Services Agreement

This Agreement is effective April 7, 2008 between SlieaGen LLC, with an address at 2113 Wells Branch Parkway, Suite 6900, Austin, Texas 78727 (“SlieaGen”) represented by Mr. Austin Sequeira and HEDECS  (Institution) with an address P.O Box 798 Bamenda, North West Province, Cameroon represented by Ms Nancy Akwi Bolima  , SlieaGen has agreed to sponsor, and Institution has agreed to perform, the services described or referred to herein. This agreement, if fully executed below, will constitute an agreement between the Institution and SlieaGen concerning such services.

1) Scope of Work – 

(A) Institution agrees to perform certain activities including those described in Exhibits A, B and C which are attached hereto and incorporated into this Agreement by reference. Additional work may be added to this Agreement in the form of exhibits referencing this Agreement and signed by both parties (“Exhibits”). Each Exhibit contains details of the specific project, the protocol, any payments, if applicable, any materials being provided, if applicable, and a timeline. The work to be performed by Institution under this Agreement is sometimes referred to below as the “Study”. The Study shall be performed in accordance with all applicable laws and regulations. If any provision of this Agreement is in conflict with the terms of an Exhibit, the provision of this Agreement shall govern.

(B) The Institution agrees to comply with the provisions of the Exhibits with respect to conducting the Study. Any deviations from an Exhibit may compromise the study design or the acceptability of the data. Accordingly, any modifications to any Exhibit will require the prior written consent of SlieaGen.

2) Budget and Materials – 

(A) As full and complete consideration of Institution’s performance of the work described in section 1 above, SlieaGen agrees to pay the Institution the amount forth in the relevant Exhibit.

(B) In the course of the Agreement, SlieaGen may provide to Institution biological or chemical materials or other material or equipment, including, but not limited to those listed in the Exhibits (the “Materials”).

3) Confidentiality – 

(A) It is understood that in the course of carrying out this Agreement, SlieaGen may wish to provide Institution with proprietary or confidential information or materials of SlieaGen (“Proprietary Information”). Institution agrees to: (a) use the Proprietary Information only in connection with the Study; (b) to treat the Proprietary Information with the same or greater degree of confidential reasonable as it would treat its own proprietary information; and (c) to take all reasonable precautions to prevent the disclosure of the Proprietary Information to any third party or any Institution personnel not working on the Study without the prior written consent of SlieaGen.

(B)
The obligation of Institution under this section 4 shall continue indefinitely, regardless of any failure to renew or termination of this Agreement.

4) Ownership of Study Results-

Any and all data arising from the Study (the “Study Results”) shall be the sole exclusive property of SlieaGen. Institution shall not issue a press release, submit a publication or make any other public statement about the Study or this Agreement without the prior written consent of SlieaGen and SlieaGen’s approval of any manuscript prior to submission for publication.

5) Patent Rights – 

(A)
Any materials supplied by SlieaGen hereunder (the “Materials”) shall only be used by Institution as specified on the relevant Exhibit.




(B) Institution shall promptly disclose only to SlieaGen any discovery or invention resulting from performance of this Agreement.

(C) The entire right, title and interest in and to any invention or discovery resulting from performance of this Agreement shall be owned by SlieaGen. SlieaGen shall have the sole and exclusive right to obtain, at its option, patent protection in the United States and foreign countries on any such invention. Institution shall assign to SlieaGen all right, title and interest in and to any invention or discovery relating to the Study. Institution shall render all reasonable assistance to SlieaGen in the filing and prosecution of U.S. and foreign counterpart patent applications.

(D) Institution shall ensure that all individuals working on the Study have assigned to Institution their rights to any invention resulting from performance of this Agreement.

(E) All notices relating to this Section 5 shall be in writing and sent to the attention of Austin Sequeira, SlieaGen LLC, 2113 Wells Branch Parkway, Austin, Texas 78728.

6) Institution’s Responsibilities – 

In addition to those responsibilities set forth elsewhere in this Agreement, Institution agrees that its responsibilities shall include, but not limited to, the following:

(A) Upon request by SlieaGen, Institution agrees to provide evidence that the laboratory facilities at which the Study is conducted are appropriately licensed in accordance with all applicable laws and regulations.

(B) Upon completion or termination of the Study, or at the request of SlieaGen, Institution shall return to SlieaGen any remaining Materials or otherwise dispose of them as SlieaGen directs.

(C) The Materials which may be supplied as part of this Study by SlieaGen are for investigational use only. As such, the performance characteristics of the Materials have not yet been fully established. The results obtained with the Materials will not be used to establish clinical diagnosis on a patient or to determine whether or not the product is safe and/or effective for a given intended use. The data generated from this Study will be used to help substantiate the safety and efficacy of the product and may be submitted to the U.S. Food and Drug Administration (FDA) or its foreign equivalent by SlieaGen for their review.

(D) Institution agrees to have the Study reviewed and approved by the appropriate Institutional Review Board or Committee in accordance with all applicable regulations where appropriate or as required by Institution

(E) Institution agrees to obtain full and complete informed consent from patients involved in the Study in accordance with all applicable rules, regulations and policies.

(F) Institution agrees to comply with all federal, state, and local laws and regulations. 

(G) Institution agrees to allow SlieaGen reasonable access to Institution personnel for the purpose of progress reviews and reporting.

(H) Institution agrees to keep records of the Study as required by the FDA, its rules and regulations or as requested by SlieaGen. Such records shall be made available to SlieaGen upon its request and shall be retained by Institution and be available to SlieaGen for a period of five (5) years following termination of this Agreement, or longer if required by law.

7) Indemnification – 

Institution agrees to defend, indemnify, and hold SlieaGen, its employees, agents, and representatives, harmless from any and all claims, liability, judgments, costs (including but not limited to reasonable attorneys fees), and expenses arising out of this Agreement except where caused by the sole negligence of SlieaGen. Institution will provide evidence of insurance or self-insurance satisfactory to SlieaGen and adequate to assure its obligations to SlieaGen under this Agreement.

8) Term and Termination – 

(A) This Agreement shall become effective as of the date written first above and unless earlier terminated as provided in subsection (B) below, shall continue until Study is completed and all obligations of the Study have been fulfilled by Institution. The obligations under sections 3, 4, 6(C), 6(H), 7 and 9 shall continue beyond the term of this Agreement. Institution shall complete the Study by the date indicated on the relevant Exhibit.

(B) If Institution fails to perform in accordance with the terms of this Agreement, SlieaGen may terminate this Agreement by providing written notice of such breach to Institution. If Institution fails to cure such breach within thirty (30) days from the date such notice was given, SlieaGen may terminate this Agreement immediately. If this Agreement is terminated for any such reason of breach, SlieaGen will not be obligated to make any payments to Institution and shall have no further liability to Institution.

(C) SlieaGen may terminate this Agreement at any time, with or without cause, upon five (5) days prior written notice to the Institution. Upon termination of this Agreement by SlieaGen in accordance with this section 8(C), the total reimbursable to Institution under this Agreement shall be an amount equal to the amount of expenses incurred by Institution in the performance of this Agreement until either the termination date (is this Agreement is terminated by operation of law) or receipt of notice of termination (if this Agreement is terminated by SlieaGen). In no event shall SlieaGen reimburse any expenses incurred by Institution if this Agreement is terminated pursuant to section 8(B) hereof.

(D) All documents, protocols, data, know-how, methods, operations, formulae, information and materials provided to Institution pursuant to the Study are and will remain SlieaGen’s property and will be returned, along with any and all copies, to SlieaGen or its designee upon request.

9) Debarment 

Institution hereby certifies that it has not been debarred nor use in any capacity the services of any individual, corporation, partnership or association which has been debarred under the provisions of the Generic Drug Enforcement Act of 1992, 21 U.S.C. §335a(a) and (b). If, during the term of this Agreement, Institution (i) becomes debarred, or (ii) receives notice of an action or threat of an action with respect to its debarment, or (iii) becomes aware of the debarment or threatened debarment of any individual, corporation, partnership or association providing services to Institution which directly or indirectly relate to activities under this Agreement, Institution shall 
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