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Delibera n. 327/2017 del Consiglio di Amministrazione del 22/12/2017

OGGETTO: Accordo di programma tra il Dipartimento di Scienze Biomolecolari (DISB)
dell’Ateneo e la casa farmaceutica Eli Lilly and Company (Indianapolis - USA)

N. O.d.g.: 6.7 Rep. n. 327/2017 UOR: Ufficio Ricerca

Nominativo F C A As
Vilberto Stocchi X

Giovanni Battista Berloni X

Francesca Capodagli X

Mauro Papalini

Angela Giallongo

Stefano Papa

Luciano Stefanini

Luciana Vallorani

Michele Buffalini

XXX XXX X

Gianmario Xhemal Doka

Enzo Laveglia X

Legenda: (F - Favorevole) - (C - Contrario) - (A - Astenuto) - (As - Assente)

Partecipano il Pro-Rettore Vicario Prof. Giorgio Calcagnini e il Direttore Generale Dott. Alessandro
Perfetto.

Collegio dei Revisori dei conti
Nome Pres. | Ass.g. | Ass.
Dott.ssa Maria Luisa De Carli, Presidente X
Dott.ssa Gerardina Maiorano X
Dott. Vincenzo Galasso X

Il Consiglio di Amministrazione

visto lo Statuto della Universita degli Studi di Urbino Carlo Bo, emanato con D.R.
n.138/2012 del 2 aprile 2012 e pubblicato nella Gazzetta Ufficiale della Repubbli-
ca ltaliana, Serie Generale, n. 89 del 16 aprile 2012;

visto il Regolamento di Ateneo per 'Amministrazione, la Finanza e la Contabilita
dell’'Universita degli Studi di Urbino Carlo Bo emanato con Decreto Rettorale n.
276/2013 del 26 giugno 2013;

visto la Legge 9 maggio 1989 n. 168, e successive modificazioni, recante “Istituzione
del Ministero dell'universita e della ricerca scientifica e tecnologica”;
visto il Decreto Legge 16 maggio 2008 n. 85, convertito, con modificazioni, dalla Leg-

ge 4 luglio 2008 n. 121 recante “Disposizioni urgenti per I'adeguamento delle
strutture di Governo in applicazione dell'articolo 1, commi 376 e 377, della legge
24 dicembre 2007, n. 244” ed in particolare I'art. 1 con il quale & stato istituito il
Ministero dell'Istruzione, dell’Universita e della Ricerca;

vista la delibera n. 184/2017/DISB del Consiglio di Scienze Biomolecolari (DISB) dell’8
novembre 2017, con la quale il Consiglio ha approvato la richiesta del Prof. Fabio
Mantellini di adesione a un accordo di programma tra il Dipartimento di Scienze
Biomolecolari (DISB) dell’Ateneo e la ditta Eli Lilly and Company (Indianapolis -
USA), finalizzato a regolamentare la fornitura di nuovi derivati chimici sintetizzati
presso la Sezione di Chimica Organica e dei Composti Organici Naturali del
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DISB alla ditta Eli Lilly. | composti chimici selezionati saranno sottoposti a diversi
test dalla casa farmaceutica per valutarne eventuali proprieta biologiche;
considerato che la casa farmaceutica Eli Lilly and Company si impegnera a corrispondere al
Dipartimento di Scienze Biomolecolari (DISB) un rimborso spese a sostegno del-
la ricerca di importo variabile a seconda della complessita della molecola trattata;
ritenuto  che l'accordo sia meritevole di accoglimento per le finalita che intende persegui-

re;
sentito il Direttore Generale;
DELIBERA
1. di approvare l'accordo di programma tra il Dipartimento di Scienze Biomolecolari

(DISB) dell’Ateneo e la casa farmaceutica Eli Lilly and Company (Indianapolis - USA), finaliz-
zato a regolamentare la fornitura di nuovi derivati chimici sintetizzati presso la Sezione di Chi-
mica Organica e dei Composti Organici Naturali del DISB alla ditta Eli Lilly. | composti chimici
selezionati saranno sottoposti a diversi test dalla casa farmaceutica per valutarne eventuali
proprieta biologiche, nel testo sotto riportato;

2. di nominare quale Responsabile Scientifico per I'accordo in parola il Prof. Fabio Man-
tellini, professore associato nel SSD CHIM/06 — Chimica Organica, in servizio presso il Dipar-
timento di Scienze Biomolecolari (DISB);

3. di autorizzare il Rettore a sottoscrivere I'accordo di tra il Dipartimento di Scienze Bio-
molecolari (DISB) dell’Ateneo e la ditta Eli Lilly and Company (Indianapolis - USA).

OPEN INNOVATION DRUG DISCOVERY PROGRAM AND MATERIAL TRANSFER
AGREEMENT

This Open Innovation Drug Discovery Program and Material Transfer Agreement (the “Pro-
gram Agreement”) is effective on the date of last signature of the parties who agree to the
following terms and conditions.

I. PARTIES The parties to this Program Agreement are: Eli Lilly and Company and its affili-
ates, having its principal offices at Lilly Corporate Center, Indianapolis, IN 46285 (“Lilly”)
and the institution executing this Program Agreement (“Institution”).

II. BACKGROUND

A. Lilly is engaged in the research, development, manufacture and marketing of pharmaceu-
tical products and is interested in further development of compounds suitable for use as
pharmaceutical products. Lilly has established an Open Innovation Drug Discovery Program
to promote opportunities for collaborations with select institutions.

B. Institution is interested in participating in the Open Innovation Drug Discovery Program.

[1l. DEFINITIONS

A. “Affiliates” shall mean a corporation, firm, partnership or other entity which directly or in-
directly controls, is controlled by, or is under common control with a party.

B. “Affiliation Coordinator” shall mean the individual employed by and selected by the In-
stitution to allow creation of Affiliation Submitter accounts and have general overview of the
affiliation activity in the OIDD Program.

C. Affiliation Submitter(s)” shall mean one or more individuals employed by and selected
by the Institution to submit Structural Information and Material through the OIDD platform.
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D. “Biological Panel” shall mean the collection of biological assays including the Open In-
novation Drug Discovery Panel and the Not-for-Profit Research Panel.

E. “Chemical Structure” shall mean the chemical name and/or structure of the Material.

F. “Informatics Profile” shall mean results from the Informatics Screening diversity evalua-
tion and the results from the in silico calculations and evaluations of physical properties and
molecular descriptors.

G. “Informatics Screening” shall mean the diversity evaluation, in silico calculations and
evaluation of physical properties and molecular descriptors based upon the Structural Infor-
mation supplied by an Authorized User.

H. “Institution” shall mean the entity identified below on the signature page, including the
Affiliation Coordinator, the Affiliation Submitter(s), and persons working under their direction
and control.

I. “Material” shall mean a physical sample of the compound or mixture of compounds corre-
sponding to the Structural Information for which Lilly has requested for evaluation in the
OIDD Program.

J. “Not-for-Profit Research Panel” shall mean a biological assay or a collection of biologi-
cal assays performed by or for a Not-for-Profit Organization. Assays may be conducted using
in vitro experimental methods and/or in silico computer models designed to assess biological
activity. Assays may be added to or deleted from the Not-for-Profit Research Panel for scien-
tific reasons or business reasons. Any such changes will be communicated to Affiliation
Submitters and the Institution via the OIDD Site.

K. “Open Innovation Drug Discovery Panel” shall mean a biological assay or a collection
of biological assays performed by or for the Open Innovation Drug Discovery Program. As-
says may be conducted using in vitro experimental methods and/or in silico computer models
designed to assess biological activity. Assays may be added to or deleted from the Open In-
novation Drug Discovery Panel for scientific reasons or business reasons. Any such changes
will be communicated to Affiliation Submitters and the Institution via the OIDD Site.

L. “Open Innovation Drug Discovery Program or OIDD Program” shall mean the Infor-
matics Screening; requests, submissions, and handling of the Material; and use of the Mate-
rials in the Research including the Open Innovation Drug Discovery Panel Structure Reveal
Letter, and the Not-for-Profit Research Panel as defined in this Program Agreement.

M. “OIDD Site or OIDD Website” shall mean the Open Innovation Drug Discovery website
and application software maintained by or for Lilly and presently located at
openinnovation.lilly.com.

N. “Research” shall mean the performance by Lilly and the Affiliation Submitter including the
evaluation of the Structural Information and Material as further defined in Section IV, RE-
SEARCH below.

O. “Report” shall mean the Research Results and other information as identified by Lilly
provided to the Affiliation Submitter.

P. “Research Results” shall mean all results generated from the Research including the
Structural Information, the Informatics Profile and all summarized results from the Biological
Panel for the Material, if submitted.

Q. “Research Tools” shall mean additional individual research, related offerings or opportu-
nities for the Affiliation Submitter administered via the OIDD Site. Such additional opportuni-
ties may include, by way of example only, virtual modeling, synthetic opportunities and re-
sources, and biological resources.

R. “Structural Information” shall mean the information, in whatever form, identifying a
compound or mixture of compounds submitted by an Affiliation Submitter to the OIDD Pro-
gram for Informatics Screening. The Structure Information should not include the Chemical
Structure of the Material.
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S. Structure Reveal Letter” shall mean written notification by Lilly to the Affiliation Submitter
and/or Institution requesting the Chemical Structure and related information of a Material.

IV. RESEARCH

A. An Affiliation Submitter may submit Structural Information for one or more compounds or
mixtures of compounds for Informatics Screening to generate the Informatics Profile. Lilly will
provide the Affiliation Submitter with the Informatics Profile.

B. Lilly may request the Affiliation Submitter provide a physical sample (the “Material”) of one
or more compounds or mixture of compounds for further evaluation in the Open Innovation
Drug Discovery Program.

C. The Affiliation Submitter shall have sole discretion whether or not to supply the Material to
Lilly for further evaluation in the OIDD Program.

D. If the Affiliation Submitter agrees to provide the Material for evaluation in the OIDD Pro-
gram the Affiliation Submitter shall make reasonable efforts to provide the Material in quanti-
ties necessary (at least 3-5 mg) to perform the Research along with any relevant information
required to perform the testing contemplated under this Program Agreement. The Material
should be greater than 80% pure as determined by current state of the art analysis.

E. After receipt of the Material from the Affiliation Submitter, Lilly will diligently evaluate the
Material in the Open Innovation Drug Discovery Panel to provide single point results from
one or more of the biological assays. Lilly, at its discretion, may evaluate the Material in one
or more of the corresponding follow-up assays if the Material is deemed sufficiently active
based upon the single point results. Lilly may request the Affiliation Submitter submit addi-
tional compounds or analogs for evaluation in the OIDD Program. Any such submission of
additional compounds or analogs shall be at the Affiliation Submitter's sole discretion. If
submitted, the additional compounds or analogs shall be considered Material(s).

F. Lilly may provide Material to one or more Not-for-Profit Organizations for evaluation in one
or more Not-for-Profit Research Panels. As they become available, Lilly will notify Affiliation
Submitters of the availability of such Not-for-Profit Organizations and the collection of assays
specified for or by the Not-for-Profit Organization through the OIDD Site. Unless specifically
notified by Institution to the contrary within 30 days of such notification, Lilly may forward Ma-
terial to the Not-for Profit Institution for evaluation in the respective Not-for Profit Research
Panel(s).

G. Lilly will diligently provide the Affiliation Submitter the Report, which includes all the Re-
search Results generated at that time. The Report may be revised and/or updated as addi-
tional Research Results become available to Lilly.

H. As part of the Research, Lilly in a written Structure Reveal Letter may request the Affilia-
tion Submitter provide the Chemical Structure for the Material to OIDD personnel.

I. After receipt of the Structure Reveal Letter, the Affiliation Submitter in her/his sole discre-
tion may provide the Chemical Structure for the Material or Materials within fourteen (14)
days to be considered by Lilly for further research opportunities.

J. From time to time Lilly at its sole discretion may offer additional Research Tools to the Af-
filiation Submitter for use in the Open Innovation Drug Discovery Program. The Research
Tools shall be identified and provided to the Affiliation Submitter via the OIDD Site.

K. Lilly, at its discretion, will manage and coordinate the Research including the Informatics
Screening, request for Material, the Biological Panel, Research Tools, Other Offerings, and
the Structure Reveal Letter via the OIDD Site. In addition, all other communications from Lilly
to the Institution, Affiliation Coordinator and/or Affiliation Submitter will be transmitted through
the OIDD Site unless specifically notified by Lilly in writing to the contrary.

V. COMPLIANCE WITH ANTI-BRIBERY LAWS
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By signing this Program Agreement, Institution agrees that Lilly has not entered into this Pro-
gram Agreement in order to influence any decision regarding Lilly’s products, in particular
decisions regarding reimbursement, pricing, registration, prescribing or purchasing decisions,
or to otherwise influence any pending or future Lilly business. Institution further agrees that
Lilly has not given, offered, promised, or authorized, and will not give, offer, promise, or au-
thorize, any payment, benefit, or gift of money or anything else of value, directly or through a
third party, to any official or employee of Institution for purposes of influencing any act or de-
cision of such individual in his/her official capacity, inducing such individual to do or omit to
do any act in violation of the individual's duty, inducing the individual to use the individual's
official influence to affect or influence an act or decision of the government, or to secure any
improper advantage in order to assist in obtaining or retaining business for Lilly as it relates
to this Program Agreement.

VI. MATERIAL TRANSFER; SHIPPING AND INTERNATIONAL SHIPPING
A. The Affiliation Submitter will package, label, and ship Material in compliance with applica-
ble laws, as reasonably requested by Lilly and at Lilly’s expense. More information concern-
ing the required procedures for shipping Material shall be available on the OIDD Site and the
Affiliation Submitter shall comply with the shipping guidelines provided on the OIDD Site at
the time Lilly requests the Material.
B. When shipping Material to Lilly for Research, the Affiliation Submitter agrees to assume all
risk for any Material that is lost or damaged while in transit. Should any Material be lost or
damaged while in transit, the Affiliation Submitter will be provided the opportunity to submit
replacement Material for Research.
C. If any Material is being transferred across international boundaries, the Affiliation Submit-
ter and/or the Institution may need to communicate with applicable governmental agencies
for any regulations which may apply to the export of pharmaceutical materials from its coun-
try. Institution is responsible for determining whether an export/import license or any other
approval is required by law for shipping Material to Lilly for the Research and fulfillment of
such requirements. Should Institution require further assistance with shipping, it must notify
Lilly by electronic mail at the following address: openinnovation@lilly.com and include sub-
ject line: “Shipping Question”. Compliance with laws and regulations in connection with the
shipment of Material and Research shall be the sole obligation of the Institution and the Insti-
tution assures Lilly that the Material shall be shipped for Research in compliance with the
applicable laws and regulatory requirements.
D. The Affiliation Submitter agrees not to submit Material that is derived from natural prod-
ucts protected by:

1) CITES (the Convention on International Trade in Endangered Species of Wild Fauna);

2) the government of the country where the natural product was collected; or

3) the government of the country in which the Institution is based.

VII. LILLY’S USE OF MATERIALS

A. As consideration of Affiliation Submitter sending Material to Lilly, Lilly agrees:

B. to use the Informatics Profile solely to select Materials for further biological evaluation in
the Biological Panel and/or identify opportunities for collaboration and licensing, in the ab-
sence of any Chemical Structure and other information;

C. to use the Material solely for the Research;

D. to generate Research Results from the Research and to provide the Affiliation Submitter
the Report including the Research Results;

E. that the Institution shall own the Research Results;
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F. not to use the Material in processes for making marketed products or for any commercial
use;

G. not to sell or distribute the Material to any third party except as permitted by this Program
Agreement; however, for the avoidance of doubt, it is understood that Material may be sup-
plied to a Not-for-Profit Organization in accordance with this Program Agreement;

H. not to use the Material on human subjects;

. to limit access to the Material, and/or Research Results, to Lilly employees, and to consult-
ants or contractors working with Lilly who are bound to terms and conditions at least as re-
strictive as this Program Agreement;

J. that no Lilly employee, consultant or contractor working with the Material will attempt to de-
termine the chemical structure of the Material, or otherwise alter its composition except as
may be necessary to generate the Research Results;

K. Lilly will not provide the Chemical Structure nor identify the Institution, Affiliation Submitter
or Affiliation Coordinator to the Not-for Profit Institution without the Express written permis-
sion from the Institution.

L. to maintain the same degree of security with respect to this Material, and data generated
from Informatics Screening and Research as is maintained by Lilly for its own confidential,
proprietary, and valuable material,

M. to comply with all United States federal and state rules, regulations and guidelines appli-
cable to the use or transfer of the Material, including without limitation, the International Traf-
fic in Arms Regulations (ITAR) and the Export Administration Regulations, and to assume full
responsibility for any claims or liabilities which may arise as a result of Lilly’s use or posses-
sion of the Material other than as a result of Institution’s gross negligence or willful miscon-
duct;

N. that the distribution of the Material to Lilly does not constitute a representation on the part
of Institution that the possession or use of the Material will not infringe any patent or proprie-
tary rights of any third party; and

O. that the parties acknowledge that Lilly may currently or in the future independently, with-
out the use of Material, develop compounds similar or identical to Material.

VIll. REPRESENTATIONS AND WARRANTIES

A. Lilly hereby represents that, to the best of its knowledge, the data and information in the
Report provided to the Institution will be accurate and what it purports to be.

B. LILLY MAKES NO EXPRESS OR IMPLIED WARRANTIES WITH RESPECT TO THE
OPEN INNOVATION DRUG DISCOVERY PROGRAM AND/OR THE OIDD SITE. LILLY
MAKES NO EXPRESS OR IMPLIED WARRANTY AS TO THE ACCURACY OF THE RE-
PORT ON THE MATERIALS PROVIDED TO THE INSTITUTION INCLUDING, WITHOUT
LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE WITH RESPECT TO THE DATA PROVIDED.

C. LILLY AGREES THAT THE MATERIAL IS BEING SUPPLIED WITH NO WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FIT-
NESS FOR A PARTICULAR PURPOSE OR THAT THE MATERIAL WILL NOT INFRINGE
ANY PATENT, COPYRIGHT, TRADEMARK OR OTHER PROPRIETARY RIGHTS.

D. Except to the extent prohibited by law, Lilly assumes all liability for damages which may
arise from its use, storage or disposal of the Material provided however, that Lilly does not
assume liability for Material supplied to any Not-for-Profit Organization. Institution will
not be liable to Lilly for any loss, claim, or demand made by Lilly, or made against Lilly by any
other party, due to or arising from the Material, except to the extent permitted by law when
caused by the gross negligence or willful misconduct of Institution.

E. Institution represents that it has the right to enter into this Program Agreement.
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F. Institution warrants and represents, with respect to any Material it submits under this Pro-
gram Agreement, that it shall comply with all national and local laws regarding access, use
and export of the Material.

IX. CONFIDENTIALITY
A. Lilly shall keep any information received from Affiliation Submitter pursuant to this Open
Innovation Drug Discovery Program, including but not limited to the Research Results as
communicated to Affiliation Submitter, and any supporting data and Chemical Structural and
related information as it relates to the Material (“Confidential Information”) secret and confi-
dential as is maintained by Lilly for its own confidential, proprietary, and valuable material,
but in no event less than a reasonable degree of care, and shall not disclose to any person
or make known in any manner any part of the Research Results as relates to the Material
without the prior written consent of Institution. Furthermore, Lilly shall not use any of the
foregoing for any purpose other than to evaluate a possible business relationship with Institu-
tion. Such obligations of confidentiality and non-use shall commence on the date that Confi-
dential Information is submitted to Lilly, and shall continue for five (5) years from that date.
B. Notwithstanding the foregoing, Lilly may disclose Confidential Information to a limited
number of authorized support individuals including contractors necessary to manage the
OIDD Site who may have access to the location that stores the molecular structures of the
submitted compounds and such individuals are bound by the terms of confidentiality and use
contained herein.
C. In addition, after the Affiliation Submitter provides the Chemical Structure and other infor-
mation to the Open Innovation Drug Discovery Program in response to the Structure Reveal
Letter, a limited number of Lilly employees and contractors each on a need-to-know basis
may be given access to the Chemical Structure, the Informatics Profile, and the Research
Results for further evaluation. These individuals shall not use any of the foregoing for any
purpose other than to evaluate a possible business relationship with Institution and are
bound by the terms of confidentiality and use contained herein.
D. The above obligations of confidentiality shall not apply to the Confidential Information
which:

1. was known to Lilly or any of its affiliates prior to receipt, as evidenced by Lilly’s compe-

tent documentary records;

2. was in the public domain or generally accessible prior to receipt;

3. entered the public domain or became generally accessible after receipt for reasons

other than Lilly’s breach of this Program Agreement;

4. was made available to Lilly or any of its affiliates at any time by an authorized third par-

ty who did not obtain the same, directly or indirectly, from the Institution;

5. is independently developed by or for Lilly or any of its affiliates without use of, reliance

upon, or reference to the Confidential Information, as evidenced by Lilly’s competent doc-

umentary records; or

6. is required to be disclosed by applicable statute or regulation or by judicial or adminis-

trative process, in which case Lilly will provide prompt written notice to allow Institution to

seek a protective order or other appropriate remedy, will disclose only such information as

is legally required, and will use reasonable efforts to assist Institution in obtaining confi-

dential treatment for such disclosures.

X. INTELLECTUAL PROPERTY
A. Lilly agrees that all of Institution’s existing intellectual property rights in the Material will
remain with the Institution except as set forth by this Program Agreement unless agreed oth-
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erwise by the parties in writing. Lilly is not indicating that it agrees that the Material was not
previously known to Lilly.

B. Institution agrees Lilly may have existing intellectual property rights in the Material as a re-
sult of Lilly’s independent research and as evidenced by Lilly’'s competent documentary rec-
ords Lilly’'s competent documentary records may demonstrate that the Material was previous-
ly known to Lilly or independently developed by or for Lilly without the use of Material.

C. The Parties agree that this Program Agreement shall not impact the determination of
inventorship of any compound that was known to Lilly, as evidenced by Lilly’s competent
documentary records.

XI. LICENSE AND OPTION

A. Institution certifies to its reasonable knowledge at the time of signing this Program Agree-
ment that subject to any retained rights of any relevant government entity, it has the right to
grant and Institution shall grant an exclusive option to Lilly, but which grant is conditioned
upon Institution at its sole discretion providing Lilly the Chemical Structure for the Material
pursuant to a Structure Reveal Letter, and also subject to Section XII, PUBLICATION. The
exclusive option shall be for the right to negotiate an agreement including but not restricted to
a compound purchase agreement, a license agreement, or a research collaboration agree-
ment for further research and development of Material (collectively the “Research Opportuni-
ties”). The option shall expire sixty (60) days (the “Option Period”) after Lilly has received the
Chemical Structure for the subject Material from Institution pursuant to a Structure Reveal
Letter. The option may be exercised by Lilly in writing at any time prior to its expiration. The
option period may be extended by mutual written agreement of the parties. Any agreement
executed pursuant to the exercise of the option granted hereunder shall be negotiated in
good faith within one hundred eighty (180) days (the “Negotiation Period”) after Lilly has ex-
ercised the option. The Negotiation Period may be extended by mutual agreement of the par-
ties as long as they continue negotiating in good faith. The parties acknowledge that if Institu-
tion elects not to submit the Chemical Structure, or if the parties have not completed a com-
pound purchase, license or collaboration agreement within the Negotiation Period (or any ex-
tension thereof), then the option no longer exists and Institution shall have no further obliga-
tions to Lilly with respect to the Material.

B. If Lilly elects the option to a license agreement, any such license agreement shall contain
terms consistent with Institution policy for an exclusive, sublicenseable, worldwide license
from Institution to make, use, offer for sale, sell and import Material under any intellectual
property owned or controlled at that time by Institution required to practice such license on
commercially reasonable terms. The license agreement agreed to pursuant to the negotia-
tions conducted by the parties hereunder shall contain provisions reasonable and customary
to an agreement of this type.

C. If Lilly elects the option to enter into a research collaboration agreement, the parties shall
discuss in good faith the terms and conditions of such an agreement and shall endeavor to
reach a mutually acceptable set of terms and conditions to govern such research collabora-
tion agreement, including terms and conditions related to funding, scope and intellectual
property created during the course of such research.

D. Institution reserves for itself and other non-profit research and academic institutions the
non-exclusive rights to use the Material and Research Results subject to the above agree-
ments for academic, educational, and scholarly non-commercial research purposes.

E. The above notwithstanding, after the Material is evaluated in the Not-for-Profit Research
Modules, the Institution may be contacted by a representative for the Open Innovation Drug
Discovery Program on behalf of the Not-for-Profit Organization and be afforded the oppor-
tunity on a compound-by-compound basis, to participate in further research with the Not-for-
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Profit Organization, which participation shall be at the Institution’s sole discretion. If the Insti-
tution elects to participate, the Not-for-Profit Organization may request that the Affiliation
Submitter share the Chemical Structure Research Results and other physical data, as avail-
able, for the Material and for permission for further research and evaluation of Material. In
addition, if the Institution and the Not-for-Profit Organization agree to collaborate to develop
the Material, the Institution shall notify Lilly accordingly. The terms for any such agreement
shall be negotiated between the Institution and the Not-for-Profit Organization. However for
the avoidance of doubt, Lilly may continue to perform Research on the Material unless the
Institution or the Not-for- Profit Organization specifically notifies Lilly to the contrary in writing.

XIl. PUBLICATION

A. Institution is free to publish the data and Research Results obtained from Lilly generated
from the Research for any Material whose Chemical Structure is not requested in writing in a
Structure Reveal Letter and for which the exclusive option described in Section XlI, LICENSE
AND OPTION is not triggered.

B. Affiliation Submitter and/or Institution shall acknowledge the Open Innovation Program
and/or a Not-for-Profit Organization for the support and source of any results generated for
the Material in an assay in the Panel that is disclosed in the publication.

C. However if Lilly requests the Chemical Structure of a Material in a Structure Reveal Letter
and the Affiliation Submitter agrees to provide such information and supporting data for the
Material, thereby triggering the option described in Section XI, LICENSE AND OPTION, then
the Affiliation Submitter agrees to keep the Research Results confidential during the Negotia-
tion Period. In addition, Affiliation Submitter agrees to keep the Chemical Structure and relat-
ed data, if not already publicly disclosed, confidential and shall delay publication of said data
for sixty (60) days after the receipt of the Report of the Research and to extend such delay
period as reasonably necessary for Lilly or Institution to consider actions to preserve any po-
tential intellectual property rights related to the Material, provided such total delay does not
exceed ninety (90) days from institution’s receipt of the Report.

D. Institution agrees that Lilly may perform population-based computational analyses of
submitted, accepted, or active compounds as a group, including assessment of molecular
properties and structural features of those groups, so long as these analyses and methods
do not allow identification of individual structures, the Institutions, or the Affiliation Submitters
that submitted such structures. Such analyses may, from time-to-time, be disclosed publical-

ly.

Xlll. TERM
A. The term of this Program Agreement shall begin on the date of last signature by the par-
ties and shall continue until:
1. the termination of the Open Innovation Drug Discovery Program by Lilly upon thirty (30)
days written notice to Institution;
2. termination by Lilly upon thirty (30) days written notice to Institution;
3. replacement with a revised Program Agreement signed by the parties; or
4. the termination of Institution’s participation in the Open Innovation Drug Discovery Pro-
gram and this Program Agreement by thirty (30) days written notice to Lilly.
B. In any such termination, the provisions of this Program Agreement shall continue to sur-
vive with respect to any Material then held by Lilly, but the parties shall not transfer any new
Material hereunder. Upon termination of this Program Agreement, Lilly shall, at Institution’s
written request, destroy any remaining Material and if requested shall confirm such destruc-
tion in writing to Institution. Execution of this Program Agreement automatically terminates
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any Open Innovation Drug Discovery Program Material Transfer Agreement previously en-
tered into between Institution and Lilly.

XIV. NOTICE

A. Any written notice required to be provided to Lilly under this Program Agreement shall be
provided to the Lilly Open Innovation Drug Discovery support team or by electronic mail de-
livery to openinnovation@lilly.com (subject line: “Written notice for legal team”).

B. Any written notice required to be provided to Institution shall be provided to the email ad-
dress listed on Institution’s counterpart signature page with a copy to the relevant Affiliation
Submitter if indicated on the Institution’s profile on the OIDD Site.

XV. MISCELLANEOUS

A. Institution shall be responsible for and supply to each Affiliation Submitter affiliation codes
and any special instructions required by Institution (i.e., relevant policies of the Institution).
Each Affiliation Submitter as part of his or her registration for the OIDD Site will acknowledge
that this Program Agreement governs the Open Innovation Drug Discovery Program and will
be required to agree to Lilly’'s Terms of Use for the OIDD Site, which may be updated from
time to time. Institution, on behalf of itself and for its Affiliation Submitter(s) agrees to use the
OIDD Site in good faith and in compliance with the Terms of Use for the OIDD Site as pub-
lished on the OIDD Site.

B. Institution at its discretion will approve use of the OIDD Site by its Affiliation Submitters
and may request that Lilly revoke the rights of any of its Affiliation Submitters.

C. Lilly at its discretion may revoke the rights to use the OIDD Site by any Institution, Affilia-
tion Coordinator, or Affiliation Submitter if Lilly determines that any such use is abusive or
improper.

D. Institution shall have the status of an independent contractor under this Program Agree-
ment and nothing in this Program Agreement shall be construed as authorization for either
party to act as agent for the other. Lilly shall not incur any liability for any act or failure to act
by employees of Institution and Institution shall not incur any liability for any act or failure to
act by employees of Lilly.

E. Neither party shall use the name of the other party without express written permission
from the other party except as required by law.

F. Neither party may assign its rights and obligations under this Program Agreement without
the prior written consent of the other. Notwithstanding the foregoing, Lilly shall have the right
to assign this Program Agreement to an affiliate and/or to any successor in interest to which
this Program Agreement relates.

G. This Program Agreement constitutes the entire understanding between the parties with
respect to the subject matter hereof and supersedes all prior agreements and understand-
ings between the parties, whether written or oral, relating to the subject matter hereof.

H. The Terms of Use for this OIDD Site shall be construed consistent with this Program
Agreement and any provision in this Program Agreement that is not consistent with the
Terms of Use shall supersede the conflicting provision in the Terms of Use.

I. No provision of this Program Agreement can be waived or amended except by means of a
written instrument that is validly executed on behalf of both of the Parties and that refers
specifically to the particular provision or provisions being waived or amended.

J. Each party agrees that, should any provision of this Program Agreement be determined by
a court of competent jurisdiction to violate or contravene any applicable law or policy, such
provision will be severed or modified by the court to the extent necessary to comply with the
applicable law or policy, and such modified provision and the remainder of the provisions
hereof will continue in full force and effect.
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K. This Program Agreement may be executed in one or more counterparts by the parties by
signature of a person having authority to bind the party, each of which when executed and
delivered by electronic transmission, or by mail delivery, will be an original and all of which
shall constitute but one and the same Program Agreement.

IN WITNESS WHEREOF, the parties have executed this Program Agreement.

INSTITUTION SIGNATURE TO OPEN INNOVATION DRUG DISCOVERY PROGRAM AND
PROGRAM AGREEMENT

If Institution wishes to participate in the Open Innovation Drug Discovery Program, it will
need to complete this counterpart signature page, obtain all required signatures and return
one (1) fully executed copy via electronic transmission to Lilly Open Innovation Drug Discov-
ery Program, support team or by electronic mail delivery to openinnovation@lilly.com (sub-
ject line: “New MTA).

The undersigned Institution hereby agrees to the terms of the Open Innovation Drug
Discovery Program and the Program Agreement with Eli Lilly and Company.

NAME OF INSTITUTION:

By: (Signature)
Authorized Representative

Name: Date:

Title: Email address:

Affiliation Coordinator of Institution to coordinate participation in Open Innovation Drug Dis-
covery Program, and receive notices and information updates:

Name:

Title(s):

Address:

Email:

Telephone:

By signing this Program Agreement as an Affiliation Coordinator for the Institution to
coordinate participation in the Open Innovation Drug Discovery Program, | understand
and agree that my name, email address, and phone number will be displayed on the
OIDD Site and will be available to view by all global users of this OIDD Site.

By: Date:

Affiliation Coordinator of the Institution
ELI LILLY AND COMPANY

By:

Dorothy Ryan Clippert

Contracts Administrator, Lilly Legal




