1. Intellectual Property (IP)

1.2 BC IP Policy. The provisions of this Section are subject to applicable rights and
responsibilities of BC under P.L. 96-517 and P.L. 98-620, BC’s obligations to preceding or
current project Collaborators, and its Intellectual Property Policy. BC states that to its
knowledge it has no obligations nor has it granted any rights under the foregoing that would
prevent BC from performing its obligations under this Agreement.

1.3 Personnel



of Collaborator’s receipt of an invoice for these costs and expenses. All rights to Subject
Inventions conceived solely by employees or agents of Collaborator without substantial use of
BC resources will belong solely to Collaborator. All rights to Subject Inventions conceived
jointly by employees or agents of BC and employees or agents of Collaborator, will belong
jointly to BC and Collaborator (a “Joint Invention”). BC shall have the first right to file a patent
application on a Joint Invention in the names of both Parties, unless otherwise agreed. All
expenses incurred in obtaining and maintaining any patent on such Joint Invention shall be
equally shared except that, if one Party declines to share in such expenses, the other Party may
take over the prosecution and maintenance thereof, at its own expense, provided that title to the
patent remains in the names of both Parties.

1.7 License Option. Collaborator shall have an exclusive option for a period of
ninety (90) days after its receipt of a disclosure of any BC or Joint Invention to provide BC with
written notice that it wishes to negotiate a license to that invention. The Parties agree to
negotiate license terms in good faith and in a manner consistent with Section 1.8. The terms of
any license shall be on the same terms as BC would negotiate with any non-Collaboratoring
party and the price to be paid for use of the BC Invention shall be determined at the time the
license is available. If (i) Collaborator fails to notify BC that it wishes to have a patent
application filed and prosecuted or that it wishes to obtain a license to any BC Invention within
such 90-day period as provided above, or (ii) BC and Collaborator fail despite their good faith
efforts to enter into a license agreement during a subsequent 120-day period, then in each such
case BC shall have the right to submit and prosecute patent applications at its own expense (save
for amounts previously incurred by BC and billable to Collaborator as provided above)
disclosing and covering the applicable invention, and shall have the right to license such patent
applications and patents issuing thereon to any other party on an arm’s length basis without any
liability or other obligation of any type to Collaborator.

1.8 Patent License Terms. Any license granted pursuant to Section 1.7 shall be
subject to the BC IP Policy and BC’s existing agreements with other Sponsors or Collaborators
and shall provide for the Collaborator (and its sublicensees, if any are permitted by BC): (i) to
exert its best efforts to introduce products utilizing licensed technology into public use as rapidly
as practicable; (ii) to provide royalties and other compensation that is usual and customary in
the trade; (iii) to be subject to license termination in the event Collaborator has not introduced
licensed products into public use, or is not actively seeking to do so, within a period of time
acceptable to BC, or in the event that Collaborator is not in compliance with its other
obligations, as set forth in the license; (iv) to provide for indemnity and insurance terms
acceptable to BC; (v) to allow BC to retain a non-exclusive license, with the right to grant sub-
licenses, for research purposes; and (vi) to acknowledge that the rights of the United States of
America as set forth under Public Laws 96-517 and 98-620 are specifically reserved.

1.9 Copyright. Subject to the conditions set forth below in this Section 1.9,
Collaborator is entitled to elect (i) a royalty-free, non-transferable, non-exclusive right and
license to use, reproduce, make derivative works, display, distribute, and perform all
copyrightable materials included in the Results and delivered to Collaborator pursuant to the
Statement of Work he ha computer software and its documentation and/or informational
databases; and (ii) a royalty-free, non-transferable, non-exclusive right and license to use,
reproduce, make derivative works, display, and perform computer software and its
documentation, and/or databases specified to be developed and delivered under the Statement of



Work for Collaborator's internal research use, within ninety (90) days of its receipt of such
intellectual property. Collaborator is entitled to elect to negotiate a non-exclusive, royalty-
bearing license to use, reproduce, display, distribute, and perform all copyrightable materials
included in the Results and delivered to Collaborator pursuant to the Statement of Work,
including computer software and its documentation and/or informational databases for
commercial purposes, at BC’s discretion. Computer software for which a patent application is
filed shall be subject to the above provisions of Sections 1.7 and 1.8, above.

1.10 Tangible Research Property. In the event that either Party develops any tangible
research pro




