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Cooperative Support Agreement EEC-0813570 ) ‘ ) ISII.I Project #420-72-24
CFDANo. 47.044

- SUBCONTRACT AGREEMENT BETWEEN JOWA STATE UNIVERSITY AND
THE BOARD OF REGENTS OF THE UNIVERSITY OF WISCONSIN SYSTEM

This Agreement is entered into by and between IOWA STATE UNIVERSITY OF SCIENCE AND
TECHNOLOGY, an agency of the State of lowa (“ISU”) with a mailing address of 1138 Pearson Hall,
Ames JA 50011-2207, and THE BOARD OF REGENTS-OF THE UNIVERSITY OF WISCONSIN SYSTEM

" ("WISCONSIN®), with a mailing address of 21 N. Park Street, Suite 6401, Madison, Wi B3715-1218,
acting as a Subcontractor.

BACKGROUND

WHEREAS the NATIONAL SCIENCE FOUNDATION (“SPONSOR") has awarded to ISU, “Cooperative
Support Agreement No. EEC-0813570, NSF Engineering Research Center for Biorenewable
Chemicals (CBIRC)” ("PRIME AGREEMENT”) attached hereto as Exhibit A, deemed incorporated into
and made an integral part of this Agreement; and

WHEREAS, ISU has joined together with committed subreciplent entitles including Williain Marsh
Rice University (RICE), University of Califomia, Irvine (IRVINE), The University of New Mexico (NEW
MEXICO), The University of Michigan (MICHIGAN), THE SALK INSTITUTE FOR: BIOLOGICAL SCIENCES,
WISCONSIN to establish the CENTER FOR BIORENEWABLE CHEMICALS (“CBIRC™), an NSF
Engineering Research Center ("NSF ERC”), at ISU for the purpose of developing a platform to
produce commodity and specialty chemicals from renewable carbon; and

WHEREAS RICE IRVINE, NEW MEXICO, VIRGINIA and WISCONSIN shall also be desugnated as CBIRC
- “Core Partnier Universities” and as “COOPERATORS” in the CBIRC, and SALK and MICHIGAN are
- designated as CBIRC "AFFILIATES ;fand

WHEREAS, CBIRC has an INDUSTRIAL ADVISORY BOARD (IAB) composed of one (1) representative
from each CBIRC member. The function of the IAB shall be to provide advice to the CBIRC consistent
with the aims of the NSF ERC program, Including guidance on strategic direction, research activities,
education programs and technology transfer efforts; and . .

WHEREAS; the SPONSOR has expressed an intent to suppari the 18U CBIRC for a period of 60
.months, contingent on the availability of funds and the scientific progress of the project. 1SU will
_provide first year funding as specified in Article IV below, and pending satisfactory performance and

" the availability of SPONSOR funding, additional funding will be provided to WISCONSIN in

‘subsequentyears. Continued funding will be provided by amendment to this Agreement issued by
ISU, and

. 'WHEREAS, WISCONSIN has propoéed a research program in collaboration with ISU as detailed in
the project scope of work and detalled budget attached hereto as.Exhibit B, deemed Incorporated
Info and made an integral part of this Agreement; and :

WHEREAS, ISU desires 1o have WISCGNSIN conduct that resmrch program In connection with the
~ PRIME AGREEMENT.
NOW THEREFORE, the parties agree as follows:
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Article |. Scope of Work.

WISCONSIN agrees to provide all the necessary qualified personnel, equipment, materials, and
facilities to perform the work described in its project scope of work and detalled budget.

WISCONSIN agrees to participate in research thrust meetings, center-wide meetings, annual site

" visits; and annual working meetings as required by the ISU- Principal Investigator, and the SFONSOR.
Within thirty (30) days of the execution of this Agreement, ISU will provide WlSCONS]N'S Plwitha
meetling schedule covering this Agreemsnt‘s period of performance.

18U may if necessary, or if mandated by the SPONSOR, make reasonable change(s) to WISCONSIN's
scope of work. Should such changets) result in change(s) to the price under Article IV, the partles
agree to negatiate such change(s) in good faith

Anticle 1l Period of Performance. ’
The period of performance of this Agreement shall begm on September 1, 2008 and shall not

extend beyond August 31, 2009, unless agreed to in writing by both parties. No costs shall be
incurred subsequent to the termination date. This Agreement may be continued for additional years.
However, the extension of this Agreement beyond the date specified above is subject to continuation
by the PRIME AGREEMENT. .

A. Pre-Award Costs '
1. 1SU may approve pre-award costs inclirred within ninety days (90) of the effective date of the

PRIME AGREEMENT as specified in Article 4, NSF Cooperative Agreement Financial &
- Administrative Terms and Condmons (FATC) {June 1, 2007} (Exhibit A)

2. Al requests for approval of pre-award custs shall be made In wntmg to ISU and directed to
the lowa State University Office of Sponsored Pragrams Administration, 1138 Pearson Hall,
Ames 1A 50041 2207 or sent. via e-man to o saa-awards@astate edu.

B. Performance Delays. .
Whenever WISCONSIN knows or reasonably should know that any actual or potential condmon

due to circumstances beyond its control is delaying or threatens to delay the timely performance
of this Agreement, WISCONSIN shall immediately give ISU written notice to that effect.

Article m Key Personnel. ) .
. BRENT SHANKS is ISU’s Project Director for the CBIiRC is BRENT SHANKS who shall be responsnbte

_ for the overall direction of the CBIRC work. WISCONSIN's Principal Investigator for the work
described in Exhibit B shail be JAMES A. DUMESIC, who is considered essential to the work being
" performed under this Agreement. Substitutions for JAMES A. DUMESIC or substantial reductions in
-any of her efforts shall not be made without the prior written approval of ISU. Any such change to
WISCONSIN's Principal Investigator will require a modification to this Agreement, which must be
signed by authorized signatories for both parties. if the parties cannot agree on a SUcGessor, either
. _party may terminate this Agreement in accordance with the terms of Article XIX herein.

7/
77/

' Page 20f 22




ISU Project # 420-72-24

Artlcle IV, Costs, Invoicing and Egymgni.

As compensation, ISU-agrees to reimburse WISCONS!N for performance of wark under Article |
above, in an amount not to exceed US$142,810.00, and as specifled In Exhibit B. This is the
maximum amount that WISCONSIN is authorized to expend or have committed for this project as of
September 1, 2008, for the penod September 4, 2008 to August 34, 2009.

ISU shall not be obligated to pay WISCONSIN for any costs mcurred in excess of this obligated
‘amount, .

All costs incurred in the performance of this Agreement are subject to the limitations of Article Vof
this Agreament and the PRIME AGREEMENT

Invoices from W(SCONSIN shall be submitted at Ieast quarterly, but not more often than monthly, in
" triplicate, and sent to the ISU Sponsored Programs Accounting Office, 3609 Administrative Services
Bullding, lowa State University, Ames, lowa 500:11-3609. Cosis on each invoice shall be identified
by project nomber and submitted in Wisconsin’s farmat, Wisconsin's invoice shall Include a
- certification statement and cumulative budget column. Wisconsin'shall retain for audit by ISU any

necessary documentation supporting involced amounts, and shall furnish such retained docurnentation upen .

the request of 1ISU

Payment will be made upon recelpt of proper involces with the final invoice being due no later than
sixty (60} days after termination of the Agreement. ISU may refuse to reimburse expenditures for
-which WISCONS!N submits a voucher more than sixty (60) days after the termination date. . -

Article V. Allowable Costs and Admmrstrative Reguirement

Allowable costs shall be determined by the PRIME AGREEMENT and in accordance with cost
principles generally accepted by, or required to be used by, like organizations In effect at the
effective date of this Agreement and the terms and «conditions of this Agreement, and as reflected iri
the governing regulations contained in, as applicable

= 2CFR Part 220; Cost Pﬁnciples for Edumiiona! Institutions (OMB Circular A-2 i);

= 2 CFR Part 225, Cost Principles for State & Local Governinents and Indian Tribal Governments
{OMB Circular A-87);

"= 2 CFR Part 230, Cost Principles for Non-Profit Institutions (OMB Clrcular A-122);

- = Federal Acquisition Regulation 31.2 {48 CFR § 31.2) for commercial firms and those non-profit
organizations specifically exempted from the provisions of OMB Circular A-122; and :

* 45 CFR 74, Appendix E, Principles for Determining Costs Applicable to Research and .
Development Under Grants and Contracts with Hospitals.

WISCONSIN's normal policies governing salaries, wages and fringe benefits shall apply to all its
employees paid from this Agreement providing there'is no conflict with the PRIME AGREEMENT,
WISCONSIN's published policy on travel and travel reimbursement shall apply 1o all costs for trave}
and transportation charged to this Agreement. When policies conflict with the PRIME AGREEMENT,
the more restrictive rules shall apply,
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Article V1. Facilities and Administrative Costs.
WISCONSIN's éstimated facilities and administrative costs are included in the amount stated in

Article {V, above and shall not exceed WISCONSIN's federally approved rate. No payment shalt be

- made under this Agreement urtil WISCONSIN forwards a copy of its most recent federally
approved Facilities’and Administrative (Indirect) Cost Rate Agreement to the ISU Sponsored
Programs Accounting Office, 3609 Adrninistrative Services Ruilding, lowa State University, Ames,

_lowa 50011-3609. In no event shall ISU be obligated o pay WISCONSIN for costs resulting from an
increase in facilities and administrative costs if such costs will exceed the funds cammitted by ISU.

Article VL. Revislon of Approved Budgg_t_. .

WISCONSIN is authorized to rebudget funds which do not require prier approval in accordance with
the terms and conditions of the PRIME AGREEMENT. WISCONSIN must follow regulations under,
OMB circulars OMB A-110 and A ~ 24, when rebudgeting. o

WISCONSIN must obtain prior approval of the ISU Office of Sponsored Programs Administration
before making any of the following changes to'the approved budget:

= Changes that require the prior approval of the SPONSOR in the PRIME AGREEMENT with 18U;
= Purchase of equipment that Is not specified in the approved budget; and ‘
= Domestic or foreign travel where none was inc[uded in the approved budget.

All réquests requiring prior apbroval shall be co-signed by an authorized official of WISCONSIN and
forwarded to the authorized officlal of ISU.

- Aricle VI Audits and Inspection. ‘

"A Audits. WISCONSIN shall maintain books, records, documents, and other evidence, accounting
‘procedures, and practices, sufficient to reflect properly all direct and facllities and
administration costs of whatever nature WISCONSIN claims to have incurred for the
performance of this Agreement. The foregoing constitutes "records® for the purposes of this
Article, . . ‘

1. WISCONSIN shall preserve and make available the records deﬁned in Section A abova, until
the expiration of three (3) years after the end of the budget period which they cover or un‘;il
audit is completed and all resulting questions are resolved, whichever ccours first.

2. WISCONSIN will forward to Manager, ISU Sponsored Programs Accounting, one copy of its
most recent OMB Clrouiar A ~133 audit and annual updates thereof. In the alternative,
WISCONSIN may provide a URL [internet] citation to-allow for electronic access to.its most
Yecent A-133 audit. For-profit entities that are not subject to OMB Gircular A-133 must
submit a copy of their most recent independent audit to Manager, 1SU Sponsoared Program
Accounting. .

WISCONSIN’S most recent A -133 audit is located at

http://uww.legis. wiséonsin .gaov/lab/reports/ 08-5Full.pdf
URL Citation
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3. Effective with the fiscal year ending after December 31, 2003, non-Federal entities that

" expend US5$500,000.00 or more in Federal funds (from all sources including pass-through
subawards} In the organization fiscal year (12-month turnaround reporting period) shall have -
a single organization-wide audit condtcted in accordance with the provisions of OMB
Circular A-133.

4. Effective with the flscal year ending after December 34, 2003, non-Federal erttities that
expend less than US$500,000.00 a year in federal awards are exempt from federal audit
requirements for that year. Records-must be avallable for review or audit by appropriate
officials including the federal agency, pass-through entity, and General Accoun‘ting Office.

5. Inthe event that WISCONS!N did not have an A 133 audit in the year immediately precedmg
‘this Agreement, please complete the following:

.= Did WISCONSIN in last Fiscal Year expend $500,000 or more in federal éwards from alt

sourees?
_& Yes No.

=  WISCONSIN may be required to undergo pre-award audit and monitoring during the term
of this Agreement, and/or post—award audit as deemed necessary by ISU,

6. Any costs paid to WISCONSIN by SU that are subsequentty found to be dssallowed under
audit shall be refunded to ISU. .

B. Records Inspéction.
WISCONSIN's records shall be subject at all reasonable times to inspection and audit by ISU or

. its designated representatsves and/or the cognizant federal audrt agency.

Article X, E,ggggmeng Accountabt!m(, and Disposition.

For purposes of this Agreement, “Scientific Equipment” is defined as an article of nonexpendable,
tangible personal property having a useful life of more than one year and an acquisition cost of

. $5,000 or greater unless the PRIME AGREEMENT provides for & more restrictive definition. If -

.equipment was not listed in the SPONSOR approved budget, a rebudgeting request shall be sent to

the ISU Office of Sponsored Programs Administration Tor approval prior to purchase.

“General Purpose Equipment” means equipinent, the use of which is not limited only to research,
medical, scientific or other technical activities. Unless otherwise provided, general purpose
equipment is not an alipwable cost unless the equipment is primarily or exclusively used inthe -
actual conduct of the research supported by this Agreement.

- Title to.any approved equipment purchased or fabricated under this Agreement by WlSCONSlN wnll

remain with WISCONSIN at the termination of this Agreement unless prohibited by the SPONSOR or

© some other ¢ircumstance requrres equxpment to be returned to ISU.

Article X. inspection.
Desvgnated representatives of ISU and the SPONSOR or any of their authorized representatives shall

have the right during ordinary business hoilrs to visit the offices and research facilities of

_ WISCONSIN, and visit and/or inspect the sites at which the work is being performed pursuant to'this
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Agreement, and review the progress of the work. 1SU shall give WISCONSIN reasonable notice prior
- to conducting any such Inspection. All reasonable facllities, including access fo relevant data, test
_ results, and computation when used or generated under this Agreement, shall be made available
when requested in such a manner as to not unduly delay the progress of the work.

'When applicable, such visits shall be subject to compliance with applicable security regulations of
_the U.8. Government.. WISGCONSIN shall provide assistance for the safety and convenience of ISU
and/or SPONSOR represéntatives during thelr visits, including making personnel engaged in the

performance of the work available for consultation at all rgasonabre times. ’

Article Xl Reports.

LA, WISCONSIN shall prepare, sign and submit the foi!owing reports in the form and confent -
required by 1SU. ISU will pravide the report format requirements to WISCONSIN within thirty
(30) days of the execution of this Agreement. ’ .

REPORTS ' ‘ 'DUE DATE .

Semi-Annual Status Repotis . o S February 15

The Sémi-Annual Project Status Reports will collect information frorm
WISCONSIN about the status of WISCONSIN's work. This report-will

collect information that includes, but is not lirited to: September 30

= Progress toward meeting performance measures; and any
other Information requlred by ISU and the SPONSOR. -

. | Data Tables | : February 15

'| NSF miaintains a database, ERCWeb, 1o collect and report
guantitative and qualitative data for all of the ERCs. Each center is

Proposals” and "Guidelines for ERCWeb Data Entry."

= . On or before mid-lanuary of every year, ISU will provide
WISCONSIN with details, data collection requirements, and
procedures for submission such that ISU can enter CBIiRC data
into the ERCWeh in a timely fashion. WISCONSIN shall submit

required data, in the specified format, no later than February 15, .
Annual Rebort ' ‘ February 15

WISCDNSIN shall submit infonmation necessary for ISU's preparatioﬁ
of the ERC Annual Report., The specific information submitted shall
include, but Is not limited to, the following:

= WISCONSIN's prdgress and plans in furthefaqce of;the ERC
vision with supporting data developed from the data submitted.
to the ERC Program's data base of indicators of progress and

impact, information on revenues and expenditures, and
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“proposed budgets. The annual report should alsc inol ude plans,
quantitative information on performance and the ERC's xmpact
on diversity.

* On or before mid-January of every year, ISU will provide
WISCONSIN with details, data collection requirements, and
' procedures for submission such that ISU can prepare and submit
the Annual Report {due to the NSF on April 7).

End of Project Report ' ‘ Within 30 days of Prajest

-| The End of Project Report will collect information about Cqmpletlop Date

WISCONSIN's completed Project, This report wull collect information
that Inciudes, but is not limited to:

* Final performance measures; and any other information
Tequired by ISU. .

B. Addmonal Reporis as Requested by ISU.

ISU reserves the right to require more frequent submission of any of the above reports, or to
request additional reports If, in the opinion of 1SU, more frequent submissions and/or additional
reports would help improve WlSCONSlN s project performance, or if necessary in order to meet
requests from the SFONSOR.

Article XlI. Background Intellectual Property.

“Background Intellectual Property” means property and the legal right therein of either or both

parties’ Intellectual Property developed prior to'er independently of this Agreement including

inventions, patent applications, patents, copyrights, trademarks, mask works, trads secrets and any
- information embodying proprietary data such as technical data and computer software.

To the extent they have the right to do so, both parties agree to negotiate rights to the Background
Intellectual Property necessary to complete the objectives of the project under this Agreement. Both
parties shall retain all rights to their respective Background Intellectual Property provided for this

" purpose. Nelther party shall assume any rights in the other parly's Bavkground Intellectual Property
provided for the praoject other than the nght to use said Background lntellectual Property to achieve

. . the objeotaves of this project.

v/
Article Xiil. Patent Rights

All matters regarding rights, title, and interest in and to inventions or other Intellectual property
rights conceived of reduced to practice in the course of perfarmance of this Agreement shall be
-subject to the regulations Issued by the sponsoring agency as such regulations appear in the PRIME
AGREEMENT between SPONSOR and ISU. WISCONSIN shall erisure that this policy applies to all
persons who perform any part of the work under thus Agreement who may reasonably be expected to
make inventions hereunder

ezd
s
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A. Definitions.
1. INVENTION means any mventlon or discovery which is or may be patentable or otherwise

protectable under Title 35 of the USC, to any novel varlety of plant which Is or may be
protected under the Plant Varlety Protection Act (7 Ui S.C.§ 2321 et seq.).

2. SUBJECT INVENTION means any invention of WISCONSIN conceived or first actually reduced
to practice In the performance of work under this award, provided that inthe case of a_
variety of plant, the date of determination (as defi ned in section 44(d)) must als¢ ocour
during the penod of performance.

3. PRACTICAL APPLICATION means to manufactire in the case of a composntlon or product, to
practice In the case of a process o method, or to aperate inthe case of & machine or
system; and, In each case, under such conditions asto establish that the invention is being
utilized and that its benefits are to the extent permitted by law or government regu!atnons
avaxlable tothe publlc on reasonable terms.

4, MADE when used in rela’uon to any invention means the conception or fi rst actual reduction
1o practice of such invention.

8. NON-PROFIT ORGANIZAT!ON means a domesttc umversnty or other institution of higher
education or an organization of the type described in Section 504(c)(3) of the Internal
Revenue Code of 1954 (26 U.S.C. § 50:1(c)) and exempt from taxation under Section 501(a)
of the Internal Revenue Code (26 U.S.C. § 501(a)) or any domestic non-profit scientific or
educational organization qualified under a State non-profit organization statute. o

B. Allocation of Principal Rights. .
WISCONSIN may refain the entire right, title, and Interest throughaut the world to each subject

invention subject to the provisions of this Patent Rights clause and 35 U.8.C. Part 203, With
~ respect to any subject invention in which Wi ISCONSIN retains title, the Federal Government shall
_have a non- -exclusive, nontransferable, Irrevocable, paid-up license to practice or have practiced
for or on behalf of the U.S. the spbject invention throughout the world.

C. : ventlon Disclosure, Election of Titie and Filing of Patent Applications.

1. WISCONSIN will disclose each subject invention to NSF within two months after the inventor
discloses it in writing to WISCONSIN personne! responsible for the administration of patent
raiters. The disclosure to NSF shall be In the form of a written report and shall identify the
award Under which the invention was made and the inventor(s). it shall be sufficiently
complete in technical detail to convey a clear understanding of the nature, purpose,

"operation, and, to the extent known, the phys;ca] chemical, biological or electrieal
characteristics of the invention. The disclosure shall also identify any pubhcat:on, on sale or
- public use of the invention and whethera manusoript desctibing the invention has been
submitted for publication and, if so, whether it has been accepted for publication at the time
of disclosure. In addition, after disclosure to NSF, WISCONSIN will promptly notify NSF of the
~ acceptance of any manuscript desoribing the invention for publication or of any on sale or
public use planned by WISCONSIN. All communications required by this clause shall be
submitted to the SPONSOR via the iEdison Invention Management System malntained by the
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Natiohal institutes of Health, uniess prlor permission for another form of submission has
been obtained from the NSF Patent Assistant

2. WISCONSIN will elect in writing whether or not 1o retain title fo any such invention by
notifying NSF within two years of disclosure to NSF. However, in any case where publication,
on sale, or public use has initiated the one-year statutory period wherein valid patent
protection can still be obtamed in the U.S,, the period for election of title may be shortened
by NSF 1o a date that is no more than 60 days prior to the end of the statutory period.

3. WISCONSIN will file its initial patent application on an invention to which it elects 1o retain
- title within one year after election of title or, if earller, prior to the end of any statitory period
whereln valid patent protection can be obtained in the U.S. after a publication, on sale, or
_ public use. WISCONSIN will file patent applications in additicnal countries or international

patent offices within either ten (10) months of the corresponding initial patent application, or
six months from the date when permissnon is awarded by the Commissioner of Patentsand -
Trademarks to file foreign patent applications ! when such filing has been prohtbrted bya
Secrecy Order.

4. Requests for extension of the time for disciosure to NSF, election, and filing under
" subparagraphs 1., 2., and 3. may, at the discretion of NSF, be awarded.

D. Conditions When the Government May Obtain Title,

WISCONSIN will convey to NSF, upon written request, title to any subject invention:

1. [FWISCONSIN fails to disclose or elect the subject invention within the times specified in
paragraph C. above, or elects not to retain title; provided that NSF may only request title
within 60 days after learning of the failure of WISCONSIN to disclose or elect within the
specifled times; .

2. Inthose countries In which WISCONSIN fails to file patent applications within the times
specified in pardgraph ¢. above, but prior to its receipt of the written request of NSF,
~ WISCONSIN shall contmue to refain title In that country or
3. In any counitry in which WISCONSIN decides notto continue the prosecution of any
application for, to pay the maintenance fees on, or defend in a reexamination or opposition
prodeedi ng on, a patent on a subject Invention. .

///

Minimum Righis to WtSCONSI
1. - WISCONSIN will retain a non-exclusive royalty-frea Hcense throughout the world in each

subject invention to which the Government obtains titls, except if WISCONSIN fails to
disglose the subject invention within the times specified in paragraph c. above. WISCONSIN's
" license extends to its domestic subsldiaries and affiliates, if any, within the corporate
structure of which WISCGNSIN is a parly and includes the right to award sublicenses of the
same scope to the extent WISCONSIN was legally-obligated to do so at the time the award

was made. The license is transferable only with the approval of NSF except when transferred -

to the successor of that part of WISCONSIN's business to which the invention pertains.
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WISCONSIN’s domesstic license may be revoked of madified by NSF to the extent necessary
to achieve expeditious practical application of the subject invention pursuant to an
application for an exclusive license submitted In accordance with applicable provisions at 37
CFR Part 404. This license will not be revoked in that field of use or the geographical areas
in which WISCONSIN has achieved practical application and cohtinues to make the benefits
of the Invention reasonably accessible to the public. The license in any foreign country may
be revoked or modified at discretion of NSF to the extent WISCONSIN, its licensees, orits
domestic subsidiaries or affiliates have failed to achieve practical application in that foreign

country.-

Befare revocation or modification of the license, NSF will furnish WISCONSIN a wiitten notice
of its intention to revoke or modify the license, and WISCONSIN will be allowed thirty days (or
such other time-as may be authorized by NSF for good cause shown by WISCONSIN after the
notice to show cause why the license should not be revoked or modified. WISCONSIN has
the right to appeal, in accordands with applicable regulations in 37 CFR Part 404 concerning
the licensing of Government-owned inventions, any decision concerning the revocation or
madification of fis license.

F. Action io Protect Government's Interest, .

1.

WISCONSIN agrees to execute or to have executed and promptly deliver to NSF all

- instruments necessary to: (i) establish or confirm the rights the Government has throughout

the world In those subject invenifons for which WISCONSIN retains title; and {li) convey title
1o NSF when requested under paragraph d. above, and to enable the Government to obtain
patent protection throughout the world in that subject invention. )

WISCONSIN agrees to require, by written agreement, its employees, other than clerical and -
non-technical employees, to disclose promptly In writing to personngl identified as
responsible for the administration of patent matters and in a format siiggested by
WISCONSIN each subject invention made under this award in order that WISCONSIN can
comply with the disclosure provisions of paragraph c¢. above, and to execute all papers
Tnecessary to file patent applications on subject inventions and to establish the
Government's rights in the subject inventions. The disclosure format should require, asa -

" "minimum, the information requested by paragraph c.1. above. WISCONSIN shall instruct

such employees through the smployee agreements or other suitable educational programs
on the importance of reporting inventions In sufficient time to permit the filing of patent
applications prior to U.S, or foreign. statutory bars. e
WISCONSIN will notify NSF of any decision not to continue prosecution of a patent
application, pay maintenance fees, or defend in a reexamination or opposition proceeding
on a patent, in any country, not less than 30 days before the expiration of the response
period required by the relevant patent office. - '

WISCONSIN agrees to include, within the specification of any U.S. patent application and any
patent issuing thereon covering a subject invention, the following statement: '
“This invention was made with Government support under {(identify
the award) awarded by the National Science Foundation. The
© Government has certain rights in this invention.”
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5. WISCONSIN or its representative will complete, execute and forward to NSF a confirmation of
a License to the U.S, Government and the'page of a United States patent application that
contains the Federal support clause within two (2) months of filing any domestic or foreign
patent application,

G. Subcont[aézs.
WISCONSIN will include this Patent Rights clause, suitably modified to idenitify the parties, in all

subcontracts, regardless of tier, for experimental, developmental or research work. The
subcontractor will retain all rights provided for WISCONSIN in this Patent Rights clause, and
WISCONSIN will not, as part of the consideratlon for awardmg the subcontract, obtain rights in
the subcontractors subject invermons .

H. Reporting on Uti!iza’don of Subject Inventions. .
WISCONSIN agrees to submit on request periodic reports no motre frequently than annually on

the utilization of a subject invention or on efforts at obtaining such utilization that are being
made by WISCONSIN or its licensees or assigness. Such reports shall include information
‘regarding the status of development, date of first commercial sale or use, gross royalties

. received by WISCONSIN and such other data and information as NSF may reasonably specify.
WISCONSIN also agrees to provide additional reports in connection with any march-in
proceeding underiaken by NSF In accardance with paragraph j. of this Patent Rights clause. As
required by 35 U.S.C. § 202(c)(5), NSF agrees it will not disclose such information to pefsons
outside the Government without the permission of WISCONSIN,

. Preference for Unlted States Industry.
" Notwithstanding any other provxszon of this Patent Rights clause, WISCONSIN agrees that neither

it nor any assignee will grant to any person the exclusive right to use or sell any subject invention
in the U.S. unless such person agrees that any products embodying the subject invention or
produced through the use of the subject invention will be manufactured substantially in the US.
‘However, in individual cases, the requireinent for such an agreement may be waived by NSF
upon a showing by WISCONSIN or Its assignee that reasonable but unsuccessful efforts have
been made to award licenses on similar terms to potential lcensees that would be likely to
manufacture substantially in the U.S, or that under the circumstances domestic manufacture is
not commercially feasible. ' :

/77

" J. Mareh-in Rights.
WISCONSIN agrees that with respect to any subject invention in which it has acquired title, NSF

" has the right in accordance with procedures at 37 CFR § 401.6 and NSF regulations at 45 CFR §
~ 650.13 to require WISCONSIN, an assignee or exclusive licensee of a subject invention to grant
a non-exclusive, partially exclusive, or exclusive license in any fisld of use to a responsible
applicant or applicants, upon terms that are reasonable under the circumstances and if
WISCONSIN, assignee, or exclusive licensee refuses such a request, NSF has the right to grant
such a ficense itself if NSF determines that:

1.. Such action is necessary because WISCONSIN or assignee has not taken or is not expected
to take within a reasonable time, effective-steps to achieve practical app!rcatmn of the
subject invention in such field of use; : :

Page 11 of 22




ISU Project # 420-72-24

Such action is necessary to alleviate health or safely needs which are not reasoniably
satisfied by WISCONSIN, assignee, or their licensees;

Such action is necessary to meet requirements for public use specifled by Federal
regulations and such requirements are not reasonably satisfied by WISCONSIN, assignee, or

‘licenses; or

Such action is neceésary because the agreement required by paragraph |. of this Patent
Rights clause has not been obtained or waived or because a licensee of the exclusive right
to use or sell any subject invention in the U.S. is in breach of such agreement.

. Speocial Provisions for Awards with Non-profit Organizations.

If WISCONSIN is a nonproﬁt organization, it agrees that

1

Rightstoa subject Invention in the U.8. may not be asslgned without the approval of NSF,
except where such assignment is made to an organization which has as.one of its primary
functions the management of inventions, provided that such assignee will be subject to the

" same prowsxons as WISCONSIN:

WISCONSIN will share royaltles collected on a subject invention with the inventor, including
Federal employee co-inventors (when NSF deems it appropriate) when the subject invention
is assigned in accordance w1th 35 U.5.C. § 202(e) and 37 CFR § 4041.10;

The balance of any royaltxes or Income earnéd by W!SCDNSIN w:th respect to subject
inventions, after payment of expenses {including payments to inventors) incidental to the
administration of subject Inventions, will be utilized for the support of s¢ientific or '

" engineering research or educatlon, and

It will make efforts that are reasonable uhdér the circumstances to attract licensees of
subject inventions that are small business 1i ¢ms and that it will give preference 10 a small
business firm if WISCONSIN determines that the small business firm has a plan or proposat
for marketing the invention which, if executed, is equally likely to bring the invention to
practical application as any plans or proposals.from applicants that are not small business
firms; provided that WISCONSIN is also satisfied that the smali business firm has the

_ capability and resources to carry out its plan or proposal. The decision whether to give a

preference in any specific case will be at the discretion of WISCONSIN. However, WISCONSIN
agrees that the Secretary of Commerce may review WISCONSIN's licensing program and
decisions regarding small business applicants, and WISCONSIN will negotiate changes to its

_licensing policies, procedures or practices with the Secretary when the Secretary's review

discloses that WISCONSIN could take reasonable steps to implement more effectively the
requirements of this paragraph k.4.

. Cormmunications. .

All communications required by this Patents Rights clause must be submitted through the
iEdisen Invention Infermation Management Systern maintained by the National Institutes of
Health unless prior permission for ancther form of submission is obtained from the Patent
Assistant at patents@nsf.gov or at Office of the General Counsel National Science Foundat:on
4201 Wilson Boulevard, Arlington, VA 22230.
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Article XiV. Publication and Licensing

A

Coordination.

WISCONSIN shall make avallable to and ciosely coordinate with ISU's Principal lnvestfgator any
publication related to the results of the work conducted under this Agreement. Such
coordination shall include, but not be limited to, coordination of the review by Members as
conternplated in the Membership Agreement. In no event shall the delay be greater than ninety .
(90) days from the date made available.

. Acknowledgment of Suggort

Any publication (including World. Wide Web sites) by WISCONSIN of any material resulting from
work under this Agreement shall include an acknowledgement of SPONSOR support in the
following terms:

“This material is based upon work supported by the National Science
Foundation under Cooperative Support Agreement No, EEC-
0813570." .

4. Oral acknowledgement of SPONSOR support shall be made during-all news media

- interviews, including popular media such as radlo, television and news magazines.

Disclaimer. - :

Evely publication (mcludmg World Wide Web sites) by WISCONSIN resulting fram work under thls
Agreement, except sciehtific articles or papers appearing in scientific, technical or professional
journals, shall contain the following disclaimer: :

YAny opinioné; findings, and conclusions or recommendations
expressed in this material are those of the author(s) and do not
necessarily reflect the views of the National Sclence Foundation or of
lowa State University.”

WISCONSIN is responsible for assuring that ISU be provided access, either electronically or in
paper form,-ane (1) copy of every publication of material resulting from work under this
Agreement, clearly labeled with the PRIME AGREEMENT number and other appropriate
identifying information, Immediately after publication.

Notwrthstandmg anything to the contrary in this Agreement, ISU and WISCONSIN shall extend the
licenses and options to Members as set forth in the Membership Agreement.

-Article XV. Confidentiality.

1SU and WISCONSIN desire to:

% Keep certaln Information involving Subject Inventions as “Confi dentual” for a limited period of

time In order to protect patentable sublect matter from premature disclosure and thereby

potentially facilitate commerclal exploitation of CBIRC results; and

"
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»  Maintain in confidence all “Confidential information” of a party disclosed by that party fo the
other in connection with this project. Confidential Infarmation includes all information disclosed
in wrmng or reduced to writing within thirty (30} days of oral disclosure and labeled as
“Confidential" except to the extent that:

4. INFORMATION at the time it was digclosed by either-party was in the general pubh’é
knowledge;

‘2. INFORMATION after being disclosed by either party is ppbﬁshéd or otherwise disseminated
to the public other than through RECIPIENT's unauthorized disclosures;

3. INFORMATION can be shown to have been in RECIPIENT's possession by documentation
existing at the time the INFORMATION was disclosed by either party;

. 4. INFORMATION can be shown by dccumen;tation to have been received in good faith by
RECIPIENT independently from a third party; and

© 5. INFORMATION can be shown by decumentation to have been mdependenﬂy developed by
"¢ RECIPIENT. .

Neither party will use, disclose or grant use of such Confidential Information except as required to

perform under this Agreement. Each party will use at least the same standard of care as it uses to

protect its own Confidential Information o insure that students, intemns, employees, agents and

. consultants do not disclose or make any unauthorized use of such Confidential Information. Any
student, intern, employee, agent or consultant of the receiving party must be notified of the
restrictions on the-use of the disclosing party’s Confidential Information. Each party will promptly
notify the other upon discovery of any unauthorized use or disclosure of the Confidential
Information. The obligations of the Unlversity under this paragraph shall survive and continue for five

'(5) years after this Agreement ends.

Article XVL Pubhmgg.
" Neither party shall use the hame of the other party, nor the name of any member of the pro;ect staff

in any publicity or advertisement, whether with respect to this Agreement, without the prior written
approval of an authorized representative of the other party, or unless required by law.

_ Article XVIl. Copyright.
A. Subject Writings.
Subject writing means any material that:

a  |s or may be copyrightable under Title 17 of the U.S.C.; and
* s prbduced by WISCONSIN or its empioyees in the performance of work under this award.

»  Subject writings Include such items as reports, books, journal articles, software, databases,
sound recordings, videotapes, and videodiscs.

.B. Copviight Ownership and Federal Govemment License,
WISCONSIN may own copyrights in all subject writings In accordance with the PRIME

AGREEMENT. Copyright in all subject writing shall be subject o a nonexclusive, nontransferabile,
irrevocable, royalty-free license to the Federal Government 1o exerclse or have exercised for or.
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on behalf of the United States throughout the world all the exclusive rights provided by copyright.

WISCONSIN grants to I1SU a non-exclusive, nontransferable, irrevocable, royalty-frae license to all

subject writings delivered or developed under this Agreement, to the extent required to mest

1SU’s obligations under its PRIME AGREEMENT with SPONSOR. All subcontracts or other

arrangements entered into by WISCONSIN for the purpose of developing or procuring subject

wnting shall specifically reference and reserve the right of the Federal Govemment and ISU with
. respectto subjéct writings.

Article XVIII. Subcantracts

ltis understood that WISCONSIN shall not subcontract any of the research effort required under
Article | abovs, without priov written approval of ISU, Any subcontracts which are a part of
WISCONSIN approved budget at the time of executlon of this Agreement are hereby approved
without further action on the part of WISCONSIN.or ISU,

Article XIX. Termination/Cancellation.

A. This Agreement may be terminated by either party at any time upon issuing of written natice
thirty (30) days prior to termination or at any time upon mutual agreement of the parties.

. B. In thé event the PRIME AGREEMENT is terminated or funding thereunder céases, 1SU may, at its
option, im mediatgaly suspend or terminate, in whole or in part, this'Agreement by sending written
notice of such suspension or termination to WISCONSIN.

C. Upon receipt of such notice of termination pursuant to paragraph (A) or (B) above, WISCONSIN
shall make no further comm itments under this Agreement, and shall take all reasonable actions
to cancel outstanding obhga’uons All costs, not exceeding the total set forth i in Article [V of this
Agresment, associated with the termination, including facilities and ad ministrative costs and
costs ingurred prior to the effective termination date, and which have not been reimbursed to
WISCONSIN, and that are otherwise allowable, shall be reimbursed to WISCONSIN. WISCONSIN

-.shall submit to ISU within thirty (30} days after the effective termination date, @ final report of all

.. costs incurred and-all funds received. Upon payment of such costs WISCONSIN shall deliver to
ISU alt information and ftems which, if this Agreement had been completed, would have been
required to be furnished to ISU, including, but not limited to, partially completed plans, drawings,
-data, documents, surveys, maps, reports and models.

- D. 18U, in addition to whatever legal remedy it may have in law or in equity, may terminate this
Agreement upon written notice for WISCONSIN’s material failure to comply with the terms or
provisions of this Agreement. WISCQONSIN shall promptly delwer to ISU all data, reporis,
summaries and such other Information.and material as may have been prepared for and/or
accumulated by WISCONSIN in the performance of this Agreement, whether completed orin
process. ISU will provide WISCONSIN a written notice of termination fifteen (15} days in advance
of proposed termination. WISCONSIN shall attempt to cure material failure In the time preceding
termination, If WISCONSIN falis to cure material failure within this time, termination will proceed
as scheduled. Within thirty (30) days of any termination made under this Articls, WISCONSIN
shall supply ISU with financial statements detailing ali costs up to the effective termination date.

The sole and complete remedy of WISCONSIN shall be payment for work completed priorto the -

effective termination date. This section shall not hm:t inany legal or eqmtab|e remedies
otherwise available to I1SU.
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‘Article XX. Notices.
All notices (excluding Invoices that are handled under Article IV) to and under this Agreement shall

be in writing and sent ta each party as set forth below:

isu I , WISCONSIN

lowa State University . "The Board of Regents ofthe
< Dffice of Sponsored Programs Administration - University of Wisconsin System
' 1138 Pearson Hall . . ) 24. N. Park Street, Suite 6401
Ames, IA 50011-2207 ‘ : Madison, Wi 53715-1218
_Phone: 515.204.5225 ’ Phone: 608,262,.3822
FAX: 515.294.8000 FAX: 608.262.5111 '
FAX: 515.294.8000 , : E-Mail: _Preaward@rsp.wisc -edu
E-Mail: grants@iastate.edu '

Ariicle XXl. Amendments or Changes.
Amendments or changes to this Agreement must be in writing and signed by each party's authonzed

representafive.

" Article XXII. Applicable Law. .
This Agreement shall he governed by and construed in a court of competent jurisdiction.

Article XXIIL Indemnification,
TO the extent permitted by !aw, gach party agrees to accept the responslbility for claims for injury or

damage to any person or persons or property that arise solely out of that party’s negligentactsor |

" omissions in connection with this project. Each party further agrees that the other party shall not be
liable for damages arlsing solely from injuries or damages sustained by any person-or persons or
property resufting from its own neglxgent performance or omission under this Agréeement.

Attigle XXIV. Insurance.

WISCONSIN shall obtain and maintain comprehenswe hab;]nty insurance or self—msurance sufﬂcnent
1o gover its responsibilities Under this Agreement. If requested, WISCONSIN agrees to provide
evidence of such insurance ot s, :nsurance to ISU via a Certlificate of Insurance or other
documentation acceptable to ISU. | : '

Article XXV. Dispute Resolution.
.-If any dispute arises between tha parties in connection with this Agreement and it cannot be

resolved by mutual agreement after meeimgs hetween the parties, the parties agree to submit their-
dispute to mediation, with the exception of allegations of violation of federal or state seourities laws.
- Mediation shall take place at a venue mutually acceptable to the parties. Fach party shall be
responsible for payment of its own expenses, including the. cost of depositions, experts, evidence
and reasonable attorneys' fees. The mediator's fees and expenses sha Il be divided equally between
the parties. This mediation provision shall not preclude the rights of the parties In pursuing their
remedies through the courts with respect to matters not involving the interpretation of the terms and
cond:tlons of this Agreement.

Arlicle XXVL 'Egual Opportunity and Non Discrimination.

WISCONSIN's activities hereunder are subject to the provisions of:
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a  Title VI of the Civil Rights Act of 3.964 [42US8.C. § 2000(;1]; )

= Title IX of the Educational Amendments of 1872 [20 USC 16841 et seq.];
b The Rsbabiiitaﬁon Act of 1873 [29 U.S.C. § 794,

" = The Age Disorimination Act of 1975 [42 U.S.C. §§ 6101 etseq],

=" The Amerfcans With Disabilities Act of 1990 (42 USC 121041 et seq.);

In the event of n0n~comphance with this Article, this Agreement may be cancelled, terminated or
suspended in whole or In part, as deemed necessary by I1SU.

Article XXVil. Protection of Vertebrate Animals,

if veriebrate animals are Included in this project, WISCONSIN agrees that the rights and wetfara of
vertebrate animals will be protected in accordance with policles established by the Animal Welfare
Act [7 U.S.C. § 2131 et seq.] and the regulations promulgated thereunder by the Secretary of
Agriculture [9 CFR §§ 1.1-4.141] pertaining to the humane care, handling, and tréa;mént of
vertebrate animals held-or used for research, teachirig or other activities supported by federal
awards. WISCONSIN is expected to ensure that the guidelines described in the National Academy of
Science {NAS) Publication, “Guide for the Care and Use of Laboratory Animals” (1996) are followed
and to comply with the Pubifc Health Service Policy and Government Principles Regarcr ing the Care
and Use of Animals (included as Appendix D to the NAS Guide).

WISCONSIN shall bear full responsibility fot the proper and safe performance of all work and
services involvlngthe use of vertebrate animals under this Agreement. If vertebrate animals are: )
_included inthis project, then WISCONSIN agrees to send a copy-of current IACUC approva! toISU

within this signed Agreement,
= Will WISCONSIN be engaged in research involving vertebrate animals inthe performance of the
Agreement?
: Yes _ No )/
‘ AR
= | [f yes, please indicate the following:
. 1. PHS Animal Welfare Assurance # . Assurance Date
2. Approved JIACUC Project # _ Approval Date __-

Article XXVIll. Protection of Human Sublects or Eammgant

If this project involves the use of human subjects, WISCONSIN Is responsmle for the protect:on of
. the rights and welfare of any human subjects involved in research, devefopment and related
activities supported by this Agreement and WISCONSIN agrees to comply with the NSF regulation,

entitled "Protectfon of Human Subjects [45 CFR Part 690]." WISCONSIN agrees the participation of

any human subjects will continue to be reviewed and approved in the event this Agreement Is
extended by mutual consent beyond the current period of performance.

i
7
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»  Will WISCONSIN be engaged In human subject research in the perforniance of the Agreement?
Yes No >< .

= [fyes, please indicate the following:

1. Federal Wide Assurance (FWA) # __ ' Assurance Date

2. Approved IRB Protocol # : Approval Date’

3. Acopy of the letter from the JRB representative indicating the date of review and approval
shall be submitted to I1SU with this signed Agreemem: and renewal letters shall be submitied
" to 18U annually. ' .

Article XXX, Additional Responsibllities.
WISCONSIN agrees as follows:

* A, Research Involvmg Recombinant DNA Molecules. :
{f this praject involves the use of recambinant DNA molecules, WISCONSIN agrees to comply with

the requirements of the NSF Award and ‘Administration Guide (“AAG”) Chapter V1.B.2.

Clean Air and Water.
1. To comply with all the requirements of Section 114 of the Clean Air Act [42 US.C. § 7414]

and Section 308 of the Clean Water Act [33 U.S.C. § 1318], respectively, relating to
' _inspection, monitoring, entry, reports and mformatlon, as well as other requirements
specified in Section 114 and Section 308 of the Clean Air Act and the Clean Water Act,
respectively, and all regulations and gundelmes issued thereunder before the award of this
Agreement.
2 That no portion of the work required by this Agreement will be performed ina fac:my listed

on the Environmental Protection Agency List of Violating Facilities on the date the Agreement’ '
is executed unless and untll EPA eliminates the name of such facmty or facilities from such

listing,

3. To use its best efforts to comply with clean air standards and clean water standards at the’
facility In which the work under this Agreement is belng performed.

Conflict of Interest and lnvestigator Finan'ciél Disclosuire.
1. Conflict of Interest.
I WISCONSIN employs more than fifty (50) persons, WISCONSIN shall maintain an
- appropriate written and enforced poficy on conflict of interest oons;stent with the provisions
of AAG Cha p’cer V.A. -

2. Financial Disclosure,
WISCONSIN certifies that 1o the best of WISCONSIN's knowledge and belief, all financial
disclosures related 1o the activities funded by this Agreement and required by its conflict of
interest palicy have baen made; and that all identified gonflicts of interest under this
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Agreement will have been satisfactorily managed, reduced or eliminated prior to the
expenditures of any

funds under this Agreement in accordarice with WISCONSIN’s conflict of interest policy (or .
1SU's conflict of interest policy if WISCONSIN does not have one).

Debarment and Suspension.
To the best of its knowledge and bellef, WISCONSIN certifies that it and its principals are fully

compliant with the requirements of Subpart C of 45 CFR Part 620, “Responsibilities of

Participants Regarding Transactions.” Should WISCONSIN subcontract any of its research effort
under this Agreement as specified in Article XVIIL. Subcontracts, ahove, itshall require that the
language of this paragraph (D) be included in the award documents of all subawards at a lower

ter (in¢luding subcontracts, subgrants, and contracts under grants, loans, and cooperative

E.

r// o . ..
- - 2. Wanyfunds other than U.S. Federal appropriated funds have been paid or will be paid to any

agreéments) and that all subrecipients shall certify and disclose accordingly.

Drug-Free Workplace.
WISCONSIN will provide a drug-free workplace in accordance wuth the Drug-Free Workplace Act

of 1988 (41 U.8.C. 701).

Disclosure of Lobbying Activities,
. 1. Mo U.S. Federal appropriated funds have been paid or will be paid, by ov on behaif of the

undersigned, to any person for Infiuencing or attempting to influence ani officer or employee
of any agenay, a Member of Congress, an officer or employee of Congress, or an employee of
a Member of Congress In connection with the awarding of any U.S. Federal contract, the
making of any Federal grant, the making of any Federal loan, the entering intc ofany -
cooperative agreement, and the extension, continuation, renewal, amendment, or
rodification of any U.S. Federal contract, grant, loan, or cooperative agreement. .

-person for influencing or attempting to influence an offi cer or employee of any U.S. agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
-Congress In connection with this U.S. Federal contract, grant, loan, or cooperative
agreement, the undersigned shall complete and submit Standard Form-LLL “Disclasure of

Lobbying Activities,” [www.whitehouse. gov[_omb[grants[grams forms. htmi] in accordance

with its instructions.

- 3. WISCONSIN shall require that the language of ’this paragraph (F) be included in the award

G.

/77

documents of all subawards at all tiers (including subcontracts, subgrants, and contracis
under grants, loans, and cooperative agreements) and that all subremplents shall certify and
disclose accordmgly

ResearCh Misconduct.

WISCONSIN has Tull responsibility for the conduct of its work supported under this award and for
adherence to the “NSF research misconduct regulabons published at 45 Code of Federal
Regulat:cns (CFR) Part 6382. :
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H. Annual Certification.
WISCONSIN agrees that it will comply with the requirements of Article XXIX. A-D and in
accordance with applicable regulations throughout the term of this Agreement.

Article XXX, Benefit. .
This Agreement Is binding upon and shall inure to the benefits of the parties hereto, their

representatives, successors and assigns. No fallure or successive failures on the part of ISU, Its
successors or assigns, to enforce any covenant or article, and no waiver or successive walvers on its
or their part of any.conditlon of this Agreement shall operate as a discharge of such covenant,
article, or condition, of render the same invalid, or Impair the right of ISU, its successors and
assigns, to enforce the same in the event of any subsequent breach or breaches by WISCONSIN, its
successors oy assigns. :

Article Xo(X). Export Controls.
it Is understood that ISU and WISCONSIN (individually "Parly”, collectively "Parties") are subject to

United States faws and regulations controlling the export of technical data, computer software,
. taboratory prototypes and other commodities, and that its obligations hereunder are contingent on
_compliance with applicable U.S. export laws and regulations {including the Arms Export Control Act,
as amended, and the Export Administration Act of 1979). in the event that export cantrolied
information is required to be provided by WISCONSIN to 15U, WISCONSIN will so inform ISU in writing,
directed to the Director, ISU Office of Sponsored Programs Administration, prior to any such :
disclosure, and shall not forward or provide any export controlled information to ISU without the
express written permission of ISU. The burden shall be on the party disclosing the export controlled
information to make it available only to eligible individuals as designated by ISU, or to obtain the
appropriate license or approvat from the relevant agency, o to invoke an available exception,
" * exemption, or exclusion. iSU shall have the right to terminate the Agreement under Article XIX,
Termination/Cancellation, if the disclosure of export corttrolled information, under license or
otherwise would destroy ISU's ability to invoke the fundamental ressarch exclusion with regard to
the condugt or reporting of its research. .

Article JO(XIi. No Implied Waiver. : ‘
The failure of either party at any time to require performance by the other party of any provision of

this Agreement shall in no way affect the right to require such performance at any time thareafter,

nor shall the waiver of either party of a breach of any provision of this Agreement constitute a waiver .’

of any succeeding breach of the same or any other provision.

Article X000, Severability. ‘ ‘ .
If any clause of this Agreement is illegal, Invalid or unenfofceable under any statute, regulation,

ordinance, executive order or other rule of law, such clause shall be deemed reformed or deleted,
but only to the extent necessary to comply with such statute, regulation, ordinancs order, or rule,
and the remaining provisions of this Agreement shall remain in full force and effect. If the deletion

_substantially alters the basis of this Agreement, the parties will negotiate in good faith to amend the -

provisions of this Agreement to give effect to the original intent of the parties.

Article XXXV, Nature of Relationship.
18U and WISCONSIN are independent contractors and shall not act as an agent for the ather, nor

shall either be deemed to be an emplayee of the other for any purpose whatsoever. Neither party
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shali enter mto any agreement or incur any obfigations of the other's behalf or commit the other in
any manner without the other party’s prior written consent.

Article X0V, Brder of Precedence:
In the event of any inconsistency among sections of this Agreement the following order of
precedence shall apply:

*  The terms and conditions required to be ﬂowed down from the PRIME AGREEMENT in Exhibit A,
= The terms and conditions of this Agreement, including all “Exhibits” and "Attachments” hereto.
*  ‘“jowa State University Center for Biorenewable Chemicals (CBiRC) Membership Agreement.”

Article XXXVI. Entire Agreement.
This Agreement, including any exhibits, attachments and provisions incorporated by reference,

vonstiiutes the entire agresment between the parties hereto and supersedes ali prior agreemernts,
. understandings and arrangements, oral or wntten. among the parties hereto with respect to the
subject matter hereof

AGREED AND ACCEPTED

For IOWA STATE UNIVERSITY . F;)f THE BOARD OF REGENTS Oi‘ THE
’ UNIVERSITY OF WISCONSIN SYSTEM

Quler %Lﬂﬁ%

" Anne Kinzel ' : Name:
‘1SU Senlor Award Administrator Thite:
pate: Feb- 1%, 207 - - Date: OQ// 5/29(7?

F.ELN, __396006482

Wi DUNS No. _._ 161202122

W Congressional Dist. .Z-Y“QX

PLEASE PROVIDE THE FOLLOWING INFORMATION FOR THE PERSON RESPONSIBLE FOR FISCAL
MATTERS PERTAINING TO THIS-AGREEMENT:

Robert Mougin . _(608) 2620181
Name Telephone Number
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© 21 N. Park Street, Suite 6401

. Street Address

Madison, WI 53715
. Chty, State, Zip .

(608) 262-5111

ISU Project # 420-72:24

Facsimile Number

rvmougin@rsp.wisc,edu

E- Mail Address
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Exhibit A

Exhibit B

LIST OF EXHIBITS
Prime Agresment - Cooperative Support Agreement No, EEC-0813570, NSF
Englneering Research Center for Biorenewable Chemicals,

General Programmatic Terms and Conditions (PTC) for the Gen-3 Engineering
Research Center (ERC) (NSF 07-521) Coopetrative Agreements’

NATIONAL SGIENCE FOUNDATION (NSF)Cooperative Agresment Fihancial &

Administrative Terms and Conditions (FATC) June 1, 2007 & Revision of the
NATIONAL SCIENCE FOUNDATION (NSF)Cooperativé Agreement Financial &

Administrative Terms and Conditlons (CA-FATC) June 1, 2007

Project Scope of Work and Budget,

Ex-1




