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Exhibit A
Standard Terms

|. DEFINITIONS:

Provider: Organization providing the yinal Material The name and address of this party is
specifiedon page 1 of this Agreement

Provider Scientist The name and address of this pastypecifiedon page 1 of this Agreement

Recipient Organization receiving the ri@inal Material The name and address of this party is
specifiedon page 1 of this Agreement

Recipient Scientist The name and address of this partydecifiedon page 1 of this Agreement

Original Material : The description of the Materidleing transferreds specifiedon page 1 of this
Agreement

Material : Original Material Progeny and Unmodified DerivativesThe Materialshall not include:
(a) Modifications or (b) other substances created by tleeiRentthrough the use of the Material
which are not Mdifications Progeny or Unmodified Derivatives

Progery: Unmodified descendant from the Materiaich as virus from virus, cell from cell, or
organism fom organism.

Unmodified Derivatives. Substances created by theckpient which constitute an unmodified
functional subunit or product expressed by thigi@al Material Some examples include: subclones
of unmodified cell lines, purified or fractioteal subsets of th@riginal Material proteins expressed
by DNA/RNA supplied by the f@vider, or monoclonal antibodies secreted by a hybridoma cell line.

M odifications: Substances created by thecipientwhich contain/incorporate the Material

. Commercial Purposes The sale, lease, license, or other transfer of the Materidbdificationsto

a forprofit organization. @mmercial Purposes shall also include uses of Mueerial or
Modificationsby any organization, includingeRipient to perfom contract research, to produce or
manufacture products for general sale, or to conduct research activities that result in any sale, lease,
license, or transfer of théaterial or Modifications to a forprofit organization. However,
industrially sponsored academic research shall not be considered a use Mfattral or
Modificationsfor Commercial Purposes per se, unless any of the above conditions of this definition
are met.

. Nonprofit Organization(s): A university or other institution of higher education onat-for-profit
organizatiorofficially recognized or qualified under the laws of the country in which it is organized
or located, or any nonprofit scientific or educational organization qualified under a fextigtedy

local jurisdiction’s mnprofit organization statute. As used herein, the term also includes national,
state or local government agencies.

[I. TERMS AND CONDITIONS OF THIS AGREEMENT
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results from the collaborative efforts of the Provideid the Recipientjoint ownership may be
negotiated.

3. TheRecipientand the Recipiercientistagree that the Material
(a) is to be used solely for teaching and academic research purposes;

(b) will not be used in human subjects, in clinical trials, or for diagnostic purpossging
human subjects without the written consent of the Proyider

(c) is to be used only at tiiRecipientorganization and only in thRecipientScientistiaboratory

under the direction of thRecipientScientistor others working under his/her direttpervision;
and
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Exhibit B
Optional Terms

If checked, the following terms apply to this Agreement:

O o 0O 0O

This Agreement shall terminate on . Upon termination, the Recipient will either
destroy any remaining Materiat return it to the Provider, as directed by the Provider.

A transmittal fee of shall be paid by Recipient to Provider, for preparatand
distribution costs.

The Recipientintends to use the Materifr purposes including but not limited to those
described below:

To the extent permitted by law, Recipieagrees to treat in ofidence, for a period of three
(3) years from the date of its disclosure, any of Providerigten information about the
Material that is stamped "@hfidential" (“Confidential Informatiorf). Any oral disclosures
from Providerto Recipientshall be identified as being Confidential Informatioy notice
delivered to Recipienwithin ten (10) days after the date of the oral disclosure. Confidential
Informationdoes not include information that:

a. has been published or is otherwise publicly available at the &f disclosure to the
Recipient
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