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University of Wisconsin-#Madison
Madison, I:Lsccmsm 53705
Attenticns Professor
Gentlamens ' . : ‘
This letter will confirm that {Campany) will contribute to the =
University of Wisconsin-Madison en wnrestricted grant of §_ - for the
year beginning » 128 and ez:.d:mc r 198 . :

——

These funds are to be directed solely to the use of the ' :
Group in furtherance of the program of research, education and service of said - -
Group, with Professor designated as the principal -
investigator and are to be used at hm discretion in accordance with University
poh.czf-s. . : I - ' '

_ Spec&flcall ; We are interested in zu-xdmg and a.ollosmig Professor

research in " R "
and anticipate continuing professional consultations with him at matualiy
ageeshble times during the course of his ressarch and the initial period set
forth above to Wthh this grant will apply and to any renewals tht.reof

| Payment will be made under the grant on a guarter yearly basis with the .
_ mlde.rstanalng and assurance that the first payment will be made prlor o
‘ ; 198 .

. Vexy 'trﬁly youfé,
-(m@ANY NAME}

By




v
PRINCIPAL TNVESTIGATOR-SPONSOR AGREEMENT
ACREEMENT
THTS AGREEMENT, is pade this ___ day of |, 198 (heveinafter the
“effective date” of this Agreement} by and between _ | B :
(harea.na*’ter referred to as "SPONSOR") a corporatlon of the State of - r )
hav:mg executlve offices at | S - T T , |
o ama___ o {riereinafter referred to as "mvgérxanaoR")r

WHE:REBS, :INVES‘I‘.[CA‘IOR pmposes to act as a Pr::.m:lpal Im.estlgator m a B

program of researc:h at the Umve:x:s:.ty of ‘&iv':v.sc:ons:x.n,r Madlson, hlsconsn.n

(herea.nafter yeferred to as "mzvzgsm”} . entltled '

(hexeinafter referred to as the "RESEARCH PROGRAM"), inmrporafed by reference

as Appendix A7 and

WHF.REAS SPONSOR is desn.rous of f‘zmd:.ng the RE‘.SEARCH PROGRAM and of

e.ngaglng the services of INVESTIGA'IOR {herezn and

WHEREAS SPCNSOR understands that the UNIVERSIT! does not- retam ]_Jdi'e}ﬂ m

. other intellectual prcperty xights which may result from the Rl:.SI:JaR_CH_ PROSRQM,

 and

WHEREAS,  INVESTIGATOR éuring tﬁe course of work in the msm Pm my
develop an INVENTION (as hereinbelow defxned) and if such shall occur will hold
property rights related thereto, and

WHERZAS, SPONSOR as a condition precedent to fl:mdi.ng the RESEARCH PROGRAM
is desirous of accessing certain prdperty xights of INVESTIGATOR which may

accrue as a result of participation in the RESEARCH PROGRAM:




NOA, ’I‘HE:REIE'ORE, in oonsic:ieration of thesé premises, the pai:ties hereto
agree as follows‘: ’

i. Definition. The term "INVENTION" shall mean any discovery, concept, -
ox idea,‘ whether or not patentaﬁle, made or conceived during thé cours;e of ‘

and/or as a “result of the RESEM&H PRDGRAM including but not lmted o

processes, comgos:.tlons ‘of matter machmee., sofitware, foxmulav and tec}mn.ques, - :

mpmvemem.s thereof and know-how related thexeto.

2.' Tnventions and Copyrlghtable Wor;:. SPCNSOR recognn.zes that any

_ mv’:mw (s} or ccpym.ghtable work made du:cmg the ocourse of, and/or as a resul‘c_ DEEERE

' oI, the' RESEM ?ROGRAM by UNIVE&?S?E"Y parsomel shall }x-: the property of the _

inventor or orlglnator thexeof. - TNVESTIGMTOR shall p*ovuie SPONSOR wmm a -
- corplete written d_lsclosuxe of eac:h INVENTION pmtly after .‘L't :a.s made ’ and
 shall disclose and assz.gn each mvmrxom to the WISCONSIN ALUI*JNI RESEARCH B

FO{JNDATIO‘E ﬁmm‘} . whlch o:cgamzat.‘:.on shall be resporsible for secur.a_ng pa*m“ "

e

protectlon thexeon. N _ _ i 7
| 3. %glcht B\WESI'IGI\'IDR agxees not to assert agalnc'i. SPONSOR a.u_y

” copyrlght on the tmltten results of the research paxfomed under ‘the RESE'ARCIH

" PROGRAM, including any claim to a statutory copyrlght on any data. INMTI-
GATCR, my, hmrever, publlsh information obtained lmder this Program of Research |
._1n joumals which w:.ll oopynght and may also copyrlght any computer sofiware

which may be produced upder RESEARCH PROGRAM, and_ shall assign such copyrights

4, Protection of Proprietary Rights. The_pérties aclmowledgfe that the
SPONSOR is supporting the RESERRCH PROGRAM for comrercial purposes.  ILegal
protectlon of any proprietary rights necessary to explo:Lt any INVENTION depends .

on th° nature of the INVEIITION and on bL.;.J_ness considerations If ware

reasonably determines that patent protection is inpractical with respect to any




particular TRVENTION, then INVESTIGRTOR and SPONSOR shall use Best efforts to
agree wpon appropriate arrangements which will permit the protection of that
INVENTION ﬁhder other legal principles. o

© 5. Notice. Any notice expressly provided for undex this Agreement. shall
be. in wrltmg, and shall be deened sufflmently gz,ven lf and nhen rep&lVEd by . ‘
the party to be notified at its o,adres set forth below or Z.f and \-:hen nailed by '
regmtered ox ce.rt:.fled ma:f.l, po.,tagn pa_epaz.d addressed, i,o such party at such o |
'address._ Elther party ™y, by notlce to the otbar, change :u‘:s address i‘or

rece:.vmg such no!::.ces.

Inthecase of SPO’QSOR

In the case of INVESTIGATOR:

6., Assi it. This Agreermt shall not be aséignable by INW.:_STIGA‘IOR k
without the written consent of SPONSOR. Xf so assigned, this Ag:r:eement shall be

binding upon and inure to the beneflt of the assignee in questlon. :

7. Govemmg Law. This Agreement shall. be conerued intexpreted and
applled in accordance with the 1aws of the State of

8. Force Majeure. Neither party shall be liable for failures or delays

in performance hereunder due to fire, explosion, breakdown of plani:, lockout,
labor disputes, casualty or accident, lack or failure of source of supply of
1ébor,' raw materials, power or supplies, acts of God or the public enemy,

interference by civil or military authority, compliance with laws of the United



States of America or of any other governmental authority, or. any other cause .

béyona .the control of the party im question.

9., Integration. This document: constii:utes the full understanding between 7

the };;ar!:ies heretov:ith :teferencé to the su?oject matter hereof, and no statemebi'fs .
or agreanenL oral o wrrtten, made prlor to or at tha mgnmg hereof ..:hall _
vary ox ﬂmalfy the ertten terms hereof anﬁ nelth..r party shall cla:m dny
arrenﬁtrant, Iroalflcatlon o release from any erlSlOl'!. he:.eto by mutua.'l. |
_agrearent, adcrmleagatent, or othenﬂse, unless such agreement 3.5 in Wr.x.ta.uq Tl
s:r.gned by the cthe:r: paxty a.nd spec:-.flcally stat:mg :Lt J.S an arrendmnt to ‘Llug S

: Agrefm‘ent‘.. . , , : S T “. : .

R WITNESS m}? this Agreenﬁnt bas been executed Ln dupllcate as. oi‘ iha “ i |
aay and year: first above ertten. _ g o f_.; AL 2
. seonsom (Seme of) . .o |

. Nama

- mitle

© INVESTIGATOR

]



M

: havmg its offn.ces at 614 North Wainut Street, Mada.son, Wlsconsm and

WARP~-SPONSOR AGREEMENT |

AGREEMENT

| THIS AGREEMENT, effective the —_ dayof l ¢, 198 , by and between
the Wisconsin Alummi Research Foundatlon fDi'ARF) . @ corporation not-—for—prlva{,e—-

profit, organlzed and existing under the 1aws of the State of Wisconsin and

laws of the State of and havmg 11:'5 off:.ces at

. _‘ WIT\EESS“”I‘H
' WHEREAS, S;_:onsor, through an unrestr:.cted grant to. the Un:wers:.ty of

Wisconsin (Um.versa.ty) has agreed to support a Program of Research entltled

and has reached an agreement with the UanEI81ty to that end; and

WHERE‘AS, (Name} L . will act as a Prm01pal Investlgator
(Name) in sald Program of Research- and ' |
WHEREAS, said (Name) derives or may der:i.ve research suppor£ . at least in
part, from an agency of the Federal Goverament and has, therefore, certain |
cbligations as the result of saz.d ressarch support, and
o miERuAS, becanse of said cbligations and othennse, (Name) :Lntends to
disclose to WARF all inventions or discoveries which may be co_nceived or made |

during the course of said Program of Research, and to assign to WARF all right,

- title and interest in and to all such inventions and discoveries; and

WHEREAS, WARF in its function as the patent management designee of the

. indversity is willing to accept inventions or discoveries and assignment thereof

from said (Neme) and to prepare and prosecute patent applications on such

inventions or discoveries which in its judgment are warrented; and

(Sponsor) - corporatwn oxganized and exlstmg under the IR




WHERERS, VAARF is willing to recognize Sponsor's support of said Program of

Research by extending to Sponsor certain rights under such inventions and

disooveries‘ as mayar:.se under said program a.nd which {Name) ‘is free to disclose

and assign i:o WARF as a result of part:x.cxpaa.lon in said program;

¥, THEREFORE, in CQnSlderdtlon of the aforesaid unrestricted gr:ant to the :

Unive::s:.tv from Sponsor, and of the prexm.ses and mutual promlses and obllga‘.lons

m.renmfter set :Eorth, Sponsor and W agree as f-ollws'
_ 1‘ _

Upon request WKRF shall grant to qponsor; a myalty—-bearmg lloense ?

‘w‘uch may be exclusme, under any patenL appllcatlons and pa..ent.n

' andfor Assoca.ates and wluch were ooncelved or made solely under the

Program of Research to make use and sell produc:ts covered by any

claim, and/o:-to use processes -covered oy any claim of said pat:

| applications or patents. The term of said exclusivity under the

lloense and the royalty 1ate to be pald shall be the sungect of
necotlatlon afte.r Sponsor has had the opportu:uty to evaluate its

interest :m accaptlng respons:tblla.ty for the development if. any of

sald mventlons.

.Upon request, WARF shall grant Sponsor a license under any pa{.ent

applications or patents whlch VRARF files on inventions whlch are
disclosed to it by (Néne) -' ond/or Associates and which were conceived
or made during the Program of Reseaxrch in~part with fmﬁding.from the
Federal Goverrment, to nxake, use or sell products and/or to use -
processes covered by the claims of said patent applications and

patents. Such license if exclusive, shall be exclusive to Sponsor for

the lesser period of eight (8) years from the date of execution of the

license or five (5) years beginning with the date of the fixst

- which 'im'RF files on any inventions which are disclosed to it by (Name} -



commercial use of a process or sale of a product covered by any claim
of said patent applications or patents, and shall bear a royalty rate
which is mutually agreeable to the parties.

(a) If Sponsor does not request a license from WARE in accordance

| mth paragraphs 1 and 2. above within s:uc (6} n‘onths oF recmpt of
not:a.ce frcm WARF that a patent a;pllcatlon has been f;L'Led then WARI‘
_shall be free to llcense salﬂ mventlons to third par!:les, . ,“_ '

(b} Upon terzmnatmn of the exclus:.ve permd of any 11c:ense Sponcor'_ , ) L

' rec.elves undex the prcm.smns and terms of paragraphs 1 and 2. ’ -

the 13.cense shall beomaa nonexclus:we tw Spansor.

(c) Whlle any hcenbe granted to Sponsor pursuant to th:Ls Agreement

is exclus:we to Sponsor, Sponsor shall have the right to grant

-subllcenses, at a reasonable royalty rate, not less than the royétlty

rate which it pays to WARF.

In any llcense Whlch will be issued to Sponsor under the terrns and

provisions of ﬁ’]ls Agreement Sponsor w:.ll promde the chronology o;.. .

_ the development program by means of which it expects to ready each

invention to which it is llcensed for ccmmrc:.al use. .l'he _
exc1u51v1ty, 1f any, of the Agreenent will be justified by the scope,
cost and duration of sald program. Sponsor will t'hereafter subm;t to
WARF periodic reports, not less than-semi——armualiy,' of developmental |
progress .and of any chahges- in the original forecast w‘nich‘ have been
found necessary, it being undexrstood that the need for said.chaﬁges
will have to be ‘substantiated énd that failure to file a veport can be

considered a breach of the license agreement.

In the event the parties are unable to reach agreement as to the




royalty -fate in the licenses to be grant.ed.to Sponsoxr under paragraph
1., then such dispute may be submitted by either party to the' American
Arbitration :Association; whidi body sﬁall rmake a determi’}atioﬁ of the
rovalty rates to be appl:ted and such cxeterrn.matmn shall be bmdmg
.upon the partles. _The party requestmg arb:.tratlon shall bear
SlXtY“SIX percent {56%) of the cost of arb:.trat:.on. _

A 6. (a) Unless Sponsor has :tné:.cated by ertten. nots.ce w:.thm six (6)

‘ mnths of a dlsclosure to lt of an mventm arlslng under the Pronrém‘
:iof Research that it is interested in a license under sa:.d mvent:s.on
for use at least in the Unlteé States, VERF nay proceed at its own '

eypense to file patent dppla.catmn(s) based upon’ such dlsclo...ure _'
in any countxy of its ‘choice and such appllcatlon (s} shall not De -
subject o the requ:u:ements of paragrapns 1. and 2 of thJ.s Agreemz;.nt.
Sponsor may at any tme request a llcense unc‘ier SLch patent or patent
.a;:phcatlon, Wthh WARE agrees to grant VPO neqot::.atlon of matual ’Ly
agreeable terms and condrtlons, unless a thlrd party shall have been

" given an exclusive license under said patent appl::.cat‘:.on or patent. -

(b} WARF or its agents w:nth the oonsultatlon of Sponsor s pamt
attorneys vﬁlen _Sponso:: has indicated an interest in any given
' ;’mventibh, shall prosecdte any patent_é?plicétions fileé on inventions
generated auring the course of the f’mgram of _Resea;rch-, WARF shall pay
all costs relative to the filing and prosecution of United States |
patent applications aﬁd unless Sponsor Ihas indicated tha£ it bas no
interest in any such invention, Sponsor shall pay all costs relative
to the filing and pxpsecution of corr:esponding foreign patent
applications and of all annuity or maintenance fees thereon or on

patents maturing from such foreign patent applications. It is.




understoed and agreed that i‘IARF‘ and Sponsor shall cooperate in

“deciding in which countries the filing of patent appli.cations'qn a

particular inventioxi is appropriate; _ |

(c} The partles wﬁerstan& that a situation may arise where Sponscr
may Wlsh to seek patent pmtectlon on an invention which arises undex
the Program of Rr—;eseamh but whlch is not deared by WARF to ;mstlfy
the expense of filing a patent appl:.cat:.on, but, }aecause of I’ederal

Govexment fundlng, Sponsor cannot WD the mvent.mn. Tn such event

| _ t-mF agx:ees to f:z.le and proeecute the patent appllcatlon :Ln 1ts name

and Sponsox agrees to remfburse hmRF's direct expendmtures fo*' the

'preparat::.an, pmsecutlon and mmtmame of that patent appl:.catlon

and patent mal:m:lng therefrom. In veturn for that Sponsor mvestxm t,'-'”"
Sponsor shall enjc;r a nmexcluswe, royvalty-free rlght to use the
invention claimed J.n suc‘z patent ox patent appllcatlon. WARF shall pe
:Eree to license o..hers, except that Sponsor may, request an e}cluss.ve
1:Lcense as outhned in paragraph 2. hexeof it being agreed that such
hcense wcsuld caxry the requlrement for some royalty payment to WARI‘

Sponsor acknowledges that any -exclus:.ve 1icense which is granted to it

| by.Wm‘{E' on inventions conceived or made uwholly or in part with‘ funding

from the Federal Governnent shall be subject to a xoyalty—free llcense |
to the chernrrent of the United States to practice the invention for
GOVenmental purposes and tc certain maxch~in rights as pronmlgated
undexr PL 96-517 and OMB Circular A-124. |

Sponsor and WARF agree not to use each other's name ; the name of any
inventor of inventions conceived or made under Program of Research, or
the name of the University of Wisconsin in sales promotion work or

advertising, or in any other forms of publicity, without the written

5




approval of the other party.

8. Ternﬁnation: The rights granted and the ocbligations :unposed by this
Agreement shall temu_nate u:pon the corpletion of the Program of . o
Reaea.rch as funded in the parallol agreement between Sponsor and Lhe

Um.vers:r.ty of Wlsconsm dated : , Or any extenmon

thereo:_ funded by additional grants by Sponsor, exoept that Sponqor‘

- Tights undex 'th_l..a Agreepent with respect to mventn.ons conceived under '

B the PIUgram of Pasearch pr:l.or to i:he temunatlon of thls Agreerrent -

3 s}mll sarvive taw:nmahon of this Agreement. L S . S e e
10. WARE‘ agrees Lhat q;:onsor my extend the r:.ghté granted Lo it herem J(iCl. o
- 'Lo any SubszLdlaxy or to :Lts parent ooxtpan 7. _ _ S |

" In such event, all the terms and provisions of thlS Agree:rent
_ shall apply to such subsz.mary or parent company to the aame extent as
| they apply to Sponsor, and the operatlon of such subsidiary or parent.

- company shall be Qeemed to be operation of Sponsor for all the i

purposes of thls Agreement with Sponsor assmung respon¢ab111ty for |
the parfomxance of any such submdlaxy ox parent company . : o
IN WITNESS WHEREOF, the parmes hereto have duly executcd this Aga_eemem, by
s:xgn:mg in the appropriate spaces provxded belcw. A
| wxsoomsm ATXMNT RESEARCH FOUNDATION
'y :

Name

Title

{Sponsor)
By

Name

Title -

T T I T T T e T





