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CONPIDENTIAL MATERIAL OMITTED AND
PILED SEPARATELY WITH THE SECURI-
TIRS AND EXCHANGE COMMISSION.
ASTERISKS DENOTE SUCE OMISSIONS

DEVELOPMENT AND LICENSE AGREEMENT

Between
BOEHRINGER MANNHEIM GMBH
Sandhofer Strasse 116
D~-6800 Mannhaim 31
Federal Republic of Germanv

tin the following refarred to as *BM")

And
GENETICS INSTITUTE, INC.
87 CambridgePark Drive
Cambridqe, Massachusatta 02140
U.8.A.

(ia the following veferred to as "GI®}
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AGREEMFNT dated as of October 8, 1985 hetwemn GENFETICS
c1TUTE, INC., a Delawara corporation, having its principal
:"scc of business at 87 CambridgePark Drive, Cambridaqe,
53 husetts 02140, U.S.A. {(hereinafter referred to as
v!3). and BOEHRINGER MANNHEIM GMBH, a corporation having its
6t cipal place of business at Sandhofer Strasse 116, D-6800

;f*" aim 31, Federal Republic of Germany, (herainafter

:‘f‘“,gd to as “BM"),

@200UCTION
¢l has and maintains research and development facilities
and experienced scientists, research associates and
assistants and other personne]l which enables it ¢to

conduct research and development activities in the area
of recombinant DNA techneologv and the application thersof
¢to the development, production and Dprocessing of
recombinant DNA and to the production and expression of
products using that technologv.

sM dasires that GI, on behalf of and in collaboration
sith B¥, undertake a research and development project
utilizing recombinant DNA technoleqy for produeing
ervthropoietin on a commercially feasible basis for use
in humans. In return for certain rights under the
patents and Know-how developed bv GI, BM will financially
supooTt the research and developmeant activities of GI and
vwill pav GI the rovaltias provided for herain.

Gl is willing, for the considaration and on the terms set
forth herein, to uxe its ressarch and development
facilities and scientists as wvell as GI patents and
Xnowehow, ressarch associates and teschnicians and other
sersonnal to conduct the Proiact (as dsfined balow).

_'._C?nsidcution of the mutual covenants and opromizes
-.!'f‘-"’d in this Aqrsement and other gond and valuable
‘ferations, GI and BM agree as followa:

Article 1, Definiecions

.‘:d in thia Agqraement, thea following tarms, whather used
' %inqular or plural, shall have the following meanings:

(o

AQ073224

o
Ll Kboe
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|

1.1 "Affiliate"” means any corporation, Cow 1.1
partnership, ~j0int venture and/or firm which controy® .v, pate

controlled bv or is undar common control with eieh producti

. er Pars.
with either Partv's shareholders; without 11.,“-1:;' ,,y:hrOE
generality of the foreagoing, control shall mean: » pt‘;gg:;
in
a) in tha case of corporate entities, dire. | enable :
indirect ownership of at least f£ifty percene | -:°°"%¢
of the stock or shares entitled to vote g,,:‘:‘ 2)
election of directors, and i
b) in the case of non-corporate entities, djrec A
indirect ownership of at least fiftv percenr .
of the equity interest with the power to direc: -
management and policies of such non-comen B)
entities.
1 1.2 "Chugai® shall mean Chugai Pharmaceutical Co. ::
with whom GI has entered into an agreement relating to:
: development of erythropoietin.
i 1,308 .
1.4
» 1.
1.5 <"Chugai Research Proiect" shall mean the n’.:'d Territe
program conducted by GI and Chugai pursuant to the terms &
agreement dated as of June 29, 1984. vorld t
to enal
1.6 “Banchmarks®” shall mean the sequential res'"‘”.' ‘Or  Li¢
davelopment” staps of the Project, as set forth in Schedv: continm
to this Agreement. A *itens:
1.7 “"COMECON Countrias” shall mean the countsi¢s 1
territories specified 1n Schedule C hereto. th st
n
qua
1.8 “Confidentisl Information® shall mean Know'S 4 1lureeq
' dafined in~ Sectinn 1.11 bBelow, and anv other mf“ral- Renchm
designated by the disclosing partv as confidenti'’
proprietary, whether or not ralated to the product? 1
exprassion of Licensed Compound and/or Licensad Product?’ zzv-rm
T ‘$pon:
1.9 "Effective Date" shall mean the date on Vh"'crl,s- Mrkag:
aareement is axecutad and completaly signed by hoth p#r®
t 1
1.10 "Final Renchmark® shall mean the last .::tf‘ 2:‘ not
sequentjal research and devalocment stepa of the Prol xr:r““"
forth in Schedule A heretn. the
/ |
-2 - [é-
- ]
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1.11 "Know=-How" shall mean all technical information of
pa:eneabie or otherwise, relating to the aexnression and

#'uction of ervthropoietin, the cloning of genes coding for

?‘3ghfopoietin or precursors thereof, and/or orocedurers and
#Yi5cts used in developing such a cloned gene, which
?‘fomacion is used bv GI in the Proiect and is required to

'n,ple BM to manufacture and/or sell the Licensed Compound or
f:censtd Praduct, including without limitation:

a) such information which ia licensed or sublicensed to
or obtained by GI includingif
' (to the
extsnt that GI {s entitled ¢to license or sublicense
such information to others); and
b) all inventions, cell sources, cultures, strains,
organisms and parts thereof, ovlasmids, clones,
vectors, progenv, derivatives and parts therecof,
formulaa, methods, procedures, Drocessas, naterials,
reagents, components, squipment, equipment design,
animal studies, clinical or other avaluations,
analvtical reasults, and qualitv contrnl or safetv
procedures which have bean, are or shall be
daveloped, isolated, purifiaed, constructad or
improved bv GI relating to the production, use or
manufacture of the Licensed Compound and/or to the
devalooment ot ¢clonad asnas coding for
arvthropoiatin or pracursors thereof,.

1.12 "Patent Rights” ahall mean all patent ri_qhts in the
wrritoryi '

and all patents throughout ctne
orld based on subjecr. matter used in the Proiact and required
3 snable BM to manufacture and/or sell the Licensed Compound
:¢ Licensad Product, including anv additions, divisions,
=atingacions, continuaticns~-in~part, substitutions,
tansions, renewals or reissues thereof or therefore.

shall mean erythropoiatin meeting
¢ standards of "a manufacturing practica® and sufficient
4 quality for use in connection with clinical trials, as
:"hd upon bv the parties separataly hefore conclusion of
“chaark If.

1.13 "GMP Materials®

l.14 "Government Regulatorv Agencv"™ shall mean the
Ternmental” aqency 1n  each countzv in the Territorv
Jronsible for reviawing and approving the development or

“Meting of Licenamd Products.

4 1-15 “"Improvements® shall mean anv information, whether

g.,n""t patentable, daveloped or acauirsd bv either Partv

a ‘:‘1 the tarm af this Agqraenent which is usnd hv such parev
¢ manufacture of Licansred Compound. With reqard to GU,

AT Be
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the term “Improvements"” shall rafer onlv ¢y .
developed or acquired bv Gl following the co,,,m“‘,h!n. .
Final Benchmark. LTI

With regard to BM, “Improvement" shal] ,,
information directly related to the established ‘-

. A Todyee
Licensed Compnund at BM's facilities and dcvclcpeg af‘;::"'
establishment. *

* o

¥

1.16 "Licensed Compounds® shall mean any and al) K1se,
human erythropoietin consisting sié

which, or the making or s
which, is coversd bv a Valid Claim of any of the Patent L=~
and/or embodiess any Know=how.

1.17 *lLicensad Products” shall mean anv and all kiad
formulactions,

mixtures and/or compositions for whateve:
whieh contain Licensed Compound.

1,18 "Nat Sales™ shall mean the amount inw:
(exclusive of value added taxes) by BM to wholesalars or %
users of Liceansed Pryucu and Licensed Compounds, less o
lump sum of to covar all usual deducts
such as credits for returns, cash, trade nr other disees™
transportation charges, allowances, atc.

In case of Aiseribution of the Licansed Prﬁdﬂc':"
Affiliates or sublicensees of RM, Net Sales shall W
meaning as deafined above.

For countrias where BM is only representaed bY ““‘::"_
distributors supplied bv BM with finished goods, the !gz
shall be calculated on BHM's Net Sales to such distributé™

Net Sales shall not include anv transfer batwee? LA
any of its Affiliates or sublicensees for rasale but

include the rasale from an Affiliate or sublicenset :.
independent third party or use bv the Affilis
sublicensee.

Any commercial use of the Licensad Compounds ©f ::::(
Products bv BM, its AffiliAtes or sublicensees in a €OFU =
transaction with a third partv, in which ne¢ invoice 18 3

-
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shall be considarad a sala hersunder for rovll";': b Perform

accounting purposas and Net Sales for such use shall p -

averane pricm of arms' length salas by PM, ita Affili"."h'.tﬁ' 2.4

sublicensees during the rovalty reporting period in vh*fzod,- ‘hall e
use occurs, nr if no such sales occurred in such pﬁf:d' cientiats
the lase perind in which auch arms' langth sales occur?™ Q tnchn:
e dreemrnt

1.19 "Partv® shall mean GI or DM; "Parries shall ™,

and AM™. - —_— .

- 4 - zﬁl‘
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|

o infarmay; .20 "Principal Investigator® shall mean the seninr
/letion gf the ienti"" responsible vice p:esi&ent for process developmant,

il anv other person agreed upon betwean the parties.
L1l mean i*

produCtian:: 1.21 “Proiect™ shall mean the research program commencing
ed aftar the.. the effective date and terminating with tha completion of
“ ="e rinal Benchmark conceived, planned, organized, controlled
20 performed bv GI for development of production technology
\d all kinde ., §¥" jell as manufacture of Licensed Compound by means of
) f:conp‘mant DNA followina the latest standard of science and

.

1.22 "Research Fee® shall mean the agreed upon cost of
a2 PTOjECt to Dbe paid by BM to GI in the wmanner and in
iing Or use o {mdmca with the schedula set forth in Article 3 herscf.

e Patent Rion., §* '

1.23 “Sole Technologv" is defined in Section S.1 hareof.

ad all kindg -2

1.24 "Tarritorv™ shall mean ths countries and territoriss
't whataver ..§ _ ifried in Schedule B and C hereto.

. 1.28 "valid Claim® shall mean a c¢laim of an unexpired
mount  1nveilet§ e or inventor's certificate which shall not hava baen
’:‘1‘"{‘ or {ie.§ ‘ndrawn, cancelled or disclaimed, ner held invalid bv a
148, less ol

~rt of competent Jjurisdietion in an unappealed or
;:;irdg\::;:: sioealable decision,
bl b wo .0

Article 2 THE PROJECT

sad """1‘;"‘,": o .1 General. Subject to the terms and conditions
shall ! =wuined 1n this Agreement, GI agrees, as of the Effactive

2a, to undortake the Profect on a best efforts basis, with

py unreiit ™ bjective of completing each Benchmark and/or assisting BM

ted :h\'; rovait.er] S B¢ completion of sach Benchmark, as the casa mav be.

's

distribute?:

2,2 Inspection. Each Partr ahall have the rigqht to
patween b :"-90 for its amplovees and outside consultants involved in
T g0

vut 'roiect to visit the othar Partv at its offices and
rasale s o

consen T T “mhateries, and to discuxs the Project work and its rasulss
‘bl"}\“in.u ~tuil with the technical personnel and consultants of the
2 ,.‘:f Arty; provided that such visits shall be during normal
o "“3' hours an sha not unreamonrably interrupt the
unds of 127 ] T't-ons of the nther Partv.
) » E’f .
. a ¢c¢c o .
s ;';c, 18 A _‘:13 Lahoratozvy Facilirias. GI agrees to furnish
[‘Vr gova-i, = Reo e lahoratorv facilities and equipment for the work to
'\‘)’“ shal> " ' ‘'thed in econnmction with tha Project.
« AFD I e R :
.,"T:d in M A ‘r Patent and Confidential Information Agreemants. GI
Yoeh ™M MiagUit8 T the Principal 1nvestiqator, and all Gl
‘1,.:, oce®*’ “"’“‘\.i; ressarch assonciates and assistants, technicians
Y e \n: .'“1 parsonnel assigned =0 the Project to executn an
fes P "°F the assignment of invcntions and for the
- ~l_{_> o
- £
-5 - N QL.
[L‘\. "
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protection of Know-How and Confidential Informatjon
reasonabla form as mav from time to time ba used bv“c:-"'
such purpose, T N

BM shall reqguire all scientific and other
working on or ianvolved in tha Project, to be simila
by written agrcement.

empl.
rlv [

2.5 Proqress Renorts. Each Party shall provys, ..
other Party with Wwritten progress reports Summariszs.. ..
technolegical, clinical testing and marketing progrees o/ .
Projact within 30 days after the end of each six a..
period, starting with January 1, 1986,

For a six months period in which a Benchmark is coexies
the raport of the applicable Partv will include a final rex-
on the attainment of such Benchmark,

2.6 Disclosure. GI shall disclose all Know-How as ».
as the production clone in confidence to BM 30 davs follw~
tha signature of the Agreament or immediately after obtairs
them to enable BM to manufacture and produce Licensed Co=x<~
as weall as Licensed Products.

BM shall disclose in confidenca to GI all animal studi
human studies and other tests or submissions to Go"-.rrn':
Requlatorv Agsncies arising from the Project, after W
obtained such data, results and documents. GI may Ut
such information outside tha Tarrivorvy only if aareed ups:
writing hetween the Parties case hv cases.

2.7 Flexibility. In carrying out the research whic
will conduct in tha course of the Projact, GI shall havt =
maintain sufficient flexibility to shift affort and * o
within the overall scope of such Project in a mannef .
will, in the opinion of the Principal Investigatorl. a.f‘
consultation with and giving due consideration ¢o the * s
of BM, bast result in the devalopmant of useful techaclod
the production of the Licensed Compound.

o
2.8 Commercialization. Premptly and diligently 5
Gl's supply o ~material in an amount of at least
BM shall exart its best efforts, at its own expense, to°
s
A) undertake and complete galenical develo!’ﬂF“‘;,
the formulations to ba usad for clinical trid

.

b} conduect all nacessarv and apprapriace ani‘“.':,_,sﬁ
human testing and clinical trials on the I~
Products, and contrnl tha mannar and extent
teRting;

|
.

) f
c) provida for commercial scale produntion ¢
Licansed Products:

Y
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|

4} prepare, £ile and prosccute all  qgovernmental
anplications for approvals necessgsarv tg producn,
manufacture, distribute and market cthe "Licensed

Products in tha Territorv; and

e) market the Licensed Products in the Territorv on a
diligent commercial basis

after aporoval bv the
applicable Governmant Requlatorv Agencv,
BM shall vprovide information to GI unon its
ra2asonable ragquest as to the status of its
commercialization efforts under subsections a)
through e) abovae.
2.9 Completion of Banchmarks. Promptly after the
.,pution of each Benchmark, the Partv completing such

wchmark {tha "Notifving Partv") shall notify the other Party
Y such completion and shall orovide to such other Partv
pfficient written materials and samplas in order to parmit
ach other Party to evaluate completicon of such Benchmark.
peh other Party shall comment on the completion of such
eschmazk within 45 days after receipt of such notice,

*

2.10 Arranaements with Third Parties. GI shall have the
-kt to contract with third parties aporovad bv BM for the
x:lormance of work in connection with the Proiect, as well as
s the production -of Licensed Compound for commercial use,
Tvided that 8M shall have the opportunitvy to review arnd
=ent on any such pronosed contract prior to its execution.
!\.:t intends to contract with third parties who are not
“liates of GI, the production of Licensed Comoound for
qrcial use, then BM reserves the right to take over such
Thwtion as set forth in this Agreement. In this event,
“>dule G does not apoly.

,__‘:?:rovu of anv such contract shall not he unreasonably

e GI will provida AM with A complete copy of each
* txgcutad contract.

Article 3. PPOJECT FUNDING

'--...1‘x Research Fre.

- In consideration of thn rnrsearch,
“"_.:a.qht and

~e
nd #X%C7

fe'u:h:"-"wﬂ

A073230

. realated activities undertaken hv GI  with
el the Prajecr, BH chall pav te GI the Resaarch Fes in
"u.,l:"‘ and in tha periodical inatallmants set forth in
Setangt  Below,  all  such amounes to be firm and
. ,":‘dam@
"‘n',,,.:"'--"' for each Benchmark =hall b~

"Ark {a eatinfactorily cemplatned.

dur only in

caehH

é‘"
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3.2 Reimbursem-nt of Additional Fx

the €

TNeen, In ™ acf.if"

that the transfar of tachnology from GI to BM eo 4 m: ‘~ Gisel
fL.icense Gompound in qualitv as Aagreed *

Toe,
: : upon "’!c-a::' :
projected time and cost budget as described in >t

Arties . I‘ubll
then GI shall be reimbursed by RM for its addition Sicle 43 =2

h al e, ., with resp
to ba agreed upnn in writing case bv case. GI shal] y ~ WY avions bv
and accurate racords to substantiate all Additiana] g,.,-* "’m;clacinq
invoiced to BM, including the date incurred and tne .o "%V.e:
thereof. Upon request from BM, GI shall permit gy . 5] ¢
aythorized representatives to inspect such rec:.s, s} A Pa
confidence in order to verifv the amount of age.... othe’
Expanses invoiced hereunder. opubl

such

Article 4. CONFIDENTJIAL INFORMATION opg?

hell
4.1 Treatment of Confidential Information. Each #= Know
hereto sha maintain the onfidentia Information ¢f =~ and‘
other Party in confidence, and shall not disclose, diwic - shal
otherwise communicate such Confidential Information to cthen
or usa it for anv purpose, except pursuant to, and in orée: - b) I?
carry out, the tarms and objectives of this Aqreenent, c wit
herebv agrmes to exmrcise everv reasonable precautic: ® pro
prevent and restrain the unauthorized disclosuze o! = rea
Confidential Information by anv of its directors, offiln mat
employees, consultants, subcontractors, syblicensees ° Kne
agents, ;hj
e
4.2 Releasa from Rastrictions. The provisions ° the
Section 4.1 shall not applv %o anv Confidential Inforas- U
disclosed hareunder which: :l‘}‘
X}
a) was known or used bv the receiving Party Pric . in
its date of disclosure to the receiving Part"_,
evidencad by the prior writtan records ©of ° A
. receiving Party; or
" LB -
b)  mither bafore or after the data of the disclostf } ‘itle and 3
the receiving Parzv is lawfully disclosed ¢ tveloped

receiving Party by an independent, unafﬁli"; therainafre:
third partv rightfully in possession of
, Confidential Information:; or :

i, 22 L

. *ltle and 1

e}  eithar bafora or after rhe date nf the discloﬁ“g;; :’:‘ Know-F
the receiving Party becomes published nr aeﬂ‘,oﬂ . t“!ultants
known to the public through no fault ar omissi® . Sducts an

the part of the receiving Partv or its Affild? 3 -

or -3

.- PArticular

d) the rnceiving Parrv is reaquired tn diaclf"':cu‘-f :tqht' ric
complvy with applicable laws, to defand nr pro# e N Shes in
litigation or tn comply with qovern™ . t: practic
reqularions, provided that thn rrcaiving ' ¢ e proinc

N Y o 1]
nprovides priar written notice of such disclosv’

4
{

e A
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par®
ol

e

:ﬂbn

.;h'.

4.3

ect:

a)

b)

5.1

“tle and Tntarest in an
Know-How

Tsultants of PBM at
“duets and/or the Licensed Compound,

g 5.3 Joint
. .ticular instances, rhe Partias chall own jointly the entire
5 title and interest
4 '8 {n any product, mathod or apparatus conceived, reducnrd

Z_“D;:c:ice or daveloped jointly bv 6T and BM ia the course of
Oiner

Filed 08/27/2007 Page 14 of 36

eeeeanstEG———

tha other Partv and takes reasonable and lawful
actions to aveid and/or minimize the deqree of such
disclosure.

Publications. The following restrictions shall

with respect to the disclosure in scientific journals or

cations by any Party or anv emplovea or consultant of anv
e relating to anv

scientific work performed as part of the

A Party (the "Publishing Party”) shall provide the
othear Party with an advance copv of any proposed
oublication of results arising from the Project, and
such other Parety shall have a reasonable
opportunity to recommend anv changes it reasonably
heliaves ara necessarv to preserve Patent Rights or
RKnow-How belonging in whole or in part to GI or BM,
and the incorporation of such recommended chanqges
shall not be unreasonablv refusad; and

If such other Party informs ths Publishing Party,
within 30 davs of zaeceaipt nf an advance copy of a
proposed publication, that such publication in its
rasasonable judgment rould bs axpectad to have a
material adversa effect on anv Patent Rights or
Know-How belongaing in whole or in part to GI or BM,
the Publishing Party shall use its bast efforts to
dalay or pravent such publications as proposad. In
tha cagsa of inventions, tha delav shall ba
sufficiantlvy long to permit the timely preparation
and filing of a pataent application(s) or applica-
tion(s) for a cmrtificate of invention on the
informatior involved.

Article 5. INTPLLECTUAL PROPERTY RIGHTS

Sole Tachnolngqv. GI =shall own the entire right,

itle and "Lntarest 1n and to all Patent Rights and Rnow=How
aveloped
“arsinafear "Sole Tachnoloay®). §

solely by emplovees or consultants of GI

Licensaa Technoleav. Bl shall own tha entire righe,

to all patents, patent applications
of AM Jdaeveloprd solelvy hv emplovees or
anv time which relaetn to Licensed

Tachnoloav. Unless otherwise agread in

in and ro all patent and other

{hereinafter "“Joint Techanlonay®).

Be

L
.
2N

A 73232
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5.4 Improvements. To the extent that ¢h, P
develop an Improvement or otherwise acaquire the Tighe ‘ou'..-.
a license covering anv Improvements, each Party qranee ,.
other a nonexclusive, non-transferable licensa, to mak.
and sell such Improvements soclely in connection ‘.,-u'h"'
manufacture of Licaensed Compound for the Territorw
Partvy's and its Affiliates’ production facilities,

iﬂv_*

5.5 Responsibilitv for Protection of Technelogy,

a) Except as otherwise provided in this Agreemen -
shall have the responsibility on its own accyer
to:

(i) maintain patent protection in aav coye-

within the Territory on anv Sole Technolom:

{ii) file for, procure and maintain patents ir i~
countrv within the Territory on such §:.
Technolngv; and

{iii) protect and enforce in the Territor :*
pateants issued on any Sole Technology, sub™*”
to Section 5.8 balow.

b) Copies of all substantiva communications to ard ":
United States and foreiqn patent offices nau::.
applications, patents or certificates of inventi
on any Sole Technology shall be provided t¢ |
promptly after tha receipn thersof; GCopi*s
proposed substantive communications to sueh P&,
offices shall, if practicable, bha provided to ¥
sufficient time before the due date in ordes’
enable.RM to comment on the contrnt thereof.

5.6 Ri:ght of BM to Prosecute Aoplications. If GI ‘1::_::
not to seek Or continue to seek, use or maintain O,
protection on any Sole Technology in anv country '“’“‘.n,;;'
Territory, PM shall have the right to file, procure, ”"';,g
and enforce in such countries patents on such Sole Techno 4o
GI agrees to advise BM of all decisions taken under 53‘; .
5.5 (a) 1)-iii) in a timely manner in order to allov¥
protect its rights under this Section 5.6, . $

If GI elects not to file a natent applicatio.:
application for a certificate of invention, not to mi“‘fg-.“
patent or certificate of invention, or to abandon a P&U
patent apolication or application for a cartificd®¥ e
invention, GI shall advise BM, and RM shall have th# 'n(-"'
hut nat the nbligation, tm file such application, "“"lter':
cuch patant or cortificate of invention or continua to 3° v
to obtain protection on the subject marter disclosed i7 '/
pending application. GI shall pav the rnasonabla expens®
such activitior for the countries A listed in Schadule B

!

fh

- 10 -
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5,7 Mutual Assistance. Each Partv shall make available
ne other Partv or 1its respective authorized attornevs,
ats ©F rapreosentatives, such of its; emplovees whom the
party in its reasonable judgment deems necessary in
) assist such Party in obtaining patent protection for
#¥¢ole Technoleqy and Joint Technologv.
o “rach Party shall sign or use its best =fforts to have
ned all legal Jdocuments necessary to file and prosecute
#9at applications or applications for certificates of
*hncion ar to obtain or maintain patants or certificates of
{ungion at no charge to the othexr Part:w.

5.8

o)
e

Infringsment.

a) Each Partv shall promptly report in writing to
the other Partv during the term of this
Agqreement any (i) known infringement or
suspected infringement of any of the Patent
Rights, or (ii) unauthorized uge or
misappropriation of KnoweHow or Confidential
Information by a third party of which it
becomas aware, and shall provide the other
Party with all available avidence supportinag
said infringement, suspected infrinqement or
unauthorized usa or misappropriation.

b) Except as provided in paracravh d) below,
shall have the right to inj+iate
infringemant or other appropriate
anywhere in the Territorv against anv third
partvy whoe at any ¢time has infrinqged or is
suspectad of infringing, anvy of the Patant
Rights or of using without proper
authorization all or anvy portion of the
Know-How. GI shall give BM sufficient advance
notice of its intent to file said suit and the
reasans thersfor, and shall provide BM with an
opportunity to make suggestions and comments
reqgarding such suit. GI shall keep BM
promptlv informed, and shall from time to time
consult with BM regarding the status of anwv
such suit and shall provide BM with copies of
all documenets filed in, and all written
communications relating to, such suit.

GI
an
suit

c) GI shall have the gole and exclumive rimqht to

salact counsel for anv suit referred to in
naraaraph b) above and shall, except as
provided helow, pav all mxnensna of tha ruit,
including without limitation attorney's fees
and court cost.

- 1] -

A 73234
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OM, in its sole discretion, may elecy .,
60 days after the commencemens o '--
litigation, to contribute tO the
incurrad by GI in connection wjep s
litiqation and, if it so elects, any dgmes
rovalties, settlement fees or 0&1
consideration received bv GI, its Afgj);,.
or sublicensees as a result of such litjga..
shall be shared by AM and GI PIro rata g,
respective sharing of the costs of .
litigation. 1In the event that BM elects ..
to contribute to the costs of such litigats.
Gl and/or its Affiliatas shall be entitlec
retain any damages, rovalties, settlement fw
or other consideration resulting therefr»
If necessary, BM shall doin as a party to
suit but shall be under no obligatioen -
participate excapt to the extent that s
participation is required as the result =
being named partv to the suit. BM shall olle
reasonable assistance to GI in connecir
thearewith at ne charge to GI except
reimbursemant of reasonabla outeof-ncri
expensas, including salaries of AM personnt.
incurred in renderino such assistance.

o
€Oy,

®M shall have tha right to participate an ™
reprasented in anv such suit by its &
counsel at its ocwn eaxpense. GI shall *
settle any such suit involving rights of 7
without obtaining the prior written conscnt‘::
BM, which consen® shall not be unreasond’
withheld.

a) In the avent that GI elects not to initiat*},
infringement or other appropriate
pursuant to paragraph b) above, GI s
promptly advice BM of its intent not [
initiate such suit, and BM shall hav® ..
right to initiate an infringement or .
appropriate suit against anv third partV ".
at any time has infringed, or is suspact®
infringing, anv of the Patent Rights o7 .
using without proper authorization all of”
portion of the Know-How,

v
0
n
-

l

[

1f BM decides in good faith and 2f%

eonsultation with GI te initiate such 7

K

(e
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7N

In exercising its rights pursuant to this

paragraph d), BM shall have the gsole and
exclusive right to select counsel and, except
as provided below, shall pay all expanses of

the suit including . without limitation
attornev’'s fees and court costs. Anv damages,
rovalties, settlement feas or other

consideration received hy BEM as a result of
such litigation shall be shared by GI and BM
pro rata their respective sharing of the costs
of such liticaeion.

If neceassarv, GI shall join as a party to tha
suit but zhcll be under no obligation to
participat~ eaxcept to the aextent that such
participa:zicn is required as 3 result of being
a named pavetv to the suit. At BM's raquest,
GI =hall 7:'er reasonable asnistance to BM in
connectio.: theravith at no charge to BM except
for reimburiement aof reascrable out-of-pocket

expanses, includinreg salarias = of GI's
personnel, incurred in rendering such
assistance.

"GI shall have the right to participate and be

repreosented in any such sujit by iets own
counsel at its own axpanse. M shall not
settla anvy such suit involving rights of GI
without obtiining the prior written consent of
GI, which consent shall not be unreasonablv
withheld.

5.9 Claimed Infringement.

a)

In the event that a third partv at anv time
brings suit against BM, its Affiliates or
suhlicansaaes anywhara in tha Territory
claiming infringement nf ite patent rights or
unauthorized use or misappropriation onf its
technologqv, based on a claim arising out of

-1 - Long

A 73236
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the manufacture, use or sale by gu
Affiliates or sublicensees of i,
Products, BM shall have the s0le and ey.cuj,.
responsibilitv for the selection of coun;?
and the control of the suit, and shal) keap o
informed of the current status of the suiy,

b) BM shall, after receint of notification ¢,
third party claim or notice of commencement o
anv action, suit or proceeding of the 1
described in paragraph a) above, notifv g o
such claim or the commencement of said actie
suit or proceeding, enclesing a copy of i

papers served. GI may participate in
conduct of the suit at its own expense.
5.10
Article 6. PATENT AND KNOW~-HOW LICENSES
6.1 Patent Licensas. Subiect to the pavment of

rovaltv provided in Article 7 and the fulfillment of the ot™®
terms and conditions of this Aqreaement, GI hersby grants %%/
and its Affiliates an axclusive license in the Territorv "
the Patent Richts, including the right to grant sublicen®
for the sole and exclusive purpose of manufacturing, MY

~
manufactured for BM and its Affiliates, using and ptll‘g
Licensed ©Products as wvell as Licensed Compound 1if
Terzitory,

provided however, that such licanse insofsr Mo
pertains to the manufacturing of Licensed Compound is ’“'-,,-c
to the provisions and limications of Article 8 nez'mi.l"-1 ¥
provided further that tha foregoing licenses shall .
applicable to GOMECON Countries but only to the extent =.
BM, its Affiliaces and/or sublicensees s=ll, suPP”;, e
otherwise provide Licensed Products in final, finished f97 .
such COMECON Countrims and’ not any information, Know-A% .
other data pertaining to the davalopment, manufactuf® ~
production of Licensed Products or Liceansed Compound: .1
T.icensea qranted mnursuant tn thisz Scetinn §.1 shall C""é,r"
in effect until the expiratinn of the last Patent
licensed to RAM haresunder.
z"‘

- 14 =
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B ]

A

y nM 6.2 Knowellow Lir:n'nsn,s. Subject to the pavment of +hn
Lic ity | galty provided in Article 7 and the fulfillment of the other
e :.m\.n-_“ :C‘m_.l and conditinns of :hxs_}\arer_:mo.nt, GI hereby grants to RM
of ”'Clusi-«' ‘-‘d its Affiliates an exclusive license to use the Know=How in
all ﬁn nsa; | Territorv, includina the right to grant sublicenses, for
he ea Gl ". scle and exclusive purpose of manufacturing, having
suig M factured for BM and its Affiliates, using and selling
:ation _’fcengad Products and Licensed Compound in the Territory,
ancem "t , |~,vided however, that such license insofar as it pertains to
the“t ot |Z manufacturing of Licensed Compound is subject to the
:n:itveg vpe {’,visions and limitations of Article 8 herein, and provided
aid ae LY grﬂ,g: that thas foregeing licenses shall be applicaple to
opy oftlon, ZECON Countries but only to the extent that BM, ics
ta i aln ;gfj.li““ and/or sublicensees sell, supplvy or otherwise
nse N the Sovide Licans_ed Products in final, ¢finished form in such
: <eCON Countries and not anv information, Know-How or other
aer partaining to the development, manufacture or production

4 Licensed Products, or Licensed Compound.
6.3 Sublicenses, GI shall ba informed by BM of each

wslicense aranted,
Articlae 7. PATENT AND KNQW=HOW ROYAILTIES
7.1 Rovalties
a) BM shall pay to GI ¥

e of the . . on
7 the othes all Net Sales made in the Territory by BM, its
-ants to 3N Affiliates and sublicensees of Licensed
{torv under Products and Licensed Compound which involve a
iblicenses. valid claim under the Patent Righets,
ng, havias Rovalties =shall be payvable on a countrv bv
nd selliss countrv basia with respact to Nat Sales in
4 in t=e sach countrv of the Territory where there is a

nfar as =
is sub1¢<3
arein, I~

Valid Claim under Pateant Riqghts, and in each
country where the Licensed Products or
Licensed Compound being sold were manufacturad

ghall > Or are to be used in which there is a Valid
ixtant that Claim undar Patent Rights.

lv .
-:,:pgcn - h) BM shall pay to GI earnad royalties »n* )E
‘now-How 7 based on all Nar Salas anvwhara in cne
acture, °° Territorv by  BM, its Affiliates and
ound. ':‘: sublicansnes of Licensed Products or Licensed

1 conitl
ront RIFT

A

/A

Coampaund which embody
Knaw=How, Royaltian
this subparaararh h)
hasis for a period nf

ny utiliza anv of the

shall be pavahle under °

an a country bv countr
aftar ¥ )

/-

(éé s< <R
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c) Under ne circumstances shall BM be op

liggen
to pav rovalties under both paragrante a,a;_; o OI

h) ahove: only one royalty shall be . .,,he!'?c.

and due regardleses how manv patent righrs ;-_.» TEET

involved, b ;:bi;:

7.2 Minimum Rovalty. Beginning with -\Q :;:n;z;
pank i

7

BM shall pay to 61 iy a¢eili

minimum annual rovaltv set forfh in Schedule D heres- pocks
provided that for the calendar vear in which the nmini ané da
rovalty comrencement date occurs, the minimum annual rovals rovalt
due shall be proportionately adjusted if the minimum rovalr date o
period for such vear is less than the full calendar vear, Aqreem

e&? termin

0 tir
insoec
In the evant that the minimum annual rovalties for ¢ inspec
calendar vear excead the actual earned rovalties for &=~

calendar vear, the difference between thesa amounts snall_: 7
dua and pavable within 60 days aftar the end of such cal#™X§ undere,
vear. Produc:

Amounts by which earned rovalties in any such year excet The pa
the minimum royalty for such vear shall not be credil oprovig:
against the minimum rovalty due in any subsequent vear, Affil4:
may be set off against the mninimum rovaltv due in - &xploit
preceding y=ar. in any
e Vithout
7.3 Peports and Pavment. BM shall deliver to GI vit™} one o

60 days after the end of each calendar Quarter a Wwrit n the
report showing its computation of rovalties due under "l';, Comaqun
Aqreement upon Net Sales by BM, its Affiliates and "} COunepy
sublicensees during such calendar gquarter. All Net ‘5“, 3" Nag
shall be segmonted in es2ch such report acecording to 531",‘, vear na
BM, each Affiliate and sach sublicenses, as well as
country-by-country basis, including the rates of exchang® =,
to convert such royalties into U.S. dollars from the cur™.
in which such sales are made. For the purpose hezBO-'l...‘.--
, rates of exchange to be used for converting rovd®..
hereunder into U.S. dollars shall bhe tha dollar .- *

"

officially in effact in the relevant countrv of the TeIT .-

at the date rovaltv pavments are due and as shown if Ace, 8-
rovaltv report. pot A 1lia

AM, simultanecuslv with the delivery of each such Pl -} % ant
shall tender paymont in U.S. dollars of all rovalties sh9 1 | enic
ha dua thereon. Prag s

Any withholding tax shall be dcducted hv B, PfOr) o *duce,
that BM shall uec its best mfforrs to obtain exemptio” “f ( Nica:
withholding fax to tha oxtent such evampeion is availabif, . ] siWere.
shall advise AT ia advanca of such withhnlding possibi'* g fdule

order far ¢! tn agscist if necassarv in ebtainind 1
cxemptinmn,
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7.4 Certain Foreiqn Rovalties. Whara rovalties are dun
o1 hercundar for =ales of Licensed Products in a countre
¥ e, bv reason af currency reculations or taxes of anv kind,
ah is imposgible or illegal for BM, its Affiliates or
=‘b1169““‘3 to transfer rovalty pavments to GI for Natc Sales
#% hat countrv, such rovalties shall bs deposited in whataver
“crency is allowable bv the person or entity not able to make
3 eransfer for the benefit or credit of GI in an acecredited
:mk in that countrv that is acceptable to GI.

7.5 Records. BM shall kesp, and shall require all
Jtiliates and sublicensees to keep, full, true and accurate
ok of accounts and other records containing all information

dsta which may be necessary to ascertain and varify the
ovalties pavable hereunder fnr a period of 7 years from the
ute of creation of each such receord. During the term of this
greement and  for a period of one vear following its
«gmination, GI shall have the right at its axpenses from time
. time (not to exceed twice during each calendar ymar) to
.goect, QOF hava an agant, accountant or other representative
.spect, such books, records and supporting data.

7.6 Dominan% Patenta. The Parties recoqnize that tehe
-dertaking of tha Project and the marketing of Licensad
;oducts involves soma degree of risks of natent infringamant.
~¢ carties wish to share such risxk in accordance with the
sovisions of this Section 7.6. Aceordinglv, if BM, its
wiiliates or sublicensees, in order to operate under or
mloit the licenses gqranted under Article § of this Agreement
2 any countrv of ¢he Tarritory, must maks pavments (including
~thout limitation rovaltiea, option fses ar license faes) to
=¢ or more third parties to obtain a license or similar right
= the absence of whiéch the Licensad Products or Licensed
zspound c¢ould naot legally be manufactured or sold in such
=untrv, BEM mav deduct from rovalties thareaftar pavable to GI
= Mot Sales earnead in such rountry only dAnring the calendar
=iz pariod in which BM makes such pavrent _X

Article 8., MANUFACTURING RIGHTS

ey, 91 PraoCommerejalization  Rights, GI apd/or i*s
N iliates sha axclusivelvy manufacture for and supplvy to BAM
;;f antira amount of licensed Compound raguirnd bvy RM for
L. Mnical davelooments, clinical trials ar other
chemercial usaa prior to commercinlization of Licensed
SMucts, Licensnd Compound used for galanical develooments,
irical trials or other non-commercial uses prior tn

™ecejalization will he supplied hv GI to BM as autlined in
“edyle F, :

17 =
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. COM1Yun iy
8.2 Commercial Supplv of Licensed Araduosg, ,
BM has not axercised its right to manufacture the Lo.-...
Compound, GI and/or it= Affiliates shall suooly BM QXC:;Z:-.L.
with all its rcquirements of Licensed Compound jn . %

agreed upon in a separate supplv agreement.
shall -~+ exceed

Az

" ouy, .
the syoole TN

If GI shall at any time agree to supply Licensed foga.
to anv third party outside the Territory on terss .
conditions more favorable to such third partv than the :,:
and conditions hersunder, GI shall notify BM of sych un
favorable tarms and BM shall, upon written notice to GI q.m
within 30 days after its receipt of GI's notice, be ents:,
to substitute the entire terms and conditions containe .
such more favorable transaction for the comparable taras ;-
conditions hereof.

8.3 Tachnical Assistance. GI shall, upon rasquest ’:
BEM, make available to BM the Principal Investigator (%6~
extent available) arnd members of the technical staff ¢ °
assigned to the Project in order to assist BM in the scaltj;
of operations and in the start up of BM's commel‘’
production facilities for the manufacture of the reauiﬂ"",
of BM and {ts Affiliatmas of Licensed Compounds, subiect t"'-
manufacturing rights granted te GI pursuant to SectioR .
Details of technical assistance shall be aqreed
separatelv no later than 12 months prior to tha date th¥" -

exercises its right to manufacture pursuant to Sactiod
abhove. ’

»t
GI shall provide to BM detailed documentation o0 .

processing conditiona it uses for the production nf Li¢®,:
Compound, followine the latest ctandard applicable t°©
nroduction at that rime which shall includa tha enl] 1i7° .
be used, cell culturn medium composition, envirnnm"“;g‘
conditions for eell culture such as pH and temperatur® .
purification nprrecscas as well as all specificacions =’
quality conerml dascriptinans followina the latansr GLP-GMP /

’ .
’
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e

gard applicahle at the date of transfer,

Az g A0 To assist BM {n reaching quality control compliance at GI
Ne Licnp gards, GI shall make available to BM facility desiqn and
2xXclygj,, "t .f--‘:“uc:ion data as well as aseptic techniques and programs
N a aqy h‘l" o0 requlating compliance which apply to the production of
upRly oo tv J0F ced Compound.
Sa 5671 shall not be responsible for assisting BM with matters
N specifically related to the manufacturing of Licensed
ad Cnmpo,‘r j° undg, such as matters generally practiced in the
termg’ 4 |ofifacture of biological materials. GI shall not be required
1 the :,h“ ¥ ander more than man hours of technical assistanca to
Such Ho.;. * pareunder, unlass otnsrwise agraad uoon by the Parties.
Lo GI QSv.: # ™ in rendering such assistance GI shall be reimburzed for
be eneyq;, || direct and reasonable expenses such as hotel,

quest fr2=
>r (to the

_'J,,,poztation and meals incurred bv GI parsonnel.

Article 9. TERMINATION

3.1 Term. This Agreement shall bacome effective upon
41l execution and shall continue in full force and affect
aless modified or terminated in accordance with any provision
areof for a period of oK vears as of BM's first commercial
ale and/or the last opatent to expire or until expiry of the
cense aranted pursuant to Art. 6 whichever is lonager.

9.2 Termination for Breach. Each Partv shall ba
stirled to tarminate the Acreement bv written notice to the
«her Party in t“he event that the other Partv =hall be in
wfault of anv of its obliqations hereunder, and shall fail to
msedy anv such default within 60 days after notice thereof by
=2 non=breaching Partv. Upon termination of this Agreement
nssuant to this Section 9.2, neither Party shall be ralieved
2 any obligations incurred prior to such termination.

8M recerves the right to terminate this Agreement
rthwith,

aff of G

e scale-s? |, ;o +na gvent that the use of the Licensed Product has in
°°'f““::f; the opinjon of BM a neqative risk/benefit value in
g‘;;':: ere clinical use ]

f“g“ 3;&; or GI shall becoms bankrupt, insolvent or maka any
“ee tha"? arrangemant with its creditors and/or a winding up ovder
eion 8. is made and/or if the business of GI shall he placed in
renio the hards of a Recelver, Assignee or Trustee whether bv
on on ¢ veluntarv act of GI or otherwiss,

? i sec

. ""t"':cg;n 3.3 Terminasion hv Gl of Fxclusivitv. In the event that
_l Line .-j eiﬂher

Lronmanti, . o

aeuge A a) BM fails to make anv raoquired minimum rovaley
Sians ¢ pavmant within 30 dave of rhe date such
Slowp payment is due, or

- 19 -
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b) BM fails to comply with Sectien 2.4 ,
Agreement, and Toe
c) BM fails to remedy any such defaulr

ey .
61,

then upon written notice provided by ¢ “y

days after written notice thereof py

(1) GI shall receive from BM non-exclusjive -...
in and to BM's Know-how, technoleq: |,
described in Saction 5.2), animal and s
data, and to such other information i:
possession that GI mav require in orce: -
obtain aoproval of the aprlicable Goverr>
Requlatory Agencias;

{ii) All licenses grantad herein by GI to BN su
become non-exclusive:; and

(iii) All other tarms and conditions of
Agreement not inconsistent with this Sec.”
9.3, shall remain in effect, provided how=

#*

10.2
9.4 Survival of Obligations: ¥ sublicicv,
Return of ConZidential Information. Notwithstas:

ST oral,
any termination of this Agreement, the obligations 05_ - existence
Partias with respect to the protectien anrd non-discloswt § »rior wri

Confidential Information shall survive and continue % [} required !
enforceable. Upon any termination of this Agreement pur™
to Sections 9.2, each Party shall promptlv return to the o~ o 10.3
Party all written- Confidential Information, and all ©¢%° fights o

thereof, of the other Party. Parev wit

except tc¢

: *he bugir

Article 10. MISCELLANEOUS 57 otherw

10.1 Product Liabilitv Indemnification. 10.¢

. got an" inte

' a) GI agrees to defend BM, its agents, direc™, Ontrove;
officers and emplovees at GI's cost 9reement

.
expanse, and will indemnifv and hold 8® ] % arbit
harmless, its agents, directors, officer® . anguage
emplovees, from and against anv and pet Ommarce
losses, costs, damages, feas or exP* .l ‘Oure,

arising out of or in connection wzCP‘Of_.,- “Xlusiv
actual or alleged iniurv, damage or . ) .. Fac
consaquence occurring to  any paerson lemq.
result of any nealigence of &1 1IN o pnr.nn:m
manufacture of licensed Comnound wh* Arey fa
claimed bv reascn of hreach of warranty:

’

A

A 73243
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neqliqgence, product dofret, Or otherwise, and
regardlnss of the form in which any zuch claim

is made, In the ovent of any such claim
against BM, or any agent, director, officer or
emplovee by any party, BM shall promptly
notifv GI in writing of the claim, and GI

shall manage and control at its sole expense
the defense and the claim and its secztlement.
BM shall cooperate with GI and mav at its
options and expense, be reoresented in anv
such action or proceeding. GI shall not be

liable for any litigqation costs or expcnses
incurred hv  BM  without GI's written
authorization.

(b} BM undertakes to indemnify and hold GI
harmless from and Zdefeand against any and all
claims, actions or threat of action based upon
or related tn or arising from omissions,
negligence or anv wrongdoing of AM in the
parformance of this Aqraement or the
manufacture of the licensed Compound and the
manufacture, sales and distribution of the
Licensed Praducts. 84 shall bear the cost
arising in connection herewith.

10.2 Publicigv. Neither Party shall originate anv
-Blicity, news release or other public announcament, written
. oral, relating to thias Agresment, the Project or the

wistence of an arrangement between the Parties, without the
stior written approval of the other Party except as otherwise
nquired by lawv,

10.3 Assignment. Naeither this Agreament nor any af the
sights or obligations hareunder nav be assianed by either
Nrtv without the prior written consent of the other Parey,
ucept to a partv which acquires all or substantially all of
e business of the assigning Party bv merger, sale of axsets
r otherwise.

10.4 Governing Law. This Aqreament shall ke covernad bv
td interpreted in accordance with Swiss Law. Any dispute,
Entroversy, or claim arising out of or relating to this
‘qreenant which eannot ba amicablv settled shall be referred
% arbitration hald in tfurich/Switzerland in the Fngqlish
‘hduage in accordance with the rules of the Chamber of
Sfearce of Zurich/Switzarland to the exclusion af ary other
‘urg,  The Court of Arbitration shall decide finally and
lusivalv.

Fach Partv

shall name one arhitrator within 30 davys of

ﬁ“hq or receiving r=spectively written notice of the
a"wtinn ro applv to the Court nf Arbitracion. Tf aither
Mty fagla to desiqnate its arbitrator wirhin the stated
o
\/" I\)-
-2l - o w oL
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period of time, such arbitrator will be appointed ,, . If ¢t
President of tha Zurich Chamber of Commerce, who shayy
appoint the Chairman of the Court of Arbitration as we " Gene
two additional arbitrators proposed bv the President of . 87 ¢
Chamber of Commerce of Zurich/Switzerland, having regar .. Camt
recommendations made by the previcusly named arbitravors, u.s.
The acceptance of the mandate by the Zurich Champe: . Atte
Commerce will be obtained bv BM at BM's cost and shall g~
as Schadule H of this Agreement. If t
10.5 Porce Majmure. In the event that either Pare: . Boeh
prevented from performing or is unable to perform anv of .- Sand
obligations under this Agreement dua to anv act of God, ¢n D-6¢
casualty, flood, war, strike, lockout, failure of pui: Fede
utilicies, injunction or any act, axercise, assertior - Atte
requirmment of governmental authoritv, ineluding
governmental law, order or requlation or anv preliminus lo0.¢
injunction parmanently or temporarily prohibiting or reduc:- constitut
the leval of research, davelopment or production vr sther Pa:
heresunder or the manufacture, use or sale of Lice= any purpx
Products; epidemic, destruction of production facilititt employee
riots, insurrection, inabilitvy to procure or use materii its serv
labor, equipment, transportarion or enerqy sufficient to > Crsc:n_:j.c
experimentation or manufacturing needs; or any other ¢=° or omiss:
bevond the reasonable control of the Party inveking *-] duthorig:
Section 10,5 if such Partv shall have used its best effors*J 11 any
avoid such occurrence, such Party shall give notice to U} Party,
nther Party in writing promptlv, and thereupnn the affec’
Party's perfermance shall be excused and the time ‘} l0.¢
performance shall be extended for the period of delav” :\“’l‘eto (
inabilitv to perform due to such occurrence. tﬁ:“‘;“"t'
'3 ar
10.6 Waiver. The waiver by either Partv of a breschf f:P‘*faed'
default of any provision of this Agrmemant by the other P} ‘lereco,
shall not be cnnstrued as a waiver of anv succeading bred® . ,L°"1310Y
the same or any other provision, nor shall anv d°1‘vc;.- :!u?.ned °
omission on tha part of aeither Party to axercise or ' Y auti
itself of any right, powsr or privilege that it has o "
have hereunder operate as a waiver of any right, ara 10.
privilage by such Partv. °°n31§2r
N 3 32
10,7 Notices. Any notice or other communicati’:
connection with this Agreement must be in writing and ,_-:'- thi lo.
mail, bv certified mail, return receciot requested, ARG . he : Agr-
he cffective when dalivered to the addressee at th® 3 'p lag nenfe
listed helow or such ather address as the addrnssee sh rema.°?
specified in a notice actuallv received bv the addressor cbli:::’,“
"X tha t
held to '
.
- D2 -
A 73245
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If to GI:

cenetics Institute, Inc,

g7 CambridgePark Drive
cambridge, Massachusatts 02140
U.S5.A.

Attention: President

1f to BM:

Boehringer Mannheim GmbH
sandhofar Strasse 116

D=-6800 Mannheim 31

Federal Republic of Germany
Attention: Geschaeftsfuehrung

10.8 No Agency. Nothing herein shall be 3eemed to
onstitute eithar Party as the agent or repressntative of the
sther Party, or both Parties as joint ventures or partners for
iny purpose. GI shall be an independant contractor, net an
sployee or partner of BM, and the manner in which GI renders
.t services under thix Agreement shall be within GI's sole
ijscretion. Naither Partv shall be responsible for the acts
.z omissions of the other Partvy, and neither Party will have
wthoritv =0 speak for, represent or oblicate ths other Partv
ia any wav without prior written authoritvy from the other
3rty.

10.9 Entire Agreement. This Aqreemsant and the Schedules
wreto (which Schadules are deemed to be a part of this
wreement for all purposes) contain the full understanding of
she Parties with respect to the subiect matter hereof and
siparsede all prior understandings and writings relating
ereto. No waiver, alteration or modification of anv of the
srovisions hereof shall be binding unless made in writing and
1gned bv the Parties by their respective nfficers thereunto
wly authorized,

10.10 Headinas. The headinas contained in th.is Agreement
e for convenience of reference only and shall not be
Bnsidered in construing thia Agreement.

10,11 Severabilitv. In the avent that any provision of
tis Agraement 18 held by a court of compatent jurisdiction to
* unenforcrable because it is invalid or in conflicr with anv
W of any relevant Jurisdiction, the validity of the
maining provisiens shall not bo affected, and the rights and
Sligations of the Parties shall be constrund and enforced as
;r the Agrecment did not contain the particular provisions
tld to be unenforcrable.

— {
Lo E

L
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10.12 Successors and Assigns. This Agraement shall be
binding upon and 1nuram to the benefit of the Parties heretg
and their successars and permitted assigns.

10.13 Counterparts. This Agremement mav be axecuted in
anv number o counterparts, each of which shall be deemed an
original but all of which together ‘shall constitute one and
the same inatrument.

IN WITNESS WHEREOF, the Parties herato have caused this
Agreement to be executed as a sealed instrument in their names
bv their properly and duly authorized officers or
representatives as of the date first above written.

Mannheim Cambridge,

ROEHRINGER MANNHEIM GMBR GENETICS INSTITUTE, INC.
opa.

|'I
i, ‘ :
} \.., \.\ }1\5\}» Qo & Son )
Pro! Dr. Abshagen Gabriel Schmergqel

A073247
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|

be SCHEDULE A
‘eto
BENCHMARKS

.
RParlr o~ 3o Rt cawtted |

! in Description : Pavment {in U.5. $)

<L —— ot
i an O
and

his *

imes
or

]
{
<ed:
‘ISTITUTE, INC.
y.\ |
JTAANNHETM GMBH '
. o
- |
— = .
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p—

-

SCHREDULE R
TERRITORY

1e=0Cratlc
*’ gvakia

ce:on (USE

Acknowledged:
GENETICS INSTITUTE; INC.
ny: _SQafow ol Sdawand

ROEHRINGER .MAIMNNHKEX
N
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SCHEDULE ¢
COMECON COUNTRIES

ecratic Republic
L:‘"hia

%

.on (USSR) i

> 4.1 oth, of

r- o

ey

2ed;
wrirvte, Inc.

Vs
(éu EE
M"-(- —

P AR
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SCHEDULE D

MINIMUM ROYALTY

*.

Acknowledged:
GENETICS INSTITUTE, INC.
Bv: C‘\ Q.‘): walef §

BOEHRINGER, MANNHEIM/ GMBH

L Wi

Bv:
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SCREDULE E

*

aed :

iNSTITUTE, INC.

—p———

/a(azs ‘

W~
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_ — , Y
f
SCHEDULE F
£2§=EQE!§RCIALIZATION SUPPLY OF LICENSED COMPOUND
Acknowledgad:

GENETICS INSTITUTE, 4uiNC.

]

By:

ROENRINGE

W

RBv:,

A 73253
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a

SCHEDULE G

PRODUCTION SCHEDULE

*® )

‘wdged:

S INSTITUTE, INC.

éb'\ y
e L
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