COMPANY, INC.

MATERIAL TRANSFER AGREEMENT (OUTBOUND)
THIS MATERIAL TRANSFER AGREEMENT (together with its Exhibits, the “Agreement”) is entered into as of March ____, 2008 (the “Effective Date”), by and between COMPANY, Inc., a Delaware corporation having its principle office/place of business at Main Street, Cambridge, MA 02141 (“Company”), and The University of North Carolina at Chapel Hill having an address at Campus Box 4105, 308 Bynum Hall, Chapel Hill, North Carolina, 27599-4105 (“University”). 
Background
Whereas University desires to obtain samples of the material described in Part 1 of Exhibit A (the “Material”) from Company for use solely in the research described in Part 2 of Exhibit A (the “Research Program”) under the terms and conditions of this Agreement and any additional terms set forth in Exhibit A with respect to the Material; and  
Whereas Company and University have concurrently entered into a License Agreement, dated March ___, 2008 (the “License Agreement”), for an exclusive license to Company of any “TP13/TP15 Inventions” (defined below). 

Now Therefore, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Company and University, intending to be legally bound, hereby agree as follows:

1.
“TP13/TP15 Inventions” shall mean any and all developments and inventions (whether or not protectable under state, federal, or foreign intellectual property laws) related to the Material or its use, or developed using the Material, which are conceived and/or reduced to practice by University, alone or jointly with others (including Company), in the course of the Research Program, including, without limitation, any material derived from Material, (ii) any material resulting from the physical, chemical, or biological manipulation of Material, and (iii) any materials having DNA sequences substantially identical to Material or any materials described in (i) or (ii) above, however obtained. TP13/TP15 Inventions shall include, but not be limited to, any variants, modifications and/or derivatives of the Material.
2.
Use of the Material.  Company hereby grants to University a limited, non-exclusive right and license to use the Material solely in the Research Program and for no other purpose.  The Research Program will be conducted solely by University at its research facilities.  University will not disclose, distribute, sell or otherwise transfer the Material to others outside of the University’s research facilities.  University agrees that persons who may have access to the Material at University’s research facilities shall be limited to those employees of University who have a reasonable need to know such information to enable University to carry out the Research Program; such employees shall be bound by written agreement to assign all of their right, title and interest in and to TP13/TP15 Inventions to the University and otherwise to abide by the terms of this Agreement.  University will not use the Material for testing in or treatment of human subjects. University acknowledges that the Material is experimental and will comply with all laws and regulations applicable to its handling and use.  In the event that University wishes to use the Material for research outside of the Research Program, University shall notify Company and the conditions of such use shall be negotiated between the parties.
3.
Supply of Material.  Company will use commercially reasonable efforts to provide University with the Material.

4.
No Other License.  Company retains all rights and title in and to the Material and all related Company intellectual property rights, including without limitation, any Company patents, patent applications, trade secrets, copyrights and copyright applications, subject to the limited license granted to University pursuant to Section 1 of this Agreement.  University understands that no other right or license to the Material or to its use is granted or implied as a result of Company providing the Material to it.  Nothing contained in this Agreement shall restrict Company’s right to disclose, use, sell, assign, distribute or otherwise transfer the Material to any person for commercial, noncommercial or other purposes.

5.
Inventions.

5.1
Disclosure.  University will promptly and fully disclose TP13/TP15 Inventions in writing to Company. 
5.2
Licenses.  University grants to Company a non-exclusive, royalty-free, irrevocable license, with the right to grant sublicenses, to University’s interest in all TP13/TP15 Inventions.  Pursuant to the terms and conditions of the License Agreement, University grants to Company an exclusive, royalty-bearing license to University’s interest in all TP13/TP15 Inventions.  

5.3
Patent Applications.  The responsibilities of each party with respect to patent applications covering TP13/TP15 Inventions shall be as set forth in the License Agreement.  In the event that the License Agreement is terminated, then patent applications in TP13/TP15 Inventions will be prepared and filed (i) by University, in University’s name and at University’s expense if solely invented by University and (ii) by Company, jointly in University’s and Company’s names with expenses shared equally by Company and University, if jointly invented by University and Company.  Inventorship will be determined according to U.S. patent law.  Further, in the event that the License Agreement is terminated and University elects not to file or maintain an application or patent arising from any TP13/TP15 Invention, University shall promptly (but in any event in sufficient time to permit the filing of a patent application) notify Company, and Company shall have the right to file, prosecute and maintain the applications or patents, at Company’s expense.  

6.
Reports.  University will provide Company with written reports summarizing the results of the Research Program from time to time, no less frequently than fifteen (15) days after the end of each six-month period during the Research Program.  Company shall have the right to use such results in any manner it determines, including the disclosure and/or publication of such results.
7.
Confidentiality.  


a.
Except as provided in Section 8, University will not publish or disclose any of Company’s confidential and/or proprietary information to third parties without Company’s prior written consent.  Company’s confidential and/or proprietary information shall mean information which is (a) disclosed in writing or other tangible form and is labeled or identified as “CONFIDENTIAL”; (b) disclosed verbally and subsequently reduced to writing or other tangible form and labeled as “CONFIDENTIAL”; or (c) commonly regarded as confidential and/or proprietary in the biotechnology industry.  Without limiting the generality of the foregoing, the Material shall be deemed to constitute Company’s confidential and proprietary information.



b.
Notwithstanding the foregoing, the obligations of University set forth in the preceding paragraph shall not apply to any portion of such confidential and/or proprietary information of Company which University can demonstrate (a) was generally known to the public at the time of disclosure or became generally known to the public through no wrongful act on the part of University; (b) was in the possession of University prior to the date of disclosure otherwise than as the result of a breach of any legal obligation; (c) became known to University through a disclosure by sources other than Company who were under no obligation of confidentiality with respect thereto; or (d) was independently developed by University without reference to or reliance upon Company’s confidential and/or proprietary information.

8.
Publication.  University will provide to Company an advance copy of any proposed publication arising from, out of, or in connection with the use of or access to the Material no later than sixty (60) days prior to the anticipated date of submission of such advance copy to any publisher.  Company shall have a period of sixty (60) days after receipt of such advance copy to recommend any changes it reasonably believes are necessary to preserve the confidentiality of any confidential and/or proprietary information of Company, and the incorporation of such recommended changes shall not be unreasonably refused by University.  In addition, during such sixty (60) day period, Company shall have the right to request a delay of up to six (6) months in the publication in order to permit the timely preparation and filing of a patent application(s) or an application(s) for a certificate of invention on the information involved, and University shall not refuse such request.  In addition, University agrees that in any publication it will acknowledge Company as the source of the Materials and will clearly state that University has no rights to provide the Material to any third party and that it must refer all requests for Material to Company.  
9.
No Warranty.  THE MATERIAL IS PROVIDED TO UNIVERSITY “AS IS” AND WITHOUT WARRANTY, EXPRESS OR IMPLED, INCLUDING ANY WARRANTY OF MERCHANTABILITY, TITLE OR FITNESS FOR A PARTICULAR PURPOSE AND WITHOUT ANY REPRESENTATION OR WARRANTY EXPRESS OR IMPLIED, THAT THE USE OF MATERIAL WILL NOT INFRINGE ANY PATENT OR OTHER RIGHT.

10.
Indemnification.  To the extent permitted under law, University will indemnify and hold Company and its officers, directors and employees harmless from any claims, actions, suits, demands, judgments, expenses or liabilities resulting from, out of or in connection with University’s use of, access to, handling or storage of the Material, except to the extent that such claims, actions, suits, demands, judgments, expenses or liabilities result from Company’s negligence or wrongdoing.
11.
No Conflict.  University hereby represents that the acceptance of the Material in accordance with, and the performance of all the terms of, this Agreement do not and will not breach or conflict with any other agreement or arrangement to which University is a party, including the terms under which any research to be conducted using the Material is funded.  University represents that it is not subject to any agreement or commitment that conflicts with, or is inconsistent with, the Agreement.  University will not hereafter grant to any person or entity any rights inconsistent with the terms of this Agreement.
12.
Termination.  Either party may terminate this Agreement on thirty (30) days prior written notice to the other party.  Following termination, University shall have no further rights to use Material and shall destroy all Material in its possession.  Sections 5 through 14 shall survive any termination of this Agreement.

13.
Return of Information.  University shall return all remaining Material and all other tangible material containing Company’s confidential and/or proprietary information which has been supplied to University under this Agreement upon the earlier of (a) a written request by Company and (b) the termination of this Agreement.

14.
Miscellaneous.  This Agreement (a) may not be assigned or transferred by any party without the prior written consent of the other party, except that Company may assign this Agreement to an affiliated company or in connection with the merger, consolidation or sale of all or substantially all of its assets related to this Agreement; (b) sets forth the entire understanding between the parties with respect to the subject matter hereof and shall not be superseded, amended or modified, except by a written agreement between the parties hereto; and (c) shall be governed by and construed in accordance with the law of the Commonwealth of Massachusetts without regard to any choice of law principle that would dictate the application of the law of another jurisdiction.

IN WITNESS WHEREOF, the undersigned duly authorized parties have set forth their signatures as of the dates indicated below their respective signatures.

COMPANY, INC.




UNIVERSITY
By:_____________________________

By:_____________________________

Print Name:______________________

Print Name:______________________

Title:____________________________

Title:____________________________

Date:____________________________

Date:____________________________

EXHIBIT A

Part 1:  Description of Materials.
Company will transfer to University a reasonable quantity of TP13 and TP15 (as further defined below).  

“TP13” is a bacterial strain in which TrxA-HuProUGN (designated “pTM201”) was transformed into the Origami(DE3) strain.


“TP15” is a bacterial strain in which TrxA-RatProUGN (designated “pTM203”) was transformed into the Origami(DE3) strain.  


The plasmids pTM201 and pTM203 were created by Company through sub-cloning of human and rat prouroguanylin into the pET32b vector from Novagen, which plasmid has a TrxA fusion.  

The Materials include both the indicated plasmids and bacterial strains and are proprietary to Company and are also subject to the following terms and conditions required by Novagen.  A copy of Novagen’s Academic & Non-profit Laboratory Assurance Letter and Novagen’s Bacterial Strain Non-Distribution Agreement (collectively the “Novagen Requirements”) are attached to this Exhibit A.  By accepting the Materials, University has acknowledged that it agrees to be bound by the terms and conditions of such Novagen Requirements. 

Notwithstanding the terms of the Novagen Requirements, University further agrees that it shall not transfer the Materials to any third party, and in the event that a third party requests Materials, such request shall be promptly referred to Company.  
Part 2:  Research Program.
The Materials may used by University only for the internal research purposes of University, including, but not limited to, all such experiments as are agreed upon between University and Company.  University is permitted to modify the Materials as needed for such research purposes.  


- 4 -

