of license options shall be made
pursuant to Article 7.2. Any Party may change such address by notice given
to the other Party in the manner set forth above.

13.9 Independent Contractors. The relationship of the Parties to this CRADA
is that of independent contractors and not agents of each other or joint

venturers or partners. Each Party shall maintain sole and exclusive control
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over its personnel and operations. Collaborator employees who will be
working at NITH facilities may be asked to sign a Guest Researcher or Special
Volunteer Agreement appropriately modified in view of the terms of this
CRADA.

13.10Use of Name or Endorsements. By entering into this CRADA, NIH does
not directly or indirectly endorse any product or service provided, or to be
provided, whether directly or indirectly related to either this CRADA or to
any patent or other IP license or agreement which implements this CRADA
by its successors, assignees, or licensees. The Collaborator shall not in any
way state or imply that this CRADA is an endorsement of any such product
or service by the U.S. Government or any of its organizational units or
employees. Collaborator issued press releases that reference or rely upon
the work of NIH under this CRADA shall be made available to NIH at least 7
days prior to publication for review and comment.

13.11 Exceptions to this CRADA. Any exceptions or modifications to this
CRADA that are agreed to by the Parties prior to their execution of this
CRADA are set forth in Appendix C.

13.12 Reasonable Consent. Whenever a Party's consent or permission is
required under this CRADA, such consent or permission shall not be
unreasonably withheld.

Article 14. Duration of Agreement

14.1  Duration. It is mutually recognized that the duration of this project
cannot be rigidly defined in advance, and that the contemplated time periods
for various phases of the Research Plan are only good faith guidelines subject
to adjustment by mutual agreement to fit circumstances as the Research
Plan proceeds. In no case will the term of this CRADA extend beyond the
term indicated in the Research Plan unless it is revised in accordance with
Article 13.6.
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14.2  Survivability. The provisions of Articles 4.2, 5-8, 10.3-10.5, 11.1,
12.2-12.4, 13.1, 13.10 and 14.2 shall survive the termination of this
CRADA.

SIGNATURES BEGIN ON THE NEXT PAGE

FOR NIH:

Date:
Alan Rabson, M.D.
Deputy Director, NCI

Mailing Address for Notices:

National Cancer Institute

Technology Development & Commercialization Branch

NCI-FCRDC

1003 West Seventh Street,

Fairview Center, Suite 502

Frederick, MD 21701

Phone: 301-846-5465
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Fax: 301-8466820

FOR THE COLLABORATOR:

Date:

Mailing Address for Notices:
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Exclusive License Agreement (sample) - Harvard College, USA

g7
Subject matter BIOLOGICAL MATERIALS: the materials supplied by

HARVARD (identified in Appendix B) together with any progeny, mutants,
or derivatives thereof supplied by HARVARD or created by LICENSEE.

Summary of use(s) An exclusive commercial license under PATENT
RIGHTS, and a license to use BIOLOGICAL MATERIALS to make and have
made, to use and have used, to sell and have sold the LICENSED
PRODUCTS, and to practice the LICENSED PROCESSES, for the life of the
PATENT RIGHTS.

Purpose or background LICENSEE is desirous of obtaining an
exclusive license in the TERRITORY in order to practice the
above-referenced invention covered by PATENT RIGHTS in the United
States and in certain foreign countries, and to manufacture, use and sell in
the commercial market the products made in accordance therewith, and
HARVARD is desirous of granting such a license to LICENSEE in
accordance with the terms of this Agreement.

Contact details Harvard University Office for Technology and Trademark
Licensing, Holyoke Center 727, 1350 Massachusettes Avenue, Cambridge,
MA 02138, United States of America.

E-mail: otti@harvard.edu

Telephone: (617) 495 3067; Fax: (617) 495 9568..

Template revised September 2002
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THRIAL

Exclusive Licensing Agreement

Effective as of [date]
Re: Harvard Case [case number(s)]

In consideration of the mutual promises and covenants set forth below, the
parties hereto agree as follows:

ARTICLE 1
DEFINITIONS
As used in this Agreement, the following terms shall have the following

meanings:

1.1 AFFILIATE: any company, corporation, or business in which LICENSEE
owns or controls at least fifty percent (50%) of the voting stock or other

ownership. Unless otherwise specified, the term LICENSEE includes
AFFILIATES.

1.2 BIOLOGICAL MATERIALS: the materials supplied by HARVARD
(identified in Appendix B) together with any progeny, mutants, or
derivatives thereof supplied by HARVARD or created by LICENSEE.

1.3 FIELD: [field].

1.4 HARVARD: President and Fellows of Harvard College, a nonprofit
Massachusetts educational corporation having offices at the Office for
Technology and Trademark Licensing, Holyoke Center, Suite 727, 1350
Massachusetts Avenue, Cambridge, Massachusetts 02138.
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1.5 LICENSED PROCESSES: the processes covered by PATENT RIGHTS or
processes utilizing BIOLOGICAL MATERIALS or some portion thereof.

1.6 LICENSED PRODUCTS: products covered by PATENT RIGHTS or
products made or services provided in accordance with or by means of
LICENSED PROCESSES or products made or services provided utilizing
BIOLOGICAL MATERIALS or incorporating some portion of BIOLOGICAL
MATERIALS.

1.7 LICENSEE: [companyl, a corporation organized under the laws of [state]
having its principal offices at [address].

1.8 NET SALES: the amount billed, invoiced, or received (whichever occurs
first) for sales, leases, or other transfers of LICENSED PRODUCTS, less:

(a) customary trade, quantity or cash discounts and non-affiliated brokers' or

agents' commissions actually allowed and taken;
(b) amounts repaid or credited by reason of rejection or return;

(c) to the extent separately stated on purchase orders, invoices, or other
documents of sale, taxes levied on and/or other governmental charges made
as to production, sale, transportation, delivery or use and paid by or on
behalf of LICENSEE or sublicensees; and

(d) reasonable charges for delivery or transportation provided by third
parties, if separately stated.

NET SALES also includes the fair market value of any non-cash

consideration received by LICENSEE or sublicensees for the sale, lease, or
transfer of LICENSED PRODUCTS.

1.9 NON-COMMERCIAL RESEARCH PURPOSES: use of PATENT
RIGHTS and/or BIOLOGICAL MATERIALS for academic research or other
not-for-profit scholarly purposes which are undertaken at a non-profit or
governmental institution that does not use the PATENT RIGHTS and/or
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BIOLOGICAL MATERIALS in the production or manufacture of products

for sale or the performance of services for a fee.

1.10 NON-ROYALTY SUBLICENSE INCOME: Sublicense issue fees,
sublicense maintenance fees, sublicense milestone payments, and similar
non-royalty payments made by sublicensees to LICENSEE on account of

sublicenses pursuant to this Agreement.

1.11 PATENT RIGHTS: United States patent application [serial number]
filed [filing datel, the inventions described and claimed therein, and any
divisions, continuations, continuations-in-part to the extent the claims are
directed to subject matter specifically described in USSN [serial number]
and are dominated by the claims of the existing PATENT RIGHTS, patents
issuing thereon or reissues thereof, and any and all foreign patents and

patent applications corresponding thereto, all to the extent owned or
controlled by HARVARD.

1.12 TERRITORY: [territory].

1.13 The terms "Public Law 96-517" and "Public Law 98-620" include all

amendments to those statutes.

1.14 The terms "sold" and "sell" include, without limitation, leases and other

transfers and similar transactions.

ARTICLE 11

REPRESENTATIONS

2.1 HARVARD is owner by assignment from inventor(s)] of [his/her/their]
entire right, title and interest in United States Patent Application [serial
number] filed [filing date] entitled [invention] (Harvard Case [case number]),
in the foreign patent applications corresponding thereto, and in the

inventions described and claimed therein.

2.2 HARVARD has the authority to issue licenses under PATENT RIGHTS.
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2.3 HARVARD is committed to the policy that ideas or creative works
produced at HARVARD should be used for the greatest possible public
benefit, and believes that every reasonable incentive should be provided for
the prompt introduction of such ideas into public use, all in a manner

consistent with the public interest.

2.4 LICENSEE is prepared and intends to diligently develop the invention
and to bring products to market which are subject to this Agreement.

2.5 LICENSEE is desirous of obtaining an exclusive license in the
TERRITORY in order to practice the above-referenced invention covered by
PATENT RIGHTS in the United States and in certain foreign countries, and
to manufacture, use and sell in the commercial market the products made in
accordance therewith, and HARVARD is desirous of granting such a license
to LICENSEE in accordance with the terms of this Agreement.

ARTICLE III

GRANT OF RIGHTS

3.1 HARVARD hereby grants to LICENSEE and LICENSEE accepts, subject
to the terms and conditions hereof, in the TERRITORY and in the FIELD:

(a) an exclusive commercial license under PATENT RIGHTS, and
(b) a license to use BIOLOGICAL MATERIALS

to make and have made, to use and have used, to sell and have sold the
LICENSED PRODUCTS, and to practice the LICENSED PROCESSES, for
the life of the PATENT RIGHTS. Such licenses shall include the right to
grant sublicenses, subject to HARVARD's approval, which approval shall not
be unreasonably withheld. In order to provide LICENSEE with commercial
exclusivity for so long as the license under PATENT RIGHTS remains
exclusive, HARVARD agrees that it will not grant licenses under PATENT
RIGHTS to others except as required by HARVARD's obligations in
paragraph 3.2(a) or as permitted in paragraph 3.2(b) and that it will not
provide BIOLOGICAL MATERIALS to others for any commercial purpose.
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3.2 The granting and exercise of this license is subject to the following

conditions:

(a) HARVARD's "Statement of Policy in Regard to Inventions, Patents and
Copyrights," dated August 10, 1998, Public Law 96-517, Public Law 98-620,
and HARVARD's obligations under agreements with other sponsors of
research. Any right granted in this Agreement greater than that permitted
under Public Law 96-517, or Public Law 98-620, shall be subject to
modification as may be required to conform to the provisions of those
statutes.

(b) HARVARD reserves the right to

(1) make, use, and provide the BIOLOGICAL MATERIALS to others on a
non-exclusive basis, and grant others non-exclusive licenses to make and use
the BIOLOGICAL MATERIALS, all for NON-COMMERCIAL RESEARCH
PURPOSES:; and

(i1)) make and use, and grant to others non-exclusive licenses to make and use
for NON-COMMERCIAL RESEARCH PURPOSES the subject matter
described and claimed in PATENT RIGHTS.

(c) LICENSEE shall use diligent efforts to effect introduction of the
LICENSED PRODUCTS into the commercial market as soon as practicable,
consistent with sound and reasonable business practice and judgment;
thereafter, until the expiration of this Agreement, LICENSEE shall
endeavor to keep LICENSED PRODUCTS reasonably available to the
public.

(d) At any time after [number] years from the effective date of this
Agreement, HARVARD may terminate or render this license non-exclusive if,
in HARVARD's reasonable judgment, the Progress Reports furnished by
LICENSEE do not demonstrate that LICENSEE:

(i) has put the licensed subject matter into commercial use in the country or
countries hereby licensed, directly or through a sublicense, and is keeping

the licensed subject matter reasonably available to the public, or
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(i1) is engaged in research, development, manufacturing, marketing or

sublicensing activity appropriate to achieving 3.2(d)@).
[Specific performance milestones should be inserted here.]

(e) In all sublicenses granted by LICENSEE hereunder, LICENSEE shall
include a requirement that the sublicensee use its best efforts to bring the
subject matter of the sublicense into commercial use as quickly as is
reasonably possible. LICENSEE shall further provide in such sublicenses
that such sublicenses are subject and subordinate to the terms and
conditions of this Agreement, except: (i) the sublicensee may not further
sublicense; and (ii) the rate of royalty on NET SALES paid by the sublicensee
to the LICENSEE. Copies of all sublicense agreements shall be provided
promptly to HARVARD.

(f) If LICENSEE is unable or unwilling to grant sublicenses, either as
suggested by HARVARD or by a potential sublicensee or otherwise, then
HARVARD may directly license such potential sublicensee unless, in
Harvard's reasonable judgment, such license would be contrary to sound and
reasonable business practice and the granting of such license would not
materially increase the availability to the public of LICENSED PRODUCTS.

(g) A license in any other territory or field of use in addition to the
TERRITORY and/or FIELD shall be the subject of a separate agreement and
shall require LICENSEE's submission of evidence, satisfactory to
HARVARD, demonstrating LICENSEE's willingness and ability to develop
and commercialize in such other territory and/or field of use the kinds of
products or processes likely to be encompassed in such other territory and/or
field.

(h) During the period of exclusivity of this license in the United States,
LICENSEE shall cause any LICENSED PRODUCT produced for sale in the
United States to be manufactured substantially in the United States.

3.3 All rights reserved to the United States Government and others under
Public Law 96-517, and Public Law 98-620, shall remain and shall in no way

be affected by this Agreement.
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ARTICLE IV

ROYALTIES

4.1 LICENSEE shall pay to HARVARD a non-refundable license royalty fee
in the sum of [amount] dollars ($[amount]) upon execution of this Agreement

[and the sum of [amount] dollars ($[amount]) upon issuance of the first U.S.
patent in PATENT RIGHTS].

4.2

(a) LICENSEE shall pay to HARVARD during the term of this Agreement a
royalty of (number) percent ([number]%) of NET SALES by LICENSEE and
sublicensees. In the case of sublicenses, LICENSEE shall also pay to
HARVARD a royalty of [number] percent ([number]%) of NON-ROYALTY
SUBLICENSE INCOME.

(b) If the license pursuant to this Agreement is converted to a non-exclusive
one and if other non-exclusive licenses in the same field and territory are
granted, the above royalties shall not exceed the royalty rate to be paid by
other licensees in the same field and territory during the term of the

non-exclusive license.

(c) On sales between LICENSEE and its AFFILIATES or sublicensees for
resale, the royalty shall be paid on the NET SALES of the AFFILIATE or

sublicensee.

4.3 No later than January 1 of each calendar year after the effective date of
this Agreement, LICENSEE shall pay to HARVARD the following
non-refundable license maintenance royalty and/or advance on royalties.
Such payments may be credited against running royalties due for that
calendar year and Royalty Reports shall reflect such a credit. Such payments
shall not be credited against milestone payments (if any) nor against
royalties due for any subsequent calendar year.

January 1, [year]

January 1, [year]
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January 1, [year]

each year thereafter $[amountl]
$[amount]

$[amount]

$[amount]

ARTICLE V

REPORTING

5.1 Prior to signing this Agreement, LICENSEE has provided to HARVARD
a written research and development plan under which LICENSEE intends to
bring the subject matter of the licenses granted hereunder into commercial
use upon execution of this Agreement. Such plan includes projections of sales
and proposed marketing efforts.

5.2 No later than sixty (60) days after June 30 of each calendar year,
LICENSEE shall provide to HARVARD a written annual Progress Report
describing progress on research and development, regulatory approvals,
manufacturing, sublicensing, marketing and sales during the most recent
twelve (12) month period ending June 30 and plans for the forthcoming year.
If multiple technologies are covered by the license granted hereunder, the
Progress Report shall provide the information set forth above for each
technology. If progress differs from that anticipated in the plan required
under Paragraph 5.1, LICENSEE shall explain the reasons for the difference
and propose a modified research and development plan for HARVARD's
review and approval. LICENSEE shall also provide any reasonable
additional data HARVARD requires to evaluate LICENSEE's performance.

5.3 LICENSEE shall report to HARVARD the date of first sale of
LICENSED PRODUCTS (or results of LICENSED PROCESSES) in each
country within thirty (30) days of occurrence.

5.4
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(a) LICENSEE shall submit to HARVARD within sixty (60) days after each
calendar half year ending June 30 and December 31, a Royalty Report
setting forth for such half year at least the following information:

(i) the number of LICENSED PRODUCTS sold by LICENSEE, its
AFFILIATES and sublicensees in each country;

(i1) total billings for such LICENSED PRODUCTS;

(iii) an accounting for all LICENSED PROCESSES used or sold; (iv)
deductions applicable to determine the NET SALES thereof;

(v) the amount of NON-ROYALTY SUBLICENSE INCOME received by
LICENSEE; and

(vi) the amount of royalty due thereon, or, if no royalties are due to
HARVARD for any reporting period, the statement that no royalties are due.

Such report shall be certified as correct by an officer of LICENSEE and shall
include a detailed listing of all deductions from royalties.

(b) LICENSEE shall pay to HARVARD with each such Royalty Report the
amount of royalty due with respect to such half year. If multiple technologies
are covered by the license granted hereunder, LICENSEE shall specify
which PATENT RIGHTS and BIOLOGICAL MATERIALS are utilized for
each LICENSED PRODUCT and LICENSED PROCESS included in the
Royalty Report.

(c) All payments due hereunder shall be deemed received when funds are
credited to Harvard's bank account and shall be payable by check or wire
transfer in United States dollars. Conversion of foreign currency to U.S.
dollars shall be made at the conversion rate existing in the United States (as
reported in the New York Times or the Wall Street Journal) on the last
working day of each royalty period. No transfer, exchange, collection or other
charges shall be deducted from such payments.
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(d) All such reports shall be maintained in confidence by HARVARD except
as required by law; however, HARVARD may include in its usual reports

annual amounts of royalties paid.

(e) Late payments shall be subject to a charge of one and one half percent (1
1/2%) per month, or $250, whichever is greater.

5.5 In the event of acquisition, merger, change of corporate name, or change
of make-up, organization, or identity, LICENSEE shall notify HARVARD in
writing within thirty (30) days of such event.

5.6 If LICENSEE or any AFFILIATE or sublicensee (or optionee) does not
qualify as a "small entity" as provided by the United States Patent and
Trademark Office, LICENSEE must notify HARVARD immediately.

ARTICLE VI
RECORD KEEPING

6.1 LICENSEE shall keep, and shall require its AFFILIATES and
sublicensees to keep, accurate records (together with supporting
documentation) of LICENSED PRODUCTS made, used or sold under this
Agreement, appropriate to determine the amount of royalties due to
HARVARD hereunder. Such records shall be retained for at least three (3)
years following the end of the reporting period to which they relate. They
shall be available during normal business hours for examination by an
accountant selected by HARVARD, for the sole purpose of verifying reports
and payments hereunder. In conducting examinations pursuant to this
paragraph, HARVARD's accountant shall have access to all records which
HARVARD reasonably believes to be relevant to the calculation of royalties
under Article IV.

6.2 HARVARD's accountant shall not disclose to HARVARD any information
other than information relating to the accuracy of reports and payments

made hereunder.

6.3 Such examination by HARVARD's accountant shall be at HARVARD's
expense, except that if such examination shows an underreporting or
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underpayment in excess of five percent (5%) for any twelve (12) month period,
then LICENSEE shall pay the cost of such examination as well as any
additional sum that would have been payable to HARVARD had the
LICENSEE reported correctly, plus interest on said sum at the rate of one
and one half per cent (1 1/2%) per month.

ARTICLE VII

DOMESTIC AND FOREIGN PATENT FILING AND
MAINTENANCE

7.1 Upon execution of this Agreement, LICENSEE shall reimburse
HARVARD for all reasonable expenses HARVARD has incurred for the
preparation, filing, prosecution and maintenance of PATENT RIGHTS.
Thereafter, LICENSEE shall reimburse HARVARD for all such future
expenses upon receipt of invoices from HARVARD. Late payment of these
invoices shall be subject to interest charges of one and one-half percent (1
1/2%) per month. HARVARD shall, in its sole discretion, be responsible for
the preparation, filing, prosecution and maintenance of any and all patent
applications and patents included in PATENT RIGHTS. HARVARD shall
consult with LICENSEE as to the preparation, filing, prosecution and
maintenance of such patent applications and patents and shall furnish to
LICENSEE copies of documents relevant to any such preparation, filing,
prosecution or maintenance.

7.2 HARVARD and LICENSEE shall cooperate fully in the preparation,
filing, prosecution and maintenance of PATENT RIGHTS and of all patents
and patent applications licensed to LICENSEE hereunder, executing all
papers and instruments or requiring members of HARVARD to execute such
papers and instruments so as to enable HARVARD to apply for, to prosecute
and to maintain patent applications and patents in HARVARD's name in
any country. Each party shall provide to the other prompt notice as to all
matters which come to its attention and which may affect the preparation,
filing, prosecution or maintenance of any such patent applications or patents.
In particular, LICENSEE must immediately notify HARVARD if
LICENSEE or any AFFILIATE or sublicensee (or optionee) does not qualify
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as a "small entity" as provided by the United States Patent and Trademark
Office.

7.3 LICENSEE may elect to surrender its PATENT RIGHTS in any country
upon sixty (60) days written notice to HARVARD. Such notice shall not
relieve LICENSEE from responsibility to reimburse HARVARD for
patent-related expenses incurred prior to the expiration of the (60)-day
notice period (or such longer period specified in LICENSEE's notice).

ARTICLE VIII
INFRINGEMENT

8.1 With respect to any PATENT RIGHTS that are exclusively licensed to
LICENSEE pursuant to this Agreement, LICENSEE shall have the right to
prosecute in its own name and at its own expense any infringement of such
patent, so long as such license is exclusive at the time of the commencement
of such action. HARVARD agrees to notify LICENSEE promptly of each
infringement of such patents of which HARVARD is or becomes aware.
Before LICENSEE commences an action with respect to any infringement of
such patents, LICENSEE shall give careful consideration to the views of
HARVARD and to potential effects on the public interest in making its

decision whether or not to sue.
8.2

(a) If LICENSEE elects to commence an action as described above, Harvard
may, to the extent permitted by law, elect to join as a party in that action.
Regardless of whether HARVARD elects to join as a party, HARVARD shall
cooperate fully with LICENSEE in connection with any such action.

(b) If HARVARD elects to join as a party pursuant to subparagraph (a),
HARVARD shall jointly control the action with LICENSEE.

(c) LICENSEE shall reimburse HARVARD for any costs HARVARD incurs,
including reasonable attorneys' fees, as part of an action brought by
LICENSEE, irrespective of whether HARVARD becomes a co-plaintiff.
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8.3 If LICENSEE elects to commence an action as described above,
LICENSEE may deduct from its royalty payments to HARVARD with
respect to the patent(s) subject to suit an amount not exceeding fifty percent
(50%) of LICENSEE's expenses and costs of such action, including
reasonable attorneys' fees; provided, however, that such reduction shall not
exceed fifty percent (50%) of the total royalty due to HARVARD with respect
to the patent(s) subject to suit for each calendar year. If such fifty percent
(50%) of LICENSEE's expenses and costs exceeds the amount of royalties
deducted by LICENSEE for any calendar year, LICENSEE may to that
extent reduce the royalties due to HARVARD from LICENSEE in succeeding
calendar years, but never by more than fifty percent (50%) of the total
royalty due in any one year with respect to the patent(s) subject to suit.

8.4 No settlement, consent judgment or other voluntary final disposition of
the suit may be entered into without the prior written consent of HARVARD,
which consent shall not be unreasonably withheld.

8.5 Recoveries or reimbursements from actions commenced pursuant to this
Article shall first be applied to reimburse LICENSEE and HARVARD for
litigation costs not paid from royalties and then to reimburse HARVARD for
royalties deducted by LICENSEE pursuant to paragraph 8.3. Any remaining
recoveries or reimbursements shall be shared equally by LICENSEE and
HARVARD.

8.6 If LICENSEE elects not to exercise its right to prosecute an infringement
of the PATENT RIGHTS pursuant to this Article, HARVARD may do so at
its own expense, controlling such action and retaining all recoveries

therefrom. LICENSEE shall cooperate fully with HARVARD in connection
with any such action.

8.7 Without limiting the generality of paragraph 8.6, HARVARD may, at its
election and by notice to LICENSEE, establish a time limit of sixty (60) days
for LICENSEE to decide whether to prosecute any infringement of which
HARVARD is or becomes aware. If, by the end of such sixty (60)-day period,
LICENSEE has not commenced such an action, HARVARD may prosecute

such an infringement at its own expense, controlling such action and
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retaining all recoveries therefrom. With respect to any such infringement
action prosecuted by HARVARD in good faith, LICENSEE shall pay over to
Harvard any payments (whether or not designated as "royalties") made by
the alleged infringer to LICENSEE under any existing or future sublicense
authorizing LICENSED PRODUCTS, up to the amount of HARVARD's
unreimbursed litigation expenses (including, but not limited to, reasonable

attorneys' fees).

8.8 If a declaratory judgment action is brought naming LICENSEE as a
defendant and alleging invalidity of any of the PATENT RIGHTS,
HARVARD may elect to take over the sole defense of the action at its own
expense. LICENSEE shall cooperate fully with HARVARD in connection
with any such action.

ARTICLE IX
TERMINATION OF AGREEMENT

9.1 This Agreement, unless terminated as provided herein, shall remain in
effect until the last patent or patent application in PATENT RIGHTS has
expired or been abandoned.

9.2 HARVARD may terminate this Agreement as follows:

(a) If LICENSEE does not make a payment due hereunder and fails to cure
such non-payment (including the payment of interest in accordance with
paragraph 5.4(e)) within forty-five (45) days after the date of notice in
writing of such non-payment by HARVARD.

(b) If LICENSEE defaults in its obligations under paragraph 10.4(c) and
10.4(d) to procure and maintain insurance.

(¢) If, at any time after three years from the date of this Agreement,
HARVARD determines that the Agreement should be terminated pursuant
to paragraph 3.2(d).

(d) If LICENSEE shall become insolvent, shall make an assignment for the
benefit of creditors, or shall have a petition in bankruptcy filed for or against
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it. Such termination shall be effective immediately upon HARVARD giving
written to LICENSEE.

(e) If an examination by Harvard's accountant pursuant to Article VI shows
an underreporting or underpayment by LICENSEE in excess of 20% for any
twelve (12) month period.

(f) If LICENSEE is convicted of a felony relating to the manufacture, use, or
sale of LICENSED PRODUCTS.

(g) Except as provided in subparagraphs (a), (b), (c), (d), (e) and (f) above, if
LICENSEE defaults in the performance of any obligations under this
Agreement and the default has not been remedied within ninety (90) days
after the date of notice in writing of such default by HARVARD.

9.3 LICENSEE shall provide, in all sublicenses granted by it under this
Agreement, that LICENSEE's interest in such sublicenses shall at
HARVARD's option terminate or be assigned to HARVARD upon

termination of this Agreement.

9.4 LICENSEE may terminate this Agreement by giving ninety (90) days
advance written notice of termination to HARVARD and paying a
termination fee of [amount] dollars ($[amount]). Upon termination,
LICENSEE shall submit a final Royalty Report to HARVARD and any
royalty payments and unreimbursed patent expenses invoiced by HARVARD
shall become immediately payable.

9.5 Upon termination pursuant to Paragraph 9.2, whether by HARVARD or
by LICENSEE, LICENSEE shall cease all use of the BIOLOGICAL
MATERIALS and shall, upon request, return or destroy (at Harvard's
option) all BIOLOGICAL MATERIALS under its control or in its possession.

9.6 Paragraphs 6.1, 6.2, 6.3, 7.1, 8.5, 9.4, 9.5, 9.6, 10.2, 10.3, 10.5, 10.6, 10.8
and 10.9 of this Agreement shall survive termination.

ARTICLE X
GENERAL
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10.1 HARVARD does not warrant the validity of the PATENT RIGHTS
licensed hereunder and makes no representations whatsoever with regard to
the scope of the licensed PATENT RIGHTS or that such PATENT RIGHTS
or BIOLOGICAL MATERIALS may be exploited by LICENSEE, an
AFFILIATE, or sublicensee without infringing other patents.

10.2 HARVARD EXPRESSLY DISCLAIMS ANY AND ALL IMPLIED OR
EXPRESS WARRANTIES AND MAKES NO EXPRESS OR IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE OF THE PATENT RIGHTS, BIOLOGICAL
MATERIALS, OR INFORMATION SUPPLIED BY HARVARD, LICENSED
PROCESSES OR LICENSED PRODUCTS CONTEMPLATED BY THIS
AGREEMENT. Further HARVARD has made no investigation and makes no
representation that the BIOLOGICAL MATERIALS supplied by it or the
methods used in making or using such materials are free from liability for

patent infringement.

10.3 IN NO EVENT SHALL HARVARD BE LIABLE FOR ANY INDIRECT,
SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING,
WITHOUT LIMITATION, DAMAGES FOR LOSS OF PROFITS OR
EXPECTED SAVINGS OR OTHER ECONOMIC LOSSES, OR FOR
INJURY TO PERSONS OR PROPERTY) ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR ITS SUBJECT MATTER,
REGARDLESS WHETHER HARVARD KNOWS OR SHOULD KNOW OF
THE POSSIBILITY OF SUCH DAMAGES. HARVARD'S AGGREGATE
LIABILITY FOR ALL DAMAGES OF ANY KIND RELATING TO THIS
AGREEMENT OR ITS SUBJECT MATTER SHALL NOT EXCEED THE
AMOUNT PAID BY LICENSEE TO HARVARD UNDER THIS
AGREEMENT. The foregoing exclusions and limitations shall apply to all
claims and actions of any kind, whether based on contract, tort (including
but not limited to negligence), or any other grounds.

10.4 LICENSEE shall not distribute or release the BIOLOGICAL
MATERIALS to others except to further the purposes of this Agreement.

LICENSEE shall protect the BIOLOGICAL MATERIALS at least as well as
it protects its own valuable tangible personal property and shall take
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measures to protect the BIOLOGICAL MATERIALS from any claims by
third parties including creditors and trustees in bankruptcy.

10.5

(a) LICENSEE shall indemnify, defend and hold harmless HARVARD and
its current or former directors, governing board members, trustees, officers,
faculty, medical and professional staff, employees, students, and agents and
their respective successors, heirs and assigns (collectively, the
"INDEMNITEES"), from and against any claim, liability, cost, expense,
damage, deficiency, loss or obligation of any kind or nature (including,
without limitation, reasonable attorney's fees and other costs and expenses
of litigation) (collectively, "Claims"), based upon, arising out of, or otherwise
relating to this Agreement, including without limitation any cause of action
relating to product liability concerning any product, process, or service made,
used or sold pursuant to any right or license granted under this Agreement.

(b) LICENSEE shall, at its own expense, provide attorneys reasonably
acceptable to HARVARD to defend against any actions brought or filed
against any Indemnitee hereunder with respect to the subject of indemnity
contained herein, whether or not such actions are rightfully brought.

(c) Beginning at the time any such product, process or service is being
commercially distributed or sold (other than for the purpose of obtaining
regulatory approvals) by LICENSEE or by a sublicensee, AFFILIATE or
agent of LICENSEE, LICENSEE shall, at its sole cost and expense, procure
and maintain commercial general liability insurance in amounts not less
than $2,000,000 per incident and $2,000,000 annual aggregate and naming
the Indemnitees as additional insureds. During clinical trials of any such
product, process or service, LICENSEE shall, at its sole cost and expense,
procure and maintain commercial general liability insurance in such equal
or lesser amount as HARVARD shall require, naming the Indemnitees as
additional insureds. Such commercial general liability insurance shall
provide (i) product liability coverage and (ii) broad form contractual liability
coverage for LICENSEE's indemnification under this Agreement. If
LICENSEE elects to self-insure all or part of the limits described above
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(including deductibles or retentions which are in excess of $250,000 annual
aggregate) such self-insurance program must be acceptable to HARVARD
and the Risk Management Foundation of the Harvard Medical Institutions,
Inc. in their sole discretion. The minimum amounts of insurance coverage
required shall not be construed to create a limit of LICENSEE's liability with

respect to its indemnification under this Agreement.

(d) LICENSEE shall provide HARVARD with written evidence of such
insurance upon request of HARVARD. LICENSEE shall provide HARVARD
with written notice at least fifteen (15) days prior to the cancellation,
non-renewal or material change in such insurance; if LICENSEE does not
obtain replacement insurance providing comparable coverage within such
fifteen (15) day period, HARVARD shall have the right to terminate this
Agreement effective at the end of such fifteen (15) day period without notice
or any additional waiting periods.

(e) LICENSEE shall maintain such commercial general liability insurance
beyond the expiration or termination of this Agreement during (i) the period
that any product, process, or service, relating to, or developed pursuant to,
this Agreement is being commercially distributed or sold by LICENSEE or
by a sublicensee, AFFILIATE or agent of LICENSEE and (ii) a reasonable
period after the period referred to in (e)(i) above which in no event shall be
less than fifteen (15) years.

10.6 LICENSEE shall not use HARVARD's name or insignia, or any
adaptation of them, or the name of any of HARVARD's inventors in any
advertising, promotional or sales literature without the prior written
approval of HARVARD.

10.7 Without the prior written approval of HARVARD in each instance,
neither this Agreement nor the rights granted hereunder shall be
transferred or assigned in whole or in part by LICENSEE to any person
whether voluntarily or involuntarily, by operation of law or otherwise. This

Agreement shall be binding upon the respective successors, legal
representatives and assignees of HARVARD and LICENSEE.
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10.8 The interpretation and application of the provisions of this Agreement
shall be governed by the laws of the Commonwealth of Massachusetts.

10.9 LICENSEE shall comply with all applicable laws and regulations. In
particular, it is understood and acknowledged that the transfer of certain
commodities and technical data is subject to United States laws and
regulations controlling the export of such commodities and technical data,
including all Export Administration Regulations of the United States
Department of Commerce. These laws and regulations among other things,
prohibit or require a license for the export of certain types of technical data
to certain specified countries. LICENSEE hereby agrees and gives written
assurance that it will comply with all United States laws and regulations
controlling the export of commodities and technical data, that it will be solely
responsible for any violation of such by LICENSEE or its AFFILIATES or
sublicensees, and that 1t will defend and hold HARVARD harmless in the
event of any legal action of any nature occasioned by such violation.

10.10 LICENSEE agrees (i) to obtain all regulatory approvals required for
the manufacture and sale of LICENSED PRODUCTS and LICENSED
PROCESSES and (ii) to utilize appropriate patent marking on such
LICENSED PRODUCTS. LICENSEE also agrees to register or record this
Agreement as is required by law or regulation in any country where the

license 1s 1n effect.

10.11 Any notices to be given hereunder shall be sufficient if signed by the
party (or party's attorney) giving same and either (a) delivered in person, or
(b) mailed certified mail return receipt requested, or (c) faxed to other party
if the sender has evidence of successful transmission and if the sender
promptly sends the original by ordinary mail, in any event to the following

addresses:
If to LICENSEE:

[company]
[address]

[fax number]

414



If to HARVARD:

Office for Technology and Trademark Licensing
Harvard University

Holyoke Center, Suite 727

1350 Massachusetts Avenue

Cambridge, MA 02138

Fax: (617) 495-9568

By such notice either party may change their address for future notices.

Notices delivered in person shall be deemed given on the date delivered.
Notices sent by fax shall be deemed given on the date faxed. Notices mailed
shall be deemed given on the date postmarked on the envelope.

10.12 Should a court of competent jurisdiction later hold any provision of this
Agreement to be invalid, illegal, or unenforceable, and such holding is not
reversed on appeal, it shall be considered severed from this Agreement. All
other provisions, rights and obligations shall continue without regard to the
severed provision, provided that the remaining provisions of this Agreement

are in accordance with the intention of the parties.

10.13 In the event of any controversy or claim arising out of or relating to
any provision of this Agreement or the breach thereof, the parties shall try to
settle such conflict amicably between themselves. Subject to the limitation
stated in the final sentence of this section, any such conflict which the
parties are unable to resolve promptly shall be settled through arbitration
conducted in accordance with the rules of the American Arbitration
Association. The demand for arbitration shall be filed within a reasonable
time after the controversy or claim has arisen, and in no event after the date
upon which institution of legal proceedings based on such controversy or
claim would be barred by the applicable statute of limitation. Such
arbitration shall be held in Boston, Massachusetts. The award through
arbitration shall be final and binding. Either party may enter any such
award in a court having jurisdiction or may make application to such court
for judicial acceptance of the award and an order of enforcement, as the case
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may be. Notwithstanding the foregoing, either party may, without recourse
to arbitration, assert against the other party a third-party claim or
cross-claim in any action brought by a third party, to which the subject
matter of this Agreement may be relevant.

10.14 This Agreement constitutes the entire understanding between the
parties and neither party shall be obligated by any condition or
representation other than those expressly stated herein or as may be
subsequently agreed to by the parties hereto in writing.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
be executed by their duly authorized representatives.

PRESIDENT AND FELLOWS OF HARVARD COLLEGE

Joyce Brinton, Director
Office for Technology and Trademark Licensing

Date

COMPANY

Signature

Name
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Title

Date

APPENDIX A
The following comprise PATENT RIGHTS:

APPENDIX B
The following comprise BIOLOGICAL MATERIALS supplied by HARVARD:
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