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RESEARCH, CONFIDENTIALITY ANBNTELLECTUAL:
PROPERTY.AGREEMENT

This Researoh Con‘identzal(‘y and Intelle al _Froper{y Agreement (“Agreemen"’) is made and
erfiered into as of the aC’ day of ‘Seot. 201 Effective Baxe) by and between Ghr, Hansen, Inc.
located at §045 Waest Magle Sfreet in MTwaukee Wi 5321 4—4298 {“COME’A&‘("} and Unwesxiy ‘of Puerto
Rico (“FNSTI”‘U"@E\E”}, Mayaguez Campus, with Abner Rodriguez, Ph.D. Professor as Principal
nvestigator ¢PI").

WHEREAS, COMPANY has the rights fo or ‘ownership of the ngﬁts of & eerfain product, Identzﬁed
herein as silage moculant (“PRODUCT") and desires o work wﬁn I&S’ﬂTUT‘ON o ccndmcf a &Ldy
directed by protogol tited “Slfaga expenmenfs with maize festing zermentatxon charactensucs and ggrobic
stab(ﬁty when adding diferent blends of hacterial strains™(fhe ‘*Stucfy” as furthet described in Exhibit A,
attached hereto and made a part heréof by referencs); and

WHEREAS, INSTITUTION -has the faciliies and ihe personnal with the requisite skms
experience; and knowledge to undeﬁake sugh Sfudy' and

WHEREAS, e Study conterplatad by this Agreeirient 1§ of rutual miéfest and benéfit 6
COMPANY and: ]I\I’STI",{'Uﬂ@‘NJ .

NBW; THEREFGRE, the partiss agres as follows:

Pk oty L i mmedicl A
COMPANY: may fermzrate this Ag:eemept upon Thirty 30) days wntten nofice: and the. NSTITUTI@ ‘ 'WEH
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prowde an invoice or refund (if payments have been received) to the COMPANY reconciling alf expenses
or overpayments.

7. Reporting. All data generated during the Study will be disclosed to COMPANY, and shall be
freely usable by COMPANY consistent with the. terms of this Agreément. The PI will provide a written
final report within two (2) months of the end of the silo Study.

8. Confidential . Information. “Confidential Information” will mean all information concering the
study, any data derived therefrom, or any other trade secrets, information, technical data, know-how, znd
other confidential and proprietary information, including, but not. limited to, that which relates to research,
products, services, customers, markets, software, product plans developments, inventions (whether
patentable or not) compounds manuractunng processes, strategies, processes, designs, drawings,
marketing or finances prowded by one party to the other regarding the Study Specxﬁcally excepted from
this definition is all information (a) that was prevzous!y known by the receiving party as shown by such
party’s written records in emetence prior to such disclosure, (b) that is publicly disclosed except by breach
of this Agreement either prior to or subsequent to the recewmg party’s receipt of such information; (¢) 1 that
is rightfully received by the receiving party from a third party lacking an exprees obhgauon of confidence,
or (d) that, as shown by the written records of the INSTITUTION, is indépéndently developed by
INSTITUTION personnel that have not had access to such Confidential Information. Neither party will
disclose or use Confi dential Information without autherization from the other. This provision shall remain
in effect for five (5) years following the termination of this Agreemient,

INSTITUTICON will not directly or indirectly disclose or reveal any Confidential Information to any persons,
fi irms of entities, except to atiomeys or prmessxonal advxsors who are actively and directly parhcxpatxng in
the evaluation of the research, each of whom shall be mformed of the confidential nature of the
mformatson and each of whom shall be provided with a copy of this Agfeement, which they shall be
required to acknowledge in writing attesting that they will observe the same terms and conditions as if
they were an original party to this Agreement Further, INSTITUTION represents and warrants that it will
not use any Confidential Information in any way detrimental to COMPANY or for any purpose other than
in connection with-the proposed research, product development, and explorauon of the market. Further,
except as may be required by law or judicial process, INSTITUTION shall not disclose to any person or
entity the terms, conditions or other facts with respect to the research, (including the existence or siatus
thereof) or the Confidential Information shared andfor created by or in relatron to the Study.

All Confidential Informaition shall remain the property of the COMPANY, Upon completion of the final
report and_or written notice from COMPANY INSTITUTION will retimn promptly all written or tangible
material containmg of reﬂecfmg any Confidential Information provxded as a part of the research without
retaining ary copies, summaries, analysis, or extracts thereof. All documents, memoranda, notes and
other writings prepared by INSTITUTION based on the Confidential Information that may have been
provided shall be surrendered to COMPANY or destroyed and such destruction shall be certified in writing
to COMPANY.

INSTITUTION shall restrict its use of Confidential Information to the purposes of the Agreement. No other
nght or license to use Confidential Information or any other technology or intellectual property of either
party is granted hereunder.

In the event of a breach of this Agreement, or in the event that a breach appears imminent, the parties
shali be entitled to all legal and equitable remedies afforded by law as a result ¢f the breach, including the
right of specific performance.

9 Inventions and Patent Rights. It is recognized and understood that inventions and technelogies
owned by INSTITUTION or COMPANY and existing at the date when this Agreement becomes effective
are the separate property of INSTITUTION or COMPANY, respectively, and are not affected by this
Agreement, and none of the parties shall have any claims or rights in such separate inventions or
technologies of the other parties.
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INSTITUTION and Pl agree fo neither analyze the structure of the PRODUCT and/or inoculant
nor have it analyzed. All unused PRODUCT and/or inoculant shall be returned to INSTITUTION or
COMPANY or documented as destroyed by Pl upon receipt of written request of INSTITUTiON or
COMPANY.

Al inventions and disceveries that are enhancements, modifications, improvements, new uses or proof of
concept for PRODUCT or for existing technokogy and are made or conceived in the course or as a result
of the Study (New Company Inventions) shall be the sole property of COMPANY.

INSTITUTION and Pl agree to immediately disclose any and all new PRODUCT related
Inventions to COMPANY and any information relating fo New COMPANY Inventions shall be considered
Confidential Information. The INSTITUTION and Pl agree fo sign and use best efforts to cause their
employees agénts or consultants to sign any and all documents hecessary to assign all right, fitle and
interest to New Company Inventions to COMPANY:

10. Representations and Warranties. INSTITUTION represents and warrants that, () it has the
capability, resources, and expertise to fUlfil in an expert, professional manner and in accordance with
generally acceptable industry standards the services described under this Agreement (if) it has no
obligations, contractual or otherwise, that would conflict with or prevent it from carrying out the terms. of
this Agreement; and (i) It will immediately notify COMPANY in writing of any situation that may arise
which may prevent INSTITUTION from adhering to these representations and warranties. Upen such
notice, COMPANY shall have the option to immediately terminate this Agreement without further fiabilities
to INSTITUTION.

1. Use of a Party's Name. Except fof INSTITUTION's and PI's reports of research, neither paity
will, without prior written consent of the other party, usé in advertising, publicity, or othenmse the name,
trademark, logo, symbol, or other image of the other party or that party s employee or agent, provided that
the foregoing will not prevent COMPANY from d;sciosmg the name of INSTITUTION or Pl as required by
applicable law or in any materials prepared for raising capital or borrowing funds, including any private
placement memorandum or prospectus, provxded such does not constifufe an endorsement by the
INSTITUTION or P,

12. Nofice. Any notice or other communication reqmred or permitted under this Agreement shall be
in writing and will be deemed given as of the date it is received by the receiving party. Notice shall be
given to the parties at the addresses listed below:

As to COMPANY:

Bente Lund

Chr. Hansen A/S

Boege Allé 10-12

2976 Hoersholm

Denmark

Tel.: +45 45 74 76 81

E-mail: dkbtl@chr-hansen.com

As to INSTITUTION and PI:

Abner Rodriguez, Ph.D. Professor

Department of Animal Industry; University of Puerto Rico, Mayaguez Campus
Mayaguez 00631

Porto Rico

13. Waiver, Modification or Amendment, Any waiver, alteration, modification or amendment of this
Agreement must ba in writing and signed by both parties. No waiver of any term, provision or condition of
this Agreement, whether by conduct or otherwise in any one or more instances, shall be deemed to be or
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cor%med as g furthér or Eontinuing Walver-of any such term, provi isfonor cmdmon, or of any othet term,
‘provisich or eohdition of thig Agreeme:rt. :

t4.  Indepehdent Confracior. The selatiopshih betweeri COMPANY and ISTITUTION under Jus
Agf,eemem “shall be that of Widépendent Gontractor(sy a5d fot agen{s) joinit vehture{s} of parfaer(s) of
COHPANY-.

15, Assigniment. This Agreement may not be ,ass:gnea by elther parfy without 'the prior written
consent o;: the othen prowded, howaver, thaf i may Fssigh “this Agreement without such
consent in connection with' the frawsfer or ssle o &l or substantially 2l of ifs assels ‘or busiress, ifs
merger, ¢r consolidation W‘:h ancther company. This Agreemer’f shall inure to the benefit of and be
f:md‘mg upon eath parly, its suceessors and assigns. No asswgnmer*i shall relieve either party of the

periofttiance of any ascrued obligatiors.

18. Goveming Law. Thej promsxans of this Agreemcnt shalt be severable ffany of the provisions are
beld by 7 Bolrt of comnarent Jtirisdiction 1 bé irwalid, veid; &F othenmse unenforceamle the refnaining
provisions shall remain ‘enforceable fo the fullest extent gén ted By law. This Agreem ¢ shali be
constfued zhd enforced in dccordands With the faws of the State’of Wiscensin. The pies Barty in

pariy i
ahy Such action to énforce this Agrsement shéll ‘be entiHlad 1o #s CoBts, expelses of Migatian znd
Ethrneys fees.

7. Precedence. In the event of any; inconsisfency between, ‘the femms of this Agreement znd the
Prstocol, the'terms of this Agreementsha | tafce precedence,

Urifvefsify-of- Pusts Riss

MNamer D, Miguel A, Moz Miioz

Tte:  ChanseloF

INVESTIEAFTOR:
AbperRodrigyez; Professor

iépafieits Al lidisty

Chi Harisen.
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