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AGREEMENT

This Agreement, effective as of July 1, 1982, is by and

between the parties:

'WASHINGTON UNIVERSITY, a corporation organized under the
‘laws of Missouri and having its principal offices at
‘Lindell and Skinker: Boulevards, St. Louis, Missouri

63130 (hereinafter “University“}_
* “ AND

 'MONSANTO COMPANY, a corporation organized.under the laws
 “of Delaware and having its.p:incipal_offices at 800
“North Lindbergh Boulevard, St. Louis, Missouri 63167

“(hereinafter “"Monsanto"); -

WITNESSETH THAT;

WHEREAS, the Univers1ty has sought and continues to seek

the advancement of knowledge through education and research-

WHEREAS, the University desires that the useful results

of its research be made available: to society through established

avenues of trade and commerce;
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'WHEREAS, Monsanto has personnel and facilities for the

conduct of research, for the development of new products and

'p:ocesses based on scientific research, and for efficient lqrge

scale manufacture and distribution;

WHEREAS} Monsanto seeks to utilize the fruits of

scientific research as a source for the development, manufacture

and distribution of new products, especially products for meeting

human needs;

' WHEREAS, the University and Monsanto recognize that each

can benéfiﬁ from a relationship in‘biomedical research extending

over a span of years that will ptdvide'preSent and potential.
'flnanc1a1 support for the University, potentlal beneflt to health
'care consumers and potential c01mercxal benoflt for Monsanto,

whlle enhanc1ng the understandlng‘and worksofjthelrwrespectlve

scientists by close interaction .among them; .

. _WHEREAS, the University and Monsanto believe that.
iﬁthtri31:suppdrt of-biomedidal research can lead to enhancement
of their respectxve capabilities and :ender lmportant long range.

benefzts to “the UnlverSLty, ‘£o’ Monsanto and .to society;.

WHEREAS,“the_Univeréity'and Monsanto believe: that
biomediééi'inventibns'a:e likely to“be brought into public use
for bubiié:bénefit'through the.incentive of the protection .of
the Patent System utilized by the parties to make available
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through Monsanto, new commercial products and processes, while

concufrently'providing royalty income to the Unive;sity to

support its educational and charitable activities;

WHEREAS, the University and Monsanto recognize that the

concept of academic freedom must be preserved by this_Agreement

‘and shall be a guiding principle in its administration;

WHEREAS, the University and Monsanto recognize that the

1964 Statement on Preventing Conflicts of Interest in Government

_Spoﬁsdted_Research"at.Universities,‘issuéd'by,;he American

‘Association of University Professors and the American Council on
Education éxpresses principles applicable to corporate and

university relationships;

LWHEREAS; the ‘University and Monsanto are prepared to

undertake a collaborative effort in the field of.biomgdigine

. with a focus on prbteins and peptides which modulate cellular

- function, where'the University currently has substantial
'"péTSbhnél-and~facilities‘for~the_conduct_og :esea;chrand_a_fie;ﬂr

where Monsanto has in-house research underway and whé:ein .

Monsanto expectSZto-increase.itsfin-house research emppasis§ and

" WHEREAS, ﬁonsanto proposes to provide significant
.financial-support.tO'the Unive:sity in furtherance of‘this
collaborative effort according to the te:ms_sgt_fo;thlin_this L
Agreement. o : S B
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NOW:'TﬂﬁRE?ORE, the parties hereto agree as follows:

ARTICLE I

" PURPOSE AND SCOPE OF THIS AGREEMENT

Therurpose of the present Agreement is to ptovide a
contractual ftemeﬁork to govern conduct of this collaborative
‘effort under whlch multiple ”r'ese'ait'ch ‘Projects:(as hereinafter
| defined)joeh be undertaken. This Agreement is designed to recite -
the contraotuai'provisionS'whieh”wOuld eﬁply“to=a11 Projects
. authorized bf‘the Adéiéory éohmittee*uhder'the-Program (as

heteinafter defined).

" ARTICLE IT - DEFINITIONS -

2.1 "Program® means all research activities performed
by or for the University undei this.Agreement"which'ere
authorized and funded by the Advisory Committee (as hereinafter
| defiﬁeof'and Ptogrem”Direotor from financial ‘support provided by

Monsanto.

2.2 i‘Pfojec " means'a'specific-reseatoh'activity which -
has been authorized -and ‘funded by the Advisory Committee from
flnancial support provxded by Monsanto under the Program.
Projects shall be of three types:
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a)

‘b).

:"Exploratory Projects”: Thosgwdi:ected

to fundamental research on basic

scientific questions with a focus on

proteins and peptides which modulate

‘cellular function.

"Specialty Projects": Those directed to

-applied- research with a focus on proteins
:and,peptidesﬁwhiéh,modulate cellular

‘function and.in which Monsanto sees more

. immediate commercial utility either in

c)

~terms of technologies or products or

both.

"Construction and Renovation Projects":

Those construction and renovation

activities di:ectea to physical

. facilities required to acqommodate and

~enhance the Program.

'“2.3:aﬂAdvisory'Committee' means those representatives of

the University and Monsanto charged with administering the

_?rogram} The ‘Advisory Committee comprises a Program'Director

who ‘shall be Chairman and appointed by the University, three (3)

additional members appointed by the: Unlversity, and four (4)

‘members appointedaby Monsanto. All,membersJinqluding thejpgqg:am'

Director, shall have voting power.
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2.4_ "Project Investigator” means the scientist in

charge of a Project and responsible for its conduct in accordance
with the'terms of the Project award and the accepted operating

pollcles and procedures of the: Universrty. A Pro;ect Investigator

: shall be a faculty member qualifled to be a principal

investigator on research projects sponsored by government and

nationally reputable agencies.

'{2.5 “Techn1ca1 Develogments means any and all

1nvent10ns, discoveries, advances, know-how, processes, dev1ces,

‘machines, materials, software and other information arising from

the Program, whether or not the same are patentable,

copyrlghtableuorsotherW1se protectable by law.

2.6 "pPatent" means any. patent, certlflcate of

: 1nventlon,-1nventors certificate, ut11ity model or szmilar form

of protectlon, or plant patent or other form of protectlon of
plant material, granted anywhere in the world coverlng an

invention which is a Technical. Development,‘and owned by the

_Unrverszty or in which the Un1versrty has 11cen51ng rights. ”

2.7 “Licensed Product® means any product covered by a

clalm or made by or used in a process covered by a claim of an
unexpired Patent at ‘the time. and in the country wherein the
product is manufactured, used or. sold, which claim has not been

adjudicated invalid in a final adjudication from which there‘can

no longer be an appeal, and which Patent is licensed to Monsanto

4
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"as provided for in this'AgreeMeﬁt..;

2.8 "Aqreement of Program Participants” means the

specimen agreement set forth in Exhibit A attached hereto.

ARTICLE ITI - TERM OF AGREEMENT

3.1. This Agreement shall be for a period of five (5)
years cqmmenciﬁé Juiy 1, 1982 and te:minating.aune 30, 1987,
unle#s eéﬁlier ﬁérminated'Uhder the provisions of Paragraphs 4.3,

12.2 or 12.3.

3.2 On or about February 1,=19855:thefparties shall
enter into discussions as to whether both parties desire to
continue thé.Erdéféh'béY6nd'the normal termination'date of June

30, 1967;"if éoﬁiinuétion is mutually desirable the parties
shall.proéeed with negbtiations to arrive at mutually acceptable
terms and cdﬁditiqﬁs fb;fSuéﬁ continuation. If continuation is.
not deéiréd'by either or bbth”pafties,'this‘fact shali be
confirméd iﬁlﬁfitiﬁgHbeforé:thé end of the third year of the

initial term of this Agreement.

- 3.3 if}fin'actdrdance;with~Paragraph 3.2 the parties .

deqidefﬁot to continue the Program beyond June 30, 1987, then
Mqﬁéént& shéll'have'tbe:bpﬁion of electing ;6 continue its
sdéﬁdrt; énlaiﬁfojeCt by Ptdjedt'basis,-fd:'anyﬁP:oject'sta:ted“
bﬁt,hof completed dﬁfing thé'hd:mél term. Monsanto shall make
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such elections and the parties shall negotiate in good faith

mutually acceptable financial terms and time extensions, not to

exceed two (2) years in duration, prior . to the expiration of this

' Agreeméhp}‘ All other relevant terms of this Agreement shall .

apply to such terminal Project continuations. .

ARTICLE IV - PROGRAM ADMINISTRATION

4.1 The Program shall be.under the direction of th?, i__

AdViso;y_Cosmittee chaired by ‘the Program Director, Dr. David M.
" Kipnis, whoﬁshallfbe"assiStéd by'sevenafﬁ)-othe:_Committae
members including three (3) members, namely, Dr, Luis Glaser, Dr.
Paul Lacy,'ahd'DEQQJoseph Davie,.appointed by the University and
four (4) members, hamely; Dr. Howard A. Schneiderman, Dr. G.
Edward Paget, Dr. Louis Fernandez and Dr. David C. Tiemeier,
appdintéd“by'uonSantol TheVUnivetsity and Monsanto
represenﬁatives on the Advisory Committee, other than the Program
._bikeotorj‘may'be changed at appropriate intervals by either of

the parties with timely notice to the other party. .

4.2 All actions to approve, defer or . disapprove Program
activ1t1es and to fund new Pro:ects, to ‘provide . supplemental or
continuation support ‘to- previously approved Projects or.
activities, and to ‘discontinue previously. approved PrOJects or.
| activities shall be taken in convened meetings;of.;he.Adviso;y
Comﬁittéé.-'hny sUdh'aC£ionﬁshall require approval of a majoripy
‘of thé_méhbéts”of'thegﬁdﬁisoty-qOmmittee,_i,e,!_atrigast_iive_(5}




'of the eight (8) members.

4.3 Should the Program Director or any member Of the
Advisory Cﬁmmittee'be unable to continue service, a rgplacemgﬁt
shall be promptly éppointed by the appropriate party. "Program-__
. Director replacements shall.be mutually acceptable to Monsanto
and the University; provided,jhowéver, that acceptance by
Monsanto shall not be unreasonably withheld., 1If ﬁhé University
cannot nominate an acceptable replacement for the Program
Direéﬁor”ﬁithin oﬁe (1} month following the‘inability_of the
Program bitéétor'to continue service,ﬁmohsanto:may:sgspgnd ;;s .
‘.fiﬁénciéi support for the Program-until an acceptab}e‘P:ogram'
Dirébtorwis appoinfed.. If such suspension gontinues_beypnd.si;h
'.(6) mohthé}'MOnsanto'may summariiy,treat this Agreemgnt as
breachéa”uhdér'proviSions-of'P;ragraph 12.2 and the ninety

(90) day notice provision of Paragraph 12.2 is not applicable,

4.4 TheVProgtam.DireCtor shall convene a meeting of th§
Advisory Committee ‘at least once each.calendar quartgr”and |
otherwise as frequgntly as necessary to act on Program matters
éhd*pehdinduptdposa151 to-#eview-the financial status and
progress of active Projects, tO'dealawith-unanticipaﬁed:égqé;gm,”
a#eas, and to consider other matters conéerned with the -
_effeétivéneSS'of'thefProgram.f Except in an emergency, notice pﬁ
'a scheduled meeting and an agenda therefor shall be issued nd;_
_léésathaﬁ two (2) weeks prior to'any;such-meeting.f Any gd?iso;y_
.éommitiée?ﬁembef“maynrequest convening of special meetings and
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may have any matterrrelated to the conduot_oﬁ.the.Ptogtam placed
on the Advisory Committee agenda for the next or forthcoming o
| meetlng by making such a request in wrltlng to the Program

Director sufficiently in advance of the meeting to allow adequate

preparation for a productive discussion of the matter.

4.5 The Program Director shall, after eaohﬁmeeting'of
the Advisory Committee, distribute to all Committee members,
whether present at the meeting or not, a written summary of

matters considered .and actions taken.

‘4,6 Should a member of the Advisoty.Committee mot.be‘
able to attend a given meeting, an alternate representatlve may
: be desxgnated by :so notifying .the Program Dlrector on a meet1ng
by meetlng basis. If the Program Dlrector ls unable to attend a
meetlng of the Advisory Committee, he may:deslgnate_another o
Umiversity member of theoAdvisory Committee to chei:.tme:meetiné‘
and perform the functionsuofﬁthe_Program;pi;ector‘et_thatl. -
| meeting._ However, it is understood by the parties that the‘ N
1e£fectivehess of the Advisory Committee will be promoted B
"by:oohtinuityiof membershipxand regular attendance athmeetings by

members,

ARTICLE V - PROJECT SELECTION AND IMPLEMENTATION

" 5.1 The.Advisory Committee shall decide on_both the
'5ggploragofyuand Specialty Projects which are to be_euppo;ted |
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under the Program. The Advisory Committee shall strive to
identify and fond Projects in which the University enjoys
scientific leadership and in which Monsanto has a meaningful_

intereot.

5.2' The Advisory Committee has ultimate responsibility

- for identifioation and selection of alllProjects ao well as for

'overali.and ongoihg direction of the Program. As a general -

guide, the pértieé to'this'Agréement~intend for the Program to

-embrace two (2) types'of Projects, nameiya-Exploratory Projects

and Specialty Projeots. Ultimately during the term of this

Agreement;”it is expected that approximately thirty percent (30%)

- of the research effort would be directed toward fundamental
.questlons (Exploratory Pro;ects) while seventy: percent. (70%}

S would be d1rected toward specxfzc products {Specialty Pro;ects}.,

The partles hereto recognlze that fac111ty renovatzon and

| _constructlon is to be funded as a- Program activity within the

'.11m1tatlon of the financial support- speczf;ed'1nrArt;ole;VIII

hereof., —

5.3 Following the identification of a field of interest
by the Advisory Committee the Program Director shali seek Projgpt

_proposals from faculty members of the University.

5.4 Project proposals,.cohtinuations and supplements
thereto shall Bé“oh'forms'proVided by the Program Director. The
Program Director shall provide copies of Project proposals to all
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members of the Advisory Committee at least one (1) month prior to.
‘ghe Committee meeting at which such requests are to be

considered.

.5.5_ whenever the Advisory Committeé has identified a
field.of?tesearch of’mdtual:interest, and has received -an
.acceptabie Project ptopbsal, a Project may be created by the
agthorizatibn of the AdvisorymCommittee in writing. The,P;oﬁegt.
authofiééﬁfon'éhall'identiEY"the'P:oject Investigator, define the
réséa:ch ad£ivitiéslto'be'pursued} the level .of effort to be. “
éévhteé.Eo‘the'ﬁquectiby'the Project Iﬁvestigator,-inglgdewg
SJEQet‘dovering‘all'ébéts of suéh’research,.define.the.time
duration and such other terms and c0nditién5aas may be agreed. to
and be approved by the Project Investigator consistent with the .

pﬁfposes and conditions of this Agreemenﬁ.

5.6 With concurrence of the'Advisory Committee,,aqq,in:
_furtherancehof'produCtiVe'ihtefaetidn between scientists of
MonsanﬁoQénd“thbSé:of the University, Monsanto representapiyesxgg__.
fthéﬂCommitﬁée shalludesignaﬁe a Monsanto Project Scientist who |
shall act as the primary contact with each Project Investigator

during:the conduct of a given Project. ' -

.5.7 The}Pngram Directorfsballfgubmit-to Monsanto ;nu
writing'summary'fepdrtsiof-all-important.findings;and~resul;sxasﬂ
soon as available and detailed annual Program reports on each

anniversary of';his Agreement. The annual reports shall include
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summaries and conclusions for each active Project.

 ARTICLE VI

INTERACTION BETWEEN MONSANTO AND THE UNIVERSITY

6.1 To optimize the mutual benefit and collaboration_

intended by this Program, the parties desire thatrthere be
-mutuéily'prdductivefand continuing interchanges between
_Uhiversity andﬁMonsanto-scientists._,Accordingly, the University
| will ensufe that-all“University scientistszengaged ip the Program
are aﬁailable?tqfappropriate Monsanto;sciehtiSts for_qon#ulpatioﬁ
| in the area of their fespective Projgcts.,-Temporaqy pffigé'spaqe.

aﬁ"thé”UhiverSity,shal1;be“made available tq,cgllabq;ating  |

Monsanto scientists.,

6.2 The University agrees to permit individual
scientists ‘and technicians from Monsanto, with the consent of the
. Program Director and Project Investigatof.and_at Monsanto's
éxpéhéét;éo spend appropriate periods of time in University
'1abotatéfies'Where'Project-research is being”condqctgd to_iéérn_
techniques'developedthefein,-to pa;ticipate,i£'mutpéllY ;L. o
 desirab1e, and to facilitate the transfeg of:TeéhniggL o
"beVélopmeth‘tO'Monsanto.” Monsahtomagreesmthat its employees who
ar€~pezﬂitted_to tfain‘and function in the_1abora;9:ies of the
University pursuant to this paragraph shall be required to -
observe the applicable ‘policies of the Univepsity,_ -
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6;34‘It;isran;icipated that interaction between the
Project Investigators and Monsanto Project Scientists will
identify facilities and capabilities of Monsanto which: may be
used by University scientists to enhance the progress of
Projecté; Mo:gbvet;:it;is'appropriate-that evaluation of-;he'
cbmme:ciai pbtehtial'of research leads and produbts be addressed
through the interaction of theVPonect-Inveétigators:and the.

Monsanto Project Scientists.

ARTICLE VII - SCIENTIFIC REVIEW PANEL

7.1 To assess the scientific merit and cost
effectiveness of Projects supported by the Program, the parties
hereto recogniie the need for periodiC'reviewdby;an.independent

panel of scientists.

7.2 During the third year of the initial term of .this .
Agreement'ahd*evéry two (2) years thereafter, the-Advisory_-

Committée_shall commission'a scientific review panel comprising -

. at'iééét‘fbﬁf (4) distinguished scientists, not employees: of

.ﬁonsanto or members of the University staff, to review all
théhééﬁrfent°bejéct work and to appraise the.directibn of the
Progfaﬁ; both QualitativéIY’and-quantitatively,. Coﬁpositiqﬁ o£
~ the review pénelvshbuid'be designeafto‘inplude-scientistsahaving_‘.
clinical and pharmadeﬁtical orientationfasvﬁellqasragademic¢_,.

' orientéﬁibn.




7.3 ‘The review ﬁanel shall be required to issue a
confidential report to the Advisory Committee and to the
Chancellor of the University and the Chigf Exgcutive.Officé: of
Monsgsanto stating its views, conclusions and recommendations |
regardlng the scientific merit and cost effectiveness of the_ -

Program and Projects and the impact of the Program on the

respective_1nstitut1ons involved.

7.4 Costs of the scientific review shall be paid from

Program funds.

VIII - PROGRAM FINANCES

‘8.1 Monsanto hereby agrees to provide to the Unxve:szty:_
for the total support of the Program during the five (5) year |
term of this Agreement, the total amount of Twenty—Three Mlllzon,.
Flve“Hundred-Thousand'DollarSw($23,500,000),.tq be adjusted
'according‘tO‘Pafagraph-8.2, which shall cover_bqthvdirect and
inditect;expenSeS'of~the-ﬁnive:sity.inThg Unive:sity agrees that

this funding shall be disbursed ;olelg_in:suppo:t of the Program,

;8.2. Payment~by Monsanto'to the Univegsity_of_the émpunt 
'spedifiediin*Paragraphms;lmshallQbetlimited_tptggntract_yeé;mm ;; 
budgét.améunts-recited in the following schedulg_whichl§§e :.t
~_ subject to (1) annual adjustment for inflation in accordance witt
this Paragraph 8.2, and (1i) budget underruqs carried forwa:d o

from one year to the next with approval of the Advisory Committee
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in accordance with Paragraph 8.9.
following expenditure schedule reflects the apprOPriate

allocation of funds:

~ - Contract Exploratory

. Year

82/83

83/84 -

- 84/85
85/86
86/87

: Iotal

date of this Agreement through June 30, .1983.

“m W W W

Projects

1,500,000
1,600,000
1,700,000
1,800,000 -~
1,900,000

8,500,000

< W &y AN <

Specialty

"Projects

1,500,000

4,500,000

15,000,000

2,200,000 ;-
3,000,000
‘3,800,000

Construction and

~=Tne pa:ties,he:eto believe the

Contract
Year Budget

‘Renovation Projects

$
$
$
$.
$

(See Para.8.4)

«©r un W »n 1

3,000,000
3,800,000
4,700,000
5,600,000
6,400,000
$ 23,500,000

The initial contract year shall run from the effective

'Years_shall run from July 1 through: June 30.

~Subsequent contract

“The contract year budgets above recited, commencing with

. the second contract year (July 1, 1983 th:ough June" 30, 1984),

shall be adjusted usxng the GNP Deflator Index in the following

‘manner:

(a) A base 1ndex will con51st of an average of

the GNP Deflator Index figures for the four




.'(4IIQuerters from April 1981 through March

1982.

(b) An index for each_contracﬁ'year, commencing
with the second contract year, will consist
lof an evefage'of the fon:;(4i QnarterlngﬁP;m;

. peflator Index figures covering the'period
Aprii'throogh the following March |
immediately preceding the start of each
contract year. (For example the indexﬂfoﬁ___
the second contract-year‘will be the: -average
of the GNP Deflat‘or Index figures for .-tljx_e
four (4) quarters coverzng Apr11 1982

through March . 1983.)

(c) Each contract year budget as stated above
'Shallibe_édjusted prior to the commencement
"of the relevant contract year by applying a

- “multiplier derived as follows:

' ' ' contract yr.: index: - base index '
;multiplier =1+ base 1ndex ' ‘

?or purposes of this Agreement the “GNP Deflator Index'"m
shall mean the quarterly revised Implicit’ Price Deflator for the
Gross National Product as, reported by The United States

Department of Commerce, Bureau of Economic Analysis. Since it is

normal for a quarterly GNP Deflato: Index to be revised shortly
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after it is flrst published, calculations herein shall be based . .
on the final index for.a quarter,*if available, and otherwise on
‘the most recent.rerision available on“June'l immediately -
preceding the start of the contract: year ‘for which calculations

are made.

8.3 It is recognized that the occurrence of -
expenditures‘during a.contract year is primarily dependent on
.Project epending p'i'ans_. authorized by the Advisory Committee
during.the current'andlany prior.years. ‘Nevertheless, Monsanto
is not obligated to reimburse the University'for expenditures
lncurred during, or carried forward inte, any contract year in
.excess of the total‘anountﬂof the contract'year budget shown on
the expendlture schedule in Paragraph 8. 2, as ‘it may have been .
adjusted under the prov1sions of Paragraph 8. 2 and 8.9, unless

the partres mutually agree ‘to modify sa1d total amount by . formal'

amendment to this Agreement. o

8.4 All Program funds shallrbe administered'by_the
-Procramanirector who shall allot £funds, wlth'the*approval of the
_Advisory Committee as specifred in Article IV, to Pro;ect
participants. By unanimous consent the Advisory Committee may
reallocate among Project types up to 10% of theztotal funds for .
',:any contract &ear‘speclfied"ln'the schedule of Paragraph 8.2, as.
such annual total may have previously been modified by Monsanto
under Paragraph 8.3 or by the Advisory Committee under Paragraph

8. 9. Such reallocation of contract year funds may be among the
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Exploratory Project type, the Specialty Projecc type and the
Construction and Renovation Project type. The Program Director
shall monitor spending of funds budgeted for ind1v1dual Pro:ects
and may make adjustments among expense categories of an approved '
| Project budget upon justified requests of Project Investigators.
The Program Director shall keep the Advisory Committee informed
~of financial matters which might indioate'a significant departure
from Project plans previously approved by'the Committee._ The
.Programunirectorﬁe_financial records on_all_segments of rhe |
Program and Projectc shell be available for_reoiew by:any‘member

of the Advisory Committee.

8.5 Approved funds for 1ndlvidual Pro;ects or for
support -of the Program.shall be malntalned by the Unxver51ty s
-.Accountlng Services Department in separate accounts for each such '
activity,. Spendlng for .each account shall be under the dxrect o
control of the Program Director or his delegateg Pro;ect
Iovestigator, respectively, who shall be furnished with the

‘against thelrzaccounts.4

8 6. The accounting records of Program act1v1ty shall be
avallable for audlt by - Monsanto, using its own internal or _i“

outside-audltors, during the normal business hours of the

University.‘;

8,7 The University shall submit monthly.invoices'with
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supporting detalls to Monsanto showing actual spending by
Unzversity expense category for each Project for which .
reimbursement of expenditures is being requested. Each ingoice
shall alsa show cumulative expenditures to date for each such
.Project against ‘the approved Pro;ect budget .and cumulative total .
Program expendltures for the contract year against the current
“contract year budget shown on the expenditure schedule in

Paragraph 8.2 as it may have been previously adjusted under the

:provisions of:ParagraphS'S.z and 8.9.

8. 8 Monsanto agrees to pay the Unlver51ty promptly upon
'recelpt and approval of the" University's invoices provided under'
Paragraph 8.7 up to the level of the contract. year budget set
forth ‘in Paragraph 8.2, -as such contract year budget maY_h?Yel

been adjusted under the provisions of Paragraphs 8.2 and 8.9.

8.9 1If in-any'contract year there is an overrun of the
' contract'jear budget the}excess expenditures_shallrbe'carried
.forwarc and be'paid'fromrtheffollowing contract year budget,_glt_i
'in anyzcontraot year”there~is=anicnderrun.ofﬂthezcontract_yearp
budget‘(héreinafter in'this”paragraph."the current contract jear(
_ budgeti); thenrwith'the~unanimous consent of the Advisory
" Committee the underrun amount may be carried over as an addition
to the following contract year budget.-.The'approved amount from _
the current contract year budget which is to be carried over
_shall be adjusted by a ‘multiplier ‘calculated by dividing the
multiplier from Paragraph 8.2 for the:following contract'gegr

- =20-




.beGQEt by the multiplier for the current contract year budget.
The thus adjusted amount to be carriedaovermsha;l then be_;dded_
' to the following contract year budget after the following

contraCt'year budget has been adjusted in the usual'manne:.

8.10 Title to all items of equipment purchased with
Program funds shall vest in the University at the time of

purchase.

8.11 Upon termination of this Agreement for any reaspn_ )

the University shall provide a final accounting of Progrém funds

to Monsanto within ninety (90) days following such termination.

Dutiné"éaid:ninety’(QO) days the- University shall_liquida;e all

outstanding obligations incurred prior to termination but shall

hot incur additional obligations. - The balance of funds remaining

shall thereupon”be returned-toﬂuonsanto.unléss;rgguired_for

 completion of Projects in accordance with Paragraph 3.3.

8.12 Indirect costs invoiced under Paragraph 8.7 shall,

through June 30, 1987, be at a fixed rate of £ifty percent (50%)
of invoiced direct costs. Indirect coSts:invdiced by the Uni-
'veféipy for any activity performed in whole or in part by any

contractor shall not exceed theindirect costs which would have

_mbeen'ihvbiqed had ‘such activity been performed wholly by the,lmﬁ_
Univefsity; If thefvnivérsity's-indinect‘cqsts rise by ten pq;-'_

cent (10%), i.e., to fifty five percent (55%) dr,mofe, then upon

the UniVérsitY's'requést-uonsanto agrees that it will negotiate

the University's request to increase the rate of indirect costs

from fifty percent (50%) unde:'this Agreement, taking into con-
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. sideration relevant factors, including relative increases in

‘indirect costs made in other research agreements} including

government agreements.

ARTICLE IX - PUBLICATiONS AND REVIEW OF TECHNICAL DEVELOPMENTS

9.1 The Uhiversity facultf members-participating in-

f Pro;ects are at 11berty to publlsh the results of thelr research
- subject to the prOV151ons of Paragraphs 9.1, 9. 2, 9.3, 9.4 and |
9.5. Progect awards w111 require that part1c1pants prov1de
_ccples of all abstracts and artlcles, in the best form then
_avallable, proposed to be submltted for publlcatlon in sufflcxent
tlme to permlt the Program Dlrector to prov1de same to a Monsanto
member of the Adv1sory Commlttee at least one (1) month prior to
: submlssron to a publlsher or other thlrd party. The Program
_Dlrector shall 1mmed1ate1y determlne that a Monsanto member has®
recelved a copy of each such proposed abstract and article. The
Program Dlrector shall also promptly prov1de to a Monsanto member

a final copy of each abstract and artlcle as submitted for

publxcatzon. 4

_ 9 2 Monsanto shall promptly review such proposed
abstracts and articles to determlne if potentially patentable -
| Technical DeveIOpments are dlsclosed and shall promptly'"
thereafter inform the Unlversrty ‘whether delay of submission for:
publrcation or other pub11c dlsclosure for a reasonable time will
be required to estab;ish Patent rights of reasonable scope.
.Disputes concerning such deiays shall be referredito the Advisory
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Committee.

9.3 As to verbal presentations and discussions, the
parties recognize that it is impractical to prov1de a complete

-review system for Patent purposes ‘and that considerable

discretion must be left in the investigator. It is the intent of
the University and Monsanto to provide the investigators guidance
sufficient to avoid any divulgations that ‘would compromise the |

establishment of the best p0551b1e Patent pOSltlon.

9.4 . The reporting and evaluation as provided for in
Paragraphs 9.1 and 9.2. notw1thstand1ng, the Monsanto .
representatives on the Advisory Committee are exposed to all
Program and Project plans before commencement and such
| representatives have full opportunity and right to follow the
.progress of-any and all Progects. Through this mechanism the
aSSigned Monsanto Project Sc1entists and Monsanto shall determine
. as early as practicable the potential for establishing Patent |
rights and its interest in obtaining a license of such rights.

" AS soon'as such potential is determined by Monsanto the parties e
shall cooperate on'immediate actions ‘necessary to the
establishment of such rights, 1ncluding, if necessary delay of
L“publication for a reasonably brief period of time to conduct any
further research or take,other_actions that may bepnecessary to

file appropriate and adequate Patent applications.

9.5 all scientific publications reporting research -
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‘results ftom“ProgramfactiVities sha115acknowledgg];hat-support

for such research was provided by Monsanto.

9.6 Upon written request to the Advisory Committee,
'Monsaﬁto shall recéive~adequate samp1es_of:all available
scientifié”matefials isolated or developed,in*th@,?rogram,_and
‘shall have £he.right to use the same for reéearbh and[q::
commerciallphrposes;-but subject to the provisions herein with
_respecé'fa confidentiality,*Patents and,lipgnses. Monsanto's
’rights to récéive'and use samples as provided in this_EaFagﬁaphld?
9.6 shall not be denied but shall be subject to‘reasonable
‘madificatidn for good reason as deemed necessary bthhg Advisory

'Committee.

ARTICLE X ‘- CONFIDENTIALITY

10.1 Technical Developments and Patents shall be the
'sole and exclusive property of the University subjedt to the -

‘license rights provided under Article XI.

1 10.2 ' Monsanto shéll~take.reasonable precautions to
safeguard, in a manner domparabip"to‘that‘used to protect its own
confidential technical information, unpublished Technical
Developments and not disclose the same to others for a period §f
two (2) yeats'aftér”receipt;'providedl-hbweve:, that Monsanto |
shall not be liable for unauthorized disclosure of Technical

Developments in spite'df such ‘precautions. With respect to any
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.particular'identifigd fechnical Development-for:which gopd cause
can be shown, the University may extend the two (2) year period
for an additional period of two (2) years by notice in writing to
'Honsantb stating reasonable justification therefor and that to
the Univeréity's'knowiedge'none of the exceptions of_Pq:ag:aéh_.
10;3 is appli¢ab1e:*After~said-initialitwo (2) year'pe;iod_q; ‘
extension thereof Monsanto shall be under no.restrictipns as.to‘
revelétioﬁ of'ahy Tethnical.Developments. Subject to the __.
‘provisions herein with respect to Patents and licenses, Monsanto

shall at all times be free to use Technical Developments.

" '10.3 The Monsanto ‘obligation specified in Earagraph 10.2

shall not extend to Technical Developments which:

a) bécome a part of thg“public domain
or of the public knowledge through

‘no fault.of Monsanto;-or-

b) were in the’ possession of Monsanto
prior to disclosure by the
‘University, and such possession. by

' Monsanto is documented; or

c) are receiyed-bycuonsanto_lawfu;;gx

and:properly:from a-third party; or

- d) “‘have been revealed in patent
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applications.

. 10.4 Close &ooperation between Monsanto personnel and

: University”persbnnel in the conduct of activities required by or
conéributing to the purposes of this Agreement may involve the
disclosure of Monsanto confidential infermation to such o
University personnel. Since; as a practical matter the
'rUniversity'is not able to make commitments of confidentiality on
: behalf of its faculty'nor cOntro1'the:confidential:inﬁo;matiohJ.
disclosed to them, it shall advise all Program and Project
participants that they will be requifedfto sign in advance of -
receiving Monsanto confidential information personal commitments
.ofldonfidentiality is Monsanto ‘deems necessary-in the

circumstances.

ARTICLE XI - PATENTS AND LICENSING.

11.1 wWhenever the University reasonably_feels a. need
‘therefor_ it may request Monsanto to provide in w:iting.a
 preIiminé;y1indi¢ation'éf itsTCerent.interest in commerciaiizing
Technical Developments resulting frdmwa-Projéct;L Howeve:; L

Monsanto shall not be obligated to carry out. commercialization.

11.2 Monsanto shall have the right and obligation to
ﬁonitdr progress of each-Projeci through ité_rep:esentativgs on
 the Advisory Committee and through access tO;Unive;sity Programf_
participants and reports, or by such other arrangements as may be
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- mutually acceptable to Mohsanto, the Program Director, and the
Project Investigators as appropriate. The primary purpose of
sﬁch mOnitoring is to detect potentially patentable inventions as
eariy as pdssible. The'ﬁniversity-shall have the obligation to
disclose'promptiy.to-Mohsanto all potentially patentable or

-scientifically novel Technical Developments.

11.3 when in the’ judgment of Monsanto potentially
~ patentable inventions are ‘developed within a Projéct,suonsantg:,r 3
shall make a report of such to the Unive:sity,:with its_vigysrof=,
further ;eseardh'that”may be ‘necessary to establish the qature: _
and scope of these inventions, and td~thé extent theﬁ possibleq B
its opinion of theﬁpotential importance of .such inventions to
.commercialization-prospects, and its interests concerning the
'.licénsing by Monsanto under any Patents that may be'obtained
covering such inventions, _The information ;n,said report shall
‘be retained in confidence by the University and used only for
purposes of this Agreement. |

'11.4 when in the judﬁment‘of the University potgn;ially_
e ?atéﬁtable‘invéntions ate developed which have not.yet.beeq_
identified by Monsanto through the processes described in
 Paragraphs 11.2 and 11.3 the University shall make a report of
such to Monsénto,'iﬁtludingsalliavailable;tesults and -
-éonclﬁsions. Thereuponjuuonsanto.shall prepare and-méke'itgj_

report to the University as specified in Paragraph 11.3.
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11.5 ”Wﬁen Monsanto has indicated_itS'interest'in a
license under ptospective Patent rights to an invention it shall
promptly eause its'pdtent attorneys to file and prosecute in good
faith a.United States Patent application on. such invention.
ﬂonsanto'eheii alee effect the filing and good faith prosecution
of foreign-PatehtfappliCatione”cetresponding to the United States
- application ih QhateverTCOuntries Monsanto by written notice to
the Universitj'indieetes:its ihtereSt-in a licenee_under

prespective Patent rights.

C11.6 Until such time'asﬁﬁonSante notifies the University
in'writidé that it ﬁd‘1dnge£'has'énriﬁterest'in-a license, or -
,untilzthe expitatiqn'OEfthe*time*speCified.in,Panagraph 11.14
dhring wﬁich time Monsanto has not given notice of its election
- to take a iieehse,aﬁonsento agteesft0“bearfthe costffg: filing.
aﬁd“presecutiaﬁ 6f'Pateﬁt‘apﬁricetions*under Paragraph. 11.5 and
' the ‘issuance and maintenance of Patents thereon. ‘Monsanto shall
. 'not be reqnirea to“proséCute any such Patent application beyond
the paint of final rejectidn“by'the?aSSiéned Primary Examiner. in.
* the United States Patent and Trademark office or the equivalent'
stage ofcﬁtdeeeution if“e“foreignﬁepplication.- The University,
at no cost or obligatlon ot 11ab111ty to: Monsanto, may. take
action to f11e or prosecute any Patent application or have. issued
or maintain any Patent on which Monsanto elects not to take such_
'action. Any ‘such election by"Monsanto-shall be promptly
eommunicated*to the:University"énd'in'adequate.time:tozallowitneﬁ
- University to take such action if it so desires. Monsanto's
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“right to a license thereunder shall not thereby be diminished.

11.7 With respect to Patent applications filed and
_'p:osecuted-and“Patents issued or maintained by Monsanto'under
_Paragraphs 11.5 and 11.6, the University at its own expense may
designate and retain patent counsel of its own who shall be -
_.permxtted to review such Patent appllcatlons and proposed
.responses to Patent QOffice actions.the;ecn_and iseuacce and
maintenance of Patents and to consult with_Mcneanto's patent_
'_attorneys before Monsanto takes action therecn. chever; the
control‘Of such filingSj7§rosecutions,‘iSSUances and maintenances-
f:shall ‘rest” with Monsanto -unless it elects to rellnqulsh such
.control to the University under. Paragraph 11.6 by tlmely wr1tten
notlce. “The 'University may at-any time elect by notlce in '
'wrltlng to Monsanto to assume - at. UnlverSlty s cost those.w
'act1V1t1es undertaken by Monsanto. under Paragraphs 11 5, 11 6 andL
11.7 on behalf of the University in regard to any Patent o |
‘application or Patent, and Monsanto's right to a'licepee

_the:enndgr?Shall-notithergby~be}diminished.._

11.8 Title to all Patent applications and Patents
'issuing thereon covering mechnical Developments‘made only by
personnel shall be 1n-the-University., Any royalties payable with
respect to the ‘latter shall take into consideration the relative

contributions of the Univergsity and,uonsanto_coinventots. |
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11.9 The parties, including-ﬁhe inventors, Project
Investigators and Program Director, shall do all acts necessary
or desirable to provide Monsanto patent attorneys with a;l
-'-1n£ormatidﬁ énd records and execution of all documents necessary.
- or desirable in the evaluation of Technical Develdpments,_and in_‘:
the filing and prosecution of Patent applications thereon, and in
~obtaining the issuance and maintenance of any'Patents issuing

from such Patent applications,

11.10 The Uniﬁersity shall take_éll:necessary_and__
desirable'actions, including-the‘signing’of.AgreementS_Qf Program
'Participants (Exhibit A) by each of the-persons participating in
the ?roéram;”inéiudihg the Program Director, -all Project.
Investigators, and all other persons involved in the ;esear;h,_to;
assure that it acquires sufficient -title to all Technical .
Developménié} Patent applications and Patents from those of its
perébnhel'mafihg‘éuch SO as to be entitled to grant licenses to
Mons&ﬁté as-speéified'in this Agreement. - The,PrGgram_Di:ecto:_:-
shall'maiﬁtain é"fiié of such signed Agreements of.P:ogram"
Partiéipanié.which shall at all times be .available to Monsanto

representatives and upon request the Program Direétqp,shall_“

provide Monsanto copies of specified Agreements.

11.11 1In conside:atidn~of“Monsanto'S~financia1_andjother
_support of the Program and of ‘the Patent work and cost thereof to
be undertaken by Monsanto under this Article XI, the University

agrees'that it will make no claims against and hereby waives any
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claim it may have against Monsanto or_its-emplbyees for injury,
loss or damage résuiting from acts of omission or commission by
aonsanto, its employees or agents, in connection with the
-preparation, filing and prosecution of Patent applicationé énd
the obtaining and maintaining of-Patents_cqvefing rechniqal

Developments.

11.12 Each inventor of a potentially patentable technical
Development, no later than the time of signing a Patent
application thereon, shall be requested to agrée,-fpr the
cOnsiderations~recited in-Paragraph-ll.ll,-tp make no claims
.againsf'éﬁa'to'waive'any'claims‘he or she maf have against
Monsanto or its employees for injury, loss-or damage resulting
from acts of omission or commission by Monsanto, its emﬁloyeeé ér
agents, in ;onnection:with-therrepa:ation, filing and |
‘prosecution of Patent applications and the-obtaining and
maintaining of Patents covering Technical Developments. ‘Shoqld _-
.ény inventor decline-to,so agree, any Patent application,op such
Technical Development shall be filed and prosecuted and Patents
obtained and maintained by :the University, at ;ts:own cost, and |
Monsanto's fight'to\a 1icense'thereunqe;-shall_no; ;he:eby,be'-

diminished.

| 11.13 NotWithstahding;ahy,othet provision of this
Agreement, the University agrees to hold harmless, indemnify and
defend Monsanto and. its employees from all liabilitieg,”damaggs,.
costs, éxpeﬁses*(includingtattOrneys‘fees)”and lpsses.:esu;p;pg . 
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from any claim or any lawsuit or any settlement thereof made by
the University ot-by Monsanto with the University's consent, by
the University's employees or third party having an intefest

" through the University or its employees, and arising out of acts
of omission or commission in regard to the obligations undertaken

by'Monsénto or its employees under Paragraphs 11.5, ll,skand‘11.7,_

11.14 The UniVersity:hereby=agrees to grant to Monsanto
licenses to ‘make, have made, use ‘and sell: under Patents,l_
1nclud1ng the rlght to grant sublicenses, -in such countrles as
Monsanto may elect. Such election for any Patent shall be made.;h
within two" {2) years after the filing of a Patent appllcatlon 1n
the affected country, provided, however, that Monsanto shall not
be'required to negotiate the terms of a .license agreement uppil

after the relevant Patent has issued.

11.15 License grants to Monsanto of rights to Patent
_applications and Patents issuing thereon.for inventions made
splélyfwith'MonSanto-support'shall beggxclgsivesﬁorﬂthe_life_pfl

- 'such Patents. " For any invention made with)the,join;.suppo;;_oﬁb”_

 Monsanto and funds provided by another sponsor, or in which there

is a third party inventor, such license shall, whenever legally

possible, be exclusive for the life of the Patents. However, if

_ the}UniVersitYrisidnable to grant a license which shall be
exclusive for the life of the Patént:;thén.the.UniverSitY‘Shall._
- provide Monsanto with the maximum rights. permitted by law..__w

In connection with the transfer of Patent rights to be negotiated”
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under this Agreement the parties shall consider the benefi:s

relative to licensing as distinguished from transfer of ;itle.

'11}16"The'UniverSity'agrees to grant and hereby gr;nts to
Monsanto an irrevocable, world-wide, paid-up, non-exclusive
license, to make, have made,.use and sell, including the right_to
' grant sublicenses, on all Technical Developments which are not |
coverea byf?aténts. Monsanto -agrees to indemnify the University
'_foz-liability”arisiné from use of Technical Developments licenged
under this Paragraph 11.1s, and«from,uée,‘sale or other
-dispo;itioﬁ‘df'pfoduéts'made by use of the said Technical
Developments, 'by Monsanto, its affiliates, sublicensees or any
partf‘actihg on béhalf'Offsame;-fThis-provision:shalllsurvive

termination of this Agreement.

11.17 The University agrees to grant to.Monsanto licenses
on patents sécﬁred outside the Program to the extent the |
‘University has the right to so 'license and to-the extent
neceSéagy‘for Monsanto to”practice Technical Developments. For
?su¢h patehEé the grant shall be on terms-and conditions |
 reasonable in ;he circumsfancesfandrshall_inclﬁde;the'right.to
grant sublicenses. Monsanto ‘agrees to ‘indemnify. the University
nm£o£ 1iabi11tycarisingffrom'use-of'such@patents licensed under
this Pafagraph 11.17'and‘fr0m'use,rsaleﬁo: other disposition of
p:oducts:méde by‘usé of such patents, by Monsanto, its.
affiliatéé} sublicensees or any party acting on behalf of same;
thislptd?isidn'shall'Survive-terminationgof_this Agreement.
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11.18 License grants to Monsanto under Paragraphs 11.14

and 11.15 shall contain at least the following terms and

.conditions:

a)

" of Licensed Products into the-marketplace

by

‘the period of exclusivity make reasonable

Monsanto's sound and reasonable business

“the right Of the University to require

requirement that Monsanto_by its own

efforts or through sublicensees during
efforts to effect the lawful introduction

as early as ptacticable,iéonsistent with

practice and judgment. The requirement
for introduction of a Licensed Product -

" into the marketplace shall be deemed met

if, in the exercise of Monsanto's sound

"and reasonable business practice ‘and
judgment, an alternative product serving .

" essentially the same function has been

introduced into the marketplace by

‘Monsanto and with essentially the same

‘benefits to the consuming public.

Monsanto té grant a non-exclusive

sublicense to a responsible party on fair

and'reaééhablé:térms=and conditions in-

thenévent'the'requitement of;subparagraph_
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c)

>a) above is not met.

requirement that during the period of

exclusivity Monsanto submit a product
.development plan specifying its

'-reasonable estimate 6f,the schedule of

key events to market entry and provide

periodic reports of significant

- modifications to the plan and progress - ”l

- against the plan to the University until - N 3 |

gy

: 'e)

~market entry is achieved, and requirement

. that the University retain in confidence

:the-information'in said plan and reports 

-and use only for purposes of the license.

.right of Monsanto to sublicense others
.provided the University is notified to

whom the sublicense was granted.,

a royalty schedule based on net selling

' priée-of-Licensed Product sold by

Monsanto or its sublicensees. The

... University and Monsanto recognize that

. product or‘p:ocess.;nd that other

- factors,. for .example other patented

‘patent protection is only one factor

“contributing to commercial success of a
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account ‘the various factors contributing

" inventions, unpatented know-how,
“‘technical and marketing skills, financial

~gontribution and risk, -nature.and extent

of market, nature and extent of

/

competition, normal trade practices, and

 condition of the economy also: play an

‘important part. Accordingly, rather than

attempt at this time to establish royalty
rates, thevUniversityaand,Monsantb
declare their intentions to negotiate in

goOd.faith:at~the~time‘of licensing,

freasonable and. fair royalties payable to

“'the University by Monsanto on the-

commercial practice by Monsanto and its

'éublicenseésfof each Technical

' Development covered by a Patent licensed

- under ‘this Article X1, taking into

to'thefcpmmercialiZation;_-If the

SUniGersity“and-Monsanto1are.unab1e to

agree on royalty rates within six (6)

~ months of the commencement of

"“ﬁegdtiation;nthe matter may be submitted
" to arbitration by either party and if so
“submitted by either-paréy, shall be

finally settled by arbitration conducted

in accordance with the then-existing
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rules of conciliation and arbitration of
the American Arbitration Association.

~ Any such arbitration shall take place in
:Sg.-LOuis“COunty, Missouri, before three

(3) arbitrators, one of whom shall be

~designated by Monsanto, one by the

University and the third by the two so

- designated, If one party fails to

designate an .arbitrator within thirty
© (30) days after the designation of an

arbitrator by the other party, the

arbitratorrwhoushould}haVe been chosen by,

" the other party shall be appointed by the

- American Arbitration Association as soon
as possible. ' In the event that the said
-1twd'afbitfators designated by the parties
are unable to -agree upon a..third
arbitrator within thirty (30) days after‘
the nomination of the last of the said

- two ;rbitratbns, the third arbitrator
shall be appointed by the American

Arbitration Association as sooh as

- possible. None of the arbitrators need

.be:deSignated'from any panel published by
the Americanvkrbitratioé-Asgociation or
any other arbitration association. The
*arbitrators-shall-apply;theulaﬁs of the

o3 -
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- ‘State of Missouri.. The decision by the

arbitrators shall be binding and
conclusive upon the parties, their

successors and assigns and they shall

|  comp1y with such decision in good faith.

o

g9)

The University;énd_Monsanto each shall

pay its own costs and one-half of the

costs of the arbitration.

provision that when a;Licensgd Product is
'sold but not as such and constitutes

“significantly less than all of the thing

sold, an equitable adjustment shall be

~-made in the net selling price of the

thing. sold. to.arrive at the net selling

" price for royalty calculations. When a

Licensed -Product is manufactured by or

used in a process and the process is 6nly

a minor factor in.the manufacture or use,

an equitable adjustment shall be made in

* the net selling price.

provision that Monsanto‘payments required

to be madeﬁto.a-third“pékty,for the right

“under a third-party domina:ing patent to

make, use or sell a Licensed Product

licensed hereunder shall be credited




against one-half of the royalties due the

University hereunder from sales of the

" same Licensed Product. -

'hj'r

1)

g

k)

right of annual audit to confirm

‘royalties on behalf of the University by

a firm of accountants to which Monsanto

has no reasonable objection.

indemnification of the University by

Monsanto for-liabilit§“ariSing from the

manufacture, ‘use, sale or other

disposition of Licensed Products, by

"~ Monsanto or its affiliates, sublicensees
‘or ‘any party acting on behalf of same.
‘This provision is to survive termination

' of the license agreement.

law of Missouri'shall apply.

such other_provisidns as the parties may

mutually desire, and, in the case of an

' exclusive license of an invention jointly

supported by the government, such

prbviSibns'as'thé‘government'may_have

'validly ‘required the University to

“include., ¢
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1) Patent Infringement procedures:

" (1) If at any time a third party shall
infringe a Patent licensed to
- Monsanto hereunder,'then Monsanto
may either (i) obtain a
discontinuance of such infringing
“operations;'(ii} bring suit at
- Monsanto's expense against sugh
'-infringeriinlthe name of Monsantd,'
“or in' the name of the University gnd\
Monsanto if the University is a
- legally indispensable party; or
~(iii) permit the University at its
’1bption-to bring such suit at its own
‘expense, The party whb bringé suit
~shall control the prosecution and
‘any settlements therof, and the
- other party shall be entitled to be
‘represented therein by counsel of
‘its own:éelectiqn-at_its own

expense. -

(2} - ‘From any recovery ffom such suit or
settlement thereof there shall first

'be paid the expenses of the party
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(3)

bringing the suit, then the gxpensés

‘of the other party hereto if

represented by counsel, and the

‘balance shall be”divided;twd-thirds '
‘to the party bringing the suit and
- ‘one-third to the other party, unless

~ the parties agree otherwise.

Before bringing suit Monsanto shall

‘fully inform the University, and

- give careful consideration to the

~ views of the University in making

its decision whether or not to sue.

I1f Monsanto decides to sue and

. University is a legally indispensble
‘party, the University shall have the
““right to assign to Monsanto all of.

‘the University's rights, title and

+ interest in the Patent or Patents

“concerned, :in which event suit by

i Monsanto ‘on such Patent or Patents

- shall thereafter be brought or

continued solely in its name if the

“yniversity is.-no-longer an

~indispensable party. Patents so

assigqed_by the University to
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 Monsanto shall remain subject to the
. gsame royalty and all other terms and

. conditions of this Agreement.

©'11.19 Commencing with the fourth and_subseduent:years_in
which royalties are due -to the University pursuant to licenses |
contemplated under this agreement, Monsanto shall be entitled to
a credit, not to exceed 25% of the gross royalties dug fpr_the
commercialization of Licensed Products in each year, (a):df_:_
" Monsanto's cumulative out-of-pocket costs (excluding the costs of
| chsanto's employees) for.patentfaqtivities.under Paragraphs 11.5
and 11.6.and,{b) 50% of ail payménts made prior to the date of
crediting by Monsanto to the University under Article VIII
hereof, which payments can be related to the‘qqst_of_devg;opment

of those commercialized: Licensed Products.

11.20 should Monsanto not indicate interest to take a
_particular-licenSe from:the‘ﬁniversity,_qrhsubsequently decide
not to_egter.into the:license;ag:gement,go: terminate theilicgnsg
-agreement, or should such.agreement be-jhstifiably.termjnated by
the University without challenge .or objection by Monsanto, then._'
thé"Uﬁiveréity shall be free to. license to others the_subjectum'
| matier S0 released, without.furtherrobligation_to.Monsan;o.

However, such licenses to others éhall exclude Licensed.rrodpqts_

‘directly competitive with or substantially equivalent to those

Monsanto ‘has licensed.




11.21 Upon'the indication by Monsanto of an interest in
any Technical Developments and that Monsanto desires to commence
‘activities directed at transferring such technology to its
laboratories, then the Progranm Diredtor shall participate with
Monsanto representatives, the Project Investigators and others as
. may bé'apprbériate to work out mutually acceptable actioné-to be:
taken to effect such technology transfer, including acti#ities_..
'contemplated under‘Paragraphs'G.z and 9.6, all at no added cost

to Monsanto.'

' ARTICLE XII - TERMINATION -

12.1 This‘Agreement shall terminate on June 30, 1987
unless extended by mutual agreement.of the parties under the .
'prOVisions of Paragraph 3.2;;oridnle55“earliér terminated under

- the provisions of Paragraphs 4.3, 12.2 or 12.3.

| f 12.2 In the event that either party to this Agteement o
”déféults_or“breadhes”any-of~the'prbvisionsxhereof,-the other
'part?:résétvES‘the right ‘to terminate this Agreement upon ninety -

(90) days written notice to the defaulting party; provided that .

ifrthe'déféulting party;IWithin’Said ninety:(QO)-day period cures.

force and effect.

12,3 1If either party shall become insolvent, or shall

make any assignment for the benefiﬁ of creditors, or shall be
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adjudged bankrupt, or if a receiver or trustee of tpe_ptoperty of
either pafty is appointed, the other party on.thirty_(QQ),days

written notice may terminate this Agreement.

12.4 Notwithstanding-the.termination,qf this_Agreemeng
for any reason, the provisions of Articles X, XI and XIII shall

remain in effect subject to Paragraph 12.5. .

'12.5 If the University exercises its rights under_
_Paragraphs 12.2 or 12.3 and validly effects the - termlnatlon of
this Agreement it shall be under_no-funther qbllgetanrtprg:apt B
further'licenses to Monsanto and'Monsantq:shall_p:omptiy_t:ansfer"
. to the“ﬁniGersity the'proeecution”of_allypehding Patent
_.appliCEEionsxaﬁd the maintenance of all Patents not yeF }icepSed
to Monsanto-and which Monsaﬁto.is~prosecuting_oremainpeinihg_ o
hereunder, - | | |

ARTICLE XTIII — INDEMNIFICATION .

13.1 Monsanto agrees to hold harmlees, indemnify and
.defehd_the'University-from all:liabilities, demands, damages,
expehSesfénd-losseS'afising"out'of-uée by Monsanto or‘by any

| third party actlng on behalf of or under. authorlzation from o
'Monsanto, of 1nformation or materials received from University or
out of any use, sale or other disposition by Monsanto or by any
tﬁitdeparty:adting on behalf of or under authorizehion from
Monsanto of products made by use of informatioh or materials
received from University. |
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13.2 The University warrants that it carries sufficient
Worker's Compéhsation insurance to comply with the laws of
Missouri and any other staté where any of the work pursuant to
this Agreement is performed with respect to the University's
personnel. ' Except as provided under Paragraph 13.3 it is
expré;ély understood and agfeéd that Mdnsantp'shall.not be
responsible for or obligated in-any‘mannef to réimburse~the
University or to pay any compensatory, special, exemplary or
consequentiéi or Other7direct or'indifect‘damages in reépgct of
any loﬁs; propérty‘démage, personai injuries or loss of life
incurred in'performance of ‘the research work under this Agreement .
other than that attribatable in whole or in part to Monsanto's
fault or negligence, and the University shail defend, indemnify
and'hdid"ansahto harmless {using funds other than those paid tp_._
Universgiy phréﬁant”to'the'prOVisions-of:Articlg_VIII hereof)
from éhy and all claims, costs or liability for any such loss,.

- damage, injuries or ‘loss of life, other than. that attributable in
whole or in part to Monsanto's fault or negligence. |

‘f13:3: Moﬁsanto:agreéé'to’deféhdiindemnify and hold the
University harmless from any and all claims, costs or liability'
for any loss, damage, injury or loss of life, other than that .
aéttibdé&blg'iﬁﬁﬁhble or 'in part to the University's fault or
negligence, arising as a result of any Monsanto Employee working .
. in the laeratoriés of the University as provided under Pa:as:ayh,

6.2.
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ARTICLE XIV - TRANSFER OF INTEREST

14.1 Neither this Agreemént, nor ahy of the rights and
obligations stated'herein.or resulting therefrom, may be
assigned, trahsferred or otherwise a;sposed p£ by either party
without the'pribr written consent of the o?hé: unless such
éssignment, transfer o:;disposition ig-tq_a'succeséor to all the
business of the'tranSfero: which pertain to the.subject_matter of
this Agreement, and provided that such successor shall agree in |
weiting with the other party to assume all the obligations of the

transferor to the other party.

14.2 should it become necessary or desirable for the
University to subcontractuaqy of_the ?:ogram research to others,
_such'research shall be,perfo#méd,unﬁer_a f§rmairsubcontract
satisfactory to Monsanto by which the_sqbcontractor accepts all
appropriate provisions of this Agreement and other such

pProvisions as are necessary..

ARTICLE XV'- NOTICE
:15.1: Any notice or report required or permitted to be

~ given under provisions of this Agreement shall be in writing and

be sent by first class mail or‘hgpd:deliveredé
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b)

If to Monsanto, to:

'G. Edward Paget, M.D.

Directdf,'ﬂealth Care Development
uohsanto'C6mpany, 02F |

800 North Lindbergh Boulevard: =

' st. Louis, Missouri 63167

‘with a copy to:

Mr. John E. Maurer

_GeneralﬂPatéht Counsel
”"_‘Mons"anto Company' E2NA
| 800'ﬁbfﬁh”Lindbéigh“houlevarqf._;

St. Louis, Missouri 63167

I1f to the University, to: =

David'ﬂ.“Kipnis,-Hjb;

Chairman, Department of Medicine

' Washington University School of Medicine
660 South Buclid Avenue

St. ﬁouis;“ui356uti 63l10”*

‘with a copy to:
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"Mr. Edward L. MacCordy.

‘AesoCiate Vice Chancellor for Reseerch.
Washington University‘ |

" Lindell & Skinker Boulevards

St. Louis, Missouri 63130

15.2 Either party may change the address or the
person(s) designated to receive -notice by notifying the other in.

.writingIOf the change.

ARTICLE XVI - GENERAL PROVISIONS .

_:16;1"'Except as provided in Paragraph.9.5, neither party
shall use the name of the other party, its affiliated
.iorganieations or its personnel in advertising or.promotionel L
materials or news or press releases pertaining,to-the‘subject_
matter of this Agreement without prior written consent of such

other party. -

o 16:2 ”ThiS'Agréement-shall&be construed_under_the laws of

the State of Missouri.

16, 3 ‘No waiver of any default, condition, provisions or -

breach of this Agreement shall be deemed to imply or constitute g_f

‘waiver of any other like default, condition, provision or breach

_of this Agreement.



16.4 The Article headings used in this Agreement are for

convenience ohly and form no part of the Agreement.

16.5 This writing constitutes the entire Agreement

-between the parties hereto relating to the subject.matter of this
Agreement and there are no understandings, representations or

warranties of any kind except‘aé'expressly provided herein.
' Neither this Agreement; nor any term-or provision thereof, may be
discharged, waived, released, abandoned, changéd_orumodifiéd
except by an instrument in writing'signed by a duly authorized
representative of'éééh~of.the'paggiesL;p’this'hgreement- If
“either parﬁy desires a modification or change of any kind in this
Agreéméht,7the partiés-sh&ll;-upon reasonable notice of- the
é:oposed modification or change'by'thexpé:ty desiring the Cbangegqx
 confer in“gboa’faith to determine the'desirability of such

‘modification or change.

16.6 The parties agree that it is the intention of
neitheg party to violatg any valid fgderal,'state and local laws
"aﬁd"tegulations}“thét*if~any'senténce} paragraph, clause, or
coﬁbination'of the same in this Agreement is in violation of any
applicable law or regulation, or is unenforceable or void for any
reason whatsoever, SuChVSehtehCe,'paragraphruclause~or
?ombidétioné'of the same shall'be-inoperatiﬁe.and the remainder -

ofiéﬂelagreemént shall remain‘binding upon the parties.~




IN WITNESS WHEREOF, the partieﬁ have caused this

Agreement to be executed in ddplicate by their duly qualified

officers.

THIS CONTRACT CONTAINS A BINDING ARBITRATION PROVISION

. WHICH MAY BE ENFORCED BY THE PARTIES.

By

WASHINGTON UNIVERSITY

BY Mi

"~ William H. 4anforth
Chancellor

Date 6// /h/

MONSANTO ﬁ
' L

N 7
John W. Hanley
Chairman of/ the Board

, |
Date ' 0/3/ T2

o
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EXHIBIT A

~ AGREEMENT OF PROGRAM PARTICIPANTS

The purpose of the followlng agreement is to describe
the responsibilities of and to enllst the support and cooperation
of research participants and to insure compliance with relevant

University pplicies, _

Therefore, as a part1c1pant in a research pro:ect under
the onmedlcal Research Program sponsored and funded by Monsanto

'Company, I agree to abzde by the followlng terms and condltzons-

1. PATENTABLE INVENTIONS:

iajh Part1c1pants w111 promptly dlsclose to the Un1versxty s
Program Dxrector any potentlally patentable invention or
._rnovel scxentlflc development they produce in any research
Pro:ect funded by Monsanto.' such dlsclosure w111 occur

prior to disclosure to any other?nonéProgram'participant.

(b) Participants will, upon request, ass1gnfrights°toiﬁh
‘patentable inventions to the University so that it may

grant required 1icenses to the sponSOr;

'{c)_ Participant inventors will cooperate with Monsanto and

g




{d)

Oniversity patent attorneys in the filing and

'érosecution of patent applications. Due to the major
expense and specialized §rofessiona1 assistance required

to pursue patent rights in a research program of this

'~ magnitude, Monsanto has aésuméé this responsibility.

_The Unzversity will monitor these efforts and at its

: opt1on may assume such responsibility on a case by case'

basis.

In consideration of Monsanto's willingneés to file and

_'prosgqute.patent'applications at its own expense,

PRESIC

_ participant inventors'will be'requeSted ro'wéive‘any

_x‘clalm of llablllty by Monsanto in these efforts.

ey
. University wzll be d;str;buted as follows.i 40% to the

therwise, the Unzver51ty must assume th;s

responszblllty and its expense.

Any royaltles from llcensed lnventlons recelved by the

research 1aboratory(1es) 1n whlch the inventlon was

made, 40% to the cognzzant department(s), and 20% to the

School.of.ned;czng.

2. PRODUCTS OF RESEARCH:

_(a)

New materials, processes, devices, scientific

information, and any other research products isolated or

- developed in a project, whether patentable or not, will
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(b)

 “be made available to Monsanto for its evaluation and

general use.

‘Such research products may be made available to other.

research scientists at non-profit institutions according

to normal academic practice. However, recipient

‘scientists should agree not to further distribute such
research products and not to use them for the benefit of -

"another commercial firm. -bistribution;of,potentially

patentable research products should not be made until .

-Hdﬁsanto'hasfevaluated patentabi1ity.and, if

ﬂappropfiate; filed a patent application.:

-

3. PUBLICATIONS:

{a)

(b)

.7(¢i

Scientific advances made under this research program

- will be freely reported in the scientific literature,

Two (2) copies'of each proposed publication,_including

) éﬁétfacts; in the best form then available will be

p:OVidéaﬁtoithe'Prqgram Director at least one (1) month

before being submitted for publication.

Based on a review by Monsanto patent attorneys of the

prép&séa'article;'a brief delay in its submission for

publication may”behneceQSary*to aliow_thegfiling’of

adequate patent applications.  Such brief delay may




(4)

(e)

(£)

'ﬁzoccasionally be necessary to avoid the loss of patent

rights,

Two (2) copies of the final abstract and article as
‘submitted to the publisher shall be simultaneously

provided to the Program Director.

Bach publication will ecknowledge-Monsanto:Company

“'support of the research being reported..

Prior to the evaluation of research results for
potentially patentable inventions, participants w111 use
cautlon in public or other outside presentations and
dlscussxons not to prematurely disclose crltical

techn1cal lnformatlon whlch could ‘result in the loss

-patentvrlghts.

4. COOPERATION WITH MONSANTO:

It is lntended that there be mutually productlve and

continual interchange between the University and

: nonsanto scientists.: For this purpose. a Monsanto

"r‘Project Scientist will be appointed as the primary

rCOmpany-COntaet withheech;prjecthnveetigator., Each

Project Investigator will be availeblehfq;scanultation_'“

with the Moneanto-Project~5cientist_qn_mar;ers_

‘concerning the project..




