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URIEL CORPORATION COLLABORATION AGREEMENT PAGE 1 OF 13
This STRATEG C ALLI ANCE is nade and is effective this | | (day) of
| |(rmnt h) of 20_:'___ (effective date) by
and between |(herei nafter Coll aborator),

a conpany incorporated in the State of: | |

with offices located at: |

Websi te:l |

Emai | : | |
Phone: | |
and URI EL CORPORATI ON, (hereinafter URIEL) incorporated in the State of Illinois, with
offices located at: One Westbrook Corporate Center, Suite 300, Westchester, |IL 60154;
Website: www. uri el corporation.com Email: managenent @iri el corporation.com

Phone: 1-708-598-7314.

This URI EL- Col | aboration Agreenment "Contract") is nmade by and between URI EL and
COLLABORATOR. I n consideration of the nmutual prom ses herein contained and for other
val uabl e consideration, the receipt and sufficiency of which is acknow edged, the
parties agree as foll ows:

1. Collaboration on Authorship

The parties to this Agreenent agree to collaborate in making, developing, and jointly
comercializing a "A Patentabl e Product or a Patentable Product Line" relating to a
uni que and novel proprietary:

(description of patentable product) tentatively entitled:

(name of patentable product), and referred to in this agreenent as the "Wrk" or
"Project". The parties to this Agreenent nutually agree that URI EL is hereby
exclusively retained by Coll aborator to devel op, patent, engineer, develop a
subsidiary, and or to otherwi se conmercialize the Woirk or Project jointly with
Col | aborator as such relates to the Wirk or Project related to this Agreement.
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The parties shall also fully and conpl etely cooperate with regard to the pronotion and
exploitation of the Work and all ancillary, subsidiary, related and allied rights (the
"Ancillary Rights").

2. Copyright Omership
This coll aborative work is considered a Joint Work under copyright law, and will

result in a

Each party agrees to keep the other fully apprised of all matters regarding the
exploitation of the Wirk and the Ancillary Rights, including but not linmted to,

of fers, negotiations, and conmunications frominterested third parties regarding the
purchase or | ease of production rights in the Work. In all licensing endeavors rel ated
to this agreenent, it is fully understood and agreed that URI EL hereby reserves the
right and shall retain the right to Practice the Invention(s) arising fromthis
Agreenent regardl ess of any patent sale or licensing agreement entered into with Third
Parties. In the event that any patents, copyrights, trade or service nmarks are
generated or otherw se devel oped fromthe Work or the Ancillary Rights, the parties
shal | be co-owners:

trade or service marks.

3. Responsibilities of Each O her

Each party shall performand fulfill, pronptly, actively and on tine, all of its
obligations under the agreenent. Each partner will contribute to the efficient flow of
information and access to relevant data, according to the agreed access rights and
confidentiality rules to ensure the efficient execution of this Agreenent. Each party
shall informother parties in the project, of relevant conmunications it receives from

third parties in relation to the project.

URI EL CORPORATI ON SPECI FI C DUTI ES:

Managenent consulting; concept origination; technical feasibility analysis; patent
search and research; conpetitive anal yses; val ue added research and devel oprent,
engi neering, patent devel opnent and or inprovenment, product conmmercialization,

busi ness plan, marketing plan, financial plan devel opment and execution; intellectual
property devel opnent, prosecution and mai ntenance; conmercial website devel opnent;
advertising and public relations; the structuring of engineering, manufacturing,
distribution alliances; develop and engage in negotiations and agreenents to
commerci al i ze the product or the product |ines; the devel opnent, mmi ntenance, and
operation of a CRMintranet-workgroup system portal and accounting system devel oped
and mai ntai ned specifically for the Work and Products related to this Agreenent;
Proj ect Managenent, Consulting & Oversight.
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DUTI ES OF BOTH PARTI ES:
Accounting; Distribution; Sales; Manufacturing; Quality Control, Warehousing; Order
Ful fillment and Project Oversight shall be performed by both parties.

COLLABORATOR' S SPECI FI C DUTI ES:

Fi nanci al funding for devel opi ng, commercializing and maintaining operations to
comercialize the WORK project shall be provided and be maintained by the Collaborator. This
shal | include but not be linmted to:

a) Fees and Expenses related to:

Research & Devel opnent, Design, CAD & prototype devel opment; tooling; manufacturing;
inventory; intellectual property devel opnent and mai ntenance includi ng patent, copyright,
trademark or service mark expenses; patent illustration; conmercial website devel opnent and
mai nt enance expenses; enmmil system expenses; snail mmil expenses; software and conputer
expenses, equipnent expenses; |egal and accounting expenses, any internal office and

adm ni strative/staffing expenses; third party services including engineering, prototyping,
manuf act uri ng, warehousi ng, website devel opers, legal, consulting and accounting

prof essional s; inventory; equipnment, software, and or further expenses will be provided by
the Col |l aborator. Items of article or section twelve (12) shall also be included as expenses
and be the responsibility of the collaborator.

b) I NI TI AL NON- REFUNDABLE DEPCSI T RETAI NER TO URI EL CORPORATI ON:
It is agreed and understood that the Coll aborator shall provide URIEL a non-refundabl e
deposit retainer of:

| doll ars ($| |) (USD) at

the signing of this Agreenment so that UR EL may brainstorm engage in patent searches,
engage in patent illustration and CAD devel opment, so that URIEL can develop and file a

United States Patent Application, and so that URIEL can devel op a commercial website rel ated
to this Collaborative WORK Agreenent for devel oping the Work or Product(s) of this
Agr eenment .

c) GRANT OF RICGHTS OF FI RST REFUSAL:

After filing and conpletion of a U S. Patent Application, URIEL will disclose the Patent
Application of the Product related to the WORK of this Agreenment to the Coll aborator so that
Col | aborator may have the "First Rights of Refusal" to continue or to discontinue this

Col | aborati ve Work Agreenent.

d) After URIEL discloses the Patent Application to the Collaborator, collaborator shall be
afforded a review period of one (1) week to notify URIEL with its disposition in witing to
URIEL if Collaborator will continue to FUND the Project as specified in this and further
witten agreenents and addenduns in order to nmintain COLLABORATOR s percentage interest in
the Project and to continue to comercialize and maintain the WORK operations and
responsibilities related to this Agreenent.

If Collaborator decides to Continue the WORK of this Collaborative Agreenent, then Any and
Al'l Further expenses to further devel op and commercialize the WORK shall be billed to

Col | aborat or when prior to expenses being due. URIEL will bill Collaborator for all agreed
work to be perfornmed by VENDORS and third parties before paynent is due to said vendors and
third parties in order to continue the devel opnent and mai ntenance of the coll aborative WORK
of this Agreenent. |f funds are not received by invoiced due dates, Collaborator will |ose
all rights and all ownership related to this Agreement and to the WORK product.

If Collaborator decides to CONTINUE with URIEL to commercialize the WORK project of this
Agreenent then this Agreenment will continue in full force between the parties. If

Col | aborator decides NOT to Continue to develop, fund, performtheir responsibilities as
such relate to this Agreenent and does not collaborate with URIEL to conmercialize the WORK
of this Collaborative Agreenent, then any and all rights and ownership to the WORK for the
Project of this Agreement will revert back to URIEL and URI EL may continue to conmercialize,
devel op, mmintain, or sell the WORK of this Agreenent wi thout the Coll aborator, and w t hout
any obligation or liability to Coll aborator whatsoever.
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4. 1 ndividual Acts
Any contract that in any way affects the rights to the Work nmust be signed by both
parties. Either party may grant a witten power of attorney to the other party for

t hi s purpose.

5. Agents

The parties will agree on the selection of the agent (the "Agent"), if any, who wll
exclusively represent the parties regarding production and exploitation of the Wrk
and the Ancillary Rights pursuant to witten a witten agreenent (the "Agency
Agreenent"). In the event that the parties are unable to select an agent within a
reasonabl e period of time, then each party shall be permitted to negotiate regarding
the exploitation of the Wirk and the Ancillary Rights, but such party will not be
entitled to charge or receive any agency fee or conmi ssion.

6. Changes in Conpl eted Wrk

Neither party will have the right to make any change in the conpleted Work w t hout
the witten consent of the other party which consent will not be unreasonably

wi t hhel d by either party.

7. Production Agreenents

Al'l contracts concerning rights in the Wrk, including the Ancillary Rights, will be
in duplicate and each party will receive a copy thereof. Neither party will enter
into any agreement concerning the rights to the conpleted Wrk unless that agreement
provides that all sums due to each party under the agreenent will be paid directly
to that party or as provided in the Agency Agreenent.

8. Authorship Credit

The credits on the Wrk and those Ancillary Rights in which the patent(s),
copyright(s), or trademark(s) is co-owned, including publicity notices, billings,
and posters, shall read as such relates to a unique and novel:

(description of patentable product) tentatively entitled:

(name of patentable product) by Uriel Corporation and by:

| | (name of conpany).

The type fam |y and point size shall be the same. Neither party will enter into any
agreement concerning the conpleted Wirk unl ess the agreement contains a provision

speci fying that authorship credits shall be as set forth in this Cause.

Collaboration Form-Version 4
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9. Alienation of Author's Rights

No party shall be permitted to sell, pledge, |ease, assign, or otherw se di spose of or
encunber his/her rights in the conpleted Work wi thout the consent of the other party,
whi ch consent shall not be unreasonably withheld. If either party intends to sell

pl edge, |ease, assign, or otherw se dispose of or encunmber his/her rights in the

conpl eted Work, that party will give the other party witten notice of the price and
terms under which the transaction will be effected. After the notice period, the
notified party will have the option to w thhold consent if any substantial duties
remain to be perforned by either party and it will have the first option to purchase
the selling party's percent interest related to the Selling Party's ownership of the
Work and will be afforded 90 days to purchase the Selling Party's interest in the Wrk

Pr oj ect.

If the option contained in this Paragraph is not exercised within the specified tinme
period, the selling party may sell his/her rights at the price and on the terns set
forth in the notice and, in that event, the selling party will provide the other party
with a copy of the sal es agreement between the selling party and the purchaser. The
purchasing party shall have no rights to the Work and the Ancillary Ri ghts other than
the right to receive revenues proportionate to the Purchaser's ownership interest as
provided in this Agreenent. The purchasing party shall also be liable and will
continue to bear the responsibilities of the Selling Party, and shall pay for any and
all fees and expenses that mght be required or as such may becone due in further
devel opi ng and mai ntaining the comercialization operations for the Project as such

relates to the Work of this Agreenent.

10. Confidentiality

It is agreed to and understood by the parties that the materials provided by each to
each other shall be held in the strictest confidence until such materials are
accepted for publication or other exploitation. For any other document or other

mat eri al comuni cated as being confidential, the period of confidentiality shall be

at least five (5) years fromthe date of such comuni cation

11. Force Majeure

Force mmj eure shall nean any unforeseeabl e and exceptional event affecting the
contract and the inplenmentation of the project by one or nore parties, which is
beyond their control, is unforeseeable and insuperable and cannot be overcone
despite their reasonabl e endeavors. Any default on the part of the party does not

constitute force nmjeure

Collaboration Form-Version 4
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12. Division of Expenses and Proceeds
Al'l proceeds fromthe exploitation of the Wirk or co-owned Ancillary Rights wll

be divided between the parties as follows:

Uriel Corporation is entitled to: l I( l |9@

percent.
Col | aborator is entitled to: | | (l |9@ percent .
Any expenses incurred by the parties in exploitation of such rights will be shared at

the same rate as proceeds. URI EL shall be responsible for such expenses, only after
revenue starts to be received at the sane rate as proceeds when expenses can be paid
fromprofits as such is related the WORK product of this Agreenment, and only after
patent, copyright, trademark, research and devel opment, website and ensil

di stribution agreements, tooling, manufacturing and inventories and further expenses
in this section are paid for and maintained by the Coll aborator.

Throughout the conmercial life of the Project related to the Work of This Agreenent,
Col | aborator shall continue to pay for any and all patents, copyrights, tradenarks,
intellectual property and naintenance fees of intellectual property, including |ega
fees, research and devel opnent, engineering, manufacturing, quality control

war ehousi ng, website and emmi| expenses, distribution agreements and rel ated expenses,
tooling, manufacturing and inventories and further expenses related to the Wrk
project of this coll aborative agreenent which may require Coll aborator to pay for:

invoices fromUREL or URIEL third parties and vendors, and or to prepay and or reimburse URI EL
for any and all proj ect costs and expenses; any and all organizational, regulatory,

certification, permt and |icensi ng expenses; |egal fees and expenses; taxes, accounting fees and
expenses; SEC filings, registrati ons, and underwiting fees; recruiting, staffing and payrol
expenses; administrative, clerical and operati ng expenses ; insurance expenses, advertising
expenses; software, conputer, network, and business equi pment expenses; user support expenses
training expenses, progranm ng expenses, website devel opnment, email accounts and or systens, and
management expenses, phone, communication, fax, and mail expenses; market research, market

anal yses, market testing, market research reports; books, purchased data, purchased services

sem nar and tradeshow expenses, publication costs, database searches, tenplates, forms, enai
lists, email canpaigns, phone, telenmarketing and sal es expenses, narketing expenses, subscription
services, office and facility expenses, storage expenses; corporate and or subsidiary

devel opnent, nanagement and or operating expenses; salaries and or subcontractor expenses; third
party expenses; busi ness expenses; supply expenses; third party service expenses ; travel

airfare, car, nmleage, taxis, accomodations, entertainment, and other expenses. These fees shal
further include but not be limted to any and all legal, accounting, audit, valuation, proposal
engi neering, research and devel oprment, narketi ng, sales, brochure and manual devel oprent

manuf acturing, packaging, quality control, distribution, warehousing, and/or consulting fees and
any further expenses, including all patent, copyright, and tradenmark preparati on and devel opnent

i ncludi ng patent search fees, patent illustrations, CAD CAM and engi neering draw ngs,
simul ations, feasibility studies, rapid prototyping, prototypes, product testing, product
certification, intellectual property consulting devel opnent fees, all intellectual property |ega

fees, intellectual property filing fees, intellectual property prosecution fees, intellectua
property naintenance and tax fees; intellectual property and patent litigation insurance
expenses for expert consultants, engineers, other staff, UR EL enpl oyees, and or third party
organi zations and or subcontractors; any and all presentation, proposal and contract devel opnent,
and any further related expenses incurred by URIEL in connection with any work entered into
between the parties hereto and any expenses related to the negotiation, devel opnent, and or
executi on of this Agreenent or any further agreenents between the parti es and or with Agreenents
of the parties with third parties related to the performance of any and all work by URIEL in
United States Currency (USD) to i nclude national and international expenses. Any out-of pocket
expenses incurred by URIEL that are not prepai d, shall be reinbursed by CLIENT. It is understood
and agr eed that the expenses for any and all of the above itens and for natters of this and
further Agreenents related hereto, out-of-pocket or otherwi se, shall not exceed

|($| l) (UsD),

unl ess the parties further agree to extend such expenditures in witing.
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Wth respect to proceeds fromthe exploitation of separately-owned Ancillary Rights,
the individual owning such rights shall receive all such proceeds (m nus any necessary
or agreed-upon expenses incurred in the exploitation of such Ancillary Rights). All
gross proceeds and all accountings thereof shall be provided to the Agent, who shall
pay the appropriate disbursenents pursuant to the underlying Agency Agreenent.

The parties agree that each shall be solely responsible for his or her own tax
paynents and neither shall hold the other liable for any default, delinquency,
msfiling, or penalty related to such tax paynents, whether at local, state, federal,
or international |evels.

13. Term and Termi nation

This Agreement shall cone into force as of the date of its signature by the parties.
This Agreement will remain in effect throughout the life and termof any and all
copyrights, patents and trademarks and any extensions of any and all copyrights,

patents, and trademarks in the Wrk.

If either party dies during the termof this agreenent, the surviving party will have
the exclusive right to act in all respects as though the survivor were the sole

aut hor; provided, however, that the name of the deceased party will continue to appear
in all credits as specified in Clause 8 of this agreenent, and the decedent's estate
will be entitled to receive all nonies and docunents that the decedent, had the

decedent |ived, would have been entitled to receive under this agreenent.

Any default by either party under this agreenment, including but not limted to, a
breach of obligations and covenants, a failure to accord or adhere to publishing or

ot her schedules, a failure to exploit, unauthorized exploitation, or an unauthorized
assi gnment or sublicense ("Event of Default"), shall give the non-breaching party the
right to demand in witing that the breaching party cure the Event of Default within
30 working days, after which tine the non-breaching party shall have the right to
imediately termnate this Agreenent. |f a breach occurs after acceptance of the final
draft of the manuscript for the Woirk or after the licensing of an Ancillary Right in
whi ch the copyright is co-owned, the breaching party shall nonetheless fulfill his or

her obligations with regard to pronotion.

14. Arbitration

Any controversies or disputes arising out of or relating to this Contract shall be
resol ved by binding arbitration in accordance with the then-current Conmerci al
Arbitration Rules of the Anerican Arbitration Association before a single arbitrator.
The arbitration shall take place at a location that is reasonably centrally |ocated

between the parties, or otherwi se nutually agreed upon by the parties.
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The arbitrator(s) shall not have the authority to nodify any provision of this
Contract or to award punitive damages. The arbitrator will decide the dispute under
the substantive |law of the state of Illinois. The award of the arbitrator will be
acconpani ed by a statenent of the reasons upon which the award is based. The
arbitrator(s) shall have the power to issue mandatory orders and restraint orders in
connection with the arbitration. The decision rendered by the arbitrator(s) shall be
final and binding on the parties, and judgnent may be entered in conformty with the
decision in any court having jurisdiction. During the continuance of any arbitration
proceeding, the parties shall continue to performtheir respective obligations under
this Contract.

In the case of disputes or differences arising in connection with this Agreenent, the
parties agree first to try in good faith to settle the dispute by nediation under the
Conmer ci al Medi ati on Rules of the American Arbitration Association, before resorting
to arbitration.

15. Governi ng Law

This agreement will be governed in all respects by the law of the State of Illinois.
16. Notices
All notices to the parties will be in witing and will be sent to the address of the

party stated at the beginning of this agreenent by overnight mail and through an ensil
sent to corresponding parties with a copy to the Agent, if any.

17. Entire Agreenent

This agreement is the parties' entire agreenent, and replaces and supersedes all
prior witten and oral agreements, with respect to this agreenment's subject matter.
This Contract constitutes the entire agreement between Coll aborator and URI EL, and
no prom ses or representations, express or inplied, either witten or oral, not set
forth herein, shall be binding upon or inure to the benefit of either party. This
Contract shall not be nodified by oral agreement, either express or inplied, and all

nodi fi cations hereto shall be in witing and signed by both parties.

18. Severability of Invalid Provisions
If any provision of this agreement is deemed unenforceable, that provision will be
omtted only to the extent necessary to make this agreenent valid and enforceable,

and the remaining provisions will remainin full force and effect.
19. Amendnents

Amendnments or changes to this Agreenent shall be valid only if nade in witing and
si gned by each of the parties.

Collaboration Form-Version 4
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20. Headi ngs. The headings are inserted for convenience in reference only and are not
intended by the parties to be a part of or to affect the neaning or interpretation of
this Agreenent.

21. Waiver. No termor provision of this Agreenment shall be deened waived and no
breach excused unl ess such waiver or consent shall be in witing signed and dated by

the party clained to have waived or consented

22. No Joint Venture. This agreenment shall not be construed to place the parties in
the relationship of partners or joint venturers nor constitute any party the agent of
any other party, and neither party shall have the power to obligate or bind the other

party in any manner what soever

23. Reservation of Rights. Any rights not expressly granted by a party to this
Agreement are reserved to that party. Wthout limting the foregoing, nothing in this
Agreement shall be construed to prevent the parties fromcreating a work not

i nvol vi ng:

(description of patentable product or product line related to the Wirrk Project of This
Agreenent).

24. Additional Docunents. Each nmenber nust execute all additional docunents and
take all actions as are reasonably requested by the other menbers in order to

conpl ete or confirmthe transacti ons contenplated by this agreenent.

25. Successors and Assigns. This Agreenent shall be binding upon the parties
heirs, assigns, successors-in-interest, executors, administrators, and any ot her
persons or entities acquiring an interest through transfer, conveyance, succession

or inheritance, as nmay be permtted herein.

26. Costs and Expenses. |In addition to the fee(s) and expenses related to the Wrk
Project of this Agreenment, Collaborator agrees to reinmburse URI EL for costs and
expenses incurred in connection with said Wirk Project. URIEL and ol | aborat or
agree that costs relating to engineering, manufacturing, distribution, sales,

mar keting, financial and other consulting services, including accounting, |egal
and governnental filing fees and professional CAD or draftsman services for a
specific matter, such as preparation and filing of a patent or trademark

application, are included in fees and expenses of this Agreenent.
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Costs not enconpassed by any agreed fixed-rate flat fee can include, but are not
limted to, fees fixed by | aw or assessed by public agencies other than standard USPTO
filing fees, naintenance taxes or fees, |long distance tel ephone calls, nessenger or
delivery fees, postage expenses, in -office photocopying at $0.25 per page, parking,
n | eage at $0.60 per mile, investigation expenses, foreign associate counsel fees and
costs, expenses of materials or books particularly related to the Wirrk Project of this
Agreenent where | egal representation, and expenses of consultants to include other
consul tants, attorneys, accountants or other professionals would be further required.
Col | aborator authorizes URIEL to hire any investigators, attorneys, consultants, or

ot her professionals reasonably necessary in URIEL's judgnent, and to direct such
persons or entities to render statenents for services rendered and expenses advanced
either directly to Collaborator or to UREL (in URIEL's discretion), in which |ater
event the Collaborator agrees to pronptly reinmburse URIEL for the full amunt of such
statenments.

Statenments. Regarding matters requiring advance paynent, Collaborator agrees to pay

URIEL's statenents before work will conmence. Regarding matters for which advance
payment is not collected, Collaborator agrees to and nust pay URIEL' s statenents
within fifteen (15) days after each statenent's date. URIEL will send Col | aborat or

periodic statenents for fees and/or costs incurred; URIEL anticipates these statenents
will be sent nonthly.

Advance Initial Project Startup Paynment is Required. At this tine, a paynment of:

$ |(Initial Fund) is required from Col | aborator prior
to comrencing project comercialization activities for the Wirk Project of This
Agreenent. Paynment of this nonrefundable, fixed-rate flat fee will be applied directly
to the Coll aborator's account. Fees that are not fixed, such as for matters billed

hourly, will require and be held as an advance or further funds, and receipt of such
sum from Col | aborator will be acknow edged upon receipt. The sum for paynent of an
advance or further funds will be deposited in a trust account, to be used to pay costs

and expenses and fees for commercializati on expenses.

Col | aborat or hereby authorizes URIEL to withdraw sunms fromthe trust account to pay
the costs and/or fees the Project related to the Work incurs. Any unused deposit at
the conclusion of URIEL's services will be refunded except for those services

desi gnated as nonrefundable. No interest shall be paid to Collaborator or URIEL on any

noneys deposited into said trust account; all interest being first credited towards
account nai ntenance charges inposed by the bank and thereafter to the |ocated required
by the Supreme Court of Illinois or by operation of |aw.

It is further understood that said trust account may contain retainer funds deposited
by other clients or collaborators of URIEL; all such funds shall be separately
accounted for by URIEL. URIEL may require that the funds amount in the trust account
be increased should the billings required by the Project regularly equal or exceed the
anmount of the current balance in the trust account and Col | aborator agrees to pronptly
deposit any such additional ampunt. It is expressly understood that any deposit is a
"repl eni shing fund" deposit. Accordingly, Collaborator agrees that Coll aborator wll

at all tines nmaintain Collaborator's then required bal ance of the trust account.

27. Discharge and Wthdrawal. Collaborator is free to consult with another consulting
conmpany or advisor at any time. Collaborator may termnate this Agreenent at any tine.
URIEL may wi thdraw from working with Coll aborator with consent or for good cause. Good
cause includes Coll aborator's breach of this Contract, Collaborator's refusal to
cooperate with URIEL or to follow URIEL's advice on a naterial matter or any other
fact or circunstance that would render URI EL's continuing efforts unlawful or

unet hi cal .

28. Disclainmer of Guarantee. Nothing in this Contract and nothing in URIEL's
statements to Collaborator will be construed as a promi se or guarantee about the
outcome of conmercialization matters. UR EL makes no such promi ses or guarantees.
URIEL's comments about the outconme of commercialization matters are expressions of
opi nion only.
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29. Effective Date. This Contract will take effect when Collaborator has perforned the
conditions stated in the paragraphs of this Agreenent, but its effective date will be
retroactive to the date URIEL first provided services. Even if this Contract does

not take effect, Collaborator will be obligated to pay URI EL the reasonabl e val ue of
any services URIEL may have perforned related to the comercialization of the Project
and Work related to this Agreenent.

30. Past Due Bills. In the event that any fee is not paid as provided above, interest
at the rate of 1.0% per nmonth shall accrue, until paynment of such fees is nade. In the
event that such fees are not paid pronptly, URIEL's fees and costs shall be
recoverable by URIEL in connection with negotiation, settlement, or an action to
enforce payment of fees pursuant to this Contract. In the event that any such fee is
not paid pronptly, URIEL reserves the right to withdraw from further commercialization
activity related to the Project subject to any restrictions inposed by any court of
conpetent jurisdiction or the State Bar of Illinois. Collaborator hereby agrees to
pronmptly execute any docunents needed to effectuate such w thdrawal of URIEL'Ss
participation for providing services related to the comercialization of the project.
If this Contract is being signed on behalf of a Collaborator that is a corporation or
other limted liability entity by an owner of that entity the owner also agrees to be
personally liable for all fees and costs owed to URIEL under the terns of this
Contract.

31. Waiver of Conflicts. Collaborator acknow edges that Collaborator has been advised
that in connection with the joint representation of nultiple comercialization
projects there are inherent potential conflicts of interest. Therefore, in the event
of the representation of an entity or in connection with the formation of an entity
such as a limted partnership, limted liability conpany, corporation, subsidiary, or
partnership (including without linmtation the preparation of stock purchase agreenents
or buy-sell agreements anong the owners in connection with such representation), URIEL
has determ ned not to represent the owners of the entity individually and only
represent the entity. Each owner has been advised to seek the advice of their own
counsel . Nevertheless, by their signatures bel ow, each owner waives any potential
conflicts of interest.

32. No Refunds or Credits. Except as otherw se expressly and specifically set forth in
this Agreenent, (i) any anmount paid to URIEL and to Third Party Contractors pursuant
to this Agreenent shall be non-refundable under any and all circunstances.

33. Term The termof this Collaboration Agreenent is five years, commencing on the
effective date of execution, and shall automatically renew for an additional 5 year
termon each subsequent 5 year anniversary date unless term nated by either of the
parties hereto. Termi nation or expiration of this agreenent shall not relieve

Col | aborator of any unpaid fees and expenses that m ght be due to URIEL or that m ght
be due to URIEL third party contractors. Termination or expiration of This Agreement
shal |l also not operate to dissolve URIEL's rights or ownership in The Project's
Intellectual Property. Furthernore, Termnation or Expiration of This Agreenent shall
not operate to dissolve URIEL's equity interest and ownership in The Project.

34. Right to Term nate. Either party may ternminate this Agreenment at any tinme with
sixty (60) days witten notice.

35. Confideniality. During the termof this Agreenent, both parties shall not disclose
to Third Parties any confidential information related to The Project and the parties

wi Il not disclose any Confidential Information related to each other's interests
without first obligating Third Parties to sign a Confidential Non-D sclosure

Agr eenment .

"Confidential Information" for the purposes of this Agreenent shall include

proprietary and confidential information such as, but not Iimted to, technol ogy
pl ans, research and devel opment pl ans, designs, nodels, software, product
speci fications, marketing plans, patent applications, disclosures and new concepts.
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Confidential information shall not include any information that:

A Is disclosed without restriction.

B. Becones publicly available through no act of the recipient.

C. Is rightfully received by either party froma third party.

D. I's disseminated in publications.

I f Collaborator or Collaborator's custoners and Col | aborator third parties wish to
revi ew Confidential Information related to The Project, and or wish to review URI EL
Confidential Information in order to determne their interest in licensing The
Project's intellectual property, or to further assist URIEL or Col laborator to
commerci alize or nonetize The Project, Collaborator and URIEL will require the
custonmer / client to execute a URIEL standard confidentiality-non disclosure agreenent
prior to conveying any such information.

36. Public Releases. The parties to this Collaboration Agreenment agree that all public
rel eases of information related to this Collaboration Agreenent by either party wll
require the witten consent of the other party. In specific, Collaborator acknow edges
its disclosure obligation under SEC Regul ation FD and the parties agree that any

uni ntentional disclosure by either party that requires disclosure under Regul ation FD
will be imediately conmunicated to the other party.

37. Notices. Any notice to be given or otherw se given pursuant to this Agreenent

shall be in witing and shall be hand delivered, nmailed by certified mail, return
recei pt requested, sent by email, or sent by overnight courier service as follows:
COLLABORATOR: URI EL CORPORATI ON:

38. Enforceability. If any termof this Agreement is held by a court of conpetent
jurisdiction to be invalid or unenforceable, then this Agreenent, including all of the
remaining terns, will remain in full force and effect as if such invalid or
unenforceabl e term had never been incl uded.

39. NON- | NTERFERENCE W TH BUSI NESS. During this Agreerment, and for a period of five
(5) years immediately following its termnation, Client, and or Licensee and or third
parties related to this Agreement agrees not to interfere with the business of URI EL
in any manner and to keep all confidential information of URIEL free from disclosure.
By way of exanple and not of linitation, Collaborator, Licensee, and or third parties
agree not to solicit or induce any enployee or independent contractor to term nate or
breach an enploynent, contractual or other relationship with URIEL. The rights and
obligations contained in or related to “Intellectual Property Rights",
"Confidentiality Provisions”, "Equity Ownership and Interest of URIEL Corporation",
and or as rights and obligations pertain to “Noninterference with Business”, will
survive any term nation or expiration of this Agreenent.

(The rest of this page is intentionally |eft blank.)
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I N W TNESS WHEREOF, this Agreenent has been executed by the Parties as of the
date first above witten.

CLI ENT URI EL CORPORATI ON

ENTI TY NAME:

/sl /sl

By: By: Peter J. Panopoul os
Its: Its: President, CEO, Founder
Date: Date:
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