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ADMINISTRATIVE SERVICES AGREEMENT

THIS AGREEMENT, entered into on the _Shday of July, 2003 by and between
ROSWELL PARK CANCER INSTITUTE CORPORATION, a public benefit corperation
organized and existing under the laws of the State of New York, (“ RPCI") and HEALTH
RESEARCH, INC., a not-for-profit corporation organized and existing under the laws of the
State of New Yark, (HRI).

WITNESSETH

WHEREAS, HRI has, since its inception in 1953, administered grants and seientific
research contracts and other funding agreements relative to the mission and objectives of the
Roswell Park Cancer Institute (“Research Funding”) end more recently since 1981 has provided
technology transfer services as well and

WHEREAS, RPCI, is a National Cancer Institute-designated comprehensive cancer
center formerly operating under the auspices of the New York State Health Department (“DOH”)
and has through legislation been made a public benefit corporation now known as the Roswell
Park Cancer Institute Corporation and

WHEREAS, RPCI desires that HR] continue providing grant administration and
technology transfer services 1o it, and HRJ desires o continue to provide such services to RPCI.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
contained in this Agreement, RPCI and HRI agree to the following terms and conditions:

T

T vt - e

1. Research Fund Administration

L.1. HRI shall provide to RPCI the administrative services described in this Agreement
relating to Research Funding. Such services shall primarily invalve day ro day
management and finantial administration of grant funds supporting RPCI research
programs, and consultative and administrative assistance with patenting, licensing,
commercial development and other technalogy transfer activities at RPCI,

1.2. HRI agrees to provide siich services in accordance with rules and regulations imposed by
sponsor/grantors as a condition of award.

1.3. The parties recognize that projects supported by Research Funding are generally
performed jointly by employees of both HRI and RPCI. RPCI will permit HRT to use
RPCI fuctlities to the extent necessary to carry out HRI's responsibilities for projects
supported by Research Funding, and HRI will adhere to all RPCI Policies and
Procedures pertaining to such use of facilites. ‘

1.4. Subject to sponsor/granting agency approval, RPCT may request thar HRI apply for
recovery of some portion of RPCI costs related to any grant or any other funding

P:AMy documents\SEXTONAGREEMENGdministrative services agreement.doe
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1.5.

1.6.

1.7.

CONFIDENTIAL

instrumnent received by HRI. Such revenue will be used by HRI as mutnally agreed to by
RPCI and HRL

HRI and the RPCT shall mutually develop an annual joint indirect cost rate proposal for
submission to the Federal government., Such proposal will request recovery of that
portion of HRI and RPCI indirec! costs (“Indirect Cost Revenue”) allocable to any grants
or other funding instruments recejved by HRI for research activities at or sponsored by
RPCL Final approval of the negotiated indirect cost rate will be by murual agreement of
HRI and RPCI.

Indirect Cost Revenue carned by HRI in the administration of Research Funding relative
to the RPCI based activities will be used by HRI to provide for HRI's administration of
Research Funding and for general activities being conducied at RPCI facilities that serve
to provide the infrastructure and support for projects supported by Research Fundin g
HRI’s use of Indirect Cost Revenue wil] be mutually agreed to by RPCI and HR]. “RPC1}
based” is defined as activities of HRI related to and in connection with RPCI, including,
without limitation, its employees, facilities, staff and trainees, and not other HRI
functions relative to non-RPCI activities administered by divisions of HRI other than
HRI's RPCI Divisijon.

HRI may accept and receive funds or letters of credit from any Federal agency pursuant
to any Federal law on behalf of HRI and RPCI. or on behalf of HRI and the DOH that
fave been, or will hereafter be, offered or granted to RPCI to support, supplement, or
extend the research functions, research, and mission of RPCI, including, but not limited
to, general research grants, and clinical and project grants and contracts. HRI shall
administer such funds exclusively for the purposes specified in the governing grant
instrument or contract and in accordance with applicable Federal laws and regulations.

Technology Transfer

2.1,

2.2.

2.3

RPCI hereby authorizes HRI to serve as a technology transfer and copyright
administrator for RPCI. RPCI will assign to HRI certain inventions, technology, and
other intellectual property (collectively "TECHNOLOGY™) that it develops. HRI will, at
the request of RPCI, at HRI's expense, take appropriate steps to patent (if applicable),
market, and license the TECHNOLOGY.

RPCT and HRI will jointly establish procedures and processes to provide for RPCI
review and approval of specific actions tuken by HRI involving TECHNOLOGY
assigned to HRI by RPCI.

If HRI and RPCI disagree on actions to be taken concerning a specific TECHNOLOGY,
and the specific TECHNOLOGY has not yet been licensed to a third party by HRI, RPCI
may direct HRI to assign the TECHNOLOGY to RPCI upon payment to HRI of all

(o8]
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CONFIDENTIAL

expenses incurred by HRI in connection with that TECHNOLOGY and the assignment
to RPCI thereof.

2.4, Net Revenues eamed, defined as Tota] Revenues received by HRI from the license of
TECHNOLOGY less out-of-packel expenses incurred by HRI (i.e. patent filing,
prosecution and mainlenance, marketing and licensing costs, etc.) and distributions to
1inventors, shall be used by HRI as mutually agreed with RPCI in furthering the mission
and objectives of RPCI.

Asset Acquisition and Management HRI shall manage and administer cash and securities of
HRIrelated to the HRI administration of RPCI based activities. RPCI shall have the right to
review and advise HRI with respect to all investment activities of HRI relating to financial
resources generated from RPCl-based activities, RPCI may recommend changes to HRI's
investment policy and HRI agrees to consider any such changes which do not affect HRI's
fiscal stability or its fiduciary responsibility to granting agencies. Income eamed by HRI on
cash investments related to the HRI administration of RPCI based activities shall be used by
HRI as mutually agreed with RPCI in furthering the mission and objectives of RPCI

Insurance/tndemnification

4.1. Each party will protect, indemnify, and forever save and keep harmless the other party
&nd its directors, officers, employees, and agents from and against (i) any claim, svir,
darnage, fine, judgment, expense or ch arge suffered, imposed, assessed or incurred, or
(ii) any violation or breach of any law, ordinance, order, rule or regulation occasioned by
any act, neglect, or omnission of its servants, employees, agents, visitors, or licensees,

4.2. HRI will keep in force during the term of this agreement general comprehensive public
liability insurance in amounts approved by RPCI, desi gnating RPCI as an additional
narmed insured, and covering also the liability of RPCT from any and all clajms
whatsoever of any kind or nature which rnay arise in connection with HRI's use of RPCI-
owned or leased facilities, wherever situated, under the control and/or supervision of
HRI

4.3. HRI will keep in force during the term of this agreement fire and theft insurance with
extended coverage on equipment owned by HRI that is used for RPCI based activities.
Such policies shall be the standard form policies approved by the New York State
Department of nsurance with coverage and minimum limits as approved by RPCIL

4.4. HRI will keep in force during the Jife of this agreement all workers’ compensation,
disability insurance, and Social Security benefits for its employees to the extent required
by applicable New York State and/or Federal laws.
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5. Financial Information HRI will provide financial and other information on RPCI based
activities to RPCI in a manner mutually agreed to by the parties, and shall provide detailed
tinancial information as to investment of financial resources generated by RPCI-based
activities on a quarterly basis .

6. Compliance with Laws. Both RPCI and HRI shall comply with all applicable Federal and
State laws, rules and regulations pertaining to the performance of the parties’ obligations
under this Agreement, including. but not limited to, all provisions, obligations, and
requiremnents set forth by grant funding sources.

7. Term and Termination:

7.1. This Agreement shall commence on the date set forth above and shall continue for an
initial term of two (2) years. This Agreement will automatically renew for additional
two (2) year terms at the end of each term or renewal term, unless either party advises the
other in writing of its intent not to renew at least 6 months prior to the anniversary date.
in addition, either party may, at its option, ferminate this Agreement at any time and
without requirement of cause, upon three (3) months prior written notice to the other
party.

7.2. In the event that ejther party issues a notice of termination pursuant to paragraph 7.1 of
this section:

7.2.1. RPCI shall devote due diligence to transfering Research Funding and all other
financial resources generated by RPCl-based activities and TECHNOLOGY 1o
another entity (which may be RPCI, at its election), HRY shall confinte to provide
necessary administrative services for all Research Funding and resources until RPCI
is able to complete such transfer. If at any time during the transfer process total
Indirect Cost Revenue generated by Research Funding is less than HRI's cost in
providing services to RPCI, then RPCI shal] reimburse HRI for that portion of HRI's
costs not reimbursed by Indirect Cost Revenue generated by RPCI Research
Funding.

7.2.2. HRI agrees to caoperate fully with the transfer of employees from its RPCI
Divisian to RPCI upon termination of this agreement. RPCI agrees to accept all
liabilities associated with the employees of HRI's RPCI Division, including, but not
limited to, the employer share of costs for health insurance benefits for former
RPCI Division employees who retired prior to the termination of this agreement, and
costs associated with annual leave credits that were accrued but unused by RPCI
Division employees prior to the termination of this agreement. In the event that any
employee(s) of the RPCI Division are laid off as u result of the termination of this
agreement, RPCI agrees to assume HRI's statutory, regulatory and/or contractual
obligations, if any, to such employees.
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8.

10.
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12,

CONFIDENTIAL

7.2.3. HRI shall transfer all financial and other assets of the RPCT Division to RPCI or
its designee promptly and following the reasonable written instructions of RPCL
excepting cash assets reasonably required to maintain services to RPCI pursuant to
paragraph 7.2.1 . RPCI agrees to assume all liabilities and obligations of HRI arising
out of RPCI based activities, including, without limitation, lisbilities and obligations
arising under any grant, lease, license or other contract

Entirc Apreement: This Agreement represents the entire agreement by and between RPCI
and HRI with respect to its subject matter, and contains all of the promises and
understandings between them; there are no other written or oral agreements or understandings
except as so expressly set forth herein.

Applicable Law and Jurisdiction: This Agreement shall be interpreted and enforced
exclusively in accordance with the laws of the State of New York, without reference to any
conflict of laws or choice of law rules that would defeat the application of New York law,
except that the New York State “draftsman presumption” shall not be applicable to this
Agreement. The patties hereby agree to submit to the jurisdiction of the state and Federal
courts located in the Siate of New York for adjudication of any and all disputes related to the
subject matter of this Agreement.

Severability: The provisions of this Agreement are severable and if any part of the
Agreement is deemed to be unenforceable, the other provisions shall remain fully valid and in
force. If any federal or state law conflicts with any pravision(s) of this Agreement, the
provision(s) involved shall remain in effect to the extent allowed by law,

Amendment/Modification: This Agreement may not be amended, altered, modified or
waived except by writien agreement expressly referring to this Agreement and signed by the
parties hereto.

Payments, Notices, and Other Communications: Writfen notices required to be given under
this Agreement shall be in writing and sufficient if delivered personally, or upon receipt if
sent by facsimile transmission followed by a written confirmation of receipt, by nationally
recognized express air courier, or by postage prepaid certified mail, return receipt requested,
to the parties at their addresses or facsimile numbers set forth below, or to such other address
or facsimile number as either party may direct by like notice:

If to HRI: Health Research, Inc.
One University Place
Rensselaer, NY. 12144
Attn; Executive Director
Fax: (518)431-1234
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CONFIDENTIAL

If 10 RPCI: Roswell Park Cancer Institute Corporation

Attn: President

Elm & Carlton Streets
Buffalo, New York 14263
Fax: 716-845-8261

IN WITNESS WHEREQOF, the parties have caused this Agreement to be executed by
their respective duly authorized representatives as of the date first above written.

ROSWELL PARK CANCER INSTITUTE
QIE)]RATION HEALTH RESEARCH, INC.
By:

SVMA__ by

David C. Hohn, M.D., Pres./CEQ

michas! J. Nazarko, Exac. Dir.
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Docket Mo 865362 0304 00USPZ

WEHEREAS, Nickolay Neznanov, 4 citizen of the United States, residing at 279 Palmdale Drive,
Williamsville, New York 14221, (hereinafter, “Assignor™) has contributed o certain new and useful improverients
relating to INDUCTNG CELL DEATH BY INHIBITING ADAPTIVE HEAT SHOCK RESPONSE (hercinafter, the
*nvention™) as described in 1S, Provisional Application Serial No. 61/054,785, fifed May 20, 2008, U8,
Provisional Application Serial No. 61/179,674, filed May 19, 2609, and International Application Serial No.
PCT/US2009/444736, filed May 20, 2009 (hersinafier, the “Applications™); and

WHEREAS, Health Ressarcly, Inc., fogether with any successors, dssigns and legal representatives thereof
{hereinafier, catled the “Assignee™) is desirons of acquiring the entire right, title and interest, for all countiies, in and
1o said Invention and Applications.

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged,
each Assignor hereby sells, assigns, transfers and conveys unto Assignee the entire right, title and inferest of such
Assiguor in and to said Invention and Applications, and all divisions, renewals and continuations thereof, and any
and all Letters Patent of the United States which may bie granted thereon, and all reissues, reexaminations, and
extensions thereof, and all priority rights under all available international agreements, treaties asd conventions for
the protection of intellectival property in its various forms in every participating country, and ali applications for
Letters Patent ot other grants of protection of proprietary rights including, but not limited to, inventor’s certificate
utility model, uiility certificate, patent of importation, registration of patent and industrial design registration Whlvh
may be filed, and which may be granied, upon said inventions in aay countries or regions foreign to the United
States, and allreissues, renewals and extensions thereof; and cacl Assignor heyeby authotizes and requests the
Comimissioner for Patents and Tradémarks of the United Siates, and all officials of countries or regions foreign 1o
the United States having zuthority so to do, to issue all such Letters Patent or other grants of protection upon said
inventions to the Assignes or 1o such nominees as it may designate;

AND Assignor hereby authotizes and empowers the Assignee or nominees to invoke and claim for any
application for such Letters Patent or other grants of protection for said inventions filed by it or them, the benefit of
the right of pr mmy proyvided by the International Convent zon for the Protection of Industrial P;openy, as amended,

o [ T T TR et A PRy : Lo P e ~ e g . w
ar U) a convention which ey higrceforth be stubstituted for L, and 1o invoke and olaim such 1xbxu tof p:’i\’}z ir‘v’ withou

further writtex or oral authorization from such Assignor;

AND Assignor hereby consents that.a copy of this Assigmment shall be deemed a fisll and formal equivalent
of any assigrument, consent to Tile or like document which may be required in any country orregion for any purpose
and more particularly in proof of the right of the Assignee or nominees to claim the aforesaid benefit of the right of
priority pmwded by the International Convention for the Protection of Industrial Property, as amended, or by any
convention which may henceforth be substituted for iy

AND Assignor hereby covenants that such Assignor has the full right to convey the right, title and interest
herein assigned and that such Assignor has not executed and will not execute any agreement in conflist hergwith;

AND Assignior hereby covenants and agrees that such Assignor will comimunicate o Assignee or nominges
all facts known (o such Assignor pertaining to the Invention, and testify in all legal proceedings, sign ail lawfal
papers, execute all divisional, continuatios, substitute and reissue-applications, make all rightful oaths and
declarations and in general perform all lawful acts necessary or properto aid Assignes or nomineg in obtaiaing,
maintaining and enforcing all lawful patent or ather geants of protection of the Invention in any and all countries and
regrons.

[remainder of page intentionally left blank]
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ABSIGNMENT
Attorney Docket No.065362.0304.00U8PZ

IN WITKESS WHERBOF we subscribe our hands and seals oo the dates shown below!

7 Inventor L5

¥
County of ___ Y d

I
State of _ W &’ Fa s !!{“

Njektlay Neznanov

Ss:

> N
5 . L . i A \5___ S F
Subscribed and sworn to before methis _{_dayof _ 3 S Suad & 2011

a_(

oy 8

Ty S‘/ » /;’ - &‘;.J \ :,-v“"f . -"‘fi
& A ety SN St e

MNotary Public for 3"2 ’;

5

reri

My Commussion Expires; §

119692.1

NICHOLAS DOKISIEL
NOTARY FUBLIC FOR NEW YORKSTETE
GUALIFIED COUNTY ERIE
COMMISSION EXPIRES .
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