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' AGENCY <SERVICING AGREEMENT
AGREEMENT made this 28 th day of Decenmber R

rue de l'UNIVERSITE 75341 Parls Cedex 07, FRANCE

called “INRA"), and- UNIVERSITY- PATENTS, INC.,

ratlon, with prznc1pa1 offlces at 1465 Post Road East,

06880 (herelnafter called “UPI“) (INRA and

sometimes.hereinafter referred to as.the-VParties”),

W I T NES s E T H--"

L_uoﬁf

L/C.-
7”_‘
3(pé

198ﬂ betweenr
w1th offlces at 147
(HErelnafter -

a Delaware corpo-

Westport,

UPI belngt

WHEREAS INRA ls a publlc establlshment of the French Republxc'

for the purposes of enhanczng all aspects

agrlculturally-related research, product development,'and

tion in France and throughout the World, and

WHEREAS
present rlghts and’ wzll own future rlghts to inventions 2
eries made by its employees and others

charter, and procedures and that INRA has and

p011c1es,
the full and exclusxve right to llcense or have lxcen‘

behalf said lnventlons and dlSCOVGrlES; and

it is understood by the Partles hereto that

in accordance

of agrxculture and_

eXplo;ta-'

iNﬁA owns
né discov=-
with its
Qill have-

,ed on its




effective manner;

follows:
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INRA 'deeireé

WHEREAS, that certaln of the;

inventionS'

and'

dxscoverles whlch INRA presently owns or may herelnaf-er obtaln

durlng the term of thls AGREEMENT be utlllzed 1n such a ma
develop thelr commercxal utlllty and to develop the maxzm
ably obtalnable 1ncome frcm them 1n North Amerlca 1n the
of France and INRA,

and

WHEREASI UPI'has been organized nnder the ians of th
Delaware and has the capabllltles for the exp101tatxon an
tration of patents and inventions and is Wllllng to unde
functions under the,terms set forthiln th;s AGREEMENT.

- NowW, THEREFORE, for-'éood} and'.valnahle.
recelpt whereof is hereby acknowledged,

of the undertaklnge hereln, it is. agreed by the Partles

_Definitions

Section 1.
A; ”INVENTORS“' Shalli'mean *INRA's researchers,-;and hétaff.
members, and other persons from whom INRA may acquire. t1L1e7to in-

ventlons in accordance with 1ts 1nventlon pollcy.

B. . "ACQUIRED RIGHTS" shall mean. technology,

vention disclosures, know-how, trade secrets,

applications heretofore 'orf hereafter 3ecquired by INRA

and_ that _such_- r;._ghts be ,__admlnl_ste

consideration,

inventions,

nner as: to
um‘reason—7
interests_-'

re_d in an

etState of
dgadminise‘

rtake_such

~ the

and the mutual performance-'

hereto as

in-

patents and patent

1 from its
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'INVENTORS or from other.sources whichfiNRA.chooses to sul
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for evaluation and election pursuant to Section 4 hereof.|

ibmit to UPI

C. "INVENTIONS COVERED BY THIS AGREEMENT“ shall mean ACQUIRED_ni

RIGHTS whlch UPI elects to subject to thls AGREEMENT._
_ _ )
D. “TERRITOkY"

west of Greenwlch

Earth from nmridiano30° mov1ng in

direction to-meridian'170° west of Greenwich, 1nclud1ng
all countrles north thereof,‘

colonles, terrltorles,

included in'the-area_deflned aboves 'e.g.,
Bermuda) .

Section 2. Duties of UPI

UPI;

the- follow1ng serv1ces for INRA:

"A. - UPI shall enter into a program of licensing

but excludlng 1ocatlons‘

shall mean North Amerlca (all portlohs.df,the_e;

a%westerly_ug
Penama.and

which are

possessions or departments of coun@ries not

Guadeloupe, Martinique,'

from and after the date of this AGREEMENT, shdll perform

| INVENTIONS

COVERED BY THIS AGREEMENT, in the TERRITORY, to the extent warranted

in UPI-sropinion by'the commercial potential and patentability or

other legal protectability of such INVENTIONS COVERE

AGREEMENT,

UPI shall consult,

D BY THIS

and Wlthln the limits of reasonable corporate prudence.

as appropriate, Wlth TNRA admlnlstratlve Person=-

nel to plan licensing strategies For such INVENTIONS COVERED BY THIS

AGREEMENT.

personnel prior to grantlng licenses. under any INVENTIONS

3

UPI shall consult Wlth approprlate INRA admlnlstrat1Ve

COVERED BY
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_ THIS AGREEMENT

or optlon agreement

1’1887

option agreement (and/or sponsored- reSeareh”'and/or

agreement} relatlna to an INVENTION COVERED BY THIS AGR

shall forward a copy cof Sald llcense or optron agreemnnt

or by a- courler servrce,
INRA wxll have 31xty (60} days from UPL's subm1551on of
(and/or sponsored research andIOr
agreement) to advrse UPI of requested changes or otherw

comments thereon.

research and/or develooment agreement) whlch will be sig

will 1nc1ude changes requested by INRA,
written consent of_INRA.
has been rejected.bﬁélNRA.

B. UPI shall'provide licensees'and.prospectiue lic
lnformatlon obtalned from INRA 1n order to permlt more
return to INRA from the admlnlstratlon of the INVENTIONS |
THIS AGREEMENT.

C. In the event UPI is advisedfby INRA, pursuant

Upon completion of negotiation of a |

. The llcense or. optlon agreement (and/o

llcense or - |
‘development_-ﬂ
EEMENT, UPI

(and/or

'sponsored research and/or development agreement), by fac51mlle (FAX)*

+to INRA for INRA s reVLew and comments._

the license
'development
.sekprovide
eponSored_

ned by UPI

un;ess with the express

_UPI-shall-consummate no_agreenent_which_

ensees with
profitable’

CQVERED BY

té Section

48(1) hereof, that INRA, or a 11censee or 1ndustr1al partr

hav1ng rlghts outsrde the TERRITORY de51res ‘to obtaln‘

research and/or development funding for an_INVENTION COVER

AGREEMENT, UPI agrees'to seek to obtain such funding fro

within the TERRITORY; provided,' however,

advised UPI that said funding is a condition of granting

that unless

er of INRA
sponsored

ED BY THIS

m-a source

INRA has

‘a license,




_1ng its act;vrtres hereunder to INRA durlng the term hereo
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UPI mav license'such INVENTION COVERFD BY THIS AGREEMENT

of whether or not sponsored research fundlng is obtalned b

' D. UPI shall provlde semlannual wrltten status repor
z

As soon as UPI has eiected'

(3)

VENTIONS COVERED BY THIS AGREEMENT, but in no event 1ater

E.-

election' of,_-the first 'three ACQUIRED RIGHTS to t

15, 1988,
spend one (1) week VlSltlng INRA and INRA fac111t1es and
in France. Thereafter, UPI agrees tbat a representatlve c
spend one (1) week ih.each six.(S}Imonth.period during t
the AGREEMENT v151t1ng INRA and INRA fac111t1es and _pe;
France. UPI Wlll pay the costs of 1nternat10nal trave]
will pay the costs of local travel and accommodatrons in

UPI's representatlve. =

Section 3. UPI's Rights

A. INRA agreesfthat_it will not'hereafter, during t
this AGREEMENT, without the express written consent of UE

any license or take'any other action contrary to the righ

or to be granted to UPI in accordance with the terms of this AGREE-
MENT., -

f-B. Nothing contalned herein shall authorlze either UPI, or any
of its llcensees to use INRA's _name ia any advez

5

regardless

Yy UPI

ts regard—

f - .

and INRA has-agreed to the

Jecome’ IN-

than March

UPI agrees that at least one representatlve o‘ UPI w1ll:

personnel'

f UPI w111__i
he term of
:sonnel 1n.

and INRA -

France for

he term of
I, execute

ts granted

t;srng or
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advertLSLng of products or processes llcensed hereunder W

prlor spe01t1c wrltten authorlzatlon of INRA.

advxse others of the sources of INVENTIONS COVERED BY THIS

and w1ll dlSClOSE the exlstence of this AGREEMENT._ u

agrees that each Optlon and/or Llcense agreement shall,

followlng language.; “The source_of_the-lnventlon(s)

is Inst;tut Natlonal de la Recherche.Agronomique; Parls,rF

Section 4. Acquired Rights

A.

_subsequent to the executlon of thls AGREEMENT,

patent pollcy, INRA has obtalned and shall obtaln ACQUIREE

_a result of the actlvxtles of varlous INRA INVENTORS.

'e;-(l)

INRA shall advise'UPI of any outstanding commitments

_tions which mlght limit UPI's abmllty to license or.

convey rights thereto in the TERRITORY, and shall adv

any publlcatlon already known to _INRA

thereof) pertalnlng to such ACQUIRED RTGHT

UPI with a copy of such publlcatlon if reasonably pos

(2) In addltlon to the foregoing,

(i) if and in what country or countries a patent.appi

applications have been filed covering'such ACQUIRED

shall, if avallable, prOVlde UPI Wlth an Englxsh lan

" of such patent appllcatlon(s) together WLth a status

.the patent appllcatlon prosecutlon; (11}_ f'

i

6

however,

i

llcen

It is recognxzed by. the Partles hereto that pr

pursua

‘At the time of submitting an ACQUIRED RIGI

(lncludlng

(and sha

INRA shall a

zmna

lthout‘the"'w'
ERI'wilL
AGREEMENT
PI? further

nclude the Co

rance o'

Lor.to and

nt to 1ts

1f to UPI,
‘ot obliga—
ethetwiSe
1ee'UPI of

the date

stble),

dtise.UPig
,ieation'or
?ﬁiGnT, and.
9ﬁaqe CRPY
:eoo:t of..

is in

sed hereln oL

RIGHTS as

ll prov1de ,
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'negotlatlon wlth or has.concluded an agreement w1th a
or companlesl_as llcensee and/or sponsor of funde
relatlng to the technology lncluded in. the ACQU

outside the TE#RITORY

'address(es)

and INRA shall 1nclude the n

Lny company'
i research_

ERED RIGHT'

of such companles and the terms and condltJons of

such license. or. llcenses and/or sponsored research ard develop—.

'ment agreement or agreements unless such lnformatlo
retained as- confldentlal by INRA at the request

_11censee/sponsor' and (111) 1F INRA seeks sponsore

support for further development of the ACQUIRED RIGHT

n;shall bef
offiNRA‘s
i;research”

Eand'INRA.‘

shall prov1de UPI with an outllne of the proposed research and .

development protocol and a budget

in a form su“table for )

confldentlal presentatlon to potentlal spcnsors _withln the'

TERRITORY

_ c. INRA.'grants to UPI the right. to disclose to

potential licensees jwithin the TERRITORY,

information:

iactual or

ACQUIRED RIGHTS, upon_condition that'the'diSClosure is accomplished“.

in a manner and form sufficient tofprotect and safeguard:the%pro-'

Attached hereto,

spective patent rights thereto. and marked PEx-
hibit 'A'™, is a copy of UPI s standard Confldentlal ‘D:Lsclosure
Agreement (" CDA") INRA agrees that the execution of a gDA-by ‘a

prospectlve disclosee shall generally constltute

tection and safeguardlng, ‘as aforesald. At the time it

ACQUIRED_RIGHT to UPI, INRA may request modlflcatlon(s)

the standard CDA prior to distribution to potential

SufflClént pro-

Submits an
by UPI to

optionees,

licensees and/or sponscrs, and/or INRA'may:request_that no confiden=

tial information relating to the ACQUIRED RIGHT be diSseminated.by

7’.

ame(s) ‘and - .

regarding _;f
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'UPI unless and unt;l such ACQUIRED RIGHT has been elected

an INVENTION SUBJECT TO. THIS AGREEMENT@

D. UPI shalT
_wlth all reasonable dlllgence and shal1

whether or not UPT elects to 1nclude such ACQUIRED RIGHTS

TIONS SUBJECT TO THIS AGREEMENT

{1y

(2)

(3}

- (90),

_AGREEMENT.

:under Sectlon_4D.§

notlfv INRA'

With respect te complete d;sclosﬁres;-wiﬂ

INRA, UPI will notify INRA in writihg,'whet

UPI elects to subjethsuch'ACQUIRED'RIGH

give its reasons in its letter of rejection

copiee of all the CDA's which may already

executed. relating-to the said ACQUIRED RIGH

Wlth respect to 1nc0mplete dlsclosures,
notlfy INRA Wlthln thlrty (30) days of the

the dlsclosure of" the 1nformatlon -req

completlng the dlsclosure (and lts evaluatlon),

recelpt of such 1nformat10n, at whlch time

If UPI rejects an ACQUIRED Rxcﬁr;

by UPT as

evaluate such ACQUIRED RIGHTS at 1ts own expense'

n; _wr:.tlng

as]INVENF-‘

hin ninety

‘days from receipt of an }ACQUIRED':RIGHT- from "

her or not
T to thls'

_lt_wlll_

have been

T,

receipt of
Jlred forf

~and

such dlsclosures w111 be held in abeyance pending

the three

(3) month period of Section 4D (1) shall comnénce,;

Wlth respect to complete or 1ncomplete dl

in the event UPI belleves that an ACQUIRED

unsuitable for presentatlon, patenting or

tion at the time an election decision is

under Subsections (1):br (2)

8

sclosures,
RIGHT is

explolta-

of this SectienédD, but

. and send

UPI will

requlred_,
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,thereafter become an INVEVTION COVERED BY THIS AGREEHFNT.
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”.belleves that the Inventlon.contalned therern is of-\

-tpotentlal value to INRA, UPI may request ‘that the é
dlsclosure be placed 1n suspense for such perlod as;E
UPI and INRA mutually flnd acceptable.rsUPI under—.:
stands and agrees. that INRA is under no obllgation to.
consent to-the SUSPEﬂSlon of_electlonxof-an:ACQUIREDZ
Rx_c';_a"ri-_.'-._ACQUxREn RIGHTS__.which become sub_j:ecijt-:"_t_'o_' this |

subSection shall be known as "4-D-3gdisc1¢sures":_

'E.. In the event UPI does elect to subject an ACQUIRED RIGHT to:
thlS AGREEMENT, INRA agrees to grant and hereby does grant to UPI an_
exclu51Ve agency 1n the TERRITORY to perForm the dutles'and enjoy_
the rlghts which devolve upon UPI under. the terms of thls AGREEMENT,
subject_to any prev1ous commltments made ‘or limitations tncurred by

INRA to the government of France or under the laws or_regnlations of

France (which commitments and/or 1imitations have been vonveyed to

UPI pursuant to Sectlon 4B(1) hereof), and such ACQUIRED RIGHT shall

llcences granted for such INVENTIONS COVERED BY THIS AGRELMENT shall
be granted in the_ name of UPI, _wzth_-attrlbutlon of- the source
thereof'to INRA'pursuant to.Section:3B' In all agreementSﬁ‘UPI
shall attempt to requlre that the llcensee use. INRA's nameéon or in
connection w1th llcensed products, but does not guarantee that it

shall always be able to achieve same.._l

F. In the event an ACQUIRED RIGHT is elected by: UPI and

becomes . an INVENTION COVERED BY THIS AGREEMEM’I‘, no sgoner than

Any_'”
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,_as.to that INVENTION shall termlnate, unless
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twelve-_(IZ) months from the date of such electlon, iunon INRA'S

requesti uPl shall release such INVENTION to INRA and UPT's agency;;;

(11-f UPI has granted an etclusmve llcense tc sald IN—

_VBNTION wh1ch was accepted by INRA pursuant to. Sectlon ZA.

I‘

-Then, sald llcense sHall constltute a conclusxve presumptlon

‘that UPI has produced maxlmum utlllzatlon of the sald IN-

§.-

VENTION, prov1ded that UPI has made every reasonable effort to”:a
: .cause the llcensee to fulflll ltS contractual obllgatlons, andr &
OUPI s agency - as to that INVENTION shall not be termlnable by”:‘
INRA under Sectlon 4G.. |
(2)' UpI ‘has granted one or more nonexclu51ve ]1censes.to
. esald INVENTION whlch were accepted by INRA. pursuant to_Sectionr
:2A. Then, no sooner than two (2) years from the datehuoon-
which such INVENTION was elected ‘by UPT under bectlon 4D
hereof, INRA may lnltlate the actlons descrlbed ln Sectlon 4G.
| {(3) _UPI has granted_ one_ or more optlons. totiobtain a
license to said'INVENTION uhich‘weretaccepted'by INEA;oursuant
- to Section 2A..'Then, no soonerhthan.one:(1}.year.frcn?the date
upon'which the first option covering the INVENTIONOis_grsnted
by UPI, INRA may Inltzate the actlons descrlbed in Section 4G.
: (4) UPI has obtalned sponsored research and/or:develop-‘
~ ment funding under research and/or fundlng agreementfs) thch .
vas accepted by INRA pursuant to Sectlon 2A hereof :;Then,_no.
ISOOner than ‘one (1) year followxng the explratlon :or'_other
termlnatlon of such research and/or development fundlng agree—.

:‘ment(s),_INRA may lnltlate the actions descrlbed in Section'4c.

10
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(SI. UPI has flled a patent appllcatlon in the name Of
:IﬂRA coverlng sald INVENTTON in, the Unlted States ongmerxca._V?
- Then, no sooner than twoljgl years from the dateéubon whicn_d;
" such INVENTION was elected by UPI under Section 4D hereof, INRA
may. lnltlate the actions descrlbed in Sectlon 4G._ g B
| (6) - An‘ optloneee llcensee or sponsor' under'rai researcht
ﬁ_and/or_deﬁeiopment aéreement has_flled.or pald.for:tnerfiling...
-_Téf a patentjapnlication:coﬁering:saidVINVENTIOﬁﬁinﬁtne_ﬁnitedd f
:Stetes of'Anerica.. Then, at any timefafter'the'lastiﬁﬁ_6ccﬁr:'ﬁ
'of'(i).tWO (2i'years fromatnewdate'u?on which.sucﬁdINVENTIbﬁ
'was elected by UPI under Sectlon 4D hereof or'(ii)'tne first:_;

time, if any, expressed in the aforementloned optlon} license

modify the.optioneefs, 1icense§fs.or promisee’s rigjtsdto_the::
.INVENTION, INRA:may initiate the actions describeddin'Section :
e : n o | : S I _
| {(7) UPI ls engaged 1n a bona flde‘negotz.atlon for an.
optlon or - llcense or sponsored research and/or development'.
agreement coverlng sald INVENTION.,-Then, at any-tlme after one
(1) year from the commencement of Sald negotlatlon, INRA may

Inltlate the actlons descrlbed in Sectlon 4G.

G. - If,-subsequent_to the time periods described LnKSection
4F{2).through (7), INRA determines that_UPI has failed togproduce
the maximum utilization or return which might: be expected from

commercial development of an INVENTION, INRA shall, upon Sixty (GO)

days written notice:FO'UPI, have a-right to terminate the agency

11

. or agreement-after which UPT reserved the right to terminateaorf'
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_jOlnt erpense of the Partles.
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'granted to UPI hereunder with respect to such INVENTION

recovery of such IﬂVENTION.
If UPI de51res

determlnatron by IhRA, and the dlspute 1s not settled by

to dlspute the reasonableness of

~and demand

1 : ,
bgotlatlon

between the Partles, such dispute shall be settled by an 1ndependent

'thlrd party expert, mutuall? agreeable to both INRA and U

oral evrdence, but shall not be bound by the rules of EVl

i

PI, at the

The expert shall have the rlght to

request the Partles to prov1de relevant documents and to presenth

dence, and

shall seek. to resolve the dlspute in an expedwtlous and 1nFormal

manner.

 The expert shall agree that the 1nFormatron madeiavallable

to him and the conclu51on he reaches_shall be kept_conf;dentlaIQ

The determination of such third -party expert shall be
blndlng upcn both INRA and UPI.
. In the event of such termlnatlon of agency,

receive and retalnha_royalty or_fundlng share for the 1i

?final-and '

|UPT shall

fe-of said

INVENTION arising“directly from any license or agreement consummated

prior to the demand for the recovery of said INVENTION,

amount 1t would have recelved and retalned had the INVI

been recovered by INRA.

if an. INVENTION COVERED BY THIS AGREEMENT is r

in the

;NTIONInot

eleased to

INRA, UPI will supply the names of business entltles to whom presen-

tations of the INVENTION were made,
negotiations were undertaken and the stumbling blocks

negotiations.

“H.,
RIGHT to this AGREEMENT,

12

.and the names of those

of

or fails to give timely noti

with whom

the said

In the event UPI does not elect to subject an ACQUIRED

ce of its

such ;'5




R

L G23/H/87/AG3S
121887

clcctxon to sub]ect such ACQUIRED RIGHT to thls AGREEMENT;'

shall obtaln no agency rlght hereunder in such ACQUIRED

INRA shall be entxtled to ‘pursue any and al'I activities

such ACQUIRED RIGHT without rnvolvement of_UPI.

~I. uprI agreeS'to holdein.confidencerall information;

ideas, processes, methods, techniques, products,

and improvements inoorporated.in ACQUIRED RIGHTS and di

INRA to UPI and identified at the time of _submiseion"

confidential {the FInformation")'and not to disclose suc
tion to anyone except such of‘ﬂPI's employees as may be

or in accordance w1th Sectlon 1c hereof,

formulas,

then UPI
RIGHT and

related-to_‘

oonceots,
:know—how
soloeed by:'
as being
h Informa—:_

‘necessary,

and not to. use.suoh Infor-

mation for a purpose not covered by this Agreement for a period of
five (5) years from the date of receipt of such .ACQUiRﬁD RIGHT
unless: | |

(1)
domain prior to-the date upon which it was disclosed
{2)'
'not due to some unauthorlzed act by or omission of
this Agreement ;s.executed, or.
3
obteined knowledge of such Information:'or_
(4)
who has the right to mazke such disclosure; or
| | Information

(5) Permission to disclose_said

use thereof is obtained by UPI from INRA in writing,

ito UPL;

Such Information is or was a part of the public

or

Such Informatlon becomes a part of the publio_domaiﬁ

UPI after
UPI can demonstrate that it theretofore indeoendently
Such information is_disclosed to UPT by a,third party'

or to make

It is understood that the Informatlon to be dlqclosed opon _

the executlon of this Agreement shall be furnlshed by INRA

13

to UPI in
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furtherance of the expressed purposes of this Agreement, and for no

other purpose.

Section 5. Patents and Patent Costs

A. Subject to the provisions of Section 4, UPI shéll,?when it

deems necessary, promptly file or cause to be filed'patenfléppliga-

tions in any country or cbuntries:ih.thé.TERRITORY,-incIuding the
United.States,_in_the'name'of INRA, ‘in the event UPT shall file
counterpart pétent_applicatioﬁs_in.the TERRITORY ﬁhich ﬂiffer iﬁ
text from direct Eﬁglishftranélations of French paﬁent apgiications'
theretéfo:e-filed by IﬁRA,_UPI will submit copies of sucf.ﬁounter~.
pa;f ?atént aéplications_to INRA. it is understood tha? GPI will
conform such counterpart patent appiications to legal, gfé@matical
and/or stylistic requireménts of:ﬁhe country or countfiesiof fiiing
withiﬁ the TERRITORY; Such patent app;ications shall.beifiled and
pfoseduted, and any patents iésuing théreunder:cdvering'lmvgurloNs-
COVERED BY THIS AGREEMENT shall.be maintained at no cost to INRA.
INRA agrees to sigh 6r cause to bé.signed all documents‘of'éapers

and take any other ~action necessary to effect such fiiing - and

prosé¢ution, In ﬁhe evént UPrI decidés'not'to file a.patent épplica_
tion on an INVENTION COVERED BY THIS AGREEMENT, it will nétify INRA
of such decision, and state ﬁhe reasons for sﬁch deciéi&ﬁi wifhin'
adequate time for INRA_ﬁo file a _patént application on such IN-
VENTION and willlpromptly'transfer all.of_UPI's riqhts‘fherqin'to
INRA, thereby deleting same from the scope of this AGREEMSHT3.

In the eQeﬁt UPI, or an dptiénee or licénseq_ of UPI;
decides to abandon a filed patent -application  or issuéé pdtént

14
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' covering an INVENTION COVERED BY THIS AGREEMENT, it_will

of such decision within adequate time for INRA  to ¢Q

prosecution of ' such appllcatlon or - malntenance of s

pateht, as the case.may be, and will promptly transfer aL

uch -

hotify_INRAe

ntinue the_"

issued

1 of UPI'S.

_rlghts fhereln to INRA, thereby deletlng same from the scape of this

<.

AGREEMENT: or

B. If UPI files for patents as aforesaid, UPI may £

the filing, an& maintenaﬁce costs from ro

prosecution,
other income
derived from the  licensing or other handllng of the

INVENT*ON or INVENTIONS 1nvolved and the remalnlng ro

irst deduct
yalties or

{but not from research and/or development fundlng)'

partlcular

jalties or

other 1ncome shall be shared as set forth in this AGREEMENT;-

C. In the event any INVENTIONS COVERED BY THIS

become involved in litigation initiated by UPI in the TERRIIORY,

will pay the expense of same. UPI shell be entitled.to
lltlgatlon expenses from any recovery or royaltles rela
INVENTION that. 1s the subject of the: sult with the bala
recovery, if anyv, or ‘the remalnder of such royaltles, a
may be,
visions.of thls AGREEMENT. Notw1thstand1ng the foregoins
transfer some or all of the power of litigetion and
thereof to a iiceﬁsee under an INVENTION COVERED BY THIS!
and permit the licensee to set-off its litigation costs
alties otherwise due. In no event shall INRA be required
a party to any such suit initiated by UPI or any licens:
INRA's express oermissioh unless so required by law or cou

15

:deduct
.ea_to
nce of

s
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NAeREEMENT
\ UPI
its
thes
the

the case

to be shared in accordance w1th the royalty sharlnq pro-

UPI may

ithe costs.

AGREEMENT

from roy-

to become

ee without

rt action,
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Section 6. Reoresenﬁation and Warranty by INRA’

INRA represents and warrants that lt has the rlght

into thls AGREEMENT. and 1ntends hereafter to comoly w1th

thereof.

Section 7. Paymentsfand Consideration ~

A, UPI shall collect and receive in its own name
alties,
by reason of the llCenSIHg,

sale, lltlgatxon or other ex

to  enter

the.terms

allrroy-

fees or other remuneratlon hereafter to be due orgaccruing

pioitation

of INVENTIONS COVERED BY THIS AGREEMENT and shall also c?llect and

receive 1n lts own name all sponsored research and/or a

funding payments _to be due or accruing by. reason of

research and/or development agreements. which UPI nego

behalf of_INRA.
B. (1) With'respeCt to any royalties or other

ceived by UPI for the licensing, sale,

exploitation of any INVENTIONS COVERED BY THIS AGREEMENT in any

country in the TERRITORY in which INRA has filed f

obtained patent protection,
INRA's patent filing, prosecutioh, and maintenance
curred in the TERRITORY for patent application{s) :

patent(s}, UPI shall re

then, subject to Section 5C,
percent (40%) thereof and shall pay over to INRA the

sixty percent_(GQ%).

16

litigation

UPI shall first reimburse

evelopment_
sponsored.

tiates on

income re-

or other

or or has

{INRA”for

icosts in-

and issued

tain forty

remaining
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(2) With respect to any‘roya1ties or other

ceived by UPI for the licensing, sale, Litigation

exploitation of -any INVENTIONS COVERED BY THIS AGREEM

country in the TERRITORY in which UPI or a. licensee

filed for or obtained pateht protection, but subjec

income re-

orlother

IENT in any

of UPI has

:t to Sec-

tions 5B and Sc;_UPI shallgretain'fdrty perceht (40%) therédf

and shall pay_o#er to INRA the remaining sixty_perceﬁt,(GO%};'

(3) INRA recognizes. and agrees that subsequént.to the

date first written above, UPI has the exclusive agen

optionees, licensees and/or sponsors for INVENTIONS

cy to seek

COVERED BY

THIS AGREEMENT in the TERRITORY, subject to the‘_terms of .

Section d4F and G. UPI rec0gnizes'that INRA may negbtiate and

~enter into option, license, and/or. sponsored research, and/or

development agreements with French or multinatidnaL_business_

entities located outside the TERRITORY, and that such business

entities may desire, and INRA'may wish to grant to'them,-rights

to INVENTIONS in the TERRITORY..

(i} With respect to _agreements, as

aforesaid,

between'INRA and business entities entered intﬁ:priorito

the date first written above, UPI shall be entiﬁled_to no

share of royalties, sponSq:ed research funding or other

“income derived therefrom.

{(ii)  With respect to agreements, as

aforesaid,

between INRA and business entities, the negotiation of

which commence after the date first written ébove, UPI

agrees to negotiate for INRA or assist INRA upon request

in negotiations affecting the TERRITORY. INRA a

grees that

. UPT shall retain from funds reccived by UPI% or shall

17
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receiﬁe]f?om INRA ffom fuﬁésrwhich INRA receives f:om such

optionees); licensees or Spoﬁédrs,- as  thé cééé;-may be,

fifteen percent (15%3) of royalties or other income derived

from optiﬁping, liCEnsinq, séle.or othef.exﬁlciﬁation.of

/Ia the Territury/the subjeét. iNVENTIONS/ and/or threé_ and thréé?quarters_
2ff7-‘ peréent.:(3 3/4%)*_of_ monies UPI or INRA: réééive'Jfrom |

in the Térritory/ sponsors / @nder ‘sponsored research. ahd/or'.de§elopment_
éfrzf%" _ agreements covering such INVENTIONS. o i

. (4) With;;eépéct to any monies ﬁhicH_UPI receiﬁés_f:om-a

spoﬁsor uhaer.a;research and/oxr development agreeménﬁ.negotiQ-
‘ated by UPI on iNRA's ‘behalf, UPI shall 'rretair_.z ‘tnfa;n‘f percent
.(10%) the:eof;fénd_shall péy over to INRA the remaiqiﬁg ninety
percent (90%).5; | | . |
| (5) 'froﬁ its share of ﬁoyaitie# or other in&dme, INRA
shall compensaté the INVENTORS of INRA in accordéncegwith“its
Happlicable.poliéy and UPI shall héve no obligation with:réspect_
-thereto. . | | |
(6) Everthime a_licénse agreeﬁent has been sdééessfully_
'concluded_by Uéi.on an INVENTION COVERED'BY THIS AGREEMENT, an
additional exhiﬁit .to .the present Agency Agreemeﬁl éwill _be
signed by'INR3 and UPI to specify the partition of $11 foy?
alties and'othet payments resulting.froﬁ said license<agfeement
between INRA ana UPI, in accordance with the preséni Agency
Agreement. _‘ | |
(7) The'férties recognize that from time—tb-time,_zwﬁA

méy request .Ugi: to provide couhsel, .or to ac£ éoiély as a
negotiator of options, licenses dr_Sponsored research agrece-
ments in the TERRITORY for INRA respecting inventioﬁs.which

18
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'Ian doe$'not elect ro éﬁbmitéto UPI as ACQUIRED’Qi@HTS; .in, .
such event, if UPI chooses .Eo reoresent _IﬁRAe'inj eny:'suoh -
matter, .the. Parties will: determine._UPI's _compensetion  for
Services.to be rendered'on a oase-by-cese basis_prior to the:
oommencemenr ofiﬁhe reQuested:eervices.' |

«

_C. In the event INRA shall recover an INVENTION EoVEREﬁ BY
THIS AGREEMENT from UPI pursuant to Sectlon 4G, andrw1thiq si# (6)
months after said recovery INRA shall grant an option to lleense,ror
a llCense, or shall recelve sponsored research and/or de;elopment
fundlng from a bu51ness entlty with whlch UPI was in actrve nego-
tiation w;thln six IG} months prlor to said recovery,_tﬁeq INRA
shall pay over to UPI from royaltles or other income, or_reeearch
and developmentefunds, one-half (1/2}_of the amounts which_would
have been retained by UPI under Section 7B(1). (2) or (3) had the
INVENTION not been recovered and the aforementloned Optloh; lioense

or funding had been negotiated to a successful conclu31on5by UPI,

D. (1) &Aall rovaltles or, other.payments received hy UPI and
attributable to: the licensing of INVENTIONS COVERED BY THIS-..
AGREEMENT'shallibe accumulatedtby UPI and amounts due to INRA
ehall be paid to INRA semieannuelly each year.on or:about each
Jenuary 15 and July 15, together w1th an accountlng_ -0f the
source of such amounts and a copv of the statement-of.salcs
and/or other documentatlon as recelved from the llceqsee.

(2} All monies received by UPI and attributable to spon-

sored research and/or development funding agreements shall be

19
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| paid.to-INRA np_later_than_fifféen (15} days afterl

- UPIL.

receipt by

E. UPI shall keep accurate books and records of its

receipts hereunde:'and of disburéehapﬁs; and INRA shall_have the_..

right to inspect such books®and records, at reasonable intervals and

at reasonable times.

'F. UPI agrees that any payments due from UPI to

_ISRA based

upon cash received from optionees or licensees, which payments are

not rémitted.-within  thirty (30) days of January 15 afdf July 15

respectively, shall bear interest payable to INRA at the_xate_pf one

percent (1%) per month. UPI shall:attempt.to require thé same of

licensees in all agreements, but does not guarantee that

able to do so nor: that it will always be able to co

interest from licénsees under agreements that reguire such

Sectiqn 8. Term

it will be
llect same

?aymént.

A. The term of this AGREEMENT shall be from the date hereof

fof a period of thfee (3) years and shall be automatically renewed

for additional one (1) year periods thereafter; providedyihoweVer,

that either party shall have the right to terminate this

at the end of the initial three (3) year period or any
one (1) year period thereafter by providing written
termination to the other party at least thirty (30) day

the end of any such period.

AGREEMENT
subsequent
fnbtice of

$ prior to

x

i

Notwithstanding the expirati%n of this

AGREEMENT or earlier termination as provided hereunder, with-respect

20

income and -
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 INVENTION.

ceivership, bankruptcy,

. not reverted to INRA.
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to any INVENTION COVERED BY THIS AGREEMENT, the provis
relating to such INVENTIONS shall surviﬁe such ewpiration
termination, unless recovered by

etpxratlon of the last to exp*re of any patents issuing o

.!‘l

B.  In the event of_reCeivership or bankruptcy of
the event UPI shall make an assignment for the benefit o
or shall go out of business,

such event all right,

(COVERED BY THIS AGREEMENT then represented by UPI as age

to and under the terms of thls AGREEMENT shall automatlc
tp INRA. In the event of such reversion,
retain royalties and/or funding shares from and for the £

any licenses or similar agreements consummated prior

in the amount it would have received and retained had the

cC.

INRA under Section 4G,'

iUPI,

this AGREEMENT shall terminate and,

title and interest in and to all;

ions hereof
or earlier
until the

n each such

or in

f creditors

in
INVENTIONS
nt pursuant

ally revert

UpI shall zeeeive and

1Ll-term of

to the re-

assignment or cessation of businéss of UPT,

INVENTIONS

If either party shall at any tlme durlng the  term hereof

commlt any breach of any materlal covenant or agreement hereln

contalned, and shall fail to remedy any such breach wzthln sixty

(60)

days after written notice thereof by the other party,

such

other party may at its option terminate this AGREEMENT by notice in

writing to such'effect,

prdvided by law.

21

in addition to. such other remedics as are
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'D. The termdnation of this AGREEMENTefor any'ca
ceseation of the:agency as to ahy INVENTION COVERED BY.
MENT shall not_affect'the'terms of any options,
research and/or deveiopment agreements or other Qrants
entered into by UPf, and no termination_shall relieve
successors of its obllgatlon to pay INRA 1ts share of r
sponsored research and/or development fundlng due or to
or accrued uader Sectlon 7B hereof, or shall relieve I

obligation set-forth in Sections 4G, 7B, 7C,.aad 8B to
_tinuihg'royalty or funding share attributable to servic
the right to whlch contlnulng royalty or fundlng share ac
to such termlnatlon. -

Section 9. Miscellaneous

A.
Parties, such dispﬁte shall be settled by an independent
expert, Imutually agreeable to both INRA and UEI,

expense of the Partles.

the Parties to prov1de relevant documents and to pr

ev1dence, but shallinot be bound by the rules of ev1dence

seek to resolve the dispute in an expeditious and inforn

licenses,

If a dispute_ is not settled by negotiation E

ata

The expert shall have the rightf

use or the .

THIS AGREE- .

sales,

theretofore

{UPI or its

yalties or

beCOme,due s

INRA - of the

pay a con-
es of UPI,

crued prior

etween thé

third party

the joint
.totrequest'
esent oral
and shall

r

nal manner.

The expert shall agree that the 1nformatlon made avallable to h;m

-and the conclu51on he reaches

shall be. kept confiden

tlal The

determlnatlon of such third party expert shall be final end binding

upon both INRA andEUPI.

rules and controlzof the International Chamber of Comm

expert will determine,

-
<

2

Such arbitration will be submlt

in'accordahce with the matter of tk

ted to the
erce. The

he' dispute,
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whether the 'Frenchl ‘legislation or the laws - of ‘the

‘State  of

Connecticut shall ' be appllcable to settle the dlspute, - 'If the

Parties'disagree with the expert determlnatlon of the=aéplicetion‘

legislation, the ICC will decide that point.

'B. Any .payment, notice or other communication reQuired ot_

permitﬁed tc be made to either perty hereunder shall be eufficiently

made or given on the date of mailing'if sent to such party at its

address given below, or such other-address as it shall
designate in writing, as follows:
In the case of UPI:

President _
University Patents, Inc.
P. 0. Box 901 o

- Westport, Connecticut - 06881

'In the case of INRA
All legal documents to'c

Chef du Service Juridque
et du Contentieux . ' j
Institut National de la Recherche Agronomlc
147, rue de 1' Universite
75341 Paris Cedex 07, France

All other communicationS-to'

Directeur des Relatlons Industrlelles
et de la Valorisation

Institut National de la Recherche Agronomlq

147, rue de l'Universite:

75341 Paris Cedex 07, France

‘hereafter

ue -

e

23
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C.
'iﬁg will be incorpbrated.in each 1icense aQreement.whi@h
ates for INVE JTIONS COVERED BY THIS AGREEMENT:
| | "LICENS“‘E agrees- to. defend

UPT harmless from and agalnst any and all llablllt}

UPI'aqrees that a provision similar to the 1anguégé‘fcllow-

UPI negoti-

1ndemn1fy ‘and hold INRA and |

damages,_expenses or losses for death, personal 1n3ury, illness

or pr0perty damage arising
 tran5ferees of inventions_ llcensed or 1nformat10n~
(2)

dispositibn'by LICENSEE or'its.transferees.of_produc

under  this agreement, or out of any use,

use of such inventions or information.

'As used in this ARTICLE , includes

"INRA'
cers, agents'and employees of INRA, and 'LICENSEE'.

affiliates, subsidiaries, contractors and sub-contrac

D.

and Licensees of INVENTIONS COVERED BY THIS AGREEMENT act

dance with the terms and conditions of the option ar

agreements to which_they are parties. - In the event UP

sale

UPI agrees to use its best'efforts to ensure that

(1) out of use by LICENSEE or its

5furnishéd'
“or dther'

ts made by‘

the offi-

includes its

tors.™

Optionees
in accor-
id: license

T flnds it

necessary to enforce any option or'license agreement, UPI agrees

that the costs of resulting lltlgatlon shall be borne by

UPI. UPI

shall be entmtled to deduct its 11t1gatlon expenses from any:recOv_

ery or royalties related to the INVENTION that is the subj

24

act of the

:demands,_;;



e » « 024/H/87/AG38
* - 121887

suit, From whatever source or sOUrces. such recovery or reﬁaltles may
emanate, wlbh the balance of the recovery or the remalnder of such";
rovalties, if anY,'as the case:may_bef.to be shared in ac:orﬂance
. with.the rOYal£Q Shefing ﬁrcvisions-of this AGREEMEN?. B

o

'_E, This Aqehcy Agreement.shallrbe-executed'simultaneoeslyiin;
four coenterparts, two in Engllsh and French, each of whlchrShail be:
deemed an orlglnal but all of which together shall constltute one
and the same 1nstrgment. In case of dispute as to the meanlng and -
to intent'offthe”Perties, the French language vers;onlof;the Agree-

-men£ shall be controlling.

F. This AGREEMENT shall be binding upon and_shall_ihﬁre to the
benefit of the successors or assigns of INRA, but UPIrmayanot essign-ﬁg

this AGREEMENT nor any interest under this AGREEMENT ﬁdtﬁout the
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prior written’consent of INRA, except that UPI may asszgn ;ts rights

to. monies. due or to become due hereunder.

IN WITNESS hHEREOF, the Parties hereto have caused this AGREE-

HENT to be 51gned herelnbelow

<

UNIVERSITY PATENTS, INC.

4’ //a,&%/--

A. Sf ALPERT, Pre51df

WITNESS:

0
D
o

INSTITUT NATIONAL de 1
RECHERCHE AGRONOMIQUI

WITNESS:
J,
£,

Dlrecizur <0
imeuzirialis

et de ia Vaizricoticn

26
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AGENCY SERVICING AGREEMENT

AGREEMENT made this 28 thday of December ~

rue de 1'UNIVERSITE, 75341 Paris Cedex 07, FRANCE

called "INRA"), and UNIVERSITY PATENTS, INC.,

ration, with principal offices at 1465 Post Road. East,

Connecticut 06880 {hereinafter called "UPI") (INRA and

sometimes hereinafter referred to as the "Parties").

WITNESSETH:

— gma S e map ke e em b w—

WHEREAS
for the purposes of enhancing all aspects
agriculturally-related research, product development,

tion in France and throughout the World; and

. WHEREAS, it is understood by -the Parties hereto that

1987; between

(he

of agricu

and |

 INSTITUT NATIONAL de la RECHERCHE AGRONOMIQUE, with offices at 147

ereinafter

a Delaware corpo-

: Westport,

UP1 being

,'INﬁA is a public ‘establishment of the French Republic

Ltpre and

eﬁploita-

JINRA owns

present rights and will own future rights to inventions and discov-

eries made by its employees and others in accordance

charter,.policies, and procedures and that INRA has and

the : full and exclusive right to license or have licens

behalf said inventions and discoveries; and

iwith its
will have

¢d on its
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WHEREAS, INRA: desires that certain of the inventions and

discoveries which_ INRA presently owns or may hereinaf%er obtain
during the term of this AGREEMENT be utilized in such a m%nner as to
develop their commercial utility and to develop the maxiﬁim reason-
ably obtainable ihcpme from them in Nortﬁ America in tﬁefinterests
of F#ance and INRA; and that such rights be administéréd in an

effective manner; and

WHEREAS, UPI has been organized under the laws of the State of

 Delaware and has the capabilities for the exploitation and adminis-

tration of patents and inventions and is willing to undertake such

functions under the terms set forth in this AGREEMENT.

NOW, THEREFORE,  for goéd and valuable consideration, the
receipt whereof is hereby acknowledged, and the mutual performance
of the undertakings herein, it is agreed by the Partieséhereto as

follows:

Section 1. Definitions

A. "INVENTORSF shall ﬁean INRA's ' researchers, énd staff
members, and other persons from whom INRA may acquire tifle to in-

ventions in accordance with its invention policy.

B. “ACQUIRED RIGHTS" shall mean technolegy, inventions, in-
vention disclosures, know-how, trade secrets, patents and patent

applications -heretofore or hereafter acquired by INRA | from its




the following services for INRA:

. COVERED BY THIS AGREEMENT, in the TERRITORY, to the extent

- Personnel prior to granting licenses under any INVENTIONS

024/1/87/AG38
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INVENTORS or from other sources which INRA chooses to submit to UPI

for evaluation and election pursuant to Section 4 hereof.

C. “INVENTIONS COVERED BY THIS AGREEMENT" shall mean ACQUIRED

RIGHTS which UPI elects to subject to this AGREEMENT.

D. "TERRITORY" shall mean North America (all portions of the

Earth from meridian 30° west of Greenwich, moving in

a westerly

direction to meridian 170° west of Greenwich, including Panama and

all countries north thereof, but excluding locations

‘which are

colonies, territories, possessions or departments of countries not

included in the area defined above: .e.g., Guadeloupe, Martinique,

Bermuda);

Section 2. Duties of UPI

UPI, from and after the date of this AGREEMENT, shall perform

A. UPI shall enter into a program of licensing

INVENTIONS

warranted

in UPI's opinion by the commercial potential and patentability or

other legal protectability of .such INVENTIONS COVERED

AGREEMENT, and within the limits of reasonable corporate

BY THIS

prudence.

UPI shall consult, as appropriate, with INRA administrative person-

nel to plan licensing strategies for such INVENTIONS COVER@D BY THiS

AGREEMENT. UPI shall consult with appropriate INRA admi

Z

1
nistrative

COVERED BY
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THIS AGREEMENT. Upon completion of negotiation of a

option agreement ‘(and/or sponsored research and/or

ilicense or

development

agreement) relating to an INVENTION COVERED BY THIS AGREEMENT, UPI

shall forward a copy of said license or option agreement (and/or

sponsored research and/or development agreement), by facs
or by a courier service, to INRA for INRA's review an¢

INRA will have sixty (60) days from UPI's submission of

imile (FAX)

| comments.

the license

or option.agreementl(and/or sponscored research and/or gevelopment
:

agreement) to adviée UPI of requested changes or otherwise provide

comments thereon. The license or option agreement (and/o% spensored

research and/or development agreement) which will be si%ned by UPI

will include changes requested by INRA, unless with t@e express

written consent of INRA. UPI shall consummate no agreément which

has been rejected by INRA,

B. UPI shall provide licensees and prospective licénsees with

. information obtained from INRA in order to permit more

return td INRA from the administration of the INVENTIONS

THIS AGREEMENT.

c. fIn the event UPI is advised by INRA, pursuant

profitable

COVERED BY

&o Section

4B(1) hereof, that INRA, or a licensee or industrial partner of INRA

having rights outside the TERRITORY desires to obtain|

-sponsored

research and/or development funding for an INVENTION COVERED BY THIS

AGREEMENT, UPI agrees to seek to obtain such funding fror

within the TERRITORY; provided, however, that unless

advised UPI that said funding is a condition of granting

1 a source
:-xNRA has

a license,
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UPI may license such INVENTION COVERED BY THIS AGREEMENT

regardleés

of whether or not'sponsored research funding is obtained by UPI.

D. UPI shall prcvidé~sémiannua1 written status repor

ing its activities hereunder to INRA during the term'hereqf.'

E. As soon as UPI has elected, and INRA has agre

election of, the first three

(3)

VENTIONS COVERED BY THIS AGREEMENT, but in no event later

ACQUIRED RIGHTS to |

ts regard-

ed to the
become IN-

than March

15, 1988, UPI agrees that at least one representativé of UPI will

¥

i
4

spend one (1) week visiting INRA and INRA facilities,an§ personnel

in France.

Thereafter, UPI agrees that a representative of UPI will.

spend one (1) week in each six (6) month period during the term of

the AGREEMENT visiting INRA and INRA facilities and personnel in

France.
will pay the costs of local travel and accommodations in

UPI's representative.

Section 3. UPI's Rights

UPI will pay the costs of international travelaand INRA

France for

A. INRA agrees that it will not hereafter, during the term of

this AGREEMENT, without
any license or take any
or to be granted to UPI

MENT.

the express written consent of UEI; execute
other action contrary to the righté granted

in accordance with the terms of this AGREE-

‘'B. Nothing contained herein shall authorize either UPI, or any

of its 1licensees to wuse INRA's name in any

5

advertising or
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advertising of products or processes licensed hereunder without the

prior specific written authorization of INRA; however, UPI will

advise others of the sources of INVENTIONS COVERED BY THIS AGREEMENT

and will disclose the existence of this AGREEMENT. UPI further

agrees that each,Option and/or License agreement shall,.:nclude the

following 1anguage:z “The source of the invention(s) lice%sed herein

is Institut National de la Recherche Agronomique, Paris, France."”

Section 4. Acguired Rights.

A. It is'recdgnized by the Parties hereto that prior to and

lsubsequent to the execution of  this AGREEMENT, pursuant to its

patent pollcy, INRA has obtained and shall obtain ACQUIRED RIGHTS as

a result of the activities of various INRA INVENTORS.

B. (1) At the time of submitting an ACQUIRED RIGHT to UPI,
INRA shall advxse UPI of any outstanding commltments or obliga—
tlons which mlght limit UPI's ability to license or btherwise
convey rights thereto in the TERRITORY, and shall advise UPI of
any publication already known to INRA (including; the date
.théreof) pertaining to such ACQUIRED RIGHT (and shéli provide

UPI with a copy of such publication if reasonably possible).

(2) In addition to. the foregoing, INRA shall adv1se UPI:

{i} if and in what country or countries a patent appllcatlon or
applications have been filed covering such ACQUIRED /RIGHT, and
shall, if available, provide UPI with an English laﬁgﬁage copy

" -of such patent:application(s) together with a status report of
the patent abplication prosecution; .(ii) if INRA. is in

6
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negotiation with or has concluded an agreement with a

or companies as licensee and/or sponsor of funded
relating to the technology included in the ACQUI
outside the TERRITORY, and INRA shall include the né

address(es) of such companies and the terms and cong

hy company
:research
RED RIGHT
;m?(S) and

jitions of

such license or licenses and/or sponsored research and develop-

. ment agreement or agreements unless such informatiof
retained as confidential by INRA at the request
licensee/sponSQr; and (iii) if INRA seeks sponsored

support for further development;of the ACQUIRED RIGHT

?hall be

of INRA's

. research

, and INRA

'shall provide UPI with an outline of the proposed reéeérch and

development protocol and a budget, in a form sui
confidential presentation to potential sponsors w

TERRITORY.

C. INRA grants to UPI the right to disclose to

potential 1licensees within the TERRITORY, information

in a manner and form sufficient to protect and safeguard
spective patent rights thereto.

hibit 'a'",

tgble for

ithin the

actual or
i regarding

,ACQUIRED RIGHTS, upon condition that the disclosure is accomplished

the pro-

Attached hereto, and marked "Ex-

is a copy of UPI's standard Confidential DBisclosure

Agreement. ("CDA"). INRA agrees that the execution of a ;CDA by a

prospective disclosee shall generally constitute suffic?ent pro-

ACQUIRED RIGHT to UPI, INRA may request modification(s)

tection and safeguéfding,:as aforesaid. At the time it éubmits an

DY UPI to

the standard CDA prior to distribution to potential 6p£ionees,

licénsees and/or sponsors, and/or INRA may request that no

confiden=-

tial information relating to the ACQUIRED RIGHT be disseminated by

.
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UPI unless and until such ACQUIRED RIGHT has been elected

an INVENTION SUBJECT TO THIS AGREEMENT, under Section 4D.f

- D.  UPI shall evaluate such ACQUIRED RIGHTS at its o
with all reasonable diligence and shall notify INRA i
whether or not UPI elects to. include such ACQUIRED RIGHTS

TIONS SUBJECT TO THIS AGREEMENT.

(1)

(2)

(3)

-With respect to incomplete disclosures,

by UPI as

wn expense

tn. writing

as INVEN-

With fespect to complete disclosures, within ninety

(90) days from receipt of an ACQUIRED RIGHT from

INRA, UPI will notify INRA in writing, whether or not

UPI elects to subject such ACQUIRED RIGHT to this

AGREEMENT. If UPI rejects an ACQUIRED RIGHT, it will

-give its reasons in its letter of rejection,

copies of all the CDA's which may already

and send

have been

executed relating to the said ACQUIRED RIGHT.

notify INRA within thirty (30) days of the

UPI will

receiptrof

the disclosure of the information - required for

- I
completing the disclosure (and its evaluation), and

such disclosures will ~be held in abeyanc

receipt of such information, at which time

e pending

the three

(3) month period of Section 4D(1) shall comfmience,

With respect . to complete or incomplete disclosures,

in the event UPI believes that an ACQUIRED

unsuitable for presentation, patenting or

tion at the time an election decision is

under Subsections (1) or (2) of this Sectid

8

RIGHT is
exploita-
required

n 40, but
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believes that the invention contained thérein is of
poténtial value to INRA, UPI may request that the
disclosure be placed in suspense for-such period as
UPI:and INRA mutﬁally.find acceptable. UPI under-
staﬁds and agrees that INRA is under no obligation to
consent to the suspension of election of aﬂ ACQUIRED
RIGHT. ACQUIRED RIGHTS which become subject to this

subsection shall be known as "4-D-3 discloSurés“.

"E. 1In the event UPI does elect to subject an ACQUIRED?RIGHT to
this AGREEMENT, INRA agrees to grant and hereby does grant to UPI an
exclusive agency in the. TERRITORY to perform the duties énd epjby
the rights which devolve upon_UPI under the terms;of thisEAGREEMENT,

subject to any previous commitments made or limitations incurred by

INRA to the government of France or under the laws or regﬁlations of
France (which commitments and/or limitations have been conveyed to
UPI pursuant to Sectlon 4B (1} hereof), and such ACQUIRED RIGHT shall
,thereafter become an INVENTION COVERED BY - THIS AGREEMFNT. Any
licences granted for such INVENTIONS COVERED BY THIS AGREEMENT shall
be granted in the name of UPI, with attrlbutlon of the source
thereof to INRA putsuant to Section 3B. .In all agreements, UPI
‘'shall attempt to require that the licensee use INRA's name on or in
* . connection with llcensed products, but does not guarantee that it

shall always be able to achieve same.

F. In the event an ACQUIRED RIGHT is elected by UPI and

becomes an INVENTION COVERED . BY THIS AGREEMENT, no sooner than
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twelve (12) months from the date of such election, upon INRA's
request, UPI shall release such INVENTION to INRA and UPI's agency

as to that INVENTION shall terminate, unless:

upon which the first option covering the INVENTION

" ‘ment{s), INRA may initiate the actions described in S

{1} UPI has granted an exclusive license to

said IN-

VENTION which was accepted by INRA pursuant to Section 2A.

Then, said license shall .constitute a conclusive presumption

that UPI ‘has produced maximum utilization of the
VENTION, provided that UPI has made every reasonable

cause the licensee to fulfill .its contractual obliga

INRA under Section 4G.
(2) UPI has granted one or more nonexclusive 1
said INVENTION which were accepted by INRA pursuant

2A, Then, nofsooner than two (2) vyears £from the!

said IN-
effort to

tions, and

- UPI's agency as to that INVENTION shall not be terminable by

icenses to
to Section

date upon

which such INVENTION was elected by UPI under Section 4D

hereof, INRA may initiate the actions described in Se
{3) UPI has granted one or more options to
license to said INVENTION which were accepted by INR

to Section 2A.: Then, no sooner than one (1) year £ro

by UPI, INRA may initiate the actions described in Se

ction 4G.
obtain a
A pursuant

m the date

is granted

ction AG.

(4) UPI has obtained sponsored research and/or develop-

ment funding under research.and/of.fuhding agreemen

was accepted by INRA pursuant to Section 2A hereof.

soocner than oﬁe (1) year following the expiration5

termination of such research and/or development fund

10

t(s) which
Then, no
or other
ing agree-

ection 4G,
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{5} UPI has filed a patent application in t

he name of

~INRA covering said INVENTION in the United States of America.,

4F (2)

may initiate the actions described in Section 4G.

-and/or development agreement has filed or paid for

G.

Then, no sooner than two (2) years from the date

such INVENTION was elected by UPI under Section 4D hereof

(6) An opticnee, licensee or sponsor under

of a patent application covefing said INVENTION in

States of America.,

Then, at any time after the las

of (i) two

was elected by UPI under Section 4D hereof, or (i)

time, if any,

{2} years from the date upon which such

expressed in the aforementioned option,

fu?on which

INRA

a  research

‘the filing

the United
t to occur
INVENTION
the first

license

or agreement after which_UPI reserved the right to terﬁinate or

modify the optionee’s,
INVENTION, INRA may initiate the actions described
4G,

{(7)

|
option or 1license or sponsored research and/or

agreement covering said INVENTION.

(1) year from the commencement of said negotiation,

initiate the actions desciibed in Section 4G.

through (7), INRA determines that UPI has failed

Then, at any timé

subsequent to the time periods. described i

licensee's or promisee's rights to the

in Section

- UPI is engaged in a bona fide negotiati;on for an

&bvelopment

after one

INRA may

in Section

to_produce

the maximum utilization or return which might be expected from

commercial development of an INVENTIONM, INRA shall,

days

upon

written notice to UPI, have a right to terminate

11

sixty (60)

the agency
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granted to UPI hereunder with respect to such INVENTION and demand

recovery of such INVENTION

)
%

I1f UPI désires, to dispute the reasonablenesé of such

%.:

determination by INRA, and the dispute .is not settled by egotlatlon

between the Parties, such dispute shall be settled by an independent

to him and the conclusion he reaches shall be kept con

~binding upon both INRA and UPI.

third party expert,:mutually-agreeable to both INRA and Ul

joint expense of the Parties,

request the-Partieé_to provide relevant documents and ¢

oral evidence, but sﬁall not be bound by the rules of evi
shall seek to resolve the dispute in an expeditious anc
manner. The expert:shall agree that the_informatibn made

The determination of such third party .expert shall be

In the event of such termination of agency,
receive and retain a royalty or funding share for the 1li

INVENTION arising directly from any license or agreement c

prior to the demand for the recovefy of 'said INVEN‘I‘ION,

dence,

PI, at the

The expert shall have the right to

-0 present

and

d informal

available

fidential.

:final and

{UPI shall

fe of said

onsummated

in the

amount it would have received and retained had the. INVENTION not

been recovered by INRA.

If an INVENTION COVERED BY THIS AGREEMENT is rpleased to

INRA, UPI will supply the names of business entities to wh

tations of the INVENTION were made,

negotiations were ﬁndertaken and the stumbling blocks of

negotiations.
‘H. In the event UPI does not
RIGHT to this AGREEMENT, -or fails to give timely noti

12

and the names of those

elect to subject an

Om presen-
with whom

‘the said

ACQUIRED

ce of its
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clection to subject such ACQUIRED RIGHT to this AGREEMENT,

4

shall obtain no agency right hereunder in such ACQUIRED

INRA shall be entitled to pursue any and all activities

such ACQUIRED RIGHT without involvement of UPI.

I. UPI agrees to hold in confidence all information,

ideas, processes, methods, techniques, products, formulas

+then UPI

RIGHT and

related to

concepts,

y know-how

and improvements incorporated in ACQUIRED RIGHTS and disclosed by

INRA to UPI and identified' at the time of submission:

confidential {(the "Information")
tion to anyone except such of UPI's employees as may be

or in accordance with Section 4C heréof,.and not to use s

mation for a purpose not covered by this Agreement for a

five (5)
unless}
(1)
domain prior to the date upon Wthh it was disclosed
i (2) Such Informatlon becomes a part of the pub
not due to-some unauthorized act by or omission of
thls Agreement is executed; or |
(3} UPI can demonstrate that it theretofore ind
obtained knowledge of such Information; or
{(4) SuchfInformation is disclosed'to UPI by a t
who ha# the right to make such disclosure; or
{5)

Permission to disclose said

use thereof 'is obtained by UPI from INRA in writing,

It is understood that the Information to be disc

the execution of this Agreement shall be furnished by INRA

13

and not to disclose sucl

years from the date of receipt of such ACQUI

Such Information is or was a part of f

Information o

as being
1 Informa-
nécessary,
gch Infor-
perioa of

RED RIGHT
he public
to UPI; or
lic domain
UPI after
ependently
hird party

r. to make

losed upon

to UPI in
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furtherance of the expressed purposes of this Agreement, and for no

other purpose.

Section 5. Patents and Patent Costs

A. Subject to the provisions of Section 4, UPI shal¥

deems necessary, promptly file or cause to be filed patenﬁ

tions in any country or countries: in the TERRITORY, incﬁp

, when it

. applica-

uding the

United States, in the name of INRA. In the event UPI s%all file

counterpart patent applications in the TERRITORY which ?iffer in
i

E

text from direct English translations of French patent apﬁliéations

theretofore filed by INRA, UPI will submit copies of such

part patent applications to INRA. It is understood that

counter-~

UPI will

conform such counterpart patent applications to-legal, grammafical

and/or stylistic requirements of the country or couﬁtriesé
within tﬁe TERRITORY. Such patent applications shall be
prosecuted, and any patents issuing thereunder covering 1
- COVERED BY THIS AGREEMENT shall 5e maintained at né cost

INRA agrees to sign or cause to be signed all documents

of filing

:filed and

NVENTIONS -
to INRA.

or papers

~and take any other action necessary to effect Quch filing and

prosecution. In the event UPI decides not to file‘a;patent

tion on an INVENTION COVERED BY THIS AGREEMENT, it will né

of such decision, and state the reasons for such decision,

adequate time for INRA to file a  patent application on

applica-
tify INRA
within

such IN-

VENTION and will promptly transfer all of UPI's rights therein to

INRA, thereby deleting same from the scope of this AGREEMENT.

In the event UPI, oxr an optionee or licensee

of UPI,

decides to abandon a filed patent application or issuﬁd patent

14




e, 024/H/B7/AG3S

121887
covering an INVENTION COVERED BY THIS AGREEMENT, it will n
of such decision within adequate time for INRA to co

prosecution ‘of such

application or -maintenance of st

patent, as the case may be, and will promptly transfer al
rights therein to INRA, thereby deleting same from the sco

AGREEMENT; or

B. If UPI files for patents as aforesaid, UPI may f%

otify INRA

ntinue the

ich  issued

l:of UPl's

pe of this

rst deduct

- ;
the filing, prosecution, and maintenance c¢osts from royalties or

other income (but not from research and/or developmen§ funding)

derived from the '1icensing .or other handling of the %

pérticular

INVENTION or INVENTIONS involved, and the remaining royalties or

other income shall be shared as set forth in this AGREEMEﬁT.

C. In the eveﬁt any INVENTIONS COVERED BY THIS‘
become involved in litigation initiated by UPI in the TERR
will pay the expense of same. UPI shall be entitled to
litigation expenses from any recovery or royalties relat

INVENTION that is the subject of the suit, with the balaj

AGREEMENT

ITORY, UPI

deduct its

ed to the

nce of the

recovery, if any, or the remainder of such royalties, as the case

may be, to be shared in accordance with the royalty sh:

aring pro-

visions of this AGREEMENT. Notwithstanding the foregoing, UPI may

transfer some or all of the power of litigation and

thereof to a licensee under an INVENTION COVERED BY THIS

and permit the licensee to set-off its litigation costs

alties otherwise due.

a party to any such suit initiated by UPI or any licens

INRA's express permission unless so required by law or cou

15

In no event shall INRA be required

ithe costs

AGREEMENT
i from roy-
Eo become
re without

rt action,
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Section 6. Representation and Warranty bv INRA

INRA represents and warrants that,it has the right
into this AGREEMENT and intends hereafter to comply with_

thereof.

A. UPI shall collect and receive in its-own'namg
alties,-fees or other remuneration hereafter to be due o1
by reason of the licensing, sale, litigation or other ex
of INVENTIONS COVERED BY THIS AGREE&ENT and shall alsd c{
receive in its own name ali sponsored research and/or d

funding payments to be due or accruing by reason of .

to enter

the terms

éll roy-
:faccruing
ploitation
Jlieqt and
3§elopment

sponsored

research and/or -developmentv agreements ‘which UPI nggoiiates on

behalf of INRA,

B. (1) With respect:to any royalties or other income re-

ceived by UPI for the 1licensing, sale, liﬁigation'

or other

exploitation of any INVENTIONS COVERED BY THIS AGREEMENT in any

country in the TERRITORY in which INRA has filed for or has

obtained patent protection, UPI shall first reimb@rsé.INRA for

INRA's patent f£iling, prosecution and maintenance

costs ' in-

curred in the TERRITORY for patent application(s) and issued

" patent(s), then, subject to Section 5C, UPI shall?retain forty

percent (40%) thereof and shall.pay over to INRA the

"sixty percent (60%).

16

remaining
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ceived by; UP! for the licensing, sale, litigationé
exploitation of any INVENTIONS COVERED BY THIS AGREEMI
country in the TéRRITORY\in which UPI or-a licensee'f
filed for or obéained patent protection, but subjeﬁ
tions 5B and 5C, UPI shall.retain‘forty_percént'(40%

and shall pay over to INRA the remaining sixty percent

(2) With respect to any ‘rovalties or other i

ncome re-

or other

ENT in any

>f:UPI has

t to Sec~-
} thereof

c (60%) .

(3) . INRA recognizes and agrees that subsequent to the

date first written above, UPI has the exclusive agen?y.to seek

optionees, licensees and/or sponsors for INVENTIONS éOVERED BY

THIS AGREEMENT ;in the TERRITORY, subject to the-§ﬁerms of

Section 4F and G.. UPI recognizes that INRA may neggtiage and

enter inteo optiQn, license, and/or sponsored researd

~developmeht agreements with French or multinational

ﬁ; and/or

business

entities located outside the TERRITORY, and that suchihusiness

entities may desire, and INRA may wish to grant to th%m,”rights

to INVENTIONS in the TERRITORY.

(i}

between INRA and business entities entered into

£

:
:

o
With respect to . agreements, as aforesaid,

prior to

the date first written above, UPI shall be entitled to no

share of royalties, sponsored research funding or other

income derived therefrom.

(ii)

‘With respect to agreements, as aforesaid,

between INPA and business entities, the negotiation of

which commence after the date first written above, UPI

agrees to negotiate for INRA or assist INRA upan request

in negotiations affecting the TERRITORY.
UPI shall retain from <£unds received by UPI

17

INRA agrees that

or shall
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receive from INRA from funds which INRA receives from such

optionees, 1licensees or sponsors, as the case may be,

fifteen percent (15%) of royalties or other income derived

from opticning, licensing, sale or other exploitation of

~ /In the Territury/the subject INVENTIONS/ and/or three and thrée—quarters

EV*’ * percent {3 3/4%) of monies UPI or INRA reéeive from

/in the Territory/ sponsors/ under sponsored research

kszf'. agreements covering such INVENTIONS.

and/orxr

&evelopment

{4) With respect to any monies which UPI receives from a

sponsor under a research and/or development agreement negoti-

ated by UPI on INRA's behalf, UPI shall retain ten percent

(10%) thereof,'and shall pay over to INRA the remaining ninetj

percent (90%).

- {5) From - its share of royalties or other income, INRA

shall compensate the INVENTORS of INRA in accordance with its

applicable policy and UPI shall have no obligation with respect

- thereto.

(6) Every time a license agreement has been sucéessfully

concluded by UPI on an INVENTION COVERED BY THIS AGREEMENT, an

-

édditional exhibit to the present Agency Agreement will be

éiqned by INRA and UPI to specify the partition of all roy-

alties and other payments resulting from said license agreement

between INRA and UPI, in accordance with the present Agency

Agreement.

{7) The_Parties recognize that from time-to-time, INRA

may request UPI to provide counsel, or to act solely as a

negotiator of options, licenses or sponsored research agrce-

ments in the TERRITORY for INRA respecting inventions which

18
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INRA does not elect to submit to UPI as ACQUIRED RIGHTS. 1In
such event, 1if UPI chooses to represent INRA in any such
matter, the Parties will deﬁermine UPI's compensation for
services to be rendered on a case-by-case basis prior to the

commencement of the requested services.

C. In the event INRA shall recover an INVENTION COVERED BY
THIS AGREEMENT from UPI pursuant to Section 4G, and withlﬁ six (86)
months after said recovery INRA shall grant an option to license, or
a license, or shall receive sponsored research and/or development
funding from a business entitf.with which UPI was in active nego-
tiation within six (6) months prior to said recovery,gthen INRA
shall pay over to UPI from royalties or other income, or .research
and development funds, one-half (1/2f-of the amounts'whichwould
have been retained by UPI under Sectlon 7B(1), (2) or (3) had the

INVENTION not been recovered and- the aforementioned option, license

or funding had been negotiated to a suqcessful conclusieon by UPI

D. (1) All royvalties or other éayments received by UPI and
attributable to the llcensa.ng of INVENTIONS: COVERE) BY THTS
AGREEMENT shall be ‘accumulated. by UPI and amounts due to INRA
shall be paid to INRA seml—annually each year on or about each
January 15 and July 15, together with an accountihg of the
source of such amounts and a copy of the statement of sales
and/or other documentation as réceiVed from the iicen#ee.

(2) All monies received by UPI and attributable to spon-

sored research_and/or development funding agreemeﬁt% $hall be

19
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_ that either party shall have the right to terminate this|

024/11/87/AG38

paid to INRA no later than fifteen (15) days after

UPI.

E. UPI shall keep accurate books and records of its
receipts hereunder and of disbursements, and INRA shal;
right to inspect such books and records, at reasonable int

at reasonable times.

F. UPI agreeé that any payments due £from UPI to
upon cash received from optionees or licensees, which pai
not remitted- within thirty (30) days of January 15 an.
respectively, shall:bear interestqpayable to INRA at the r
percent (1%) per month. UPI shall attempt to require tf
licensees in all agfeements, but doeé'not'guarantee that
able to do so nor that it will always be able to coi
interest from licenSees under agreements that reguire such

Section 8. Term

‘recéipt by

income and

have the

INRA based

yments are
d  July 15
ate of one

e same of

it will be

lgct sane

payment,

A. The term of this'AGREEMENT shall be from the date hereof

for a period of three (3) years and shall be automaticaliy renewed

for additional one (1) year periods thereafter; provided,

however,

AGREEMENT

at the end of the initial three (3) year period or any subsequent

(1) year .period- thereafter by providing written

one

termination to the pther party at least thirty (30) days

notice 'of

prior to

the end of any such period. Notwithstanding the expiratién of this

AGREEMENT or earlier termination as provided hercunder, with_respcct

20

ervals and
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to any INVENTIONM COVERED:BY THIS AGREEMENT, the provisi

relating to such INVENTIONS shall survive such expiration
INRA under Section 4G,

termination, unless recovered by

ons hereof
or earlier

until the

expiration of the last to expire of any patents issuing on each such

INVENTION.

B. In the event of receivership or bankruptcy of

the event UPI shall make an assignment for the benefit o

or shall go out of business, this AGREEMENT shall terminate and,

such event.all right, title and interest in and to all-

lup1,

or in

f creditors

in

INVENTIONS

COVERED BY THIS AGREEMENT then represented by UPI as agent pursuant

to and under the terms of this AGREEMENT shall automatlcally revert

to INRA. UPI shall n

i

In the event of such reversion,

eceive and

retain royalties and/or funding shares from and for the full term of

any licenses or similar agreements consummated prior {

ceivership, bankruptcy, assignment or cessation of busine

in the amount it would have received and retained had the,
not reverted to INRA,

C. If either party shall at any time during the ﬁ
commit any breaEh of any material covenant or agreem
contained,

and shall fail to remedy any such breach Gi

(60) days after written nptiee,thereof by the other p

other party may at its option terminate this AGREEMENT by

writing to such effect,

provided by law.

21

in addition to such other remedi

o the re-
ss of UPI,

INVENTIONS

erm hereof

ent herein

thin sixty

arty, such
notice in

ies as are
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D. The termination of this AGREEMENT for any cause or the

cessation of the agency as to any INVENTION COVERED BY THIS AGREE-

MENT shall not affect the terms of any options, licens

es, sales,

research and/or development agreements or other grants theretofore

entered into by UPI,

sponsored research and/or development funding due or to

and no termination shall relieve UEI or its
successors of its obligation to pay INRA its share of royalties or

become due

or accrued under Section 7B hereof, or shall relieve INRA of the

obligation set forth in Sections 4G, 7B, 7C, and 8B to pay a con-
:

tinuing royalty or funding share attributable to-servicés of UPI,

the right to which continuing royalty or funding share accrued prior

to such termination.

Section 9. Miscellaneous

A. If a dispute is not settled by negotiation b
Parties, such dispute shall be settled by an independent third party
expert, mutually agreeable to both INRA and UPI, at

expense of the Parties. The expert shall have the right

etween the

the‘ joint

to request

the Parties to provide relevant documents and to prgseni oral

evidence, but shall not be bound by the rules of evidence% and shall

and the conclusion he reaches shall be kept confiden

upon both INRA and UPI. Such arbitration will be submit

rules and control bf the International Chamber of Commcrce.

seek to resolve the dispute in an expeditious and informal manner.

3

The expert shall agree that the information made availaﬁle to him

tial, The

- determination of such third party expert shall be final and binding

ted to the

The

expert will determine, in accordance with the matter of the dispute,

22
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whether the French legislation or the laws of the

Connecticut shall be applicable to settle the dispute

State of

. If the

‘Parties disagree with the expert determination of the application

legislation, the ICC will decide that point.

B. Any payment, notice or other communication required or.

¥

- pernmitted to be made to either party hereunder shall be sﬁfficiently

‘made or given on the date of mailing if sent to such party at its

address given below, or such othef address as it shali
designate in writing, as follows:
In the case of UPI:

President o

University Patents, Inc.

P. O. Box 901 - .
Westport, Connecticut 06881

In the case of INRA:
All legal documents to:

Chef ‘du Service Juridque
. et du Contentieux
Institut Mational de la Recherche Agronomlq
147, rue de l'Universite
75341 Paris Cedex 07, France

All other communications tc:¢

Directeur des Relations Industrielles
et de la Valorisation '
Institut National de la Recherche Agronomlq
147, rue de 1l'Universite:-
75341 Paris Cedex 07, France

23
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C.

ing will

damages, expenses or losses
or property damage arising

transferees of inventions

UPI agrees that a provision similar to the langudgé follow-
be incorporated in each license .agreement which dPI negoti-
INVENTIONS COVERED BY THIS AGREEMENT:

"LICENSEE agrees to defend, INRA and

indemnify and hold
harmless from and against any and all liabilitﬁ,;demands,
for death, personal injufy; illness
(1) out of use by LICEN$EE.or its

.licensed or information: furnished

under this agreement, or (2) out of any use, sale or other

disposition by LICENSEE or its transferees of products made by

use

of such inventions or information.

As used in this ARTICLE __ . , 'INRA' includesthe offi-

cers, agents and employees of INRA, and 'LICENSEE' inbludes its

affiliates, subsidiaries, contractors and sub-contractors.™

Dl

and Licensees of INVENTIONS COVERED-BX THIS AGREEMENT act

UPI agrees to use its best efforts to ensure that Optionees

in accor-

dance with the terms and _conditionsi of the option and license

agreements to which they are

parties.Ii In the event UPiifinds'it

necessary to enforce any option or 1icense agreement, UPI agrees

that the

shall be

costs of resulting litigatioh shall be borne by UPI. UPI

entitled to deduct its litigation expenses from any recov-

©  ery or royalties related to the INVENTION that is the subjéct of the

24
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suit, from whatever source or sources such recovery or royalties may

- emanate, with the balance of the recovery or the remainder of such

royalties, if any, as the case may be, to be shared in

with the royalty sharing provisions of this AGREEMENT.

accordance

E. This Agency Agreement shall be executed simulténéously in

four counterparts, two in English and French, each of which shall be

deemed an original, but all of which together shall constitute one

and the same instrument. 1In case of -dispute as to the meaning and

to intent of the Parties, the French language version of

ment shall be controlling.

the Agree-

F. This AGREEMENT shall be binding upon and shall inure to the

benefit of the successors or assigns of INRA, but UPI may

not assign

this AGREEMENT nor any interest under this AGREEMENT without the

25
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prior written consent of INRA, except that UPI may assign its rights

to monies due or to become due hereunder.
IN WITNESS WHEREOF, the Parties hereto have caused this AGREE-

MENT to be signed hereinbelow.

UNIVERSITY PATENTS, INC.

248
- A. &, ALPERTﬁ President

WITNESS:

INSTITUT NATIONAL de la
RECHERCHE AGRONOMIQUE

WITNESS: : #7

o ;'-7 Fréstdent rfre e >
. nstitut Nagih. % :
N, 4 K ohorane
: By:_ =
] | |
Title: ;

A, VR . ]

Dlrecisur & iztiony ‘ : :

frddusiriahe

et de la Vaiorication
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