EXHIBIT C

Royalty Rate

The royalty payable pursuant to this Agreement shall be $2,000.00 plus the applicable amount
shown in the chart below, based on the volume of data points (defined as the number of data

elements requested per patient record multiplied by the number of patient records) in the
requested PUF:

Volume of Data Points Resulting from Request Amount

Standard Volume (< 1 Million Data Points) $2,500.00
Large Volume (1 to < 5 Million Data Points) $5,000.00
Very Large Volume (5 to 50 Million Data Points)” $7,500.00

“PUF requests exceeding the very large volume of 50 million data points must be justified, and

will be considered for approval by the PUF Task Force on a case by case basis. If approved, such
PUF requests may incur additional royalty charges.
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	5. Royalties and Fees. As consideration for the intellectual property licensed by STS under this Agreement, the Principal Investigator (on behalf of himself or herself and the Investigative Team) shall pay to STS as a royalty an amount based on the v...
	6. Representations and Warranties.  The Investigative Team and each of its members individually jointly and severally make the following representations and warranties, and acknowledges that STS has relied upon them in making this Agreement:
	(a) Exhibit A hereto and the Application attached hereto as Exhibit B accurately and truthfully set forth the experience, institutional resources and capacity of the Investigative Team to carry out the Project, and identifies all individuals, includin...
	(b) Exhibit B accurately reflects any revisions to the Project mandated by the PUF Task Force as a condition of its approval.
	(c) The Principal Investigator is currently a Surgeon Participant in the STS National Database in good standing, one of the surgeons in a group that comprises a Surgeon Participant in the STS National Database in good standing, or a research scientist...
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	(f) The Application only describes a PUF containing data fields from the STS National Database that are pertinent to the research aim of the Project, and does not seek a broad download of data from the STS National Database without justification.
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	(a) Any material changes to the Application must be presented by the Principal Investigator to the PUF Task Force, whose approval must be obtained prior to implementation of such changes.  The Investigative Team acknowledges that, depending on the nat...
	(b) The PUF is licensed only for use in association with the Project.  In rare instances, deriving from the PUF an additional related abstract or manuscript may be justifiable, but any such additional use of the PUF may necessitate payment of addition...
	(c) The Principal Investigator shall submit progress reports to the PUF Task Force at least once every two months from the date of receipt of the PUF until completion of the Project.
	(d) The Principal Investigator will promptly inform the PUF Task Force of any change in the identity and/or institutional affiliation of each member of the Investigative Team performing statistical analysis for the Project, and in particular any chang...
	(e)  Any individuals added to the Investigative Team must add their names and signatures to Exhibit A hereto.
	(f) If research support from STS Research Center personnel is desired, any request for such support must be made by the Principal Investigator.  Such requests will be evaluated by STS on a case by case basis; the ability to grant them will depend on t...
	(g) The Investigative Team is expected to complete the Project within 6 months, depending on the scope and complexity of the Project.  The Investigative Team acknowledges that if the Project is not completed within 6 months, the PUF Task Force may app...
	(h) The Principal Investigator will hold the primary scientific roles on the Project, including materially participating in the actual research effort, eventual authorship and other related responsibilities.
	(i) The Principal Investigator will not submit any other application for proposed research based on an STS participant user file in which he or she is to be the principal investigator as long as the Project output has not yet formally been submitted a...
	(j) The Principal Investigator shall not submit any application for proposed research based on an STS participant user file in which he or she is to be the principal investigator within one year of approval of the Application.
	(k) The PUF contains only de-identified data and does not contain any “protected health information” or any information that could identify Participants, individual surgeon or hospital components thereof, or patients, and therefore is outside the scop...
	(l)         The PUF and the data contained therein shall not be used by the Investigative Team to link to other sources of medical data (e.g., CMS Medicare Data).
	8. Term and Termination
	(a) Term.  This Agreement will commence as of the Effective Date and will remain in effect until the Parties have satisfactorily fulfilled all of their obligations hereunder unless the Agreement is terminated sooner in accordance with Subsection (b)...
	(b) Termination for Material Breach.  Any Party may terminate this Agreement based upon a material breach of this Agreement by any other Party, provided that the non-breaching Party seeking to terminate this Agreement gives the breaching Party at le...
	9. Indemnification.  The Investigative Team and each of its members individually jointly and severally agree to defend, indemnify, save and hold harmless STS and the Data Warehouse from and against any and all claims, costs and expenses (including at...
	10. Entire Agreement; Amendment. This Agreement (a) constitutes the entire agreement between the Parties hereto with respect to the subject matter hereof; (b) supersedes and replaces all prior agreements, oral or written, between the Parties relating...
	11. Independent Contractors. The relationship between STS on the one hand and the remaining Parties on the other hand is that of independent contractors, and not that of master and servant, principal and agent, employer and employee, or partners or j...
	12. Waiver.  No provision of this Agreement may be waived except by an agreement in writing signed by the waiving Party.  A waiver of any term or provision shall not be construed as a waiver of any other term or provision.
	13. Severability. All provisions of this Agreement are severable. If any provision or portion hereof is determined to be unenforceable by a court of competent jurisdiction, then the rest of this Agreement shall remain in full effect, provided that it...
	14. Assignment.  This Agreement may not be assigned by any Party without the written consent of the other Parties.
	15. Governing Law and Forum.  All disputes regarding the meaning, effect, force or validity of this Agreement shall be determined according to federal law and the law of the State of Illinois. The Parties expressly agree that the federal and state co...
	16. Equitable Relief.  The Parties understand and agree that money damages may not be a sufficient remedy for the breach of the provisions of this Agreement, and that each Party shall be entitled to emergency injunctive relief as a remedy for any suc...
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	18. Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be considered an original, and all of which taken together shall constitute one and the same instrument.
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