User Agreement for Sub-Licensees of WIIPS™

This is an Agreement (“Agreement”) between your organization (which, together with you and all
persons that are employed by such organization, shall be known individually and collectively herein
as “User”) and bioDevelopments-International Institute (“bioDevelopments”), Cornell Business and
Technology park, PO Box 4235, Ithaca NY 14852, USA, in collaboration with MIHR and PIPRA,
who developed and maintain the web site of Intellectual Property Management in Health and
Agricultural Innovation: A Handbook of Best Practices; www.ipHandbook.org, the “Handbook™).

The Agreement relates to intellectual property and contract management software known as WIIPS™

developed and donated by the Whitehead Institute for Biomedical Research, Cambridge, MA, USA,
(WHITEHEAD) and all of the printed materials that may accompany such software or that are
downloaded from the Handbook website in relation to such software (collectively the software and
printed materials are herein known as, “WI1PS™").

WIHPS™ must be run under 1) Microsoft Office 2002 or higher or 2) Windows XP or higher for
which User assumes all responsibility to obtain an appropriate license before running WIIPS™. “Run”
means loading WIIPS™ into temporary or permanent memory or storage on an individual computer
and/or server or network computer.

By downloading and/or installing WIIPS™ User agrees to be bound by all terms of the Agreement. If
User does not agree to these terms, User must promptly destroy all items relating to WIIPS™ (disks
and printed materials) and remove all files and components of WIIPS™ from User’s computer and/or
server and network computer(s).

WIPS™ is and remains, whether in the form as User received it or in any modified form, the property
of WHITEHEAD and is protected by United States copyright laws and international treaties. For the
avoidance of doubt, ownership by WHITEHEAD shall not extend to any content of WIIPS™ which
has been inputted by User.
In order to make WIIPS™ better adapted to User’s needs, User is hereby authorized to copy and/or
modify the software and/or to re-write the accompanying printed material/user guide. Any such
modified products must mention that the product is based on WIIPS™ and modified by User.

User may make and use as many copies of WIIPS™ as are required to serve User.

User represents that it is either (i) a non-profit organization; or (ii) a for-profit organization associated
with one or more non-profit organizations and that distributes all of its profits to such non-profit
organization(s), either directly or, mandated by law in support of such non-profit goals.

User shall not loan or otherwise transfer WIIPS™ or any modification of WIIPS™ to any person or
organization not bound by the Agreement. User shall not rent, lease, sell or otherwise transfer
W1PS™ or any modification of WIIPS™ to any person or organization for a fee and shall not use
WIIPS™ or any modification of WIIPS™ to provide services for a fee. User shall not reverse
engineer, decompile or disassemble WIIPS™.

Additionally, nothing in this Agreement shall be construed to confer any rights upon User by



implication, estoppel or otherwise to any computer software, trademark, technology, or patent rights
of the bioDevelopments, WHITEHEAD or of any other entity, except as explicitly granted herein.

NO WARRANTY

bioDevelopments makes no warrantees, either express or implied, that WIIPS™ is free from defects
or bugs in materials and workmanship, and does not represent that it is suitable for any particular
tasks.. The entire liability of bioDevelopments, and User’s exclusive remedy, shall be (a) return of the
price paid for WIIPS™ if any, or (b) replacement of any disk not meeting this warranty that is sent
with a return authorization number to bioDevelopments, at User’s cost and risk. This remedy is
limited to User and is not transferable.

bioDevelopments does NOT warrant that the functions of WIIPS™ will meet User’s requirements or
that operation of WIIPS™ will be uninterrupted or error free. User assumes full responsibility for
selecting WIIPS™ to achieve its intended results and for the use and results obtained from WIIPS™.

USER AGREES THAT THE RIGHTS GRANTED HEREUNDER ARE MADE AVAILABLE
WITHOUT WARRANTY OF ANY KIND, EXPRESSED OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, AND FURTHER INCLUDING NO WARRANTY AS TO
CONFORMITY WITH WHATEVER USER MANUALS OR OTHER LITERATURE MAY BE
ISSUED FROM TIME TO TIME. NOTHING IN THIS AGREEMENT SHALL BE CONSTRUED
AS A REPRESENTATION MADE OR WARRANTY GIVEN BY BIODEVELOPMENTS
AND/OR WHITEHEAD THAT THE PRACTICE BY YOU THE USER OF THE LICENSE
GRANTED HEREUNDER SHALL NOT INFRINGE THE PATENT RIGHTS, COPYRIGHTS, OR
OTHER INTELLECTUAL PROPERTY RIGHTS OF BIODEVELOPMENTS, WHITEHEAD OR
ANY THIRD PARTY.

IN NO EVENT SHALL BIODEVELOPMENTS, WHITEHEAD, OR THE TRUSTEES,
DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, ASSOCIATES AND COLLABORATORS OF
WHITEHEAD OR BIODEVELOPMENTS BE LIABLE FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING, WITHOUT
LIMITATION, LOSS OF GOODWILL, ECONOMIC DAMAGE OR INJURY TO PROPERTY
AND LOST PROFITS, REGARDLESS OF WHETHER BIODEVELOPMENTS AND
WHITEHEAD SHALL BE ADVISED, SHALL HAVE OTHER REASON TO KNOW, OR IN
FACT SHALL KNOW OF THE POSSIBILITY.

This Agreement shall be construed, governed, interpreted, and applied in accordance with the internal
laws of the Commonwealth of Massachusetts, U.S.A.

The provisions of this Agreement are severable, and if any provisions of this Agreement are
determined to be invalid or unenforceable, such determination shall not in any way affect the validity
or enforceability of the remaining provisions.

BIODEVELOPMENTS DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE, FOR ALL SOFTWARE AND
ACCOMPANYING PRINTED MATERIALS THAT ARE HEREIN CALLED WIIPS™.



IN NO EVENT SHALL BIODEVELOPMENTS, WHITEHEAD, OR WHITHEAD’S TRUSTEES,
DIRECTORS, OFFICERS, EMPLOYEES, AGENTS AND ASSOCIATES BE LIABLE FOR ANY
DAMAGES WHATSOEVER INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS
OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION,
OR OTHER PECUNIARY LOSS OR ANY OTHER SORT OF LOSS, ARISING OUT OF USE OR
INABILITY TO USE WIIPS™, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. Because some jurisdictions do not allow an exclusion or limitation of liability for
consequential or incidental damages, the above limitation may not apply to User.

GENERAL
The Agreement is effective until terminated. Either bioDevelopments or User may terminate the
Agreement by ninety (90) days advance written notice to the other party of the terminating party’s

desire to terminate the Agreement and bioDevelopments will only do so if User breaches any terms of
this agreement. Upon termination, User agrees that all copies of WIIPS™ will be destroyed.

This Agreement is binding on successors and assigns.

User agrees to waive, to the maximum extent permitted by law, any right to a jury trial with respect to
WIIPS™ or the Agreement. Because this waiver may not be effective in some jurisdictions, this
waiver may not apply to User.

User acknowledges having read the Agreement, understanding it, and User hereby agrees to be bound
by its provisions, terms, or conditions, and acknowledges that this is the complete and exclusive
statement of the Agreement between User and bioDevelopments regarding WIIPS™.

Agreed for and on behalf of:

Name of Authorized Official of User:

Full legal name of Institution:

Complete address:

City: Country:

Phone: Fax: Email:

Signature :

Date:

PLEASE RETURN THIS AGREEMENT, DULY EXECUTED, TO biDEVELOPMENTS:
Email: mihr@bioDevelopments.org or by fax to +1-212-504 8287




