VISITING SCIENTIST AGREEMENT

 THIS AGREEMENT is made as of the first day of         , 2003 (the "Effective Date") by and between THE TRUSTEES OF THE UNIVERSITY OF PENNSYLVANIA, a Pennsylvania non-profit corporation ("PENN"),  INSTITUTION   _________________     , a RESIDENCE  ___________________       business corporation ("COMPANY"), and VISITOR      ____________________   , an employee of COMPANY ("VISITOR").

RECITALS

 WHEREAS, COMPANY is a RESIDENCE business corporation which conducts commercial research in the field of  __________ and

 WHEREAS, VISITOR is a staff investigator employed by COMPANY at its facility who has conducted research in the fields of  ___________; and

 WHEREAS, PENN is a Pennsylvania non-profit corporation which operates a School of Medicine to provide undergraduate and graduate higher education and non-profit research; and

 WHEREAS, the parties desire to give VISITOR the opportunity to perform research and supervise students performing research at PENN pursuant to this Agreement in a manner consistent with the educational and research objectives of PENN as a non-profit, tax-exempt institution;

 NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein, and intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE 1.  University Appointment

 1.1  PENN has appointed VISITOR______________ as a Visiting Scientist in the Department of Microbiology in the PENN's School of Medicine for a term beginning   __________             , 2003        and ending  ____________, 2003.  Reappointment of VISITOR for additional periods, or termination of such appointment, shall be in the sole discretion of PENN.

 1.2  During the period of VISITOR's appointment as a Visiting Scientist, PENN agrees that VISITOR shall have the privileges of visiting faculty of PENN, including access to and the opportunity to use research facilities and equipment useful for investigation in the field of microbiology in the School of Medicine, or in such other facilities as PENN may designate, for non-profit educational and research purposes consistent with the objectives of this Agreement and the PENN's policies.

 1.3  During the period of VISITOR's appointment as a Visiting Scientist, VISITOR shall abide by and be subject to all PENN policies, procedures and guidelines applicable to visiting faculty.

ARTICLE 2.  Employment by COMPANY
 During the period of VISITOR's appointment as a Research Associate, VISITOR shall at all times remain an employee of COMPANY.  COMPANY agrees to pay the salary and all benefits, including, without limitation, health, accident and disability insurance, and statutory worker's compensation and unemployment insurance of and for VISITOR.  COMPANY and VISITOR shall be solely responsible for the withholding and payment of all federal, state and local taxes or contributions imposed or required by unemployment insurance, social security and income tax laws on all compensation paid to VISITOR hereunder.  COMPANY agrees to indemnify PENN for any loss, payment or expenses incurred by PENN in respect of any claim by any taxing authority pertaining to taxes owed by COMPANY on VISITOR's compensation.

ARTICLE 3.  Grant From COMPANY

 In consideration for PENN granting VISITOR the privileges stated in Article 1 hereof, COMPANY agrees to make an unrestricted grant of $ __________ to PENN.

ARTICLE 4.  Inventions

 4.1  The parties agree that during the period of VISITOR's appointment as a Visiting Scientist, the following provisions shall govern the ownership of all inventions, discoveries and intellectual property developed or discovered by VISITOR as a result of this Agreement:

  4.1.1  "Inventions" shall mean any and all inventions, discoveries, developments, technical information, trade secrets, know-how, methods, techniques, formulae, data, processes and other proprietary ideas, whether or not patentable or copyrightable.

  4.1.2  VISITOR shall promptly disclose to PENN all Inventions that result from VISITOR's activities under this Agreement.  PENN shall retain all right, title and interest to all Inventions which are first conceived, discovered or reduced to practice by VISITOR: (a) as a result of the use of PENN funds, equipment, facilities or other resources; and/or (b) as a result of the use or application of any pre-existing PENN intellectual property; and/or (c) jointly with any PENN faculty or staff member or student. VISITOR and COMPANY agree to cooperate with PENN in the assignment of the foregoing Inventions to PENN and in providing information for the preparation of patent or copyright applications or other intellectual property protections  (collectively hereinafter referred to as "Patents" or "Patent Applications") on such Inventions.

  4.1.3 Promptly upon written disclosure of any Invention by VISITOR  to PENN, PENN shall disclose such Invention to COMPANY.  PENN will, in a reasonable period, make an independent determination whether it wishes to proceed with the filing of a Patent Application on such Invention.  If PENN chooses not to file a Patent Application, PENN agrees to assign such Invention to COMPANY if such Invention was made solely by VISITOR, or, if such Invention was made jointly by VISITOR and PENN personnel, to assign such Invention, in equal undivided portions, to COMPANY and such PENN personnel.

 4.2  For Inventions made by VISITOR which PENN owns pursuant to Section 4.1.2 of this Agreement, PENN hereby grants to COMPANY a first option to negotiate to obtain a royalty-bearing license to practice such Inventions.  Such option shall be subject to the following terms and conditions:

  4.2.1  If PENN chooses to file a patent application, it will so notify COMPANY and will provide COMPANY with a copy of such patent  application promptly following its filing.  COMPANY shall have, on an exclusive basis, six (6) months from the date of disclosure of such Invention to COMPANY (the "Evaluation Period") to evaluate the Invention and the patent application.  By the end of the Evaluation Period, COMPANY shall notify PENN in writing whether or not it wishes to exercise its option to negotiate terms of a license agreement with PENN.  If COMPANY exercises its option, PENN agrees to negotiate license terms with COMPANY for a period of six (6) months (the "Negotiation Period") beginning on the date COMPANY exercises its option.  Negotiations shall be conducted in good faith and shall incorporate the following terms: 

   4.2.1.1  Any license agreement negotiated pursuant to the foregoing option shall include, at a minimum, provisions for: reimbursement   of PENN expenses associated with filing and prosecuting licensed   patent applications, associated with maintaining licensed patents,   and any outside expenses associated with licensing the technology;   publication rights; reservation of government rights as required by   law or by government regulations; indemnification of PENN by   COMPANY; management of infringement actions; protection of   confidential information and materials; use of name protections;   payment of earned royalties on net sales of products covered by   licensed patent applications on such Invention; payment of minimum   royalties; sharing of sub-license fees and royalties if   sublicense(s) are granted; commercial due diligence and milestones;   and other customary license terms and conditions.

   4.2.1.2  In the event that COMPANY:  (a) fails to exercise its option on an Invention prior to the end of the Evaluation Period;   or (b) fails to execute a license agreement with PENN on an   Invention prior to the end of the Negotiation Period, then PENN   shall be free to license such Invention to any party upon such   terms as PENN deems appropriate, without any further obligation to   COMPANY.

   4.2.1.3  Any license granted to COMPANY pursuant to this Section

   Shall be subject to any applicable rights of the United States government reserved under Public Laws 96-517, 97-256 and 98-620, codified at 35 U.S.C. 200-212, and any regulations issued thereunder, as such statutes or regulations may be amended from time to time.

ARTICLE 5.  Termination

 5.1  The term of this Agreement shall be the twelve-month period of VISITOR's appointment as a Visiting Scientist at PENN, unless earlier terminated as provided in this Agreement.  This Agreement is renewable upon written agreement of the parties only in the event that PENN reappoints VISITOR as a Visiting Scientist for an additional period(s).

 5.2  In the event that either party breaches the terms of this Agreement, and fails to cure such breach within thirty (30) days after receiving written notice thereof, the other party may terminate this Agreement.

 5.3  In the event that VISITOR ceases to be employed by COMPANY for any reason, this Agreement shall terminate automatically upon the cessation of VISITOR's employment by COMPANY.

 5.4  Notwithstanding any other provision of this Agreement to the contrary, any party shall have the right to terminate this Agreement at any time upon sixty (60) days' prior written notice.

 5.5  Termination of this Agreement shall not affect the rights and obligations of the parties accrued prior to termination hereof.  The provisions of Articles 4, 5, 6, 8, 9, and 10 shall survive such termination.

ARTICLE 6.  Confidentiality

 6.1  COMPANY and VISITOR shall maintain in confidence and shall not disclose to any third party any confidential information of PENN received pursuant to this Agreement for a period of five (5) years from receipt thereof, without the prior written consent to PENN.  The foregoing obligation shall not apply to:

  6.1.1  information that is known to COMPANY or VISITOR or independently developed by COMPANY or VISITOR prior to the time of  disclosure, in each case, to the extent evidenced by written records  promptly disclosed to PENN upon receipt of the Confidential  Information;

  6.1.2  information disclosed to COMPANY or VISITOR by a third party that has a right to make such disclosure;

6.1.3 information that becomes patented, published or otherwise part of the public domain as a result of acts by PENN or a third  person obtaining such information as a matter of right; or

6.1.4 information that is required to be disclosed by order of government authority or a court of competent jurisdiction; provided  that the parties shall use their best efforts to obtain confidential  treatment of such information by the agency or court.

 6.2  COMPANY and VISITOR will take all reasonable steps to protect the confidential information of PENN with the same degree of care COMPANY and VISITOR use to protect their own confidential or proprietary information.  Without limiting the foregoing, COMPANY shall ensure that all of its employees having access to the confidential information of PENN are obligated in writing to abide by COMPANY's and VISITOR's obligations hereunder.

 6.3  PENN shall not be obligated to accept any confidential information of COMPANY from COMPANY directly or through VISITOR.  If COMPANY or VISITOR desire to furnish any such confidential information to PENN personnel, COMPANY may request such individual to sign a confidentiality agreement with COMPANY.  PENN bears no institutional responsibility for maintaining the confidentiality of any confidential information of COMPANY.

ARTICLE 7.  Publication

 7.1  COMPANY acknowledges that the basic objective of research and development activities at PENN is the generation of new knowledge and its expeditious dissemination.  To further that objective, PENN retains the right, at its discretion, to demonstrate, publish or publicize the results of research or any Inventions that result from VISITOR's activities under this Agreement, subject to the following provisions: 

 7.2  Should PENN desire to disclose publicly, in writing or oral presentation, the results of the research or any Invention that results from VISITOR's activities under this Agreement and for which a patent application has not been filed in the United States, PENN shall notify COMPANY in writing of its intention at least thirty (30) days before such disclosure.  PENN shall include with such notice a description of the oral presentation, or in the case of a manuscript or other proposed written disclosure, a current draft of such written disclosure.  COMPANY may request PENN, no later than thirty (30) days following the receipt of PENN's notice, to file a patent application, copyright or other filing related to such Invention.  All such filings shall be subject to the provisions of Article 4 of this Agreement.  Upon receipt of such request, PENN shall arrange for a short delay in publication, not exceed sixty (60) days, to permit filing of a patent or other application by PENN, or if PENN declines to file such application, to permit COMPANY to make such a filing.

 7.3  If PENN desires to demonstrate, publish or publicize the results of research or any Invention that result from VISITOR's activities under this Agreement and that is not patentable in the United States, and COMPANY objects to such proposed disclosure within the time period specified in Section 7.2 above, the parties will negotiate in good faith to determine whether the proposed disclosure can be modified or withheld, consistent with the objectives of each party. In no event shall PENN be prohibited from proceeding with any such publication.

ARTICLE 8.  Use of Name 

 COMPANY and VISITOR shall not directly or indirectly use PENN's name, or the name of any trustee, officer, faculty member, student or employee thereof, without PENN's prior written consent.

ARTICLE 9.  Indemnity 

 COMPANY agrees to defend, indemnify and hold harmless PENN and any of PENN's faculty, students, employees, trustees, officers, affiliates and agents (hereinafter referred to collectively as the "Indemnified Persons") from and against any and all liability, claims, lawsuits, losses, damages, costs or expenses (including attorneys' fees), which the Indemnified Persons may hereafter incur, suffer or be required to pay by reason of this Agreement, the Inventions, the research, or COMPANY's use of the results of the research or any act or omission of COMPANY or its employees, including VISITOR.  PENN shall notify COMPANY upon learning of the institution or threatened institution of any such liability, claims, lawsuits, losses, damages, costs and expenses and PENN shall cooperate with COMPANY in every proper way in the defense or settlement thereof at COMPANY's request and expense.

ARTICLE 10.  Governing Law

 This Agreement shall be construed, governed, interpreted and applied in accordance with the laws of the Commonwealth of Pennsylvania, without giving effect to conflict of law provisions.

ARTICLE 11.  Notices

 Notices under this Agreement shall be in writing and sent by public courier and addressed as follows:

 If to PENN, to:

 Center for Technology Transfer 

 University of Pennsylvania

 3700 Market Street, Suite 300

 Philadelphia, PA  19104-3147

 Attn:  Managing Director

 With copy to:

 Office of the General Counsel

 University of Pennsylvania

 221 College Hall

 Philadelphia, PA  19104-6303

 Attn:  General Counsel

 If to COMPANY, to:

       IN WITNESS WHEREOF, the parties hereto have duly executed this

        Agreement as of the Effective Date.

THE TRUSTEES OF THE                                             COMPANY 

UNIVERSITY OF PENNSYLVANIA

By:                                            


 By:                     

Name:                                           


Name:                   

Title:                                          


Title:                  

Date:                                           


Date:                   

By:                                         



Accepted and agreed to:

 Managing Director 

 Center for Technology Transfer                

 By:                     

Date:                                           


Date:                   

