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SPONSORED RESEARCH AGREEMENT

This Sponsored Research Agreement (the "Agreement") is entered into on
(the "Effective Date") by and between the Board of Regents of the University of Wisconsin System on
behalf of the University of Wisconsin-Milwaukee (the "University") and ,
a corporation with its principal place of business at

(the "Sponsor").

RECITALS

WHEREAS the project contemplated by this Agreement is of mutual interest and benefit to the University
and to the Sponsor and will further the University's instructional and research objectives in a manner
consistent with its status as a nonprofit, tax-exempt educational institution,

NOW THEREFORE, in consideration of the mutual covenants and promises herein made, the University
and the Sponsor agree as follows:

1. Statement Of Work
The Sponsor desires to have the University undertake a research project entitled

(the "Project"). The University will use its own facilities and its reasonable best efforts to conduct the
Project, which is described in Exhibit A.

2. Principal Investigator
The Project will be supervised by or a successor as mutually
agreed to by the parties (the "Principal Investigator"). If a successor acceptable to both the University
and the Sponsor is not available, this agreement shall be terminated as provided in Article 5.

3. Performance Period
The Project shall be carried out from the Effective Date through and including
(the "Term"). The parties may extend the Project under mutually agreeable terms.

4. Compensation and Reimbursement Of Costs
The University shall be reimbursed by the Sponsor for all direct and indirect costs incurred in
connection with the Project up to the amount of $ in accordance with the budget
attached hereto as Exhibit B (the “Budget”). The Principal Investigator may transfer funds within the
budget as needed without the Sponsor's approval so long as the scope of work under the Project
remains unchanged.

The University shall invoice the Sponsor on a quarterly basis. Payments are due within thirty (30)
days from receipt of the invoice.

e Checks shall be made payable to the University of Wisconsin-Milwaukee and sent to

Grants Accountant

Research Services and Administration
University of Wisconsin-Milwaukee
P.O. Box 340

Milwaukee, Wisconsin 5321

e For identification purposes, each payment shall include the invoice number and account
number (if different from invoice number).
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10.

Termination

The Sponsor or the University may terminate performance under this Agreement upon ninety (90)
days written notice. In the event that either party hereto shall commit any material breach of or default
in any of the terms or conditions of this Agreement and also shall fail to remedy such default or
breach within thirty (30) days after receipt of written notice thereof from the other party, the party
giving notice may, at its option and in addition to any other remedies which it may have at law or in
equity, terminate this Agreement by sending written notice of termination to the other party, and such
termination shall be effective as of the date of the receipt of the notice.

Upon termination, the Sponsor shall reimburse the University for all costs and non-cancelable
commitments incurred in good-faith in the performance of the Project and in accordance with the
Budget, and not yet paid for, so long as such reimbursement combined with other payment does not
exceed the total estimated cost of the Project stated in Section 4.

Intellectual Property Rights

All persons, other than clerical or non-technical personnel, who participate in the Project while
employed by, enrolled in or under appointment to the University shall disclose to the University any
invention, computer software or mask work (collectively, “Intellectual Property”) made by them, in
whole or in part, during and in the course of the Project. In consideration of their participation in the
Project, all such persons shall, if requested, be required to assign Intellectual Property to the
University or its intellectual property management organization (“IPMO”) to the extent necessary to
enable the University to fulfill its obligations to the Sponsor under this Agreement. Upon the timely
request of the Sponsor, the University, or its IPMO, shall enter into good faith negotiations with the
Sponsor for a license in such University-owned Intellectual Property.

Publication

The University and its employees shall have the right, at their discretion, to release information or to
publish any data, writings, or material resulting from the research or to use such in any way for
internal purposes. The University shall furnish the Sponsor with a copy of any proposed publication in
advance of the proposed publication date and grant the Sponsor thirty (30) days for review and
comment. Within this period, the Sponsor may request the University, in writing, to delay such
publication for a maximum of an additional sixty (60) days in order to protect the potential patentability
of any invention described therein, and the University shall comply with any such request so long as it
is reasonable. Such delay shall not, however, be imposed on the filing of any student thesis or
dissertation. The Sponsor's rights under this section are subject to the University's compliance with
the Wisconsin Open Records Law, Wis. Stat. 19.31 et seq. The obligations of the University under
this paragraph shall survive and continue for one (1) year after termination of this Agreement.

Consultation

Selected personnel of the Sponsor, designated by the Sponsor to the University, shall have the right
to confer with the Principal Investigator and his/her associates for such reasonable periods and at
such times as are mutually convenient.

Publicity

Neither party shall use the name of the other party or any of the other party's agents or employees in
connection with any products, promotion, or advertising without the prior written approval of the other
party. This shall not apply to internal documents available to the public that identify the existence of
the Agreement.

Reports

The University shall furnish to the Sponsor periodic letter reports during the term of this Agreement
summarizing the progress of the Project. A final report setting forth the accomplishments and
significant research findings shall be prepared by the University and submitted to the Sponsor within
ninety (90) days of the expiration of this Agreement.
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11.

12.

13.

14.

15.

16.

Proprietary Data
Unless otherwise required by law, the University will exercise its best effort to maintain in confidence
proprietary or trade secret information disclosed or submitted to the University by the Sponsor which
is designated in writing as confidential or proprietary information at the time of disclosure. Confidential
or proprietary information does not include information which at the time of receipt:
e is generally available in the public domain or thereafter becomes available to the public
through no breach of this Agreement by the University; or
e was independently known prior to receipt thereof or was discovered independently by an
employee of the University who had no access to the information supplied by the Sponsor
under this Agreement; or
e was made available to the University as a matter of lawful right by a third party having no
obligations of confidentiality to the disclosing party; or
e was not disclosed in writing or reduced to writing and marked with an appropriate
confidentiality legend within thirty (30) days after disclosure; or
e is required by law or regulation to be disclosed.

The University retains the right to refuse to accept any such information that is not considered to be
essential to the completion of the research. The obligations of the University under this paragraph
shall survive and continue for one (1) year after termination of this Agreement.

Liability

The Sponsor agrees to hold the University harmless from any loss, claim, damage, or liability of any
kind involving an employee or agent of the Sponsor arising out of or in connection with this
Agreement, except to the extent that it is founded upon or grows out of the acts or omissions of any of
the employees or agents of the University of Wisconsin System while acting within the scope of their
employment or agency where protection is afforded by §§ 893.82 and 895.46(1), Wis. Stats.

Warranties

THE UNIVERSITY MAKES NO WARRANTIES, EXPRESSED OR IMPLIED, AS TO ANY MATTER
WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE CONDITION OF THE RESEARCH OR
ANY INVENTION(S) OR PRODUCT(S), WHETHER TANGIBLE OR INTANGIBLE, CONCEIVED,
DISCOVERED, OR DEVELOPED UNDER THIS AGREEMENT; OR THE OWNERSHIP,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE OF THE RESEARCH OR
ANY SUCH INVENTION OR PRODUCT. The University shall not be liable for any direct, indirect,
consequential, special, or other damages suffered by any licensee or any others resulting from the
use of the research or any such invention or product.

Equipment
Title to any equipment or supplies purchased or manufactured in the performance of the Project shall
vest in the University upon acquisition and University shall retain title to all such equipment.

Assignment

Neither party shall assign this Agreement to another without the prior written consent of the other
party; however, the Sponsor may assign this Agreement to a successor in ownership of all or
substantially all its business assets, provided that such successor shall expressly assume in writing
the obligation to perform in accordance with the terms and conditions of this Agreement. Any other
purported assignment without prior written consent shall be void.

Independent Inquiry

Nothing in this Agreement shall be construed to limit the freedom of researchers who are participants
in this Agreement, whether paid under this Agreement or not, from engaging in similar research
inquiries made independently under grants, contracts or agreements with parties other than the
Sponsor.
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17.

18.

19.

Independent Contractor
In the performances of all services hereunder:

¢ the University shall be deemed to be an independent contractor and, as such, shall not be

entitled to any benefits applicable to employees of the Sponsor; and

¢ neither party is authorized or empowered to act as agent for the other for any purpose and
shall not on behalf of the other enter into any contract, warranty, or representation as to any

matter. Neither party shall be bound by the acts or conduct of the other.

Insurance

The University warrants and represents that it is self-funded for liability insurance as an agency of the
State of Wisconsin, such protection being applicable to officers, employees, and agents while acting
within the scope of their employment by the University. The University has no liability insurance policy

as such that can extend protection to any other person.

Each party hereby assumes any and all risks of personal injury and property damage attributable to

the negligent acts or omissions of that party and its officers, employees, and agents.

Notices

Notices and communications hereunder shall be deemed made if given by registered or certified

envelope, postage prepaid, and addressed to the party to receive such notice, invoice, or

communication at the address given below, or such other addresses as may hereafter be designated

by notice in writing.
If to Sponsor (for legal or administrative matters):

Name

Address

City. State, ZIP

If to Sponsor (for technical matters):

Name

Address

City. State, ZIP

If to University (for legal or administrative matters):

Peggy Vanco, Director

Graduate School, Research Services and Administration
University of Wisconsin-Milwaukee

3203 North Downer Avenue, MIT 273

Milwaukee, Wisconsin 53211

Telephone: (414) 229-4853

Facsimile: (414) 229-5000

E-mail: pvanco@uwm.edu

If to University (for technical matters):

Name

Address

City. State, ZIP
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20.

21.

22.

23.

24.

Governing Law
The laws of the State of Wisconsin, United States of America, shall govern this Agreement.

Export Control

Sponsor acknowledges that the export of goods and/or technical data from the United States may
require some form of export control license from the U.S. Government. Sponsor agrees that it will not
disclose, export or re-export any materials or technical data received under this Agreement to any
countries for which the U.S. Government requires an export license, unless the Sponsor has obtained
prior written authorization first from the U.S. Office of Export Control or other authority responsible for
such matters. Sponsor agrees that it is responsible for any fees or expenses associated with
obtaining an Export License, if required. UWM does not represent that a license shall not be required
nor that, if required, it shall be issued.

Purchase Order

In the event that the Sponsor issues a purchase order pertaining to the Project and listing UWM as
vendor, the terms of this contract shall constitute the entire agreement between the parties and shall
prevail over and supersede any conflicting, additional or supplemental terms and conditions included
or incorporated in the purchase order.

Nondiscrimination

Per Wis. Stat. § 16.765(2), in connection with the performance of work under this Agreement, the
Sponsor agrees not to discriminate against any employee or applicant for employment because of
age, race, religion, color, handicap, sex, physical condition, developmental disability as defined in §
51.01(5), Wis. Stats., sexual orientation, or national origin. This provision shall include, but not be
limited to, the following: employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. Except with respect to sexual orientation, the Sponsor further
agrees to take affirmative action to ensure equal employment opportunities. The Sponsor agrees to
post in conspicuous places, available for employees and applicants for employment, notices to be
provided by the contracting officer setting forth the provisions of the nondiscrimination clause.

Entire Agreement

Unless otherwise specified, this Agreement embodies the entire understanding between the
University and the Sponsor regarding the Project, and any prior or contemporaneous representations,
either oral or written, are hereby superseded. No amendments or changes to this Agreement,
including without limitation, changes in the statement of work, total estimated cost, and period of
performance, shall be effective unless made in writing and signed by authorized representatives of
the parties.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate by proper
persons thereunto duly authorized.

Sponsor The Board of Regents of the University of

Wisconsin System on Behalf of the University of
Wisconsin-Milwaukee

By By
Title Title
Date Date
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