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Article IIX. PAYMENTS TO LICENSOR:

”ﬂ_ . In consideration of the rights grantea oy LICENSOR to

"LICENSEE hereunder, LICENSEE will pay to LICENSOR the sum of

5 Thousand bollars (_____ ) in three equal 1nstallmen£§
of | ' Thousand Dollars (__ ) each, the first such

1nstallment being due and payable promptly after the execution of
thls Agreement, the second such installment being due and payable on
or before the expiration of the first full year following the :
executlon of this Agreement, and the third and last such installment

berng due on or before the expiration of the second full vear

'follow1ng the execution of this Agreement.

: B. ‘In further consideration of the rights granted by LICENSOR
to LICENSEE hereunder, LICENSEE will pay to LICENSOR

: (1) a royalty equal to ____ per cent {(__%) of the Net Sales
L ~ Price of all Licensed Products sold by LICENSEE......

pr@#ided, however, that all payments made under Paragraph A of this
Arﬁlcle shall constitute a credit to LICENSOR whlch shall be set=-off
agdinst payments to be made to LICENSOR under this Paragraph B of
Article to the extent of fifty per cent (50%) of each such

ent under this Paragraph B.

i

IV | FURTHER PAYMENTS

1. Within thirty (30) days after Effective Date, LICENSEE
‘1 pay LICENSOR a one time license fee in the amount of

sand u.s. Dollars (U.S. $_ ).

'§'2. Within'thirty {30) days after the filing in the United
States by LICENSEE of an application for an IND (i.e. Notice of
Claimed Investigational Exemption) for any Licensed Product, or one
(1) vear after the Effective Date, whichever is earlier, LICENSEE
shall pay to LICENSOR the sum of ~ thousand U.S,.
Doilars (U S. $- ). .

§_3. ~ Within thirty (30) days after the completion of phase IT
studies by LICENSOR in the United States on the Licensed Product for
any indication or four (4) years after the Effective Date, whichever
is jearlier, LICENSOR shall pay to LICENSEE the sum of
housand U.S. Dollars (U.S. $ ). .

. Wlthln thlrty (30) days after the flrst market1ng of the
Llcensed Product in any of the following countries by LICENSOR;
Braz11, France, Germany (West), Italy, Spain and United Kingdom, or
flve (5) years after the Effective Date, whichever is earlier,

'LICENSOR shall pay to LICENSEE the sum of ' \ U.S.
_Dollars (U. s. $ ). '

? 5. Rithin thlrty (30) days after the f111ng by LICENSEE in the
Un1ted States of a New Drug App11cat10n for any Licensed Product, or
31x (6) years after the Effective Date, whichever is earlier,

LICENSEE shall pay to LICENSOR the sum of _ U.s.

rs (U s. $ Y.

. Within thirty (30) days after the approval of LICENSEE'S
Drug:Appllcatzon in the United States for the Marketing of a

'.Llcehsed Product, LICENSEE shall pay LICENSOR the sum of




._?. All payments'made'pursuant to Paragraphsnl 6 above shall be
cred}LucIc wyuinste one half of earned royalties set forth in ARTICLE
[ above payable in each calendar quarter. °

VRRTICLE V. BEST EFFORTS:

LICENSEE shall use ;ts best efforts to promote the sale of _
Licensed Products in the Territory. Should LICENSEE fail to reach

i east a market share of five percent (5%) of the total market in
any country of the Territory after a period of three (3) years from
the dntroduction of Licensed Products in said country, LICENSOR

'shall be entitled to convert the exclusive license granted to
.LIC NSEE pursuant to Article III in said country to a non-exclusive

11c nse. Said conversion shall become effective six (6) months
afte: LICENSOR has notified LICENSEE in writing of its decision.

v

to

. (a) UNIVERSITY has determined’ that the exclusive license
ed under this Agreement is necessary as an incentive for

commercial development of a Product,

(b) 1In recognition of this, COMPANY agrees to use all
reasonable efforts to effect introduction of a Product into the

-ccﬁmércial market as soon as practicable, consistent with sound and

reasonable business practices and judgment.

‘ To this end, COMPANY shall, as soon as practxcable
after it has been determined by COMPANY that a Product has
commer01al potential, design an evaluation and development protocol
to‘support new drug appllcatlon(s) as necessary for commercial use
of the method. COMPANY shall, at its own expense, arrange far the
preparatlon of all materlals necessary for carrying out the
prctocols.

COMPANY shall provide UNIVERSITY with a wrltten annual
rt regarding the development and commercial use that is belng

or intended to be made of inventions covered by UNIVERSITY
ntions. Such reports shall include information regarding
deﬁé@opment, the date of first commercial sale, gross sales by

'COMPANY, and gross royalties paid to UNIVERSITY.

. B. Nelther this Agreement nor any part(s) thereof are to be
construed as at variance with or in derogation of any statutory or
contracted rights of the United States Government or any of its
5ubdiv151ons, to all or part of the UNIVERSITY Patent Rights, and
thé partles hereto assert and declare that it is their mutual intent
ecogn1ze such prior rights. :

9. ‘Except as required by law, neither UNIVERSITY nor COMPANY
shall originate any publicity, news release, or other public
anncuncement, written or oral, whether to the public press, to
stockholde:s, or otherwise, relating to this Agreement to any
amendment hereto or to performance hereunder or the existence of an

'arrangement between the partles without the prior written approval

of the other party.

ARTILL:E VIII .
NEW DRUG APPLICATION AND OTHER OBLIGATIONS

. LICENSEE shall use all reasonable efforts to carry out the
clinical trials and experimentations necessary for the purpose of
obtalnlng governmental approvals. LICENSEE shall promptly prepare a
clinical development plan (tlme and event) and submit it for
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.1l(a) UNIVERSITY and INVESTIGATORS may, but are not
Oobliyuwcid Lo, recvelve from COMPANY, COMPANY proprietary

_1nformat10n.' Such proprietary 1nformat10n shall be designated, in

writing, as COMPANY's proprietary information at the time it is
offered to the UNIVERSITY (COMPANY PROPRIETARY INFORMATION) and
UNIVERSITY AND THE INVESTIGATORS shall have the option whether or
not to accept the information so designated. If accepted,’
UNIVERSITY s only obligation with respect to COMPANY PROPRIETARY
INFORMATION is set forth in the following 3.2{a). The obligations.
of?any INVESTIGATOR who shall accept and receive COMPANY PROPRIETARY
INFORMATION shall set forth in a separate Confidéntiality Agreement
to‘be entered into between the such INVESTIGATOR and COMPANY. - Such

-,Confldentlallty Agreement shall not abridge UNIVERSITY' s traditlonal
rights to publish as set forth in the following 3.2(a).

éib. _ COMPANY agrees to hold in confidence for a period of five
: {(5) years from the date of disclosure to COMPANY all
RESEARCH INFORMATION received from UNIVERSITY hereunder.

©.  The obligations of. UNIVERSITY and COMPANY with respect to

. COMPANY PROPRIETARY INFORMATION or RESEARCH INFORMATION,
respectively, pursuant to 3.1 and 3.2 shall not apply to
information that: '

i, UNIVERSITY and COMPANY may at any time agree in
writing to disclose; ,

ii. on the EFFECTIVE DATE of this Agreement shall be
. generally available to the public or thereafter shall
become so available through no unauthorized act of the
receiving party;

iii, shéll not_havé been acquired by the Eeceiving party.,
directly or indirectly, from the other party pursuant
or incidentally to this Agreement; or

"iv. shall have been acgquired by the receiving party from
: any third person who is entitled to make such a
‘disclosure and who has no obligation of
confidentiality to the disclosing party.

! Recogn121ng UNIVERSITY s desire to publish research results and
4 ANY's desire to develope the technology for the. earliest
duction to the public._ "UNIVERSITY agrees to use reasonable
efforts not to disclose or transfer RESEARCH INFORMATION to other

:th£n5COMPANY without the prior written approval of COMPANY except as

provided for in paragraphs 3.2 (a) and (b), 4.1 and 4.6.

. Periodic Reports of Research: COnfidentiality.

UnlverSity will furnish Company semiannually with a written
rt summarizing all research activity at the Laboratory not

‘ pr{viously reported to Company, except to the extent prohibited by

requirements of law. Subject to such requirements and obligations,
Univer51ty will furnish Company with such additional information
coﬁcerning research at the Laboratory as Company may from time to
time request. Company will treat as confidential all reports,
information and materials furnished to Company, which University has
designated as "Confidential”™ ("Technical Information®). Except to
thé-éxtént_permitted'under a license agreement entered into pursuant




td Sectlon 5 below, for the term of - this Agreement and one year
f0110w1ng termination, Company will not disclose or make available
Technlcal Information to any third party and will use Technical
-Information only for the purpose of evaluating its interest in
future researéh or possible commerc1a1 development of the results of
research at the Laboratory. '

University may, but is not oblxgated to, receive
-confidential information from Company, University will not dlsclose
or  make available confidential information received from Company to
third parties without Company's Wwritten permission. University's
ations under this paragraph apply only to information which
Compeny has designated in writing as "Confidential" and which is

subm1tted by Company to Unlver51ty S8 Science and Technology

The obligations of confldence under thls Sectlon 4 do not
apply to any information whlch-

_ {a) was known to the party :ecexvxng the information
prlir to recelpt thereof from the other party: .

{b) was or becomes a matter of pub11c 1nformat1on or
pubLlcly ‘available through no act or failure to act on the part of
e party recexv;ng the 1nformat10n,

‘ (c) is acquired by the party receiving the
1nrormat10n from a thlrd party entitled to disclose the information
to it- or . :

(d) either party develops independently.




_ 4.7 Nothlng herein shall be- construed to prevent UNIVERSITY

frdmilicenSIHQ any INVENTION, PATENT RIGis, owr RESEARCH Iu;yu“uaLOR
‘any other for manufacturing, using or selling of any method

de of the FIELD._' ' o :

vil

.5 ‘UNIVERSITY and COMPANY recognize and hereby acknowledge

the Products will have been made in the course of research
carrled out under a grant or award which is governed by the GPR.
UNIVERSITY and COMPANY affirm their intent to comply with appl1cable
regulat1ons relating to inventions developed under GPR and more

spec*flcally as follows:

Dl (a) UNIVERSITY “has determined that the excluslve llcense
granted under this Agreement is necessaty as an 1ncent1ve for
commerc1a1 development of the Products.

(b) in. recogn:tlon of this, COMPANY agrees to use all

-rea_onable efforts to effect introduction of the Products into the

commercial market as soon as practicable, consistent with sound and

reasonable business practices and judgment, To this end, COMPANY

shall as soon as practicable after it has been determined by COMPANY
'a Product has commercial potential, design an evaluation and
development protocol, 1nclud1ng but not limited to clinical studies
and a market evaluation, for such Product. COMPANY shall, at its
own-expense, arrange for the preparation of all materlals necessary

(c) If COMPANY ceases to use reasonable efforts to
duce a Product after determining that it has commercial
potential, or if UNIVERSITY notifies COMPANY that it has.determined
that a Product has commercial potential, and COMPANY declines to use
reésonable efforts to introduce such Product, then all right granted
to ICOMPANY hereunder with respect to such Product shall revert
completely to UNIVERSITY four (4) months after written notice of
from UNIVERSITY to COMPANY and UNIVERSITY shall retain an
irrevocable, world-wide, non~exclusive right and license, with the
rlght to grant sublicenses, under COMPANY Inventions and related '
technology and know-how disclosed to UNIVERSITY pertaining to such
Product reverted to UNIVERSITY. In such event, COMPANY will no
1onger be obligated to pay foreign patent costs under Part 2. 3(b)
hereof associated with such Product and UNIVERSITY shall be free to
exp101t such Product, including the licensing of th1rd parties. In

“ the ‘avent UNIVERSITY sublicenses a. COMPANY Inventlon, and/or related -

technology or know-how, UNIVERSITY shall pay COMPANY one-half of
royalty income received by UNIVERSITY under such sublicenses and
attributable to a COMPANY invention and/or related technology or
know/how, until COMPANY recovers its expenses in carrying out its
portlon of the Program, such expenses to be determined in accordance
withiestablished accounting prinicples. In the event UNIVERSITY
sub;;cenSes a COMPANY Invention covered by an issued patent owned by
COMPXNY, UNIVERSITY shall pay COMPANY one-half of royalty income
recelved by UNIVERSITY under each such sublicense and attributable
to such COMPANY 1ssued patent for the life of such patent.

Part 5 - General Provisions

COMPANY shall provide UNIVERSITY with a written annual
ort on or before November 1 of each year coverlng the precedlng
year, ending September 30, regarding the development and/or

_commer01al use that is being made or intended to be made of all

1nvent10ns covered by UNIVERSITY Inventions and COMPANY Inventions.
Such reports shall include information regarding development, the
date ‘of first commercial sale, gross sales by COMPANY, and gross
royalties paid to UNIVERSITY. : ' ' e
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oval of LICENSOR, wh:ch approval shall not be unreasonably

sed, it being understood that the expenditure under such plan in
Unlted States shall be at least $__ out-of-pocket plus

il- . internal costs. No less than once every six {6) months,
NSEE shall inform LICENSOR of the progress or results of any

L ;cal ‘trials and other experimentations by LICENSEE and/or its
Affiliates carried out or being carried out for the purpose of
obt61n1ng approval of the necessary governmental authorities to

_market Llcensed Product in the Terrltory.

i
4

| 2. LICENSEE and/or its Afflllates shall commence marketlng

L1c nsed product in each country of the Territory promptly after

rec dving all necessary governmental approvals for such marketing

andjLICENSEE shall promptly notify LICENSOR in writing of the
encement of such marketlng.

§ 3. LICENSEE shall promptly advise LICENSOR if it and its
Afflllates decide not to market Licensed Product hereunder, to
dls ontlnue, other than for reasons of force majeure, the market1ng

of nlcensed Product in any country of the Territory; or to not

-resﬂme the marketing of Licensed Product in any country of the
fTer itory following expiration of any reason of force majeure. Such

not ce shall serve to terminate this Agreement as to that country of
th%-Terrltory.

f.%. - The parties shall promptly advise one another of any
confirmed instances which come to their attention of severe or
une pected reactions from the use of Licensed’ Compound and/or

Llc%nsed Product.

\'

.5 COMPANY shall use best efforts to develop PRODUCTS for
imercial sales and distribution throughout the world, and to such
end COMPANY, its AFFILIATES or its LICENSEES shall seek to achieve

e ﬁollow1ng.three (3) objectives within the designated years
owing the completion of SPONSORED RESEARCH in accordance with
following schedule: ' '

pursue clinical evaluation of a PRODUCT and in connection
therewith to take all actions necessary under the Food,
prug and Cosmetic Act (21 uUsC 301-391), and (ii) to

. determine whether to manufacture such PRODUCT for.

' commercial sale to inform UNIVERSITY of such determlnatlon,

la. within _ (___) years, to (i) initiate and diligently

I b;-‘ within _. _{___) year, (i) manufacture and_distribute
| PRODUCT for market testing, and (ii) to introduce PRODUCT
‘‘in the United States, Europe and Japan; and :

e, ‘within __;_( ) years announce and market for general
i commercial sale a PRODUCT on a world-wide basis:

: ided; however, that UNIveasITY_ahaJJ_ng;.nn;eﬁegneElY withhold
itq-essent to any revigion in sggh schedule whenever regquested 1n
.ting by COMPANY and supported by evidenceof technical
difficulties or delays in the clinical studies or: regulatory process
LK
i

the parties could not reasonably have avoided. Failure to
;'eve the above objectives shall result in UNIVERSITY having the
rlght to cancel any exc1u51ve license granted hereunder or convert

ani_exclu51ve llcense to a non—exclu31ve 11cense.

: 4 6 At lntervals no longer than every six (6) months, COMPANY
j'l report in writing to UNIVERSITY on progress made toward the
sai iéthree {31 objectlves.






