PUBLICATION AND IP CLAUSES ONLY from VCU standard sponsored program agreement for industrial sponsors.

7.  PUBLICATION RIGHTS:     VCU represents that its purpose in obtaining the results of the research under this Agreement is to make the results available for use and beneficial application by the general public, and to further scientific and technological knowledge in the area of research covered hereunder.  SPONSOR recognizes that during the course of this work, VCU, or its employees, may, from time to time, desire to publish information regarding scientific or technical developments made or conceived in the course of or under this Agreement.  In order that public disclosure of such information will not adversely affect the patent interests of VCU or SPONSOR, or inadvertently reveal SPONSOR's confidential or proprietary information, VCU shall submit a copy of the proposed publication to SPONSOR for review 30 days prior to release for publication.  Should SPONSOR so request in writing, VCU will withhold the publication for a further period of up to 60 days for the purpose of obtaining patent protection.  Further delays in publication shall be by mutual agreement as evidenced by a modification of this agreement.  Should SPONSOR so request in writing within 30 days, VCU will remove from the proposed publication that material which SPONSOR identifies as confidential as defined in paragraph 9. VCU will acknowledge SPONSOR's support of this research in publications of results of the research.

8.  RIGHTS TO INTELLECTUAL PROPERTY: The basic policy of VCU, and one of the purposes of this Agreement, is to ensure that the results of sponsored research are applied in a manner which best serves the interest of the public and VCU while also protecting the interests of SPONSOR. As detailed below, SPONSOR has the right of access to all data and information created in performance of this Agreement, may use inventions created in performance of this Agreement for internal research and development purposes for a prescribed period at no cost and has an exclusive option for a prescribed period to license inventions created in performance of this Agreement.  In furtherance of this purpose and policy, the following provisions are mutually agreed to:

8.1. “Research Deliverables” shall consist of research results and research data produced in the performance of the project, and any other specific deliverables specified in the Statement of Work, ATTACHMENT A.

8.2. Title shall vest in VCU to Research Deliverables.  SPONSOR is hereby granted at no additional cost a license to Research Deliverables, except such Research Deliverables which are part of Intellectual Property.  Said license is paid up in perpetuity, non-exclusive, and transferable.

8.3. Intellectual Property shall consist of any and all inventions or discoveries conceived or reduced to practice, whether patentable or not; and copyright to copyrightable materials.

8.4. Title shall vest in VCU to Intellectual Property created by VCU participants in the performance of the project (collectively, "VCU Intellectual Property"). Title shall vest in SPONSOR to Intellectual Property created by SPONSOR participants in collaboration with the VCU project (collectively, "SPONSOR Intellectual Property"). Title shall vest jointly in VCU and SPONSOR to Intellectual Property created jointly by VCU and SPONSOR participants in the performance of, and in collaboration with, the project (collectively, "Joint Intellectual Property").

8.5. VCU agrees to disclose to SPONSOR within 21 days of receipt of a disclosure, and SPONSOR agrees to hold in confidence, all VCU Intellectual Property.  VCU and SPONSOR agree to disclose to one another, within 21 days of receipt of a disclosure, all Joint Intellectual Property, and to agree as to the level of confidence in which information shall be held. SPONSOR agrees to notify VCU, within 21 days of receipt of a disclosure , of any VCU Intellectual Property or any Joint Intellectual Property disclosed to SPONSOR.  Should any third party have any right to any VCU Intellectual Property by virtue of other agreements to which VCU is a party, VCU will so inform SPONSOR as soon as possible.

8.6. VCU, through the VCU Intellectual Property Foundation or another designated agent, may, in its discretion and at its cost, file and prosecute all patent applications and copyrights for VCU Intellectual Property. During the OPTION period defined in 8.8 below, VCU shall provide SPONSOR thirty (30) days notice of its intention so to file.  VCU, through the VCU Intellectual Property Foundation or another designated agent, shall negotiate with SPONSOR matters regarding the protection and commercialization of Joint Intellectual Property on a case by case basis.

8.7. With VCU’s written permission, SPONSOR may at its cost initiate patent filing and prosecution on inventions which are VCU Intellectual Property.  Should VCU elect not to file and prosecute patent applications and copyrights for VCU Intellectual Property SPONSOR may request VCU to do so at SPONSOR’s cost. If VCU elects to cease prosecution or maintenance of a patent on VCU Intellectual Property, SPONSOR may at its expense continue same.  SPONSOR shall pay the costs of patenting and maintaining patents for those that SPONSOR requests VCU to seek, or to which SPONSOR obtains an exclusive license from VCU.

8.8. VCU hereby grants SPONSOR an exclusive option, which may be exercised in writing at any time after SPONSOR's receipt of VCU's disclosure of Intellectual Property, but must be exercised no later than ninety (90) days after SPONSOR's receipt of VCU's final research report, to enter into good faith negotiations for a license to VCU Intellectual Property, and to VCU’s interest in any Joint Intellectual Property. To the extent VCU has the legal right, such a license may be an exclusive or a non-exclusive license to practice such VCU Intellectual Property and to sell products embodying or produced by use of same, except that VCU shall retain a non-exclusive, non-transferable, irrevocable, paid-up license to use the VCU Intellectual Property or the Joint Intellectual Property for its own educational and research purposes.  Any such exclusive license shall contain such terms and conditions as VCU and SPONSOR may mutually agree upon, and must be concluded within ninety (90) days after exercise of the OPTION, unless negotiations are extended by mutual agreement.

8.9. VCU hereby grants to SPONSOR a non-exclusive,  non-transferable, paid-up license to use the VCU Intellectual Property in SPONSOR's own internal research. This license expires upon the exercise or expiration of the OPTION described in 8.(8) above.  These, or similar, rights may be included in any license negotiated as provided in 8.(8) above.

Prior to entering into this agreement, SPONSOR may posses Intellectual Property relevant to VCU’s conduct of the project.  Such Prior SPONSOR Intellectual Property may be identified in ATTACHMENT A, and it also may constitute “Sponsor Proprietary Information”.

