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EXCLUSIVE PATENT LICENSE AGREEMENT
Tech Transfer Arizona File(s) # UA14-139

This Exclusive Pa[ent License Agreement {'?greement"J is effecLive on Lhe date of the last
authorized signature below I'EFFECTM DATE'J, betureen Pharrnather lnc, and its AFFILIATES

I'LICENSEEJ, lraving an address at [Address Redacted] i, and the
Arizona Board of Regenls on behalf ofthe University ofArizona, an Arizona body corporate

['ARIZOI\fA"). Now therefore ARIZONA and LICENSEE feach individually, a"Partl/' and jointly the
"Parties"] agree as follows:

INTRODUCTTON

The University of Arizona is dedicaled to teaching, research, and dissemination of
knowledge for the benefit of the public. ARIZONA created Tech Launch Arizona {"TLA") to move

inventions, technologies and intellectual property from the laboratory lo the marketplace. TLA s
commercialization activities contribute to the public welfare, provide educational opportunities for
students, contribute to the professional development of the individuals involved, and enhance the
reputation of ARIZONA.

Consistent with ARIZONA's mission as stated above, ARIZONA desires to license to
LICENSEE, and LICENSEE desires to license from ARIZONA, the inventions, technologies and
intellectual property described in this Agreement, on the terms and conditions set forth herein.

1.. DEFINITTONS

In addition to terms defined elsewhere in this Agreement, the following [erms will have the
following meanings:

L.L. "AFFILIATE" means any entity directly or indirecdy controiling, contxolied by, or
under common control wth LICENSEE, where conlrol means beneficial ownership of more than
fifty percent [50%J of the voting stock or equity in an entity or other power to direct tl"le business
affairs and policies of such entily, but only so long as such control exists'

L.2. "END USER" means any person or other entily to whom the LICENSED PRODUCT is

distributed and who is not granted any righrs to sublicense or distribute the LICENSED PRODUCT to
others,

1.3. "FIELD OF USE" means any and all appiications and uses.

1 .4. "FIRST COMMERCIAL SALE" means the first sale, rental, sublicense, or iease of any
LICENSED PRODUCT hy LICENSEE or its SUBLICENSEE. To be clear, use oflhe LICENSED PR0DUCT
in clinical trials, or provision of the LICENSED PRODUCT at no charge for a limited-time evaluatirre
purpose only, does not constitute a FIRST COMMERCIAL SALE,

1.5. "LICENSED PATENT(S)" means:

[a) United Stales Patent Application Serial No. 15/574,346 entit]ed "Compositions and

Methods for 'lreating Motor Discrders" filed on November 1.5,20L7, and

[b] Any and all United States and foreign patents issued from patents and/or applications
listed in subparagraph 1.5(a] above, including patent application{sJ, divisionals,
continuations {exceptcontinuations-in-part}, and foreign counterparts ofthe same, and
any reviewed, reissued or reexamined patents based upon the same.
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1.6. "LICENSED PRODUCTS" means any product, service or process that: (aJ embodies

or incorporates any pending or issued claim of the LICENSED PATENT; or (bl is made, developed,

processed, refined or improved upon using any pending or issued claim of the LICENSED PA'I'ENT^

1.7. "NET SALES" means all amounts billed, invoiced or received (whichever comes

earliest or whichever is consistent with applicable revenue recognilion practices so long as such

practices are compliant with gerrerally accepted accounting principles] on any and all sales, rentals
or leases, however characterized, by LICENSEE or any SUBLICENSEE ofthe LICENSED PRODUCTS

to END USERS, less the following [but, in each case, only to t]re exLent such deductions are actually
taken, not obtained in view ofolher consideration received by LICENSEE or a SUBLICENSEE, and
separalely itemizedJ:

[aJ normal and customary rebates, and cash, trade, stocking allowances and quantity
discounts;

[b] sales, use, tariffduties, and /or excise taxes;

{c] bad debts and other uncollectible amounts;

[d) the actua] cost of any packaging or shipping including insurance; and
(e] amounts actually allowed or credited due to defects, returns, rejections or wholesale

chargehacks,

Where LICENSEE or SUBLICENSEE sells to an AFFILIAI'E, subsidiary, or receives any consideration
other than cash for LICENSED PRODUCTS, NET SALES r,rzili be calculated in accordance with the fair
market cash value for such consideration on the date it was received, or the average NET SALES

price of the LICENSED PRODUCT in the previous six-month period, whichever is greater. To be
clear, NET SALES should be determined based on sales to END USERS, whether by a LICENSEE or a
SUBLICENSEE, with no reduction for any amounts paid by SUBLICENSEES to LICENSEE or oLher

SUBLICENSEES.

1,8. "ROYALTY Pf,RtOD(S)" means each six-monrh period ending on the last days of

|une and December of everyyear.

1.9. 'SUBLICENSEEIS]" means any person or entify to whom LICENSEE grants or
sublicenses all or any portion of the rights granted by ARIZONA to LICENSEE under this Agreement,

1,10. "TERR.ITORY" means countries in which the Licensed Patents exist and for which
LICENSEE has paid to ARIZ0NA the applicabie paten[ fees and costs.

Z, GRANT oF Rrcsrs

2,!. Exclusive License Grant, Subfectto the terms and conditions of this Agreement
and in all cases to t}le extent that ARIZONA is legally entirled to grant such rights, ARIZONA hereby
grants to LICENSEE an exclusive [except as otherwise specifically resen'ed belowJ license under ail
of its rights in the LICENSED PATENT to make, have made, import use, market, offer for sale and

sell LICENSED PRODUCTS, solelywithin rhe TERRITORY and within the FIELD OF USE, All
intellectual property rights of ARIZONA not expressiy granted in this Agreement are hereby
resetwed.

2,2. Sublicensing. LICENSEE may sublicense all or any portion of its rights set forth in
Section 2.1 above to SUBLICENSEES under the following conditions:

[aJ all sublicenses must be in writing and signed by both applicahle parties, enforceable
according to its terms, and subject to this Agreemen!

[b] no sublicense will grant, or purport to grant, any broader rights than those set forth in
Section 2,L;
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[cJ SUBLICENSEES will nothave the right to further sublicense;

td) LICENSEE will not receive from SUBLICENSEEs anything of value other than cash

payments in consideration for any sublicense under this Agreement, without lhe
express prior writlen permission of ARIZONA;

[e] SUBLICENSEES will agree in writing to:

{il acknowledge ARIZONA'S reserved rights [as set forth in Section 2.3), the federal
government s reserved rights and the manufacturing limitations {as set forth in
Section 2.4J;

[iiJ report its sales of the LICENSED PRODUCT to LICENSEE fso that LICENSEE can in
turn report to ARIZ0NA and pay applicable royaltiesJ;

fiiil LICENSEE'S right to terminate the sublicense if SUBLICENSEE dces not meet
commercialization obliga tions;

[iv) maintain insurance, indemni$r and acknowledge the liabiliry limitations of
ARIZONA as set forth in Section B; and

(vJ acknowledge the effecls of termination of this Agreement, as set forth in Section
6.7(d).

LICENSEE will notify ARIZONA in wriling of every sublicense agreement and each amendment
thereto within thirty days after their execution, and indicate the name of the SUBLICENSEE, the
teritory and scope of the sublicense, the nature, timing and afiiounts of all fees and royalties to be

paid thereunder, and whether or not the SUBLICENSEE has greater or fewer than 500 employees,

Upon request, LICENSEE will provide ARIZONA with a copy of sublicense agreements. ARIZONA

will be deemed a third parly beneficiary of all sublicense agreements that comply with this Section

2.2. LICENSEE is responsible for the actions and omissions of its SUBLICENSEES'

2.3. Reservation of Rights. Without limiting any other rights it may have, ARIZONA
retains the right for itself, its affiliates, and all other non-profil research institutions all rights in and

to the LICENSED PATENTIS] for research, internal [including clinicalJ andlor educational purposes,

including sponsored research and collaborations, LICENSEE agrees that, notwithstanding any other
provision of this Agreement, LICENSEE has no right to enforce the LICENSED PATENTISJ against
any such institution.

2.4. Federal Funding. The licenses granled in this Agreement are subject to any rights
required to be granted under prior research or sponsorship agreements, or retained by the U.S.

government, for example in accordance rvith Chapter l"B of Title 35 of U.S.C. 20A-212 and the
regulations thereunder [37 CFR Part 4O1), when applicable. LICENSEE agrees to comply in all
respects, and will provide ARTZONA with all reasonably requested information and cooperation for
ARIZONA to comply with, all applicable federal funding agreements and federal requirements,
including the requirement that any LICENSED PRODUCTS used, leased, or sold in the United States

must be manufactured substantially in the United States'

2.S. Third Party Product Opportunity. If, after the third anniversary of the Effective
Date, LICENSEE is unabie or unwiliingto develop a product or service within the FIELD 0F USE that
a third party has interest in developing or serving, LICENSEE will, at ARIZONA's requesl negotiate
in good faith a sublicense with any such third parly'

2.6. Responsibilities of AFFILIATES. LICENSEE's AFFILIATES wiil comply with the
terms and conditions of this Agreement to the exlent applicable, and LICENSEE acknowledges and
agrees that Arizona may always look to LICENSEE for payment LICENSEE is and wil] remain liable
for any and all aclions and omissions of its AITFILIATES to the same degree that it is liable for its
own actions and omissions.
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3. Couslotnarlont

3.1. License Fee. In consideration for the license granted hereunder, LICENSEE will pay
a non-refundable, non-creditable upfront license fee to ARIZONA of $25,000.00, such that
$1.2,500.00 is due within 14 days of the EFFECTIVE DATE and $12,500.00 is due within 6 months of
the EF'FECTIVE DATE.

3.2. Running Royalties. In consideration for the license granted hereunder, LICENSEE

will pay a royalty to ARIZONA equal to two percent [2%oJ of NET SALES. To the extent LICENSEE is

not the direct recipient of any NE'l'SALES amounts {e.g.. because NET SALES are received by a

SUBLICENSEE), it wilt still be responsible for paying ARIZONA directly. Running Royalties will be
paid witl'rin 60 days after each ROYALTY PERIOD.

3.3. Minimum Annual Royalty. LICENSEE will pay an annual minimum royalty during
the Term of this Agreement for each calendar year on each following January 31, in the amounts set

forth below. Running Royalty amounts paid in the applicable calendar year fas set forth in Section

3.2 aboveJ are creditable towards the Minimum Annuai Royalty. If in any calendaryear during the
Term of this Agreemenl total Running Royalfy amounts do not meet the Minimum Annua.l Royalty
amounts, then LICENSEE will pay the dilTerence to ARIZONA, and these amounts will nol be

creditable to any other payment made hereunder.

Year
MinimurnAnnual
RovaltyAmount

2022 $5,000.00
2023 $10,000.00
2024 $15,000.00

2025 $25,000.00
2A26 and each year
thereafter

$50,000.00

3,4. Sublicensing Fees. In addition to the amounts set forth above, if LICENSEE

exercises its subiicense rights as set forth in Section 2,2, LICENSEE will pay to ARIZONA twenry-five
percent {25%l of any revenue not based on NE'f SALES that LICENSEE or its SUBTICENSEE or
designee is due from or receives from SUBLICENSEES or assignees in consideration for rights under
the LICENSED PATENTS {e.g., license issue fees, maintenance fees, milestone payments, other
royalties). Where LICENSEE or its SUBLICENSEE, receives any consideration olher than cash for
exercising its sublicense righ*, LICENSEE shall pay to ARIZONA the fair market cash value for the
consideration. To the extent LICENSEE is not the direct recipient of any sublicense fee amounts, it
will still be responsible for paying ARIZONA directly'

3,5. Prior Patent Expenses. LICENSEE is responsitrle for all past and future patent costs

incuryed in connection with the LiCENSED PATENT(S], regardless of when incurred. ARIZONA will
invoice LICENSEE for all patent costs incurred prior to the EFFECTIVE DATE, $10,000 of which will
be paid by LICENSEE within 30 days of the EFFEC1'IVE DATE and the remaining patent costs will be

paid within six {6) months of the EF'FECTIVE DATE. l'he current amount as of August 2L,2020 of
Prior Patent Expenses invoiced to ARIZONA is $20,115.33but note that this amount could increase

if additional costs are incun'ed prior to the EFFECTIVE DATE or if amounts already incurred have

notyetbeen invoiced.
3.6. Patent Prosecution Costs. LICENSEE will reimburse ARIZ0NA for all payments and

fees associated with lhe filing and prosecution of patenl applications, and all other protective
measures, concerning the LICENSED PATENTS. Such reimbursement will be made within thirty
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[30) days of receipt of ARIZONA'S invoice and will be subject to the interest and other requirements
specified in Section 7. LICENSEE agrees that unless it fully complies with ail paragraphs in this
Agreement relating to entity status, LICENSEE shall be obligated to reimburse ARIZONA for "Large

Entit/' patent fees.

3.7. Milestone Payments. ln consideration for the license granted hereunder, LICENSEE
will pay the following amounts on the following dales:

Milestone Pavment
Completion of Phase II safery trials $180.000.00
Completion of Phase III safeU trials $280,000.00
Upon FIRST COMMERCIAL SALE $700,000.00

3.8. Combination Product. In the event that LICENSED PRODUCT is sold in the form of a

combination product containing one or more products, other than the LICENSED PRODUCT, NET

SALES for such combination products will be calculated making a reasonable allocation of value
between and among the constituent products that comprise the combination product. For example,
NET SALES for such combination products will be calculated by multiplying actual NET SALES of such

combination products by the fraction A/[A+BJ where A is the invoice price of the LICENSED

PRODUCT if sold separately, and B is the total invoice price of all the other products in the
combination sold separately. LICENSEE must notifu ARIZONA of any product LICENSEE considers to
be a combination product, and to provide all information requested relating to such cornbination.
The Parties shall be under an obligation to act reasonably to develop a fair allocation of value among
constituent products and parts comprising a combination product.

3.9. Payment Terms. All payments will be made in United States dollars, net 30 days
unless otherwise specified above. Sales to AFFILIATES will be included in NET SALES, Royalty
payments will be made to "The Arizona Board of Regents on behalf of the University of Arizona." Any
payment drawn on a foreign hank or foreign branch of a U.S. bank will be made only by wire transfer.
In computing royalties, LICENSEE will convert any revenues it receives in foreign currency into its
equivalenl in United States dollars at the most recent exchange rate published in the Wall Street

Journal on the last business day of the ROYALTY PERI0D during which such payments are received
by LICENSEE. All overdue anlounts will be subject to a charge of interest compounded monthly until
payment, at a per annum rate of five percent [5%] above the prime rate in effect at the JP Morgan
Chase Bank, N.A. or its successor bank on the due date for at the highest allowed rate if a lower race

is required by law) or $500, whichever is greater,

Payments will be made eleclronically via ACH or wire transfer in accordance with the following or
any other instructions as may be specified by ARIZONA:

IBANKING INFORMATION REDACTED]
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[BANKING INFORMATION REDACTED]

3.10. Taxes' LICENSEE is responsible for the payment of all taxes, duties, levies, anrl other
charges imposed by any ta,xing authority with respect to the royalties and other fees payable to
ARIZONA under lhis agreement. LICENSEE is not responsible for taxes based on Arizona's income.
If LICENSEE is required under any law or regulation of any government enti[r or authority to
withhold or deduct any portion of the payments on royatties due to ARIZONA then the sum payable
to ARIZONA will be increased by the amount necessary to yiekl to ARIZONA an amount 

"quai 
to the

suln it would have received had no withholdings or deductions been made. ARIZONA williooperare
reasonably with LICENSEE in the event LICENSEE elects to assert, at its own expense, any
exemption from any such tax or deduction,

3.X1. Recordkeeping and Audit. LICENSEE will keep, and wili require its SUBLICENSEEs
to keep, true and accurate records containing data reasonably required for the computation and
verification of payments due under this Agreemenl for at least 6 years beyond the ROyALfi
PERIOD applicable to such payment. ARIZONA may, during the Term of this Agreement, appoint an
auditor for the purposes of verifiring compliance with the license and payment terms undei this
Agreemenl ARIZ0NA must provide LICENSEE wi*r reasonable advance notice of its desire for such
audit. lturthermore, such audit will be carried out during LICENSEE'S business hours and without
unreasonably interfering with LICENSEE'S business and operations. Audits will be conducted no
more than once per vear and the term and scope of the audit will be mutually agreed upon prior to
audir AII audits by ARIZONA wili be at ARIZ0NA'S own expense unless the audit rev""i, 

"n'underpayment of more than five percent (5%J in any ROYALTY pERlOD, in which case LICENSI:E
will reimburse ARIZ0NA for the cost of the audig in addirion to the amount of the underpayment
plus interest. In the event the audit reveals an overpayment discrepancy [i.e. LICENSEE p"id ,-,-,or"
than required under this AgreementJ, ARIZONA will, at LICENSEE'S sole discretion, either fully
reimburse LICBNSEE for such underpaSrmenl within 30 days, or offset any future payrnents under
this Agreement by the overpayment amount.

4. DH,rcENcE

4.1. Diligence Milestones. LICENSEE will use its best efforts to diligently commercialize
the LICENSED PATENT and LICENSED PRoDUCTS throughout the Term of this-Agreemenr. Without
limiting the foregoing, LICENSEE will complete atleast the following milesrones ibitig*nr"
Milestones(sl"). LiCENSEE will further use its best efforts to obtain ind mainrain all g:overnmental
approvals necessary to commercialize the LICENSED PATENT and LICENSED pRODUITS,

Dili gen ce !!!ilestone[s) Due Date
File an Investigational New Drue Anolication june 30, 2021
Initiate Phase II ical trials December 37,2027
Initiate Phase lll clinical trials December 37,2023
FDA Iune 1",2026
FIRST COMMERCIAL SALE December 31,2026

"Clinicai trial" means date upon which the first patient or subject is treated with a LICENSED
PRODUCT under a protocol approved by an appropriate drug regulatory agency with a therapeutic
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agent or process that has been manufactured according to Good Manufacturing practices 
IGMp]guidelines provided by the r:elevant regulatory agency.

LICENSEE must achieve each milestone on or before the due date and notifyARIZONA
within ten (10] days after each such due date as to whether or not such milestone was mel
ARIZONA will assess, in its sole reasonable discretion, whether LICENSEE has achieved the
milestone. Failure to timely meet milestones will be considered a material breach of this
Agreement' ARIZ0NA rray terminate this Agreement if LICENSEE fails to achieve a milestone by theindicated date.

If LICENSEE believes that it is or will be unable to achieve any Diligence Milestone by suchdeadline despite its using commercially reasonable efforts, LICENSEE may request to amend or
extend the Diligence Milestones, and ARIZONA will not rrnreasonably withnota .onr"ni o. 

"fprovalof any such request to amend or extend the Diligence Milestone if such proposed reques[ issupported by a detailed showing by LICENSEE of: (aJ its commerciaily reasonable efforts to achievesuch Diligence Mileslone 
:velt_: during the Agreerrient [including the amount of monetary

Ty::tt-"nt thereinJ, [bJ due diligence in its performance of reseirch and developmenr ofl,tcg1sro
PRODUCI'S, and [cJ plans for future deve]oprnent and sale of LICENSED PRODUCTS. If ARIZONA
consents to extend such Diligence Mileslones, LICENSEE may extend the deadiine to meei any of
these Diligence Miiestones in six (6) month increments, but not more than once for ,.Fi1e 

an
Investigational Nerv Drug Application" and not more than twice for each of the remaining
Diligence Milestones and not more than three (3) years in total across all Diligence Milestones,
by making a Five Thousand Dollar ($5,000) paynent to ARIZONA for each iriiestone
extension' In the event of any extension, the deadlines to meet any later occurring Milestones
will be simiiarly extended- If LICENSEE fails to use commercially reasonable efforti to meet any
Diligence Milestone underthis section by the date of the applicall* Dilig"n.u Milestone deadline
fas extendedJ, and ARIZONA iustifiabiy withholds .onrunt tL LICENSEE;S requesr to amend orextend as described in the previous sentence, then LICENSEE wiu be deemed to be in material
breach of this Agreemen! and ARIZ0NA may terminate the Agreement effective on ,i*qy a"yr;written notice.

5. REPORTING

5'1' Periodic Reporting. LICENSEE will provide to ARIZONA a written report,
containing the information and in a substantially similar form as set forth on Exhibit; {the"REPoRT'J. Prior to FIRST c0MMERCIAL sALE,,1ir^* ryro_nr must be f ro.ria"a 

"*uutti applyingto each year ending June 30 and reported to ARIZONA no larer than :o aays thurearturi;.riJ-'
Commercial Reporl"J. After FIRST CoMMERCIAL sALE, rhe REpoRT must be provided *itt in :o
days after each ROYALTY pERr0D {"Royairy and commercialization Report,,}.

s'2' Additionaj Reporting Requirements. In addition to the reports described in
Section 5.1, LICENSEE will provide the following information in writing to ARIZSNA:

[a] Within 30 days after the FIRST C0MMERCIAL SALE, a brief descripLiop of
the products or services subject of the sale, and terms thereof;

tbl Within 10 days of achieving each diligence miiestone set forth in Section 4.1,
a description of how such milestone was met f.,Diligence Report,,J. If
I'ICENSEE does not achieve a diligence milestone Uy the due date as set forth
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in Seclion 4.1, LICENSEE will notify ARIZONA within L0 days of the due date;
and

Any other information relevant to this Agreement that i-s reasonably
requested by ARIZONA, within 30 days after the request for such
information.

6. TenuEruoTERprrruarroru

6.1. Term. This Agreement commences on the Effective Date and will continue until the
expiration of the last to expire of tlre LICENSED PATENTS ['Term"J, unless earlier terminated as set
forth below

6.2, Termination for Breach. Upon a breach of this Agreementby LICENSEE, ARIZONA
may terminate this Agreement effective on ninety [90] days written notice to LICENSEE. Such
tenninafion shal1 become automaticaliy effective unless i) LICENSEE cures any such breach prior to
the expiration of a ninety (90) dayperiod foilowing receipt of written noiice fiom ARIZONA of the
breach or ii) ARIZONA provides LICENSEE an extension in writing prior to the expiration of the
ninety (90) day period.

6-3, Termination for Bankruptry or Insolvency. In addition, ARIZONA may terminate
this Agreement if LICENSEE becomes the subject of a voluntary or involuntary petiticn in
bankruptcy or any proceeding relating to insolvency, receivership, liquidation, or composition for
the benefitof credilors if such petition or proceedingis notdismissed with prejudice within 90 days
after filing, Termination of this Agreement will be effective 30 days after the date of receipt by
LICENSEE of a written notice of termination issued by ARIZONA.

6.4. Termination for Non-Payment If LICENSEE fails to make any payrnent due to
ARIZON& ARIZONA may terminate this Agreement effective on thirty [30J days wriften notice to
LICENSEE, Srrch termination will become automatically effective upon expiration of the thirfy-day
period unless i) LICENSEb has rnade all such payments due to ARIZONA plus any interest owed
thereon, or ii) ARIZONA has provided a rwitten extension to the thirty (30) day period.

6'5. Termination fcr Convenience. LICENSEE may terminate this Agreernent for its
convenience upon at least 90 days prior written notice to ARIZONA.

6-6' Termination for Patent Challenge, ARfZONA mayterminate this Agreement in the
event *rat LICENSEE files any claims of invalidity, unenforceability or non-infringement of the
LICENSED PATENTs or LICENSED PRODUCTS. LICENSEE will notiff ARIZONA in advance of any
such intended claims of and will specify the details and bases for such claims.

6.7. Effect of Expiration or Termination. Upon expiration or termination of this
Agreement:

[aJ all licenses in existing LICENSED PRODUCTS tlrat were manufactured or sold prior ro
the effective date of termination or expiralion ("Termination Date"] will survive,
subject to continued payment obligations;

tbl LICENSEE wili provide a final Royalty and Commercialization Report as described in
Section 5.1 and a final Diligence Report as described in Section S.2;

tc] all payment obligalions accrued as of the'Iermination Date will be accelerated and
immediately become due, payable no later than 30 days after the Termination Date;

tdl agreements with SUBLICENSEEs wili terminate, except thaTARIZONA agrees to
negotiate in good faith with any SUBLICENSEEs so that they may continue to exercise
their rights in the LICENSED PATENT, which may include either: [i) ARIZONA and
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SUBLICENSEE entering into a separate license agreement (which will be substantially
similar to the terms of this Agreement, except thit ttre license will be nonexclusive
and the payment terms may be modified aciordinglyl; or [ii) ARIZONA 

"gru;ing 
roassignment of the written agreement between r,rcniissg and its SUBLICENSEE, solong as such agreement is or becomes compliant with ARIZ0NA,S then applicable

policies; and
[e] if LICENSEE has filed anypatent applications or obtained any patents to any

MOdifiCAtiON OT irl1PTOVCMCNT tO thc LICENSED PATENT Or LICENSED PRODUCTS,
LICENSEE will enter into good faith negotiations with ARIZONA and its other licensees
for the right to use such modification cr imp.ovement upon commercially reasonable
terms.

6'8. survivarcf Terms.Theprovisionsof Sections 1.2,3,3,6.7,6.g,8.7,g.2,g,3,g.4, 10and 11 will survive any termination or expiration of this Agreemenifor any reason

7. Parenr pRosEcurloN aNo EruroRcslueNr

7 '1' Patent Prosecution Control, ARIZONA will initiate and control the filing andprosecution of patent applications or other protective measures concerning the LICENSEp per6*r
at the request of; and full reimbursement by, LICENSEE. If LICENSEE desires that a patent
applicaticn or other similar document be fiiecl in connection with the LICENSED PATENT,
LICENSEE will so noti[r ARIZ0NA, ancl ARIZ0NA will prepare, file and prosecute such u.s. andforeign applications' All such applications will be in aiuzbNa;s n"m". LICENSEE will cooperatewith ARIZONA to assure that such applications are promptly and accurately filed and prosecuted,
and cover all items of interest and commercial importance. ARIZONA is responsible for making finaldecisions regarding scope, content and location oiapplications to be filed, and all "rp".t oi-prosecution thereof, but the ARIZONA will provide_ilcrivsnE an opportunity to review and provideinput into such decisions, and ARIZoNA wiil conslder all of LICENddE,s inp,ri in gooa raitrr, iiARIZ0NA declines to file a patent application or other protective measure on the LICENSED
PATENT, including filing applications or registrations in a particular counhy, then LICENSEE mayelect, atits own discretion and expense, to file and prosucut" ru.t 

"ppti.",ion 
o1.."girt."tion,provided drat such application or regishation, and any resulting pateirq copyrighl or traclemark,remains the sole and exclusive property cf ARIZONA,

7 '2' Common Interest Agreement. In connection with the filing and prosecution ofpatent applications for rhe LICENSED PATENT, although ARIZONA will rem"ain th; .li;;;;;
f arlie-s agree that the patent prosecution process raises issues of common legal interest becauseboth Parties desire Lo achieve, and would tenefit from, valid and enforceable patent protection forthe LICENSED PATENT"fhe Parties agree that itis reasonable and necessarythar the parties worklogether, share communicalions and information, ancl coordinate various aspects of the patentprosecution process r,vithout jeopardizing or waiving the attorney-client privilege, the attorneywork product protection, or other privilege or immunity that would orftui'ari* *liri.'irr-.#.., ,rr"parties agree that they may exchange and share informition and materials, with each other andwith the patent counsel, during the patent prosecution process without waiving any privilege orimmunity by reason of such disclosure. The Parties intend that all communications made inconnecdon with the patent prosecution process will tre priviieged, and will be protected fromdiscovery by a common interest privilegb to the fullesr extent i*.*itt"a by law lnformation sharedas part of the prosecution effortwill be held in confidence by the parties and will be disclosed onlyto the Parties, their attorneys, and their employees who are engaged or invoived in the patentprosecution process.
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7.3, Patent Term Extension. ARIZONA reserves the right to apply for patent term
extension or to demand that LICENSEE apply for patent term extension for any and all patents
included in the LICENSED PATENT. If ARIZONA elects to exercise this righf LICENSEE agrees ro
cooperate fully with ARIZONA in the preparation, filing, and prosecution of any and all pitent term
extensions and to provide ARIZONA with complete copies of any and all documents or other
materials that ARIZONA deems necessary or helpful to undertake such responsibilities.

7.4' Failure to Prosecute. If LICENSEE breaches its obligation to reimburse patent
costs, if applicable, or fails to comply with its obligarions as set forth in this Section 7, ARIZONA will
be free to file or continue prosecution or maintain any such application[sJ, and to maintain any
protection issuing thereon in the U.S. and in any foreign country at ARTZONA'S sole discretion and
expense,

7 '5. Enforcement. Each Parly will promptly advise lhe other in writing of any known
acts of potential infringement of the LICENSED PATENT. LICENSEE has the firsr option to police the
LICENSED PATENT againsl infringementby other parties within the TERRITORY and the FIELD OF
USE, but LICENSEE will notify ARIZ0NA in writing 30 days before fiiing any suit. LICENSEE will not
file any suit without a diligent investigalion of the merits of such suit by its counsel. This right to
police includes defending any action for declaratory judgment of non-infringement or inrrniidity;
and prosecuting defending or settling all infringement and declaratory judgment actions at its
expense and through counsel of its selection, except that LICENSEE will make any such settlement
only with the advice and consent of ARiZONA. If LICENSEE has a reasonable basis for policing the
rights outlined above, ARIZONA will provide reasonable a.ssistance with respect to suih acdJns, at
LICENSIIE'S expense. ARIZONA retains the riglrt to participale, with counsel of its own choosing and
at its own expense. LICENSEE'S indemnification obligations set forth below will expressly inclgde
any counterclaims asserted by an alleged infringer reasonably related to the enforcement of the
LICENSED PATENTs under lhis Section, including but nol limited to antitrust counterclaims and
claims for recovery of attorney fees, Any recovery, settlement amounts or other monies awarded to
LICENSEE as a result of litigation will first be applied to satisfy its reasonable expenses and legal
fees for the litigation, and then the remaining balance will be divided equally between LICENSEE
and ARIZONA. If LICENSEE fails to take aclion to abate any alleged infringement wlthin 60 days of a
request by ARIZONA to do so {or within a shorter period if required to preserve the legal rights of
ARIZ0NA under any applicable lawsJ then ARIZONA has the right to take such action [including
prosecution of a suitJ at its expense and LICENSEE will use reasonable efforts to cooperate in such
action, at LICENSEE'S expense. During such action, LICENSEE will not have the right to grant
sublicenses without the ARIZONA S permission, and ARIZONA has full authority to settie, anj will
have the right to keep ali recoveries, settlement amounts and other monies awarded as a result

8. CoNFIDENTIAT INFoRMATToN

8'1. Confidential Information, LICENSEE and ARIZONA may choose, from time ro time,
to disclose confidential information to each other that is confidential or proprietary in nature
["Confidentiai lnformation"J. All such disclosures must be in writing and marked as Confidential
Information. Any information thal is transmitted orally or visually, in order to be protecteri
hereunder, wili be identified as such by the disclosing party at the time of disclosure, and identified
in writing to the receiving party, as Confidential lnformation, within thirty [30] days after such orai
or visual disclosure. The Parties will use reasonable efforts to prevent the disclosure to
unauthorized third parties of any Confidential Information of the other Partyand will use such
information only for the purposes of this Agreement. Confidentiality obligations with respect to
Confidential lnformation rvill survive for three [3] years after the termination of this Agreement.
Notwithstanding any marking or designation to the contrary, the canfidentiality obligations set

Page I0 of 17



forth herein will not apply to information that: [a] is already in the receiving party's possession atthe time of disclosure; [b) is or later Lrecomes puit of th" ptib]ic domain through no fiult of the
receiving Parly; [c) is received from a third party with no duty of confidentiatity to tfr" air.foringparry; [dJ was developed indeoendentlybythe receiving partyprior to disclosure; or [eJ is required
to be disclosed by law or regulation.

8'2' Press Releases and Other Public statements. Either Party may, without prior
consent from the other Party, disclose that LICENSEE is a licensee ofthe LICENSED pATENT. NoParty will make any other public statements about this Agreement without the ott e1. eartyt iriorwritten consent.

9. INSURANCE, INDEMNIFICATION, AND LIMITATION OF LTABII,ITY

9'1' Insurance. Without limiting the_indemnification obligations set forth below, prior
to any distribution or commercial use of any LICENSED pRoDUCT, t icgNsgr will procure a;i
maintain the following insurance throughout the Term of this Agreement:

i"J Commercial General Liability - Occurrence Form
Poiicy shall inllgde bodily injury, property damage, personal injury and broad form
contractual liability coverage.

General Aggregate
Products - Completed Operations Aggregate
Personal and Advertising Injury
Bianket Contractual Liability - Written and Oral
Each Occurrence

$s,000,000
$5,000,000
$1,000,000
$1,000,000
$1,000,000

tb)

Ic]

Professional Liability [Erors and Omissions Liability]
Professional liabiliry insurance is only required for LICENSEE AND suBLrCENSEES
that use LICENSED PRODUCT in any acrivity that requires professionai licensure or
registration, i.e. engineering, design, architecture, medical iervices, clinical trials, or
others as applicable:

Each Claim $2,000,000
Annual Aggregate $4,000,000

ADDITI0NAL lNsuRANcFl REeUtREMENTS: The policies required herein shall
include, or be endorsed to include, the following provisions or similar bianket
endorsemenl:

t, The insurance poiiry identified above in 9.1.A. shall be endorsed to inciude the
following additional insured language: "The state of Arizona, Arizona Baard of
Regents, the university ofArizona, and its oficers, fficiak, age:nts, and emproyeis
shall be named as additional insureds with respeii n tiability ortring out iJ th"
activities performed by or on behalf of {LICENSEEJ

ii. All insurance policies required by &is Agreement shall contain a waiver of
subrogation against the state of Arizona, trre Arizona Board of Regents, the
university ofArizona, and its officers, officials, agentq and employeeslor losses
arising from use of LICENSED PRODUCT by LICENSEE

iii. VERIFICATI0N 0F covERAGE: LICENSEE shall furnish AR|ZoNA wth
cerlificates of insurance as required by this Agreement, The certificates for eacir
insurance policyare ro be signed by a person authorized bythat insurer ro bind
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;lff :1:"'H,iil*I;*::;i1H:TilTll"T;*'*ARIZ'NAinaccordance
9.2- Indernnification by LICENSEE- LICENSEE will indemnify, defend and hold harmless

to the fullest extent allowed by law the State of Arizona, the Arizona Board of Regents and
ARIZONA its officers, agents, and employees ("INDEMNITEES"J from any and all third par[y claims,
demands, suits, actions, proceedings, loss, cost, and damages of every kind and description,
including attorney's fees and/or litigation expenses, which may arise out of the LICENSED PATENT
or of LICENSEE'S, or SUBLICENSEES, use thereof, or that arise from any breach by LICENSEE ofthe
terms of this Agreement Notwithstanding the foregoing LICENSEE is not obligated to defend
ARIZONA for claims arising from ARIZONA'S sole negligence, willful misconduct or failure to
comply with applicable governmental requirements.

9.3. Procedures for Indemnification. LICENSEE is responsible for the managemenl of
defense of any actions or claims at its own expense, and will pay ARIZONA S reasonable expenses to
assist LICENSEE in such defense. LICENSEE will not compromise or settle any claim or action
without the prior written approval of INDEMNITEES if rhey are a named parry. ARIZ0NA may
participate at its option and expense through counsel of its own selection.

9.4. Disclaimer of Warranties and Limitation of Liatrility. THE LICENSED PATENT IS
PROVIDED ON AN'?S IS" BASIS. ARIZONA does notwarant expressly or impliedly, and hereby
expressly disclaims any warranty that the LICENSED PATENT or any LICENSED PRODUCT is
suitable for commercial use or is free from infringement of any third party's patents, copyrigh! or
tTademaTKs. ARIZONA EXPRESSLY DISCLAIMS ANY IMPLIED WARRANTY OF MERCHANTABILITY,
FITNESS FOR ANY PARTICULAR PURPOSE, OR ANY OTHER IMPLIED WARRANTY. THERE ARE NO
WARRANTIES THAT EXTEND BEYOND'lHE DESCRIPTION 0N THE FACE HERE0F. LICENSEE wiil
not make any statements, representations or warranlies whatsoever to any person or entity, or
accept any Iiabilities or responsibilities whatsoever from any person or entity that are inconsistent
with any disclaimer or limiiation included in this Section 9. IN NO EVENT WILL ARIZONA BE
LIABLE FOR ANY INDIRECT, SPECIAL, INCIDtjNTAL OR CONSEQUENTIAL DAMAGES IINCLUDING
LOSS OF PR0FTTS AND LOSS OF USEI RESULTING ITROM, ARISTNG OUT OF OR IN C0NNECTI0N
WITH ITS PERFORMANCE OR FAILURE TO PERFORM UNDER THIS AGREEMENT, OR RESULTING
ITROM, ARISING OUT OF OR IN CONNECTION WITH THE LICENSED PATENT, lVHETHER DUE TO A
BREACH OF CONTRACT, TORT, OR NEGLIGENCE, OR OTHERWISE, THE FOREGOING LIMITATIONS
WILL APPLY EVEN IF ARIZONA HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND
NOTWITHSTANDING THE FA]LURE OF ESSENTIAL PURPOSE OFANY LIMITED REMEDY S'IATED
THEREIN.

9.5. Sovereign Immunity. ARIZONA does not waive any defense or limitation of liability
availability to it under state or federal law including without limitation the defense of sovereign
immunity or any other governmental immunity.

10. AnprfloruAr REQUIRED PRovrsroNs

1"0.1. Arbitration. The Parties hereby acknowiedge that this Agreement may be subject to
arbitration in accordance with applicable law and court rules.

LA.Z. Applicable Law and Venue. This Agreement shall be interpreted pursuant to the
laws of the State of Arizona. Any arbitration or litigation between the Parties shall be conducted in
Pima County, Arizona, and LICENSEE hereby submits to venue and jurisdiction in Pima County,
Arizona.

1O.3. Non-Discrimination. The Parties agree to be bound by state and federal laws and
reguiations governing equal opportunity and non-discrimination and immigration.
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10.4. Appropriation of Funds. The Parties recognize that performance by ARIZSNA may
depend upon appropriation of funds by the State Legislatuie ofArizona. Ifthe Legisiature fails to
appropriate the necessary funds, or if ARIZONA,S appropriation is reduced durin! the fiscal feaXARIZONA may cancel this Agreement without further duty or obligation. ARIZON; wiil notify
LICENSEE as soon as reasonably possible afcer it knows of the losi of funds,

10.5. Conflict of Interest. This Agreement is subject to the provisions of A.R.S. 3B-511
and other conflict of interest regulalions. within three years of the EFFECTIVE DATE, ARIZ0NA
may cancel this Agreement if any person significantly involved in initiating, negotiating, drafting,
securing, or creating this Agreement for or on behalf of ARIZ0NA becomes an employei or
consultant in any capacity of LICENSEE with respect to the subject matter cf this igreemenr

11. GeNrRAr. pRovrsroNs

tL'L' Fatent Marking. LICENSEE wili fully comply with the patent marking provisions of
the intellectual properfylaws of the applicable countries in which the LICENSED pRODUCTS are
distributed or sold.

t'l'.Z. $mall Entity Status. tICENSEE represenrs rhat LICENSEE and all of its
SUBLICENSEES will, throughout the term of this Agreement qualify as a "Small Entity,, under U.S.patent laws. LICENSEE will notify ARIZONA immediately of any chinges that may affecr LICENSEE'S
or SUBLJCENSEE'S "Small Entiqy'' staLus including without limitation]acquisitions, mergers, hiring
of more than 500 total employees, sublicense agreements and sublicense options.

11.3. Notices- Any notice, request, or reporl required or permitted to be given or made
under this Agreement by either parfy is effective when mailed if sent by recognizeJovernight
carrier, certified or registered mail, or electronic mail followed by confirmatiln by U.S. m"il, to tt 

"address set forth below or such other address as such party spec;fies by written notice given in
conformity herewith. Any notice, request, or report nol so given is not effective until aciually
received by the other party.

ToARiZONA:

IADDRESS REDACTED]

To TICENSEE: [lf none specified, address in preamble wiil tre used for notices.J_
[address]

Ann

11.4. Modifications- No waiver, amendment or modification of this Agreement wili be
valid or binding rtnless written and signed by the Parties. waiver by either parti of any U.*"rt o.
default ofany clause ofthis Agreement by the otherParry shall noiop"r"t" as a waiver of any
previolts or future default or breae'h of the same or different clause of this Agreement.

1"L.5. Entire Agreement' This Agreement embodies the entire un6erstanding of the
Parties and supersedes any other agreement or understanding between the parties ."6ting to th*
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subiect matter hereof. There are no additional or supplemental agreements related to the subject
matter hereof.

11,6. Assignment. This Agreemenl may not be assigned or transferred by LICENSEE
(either directly or indirecrlR by operation of law or olherwise, including by way cf a merger,
acquisition or other sale event), even to an AFFILIATE, without the prior written consent of
ARIZONA which consent will not be unreasonably withheld. This Agreement is binding upon and
wili inure to each Party's respective permitted successors in interesl

11.7. Export Laws. The parties acknowledge that this Agreement is subject to compliance
with applicable Uniled States laws, regulations, or orders including those that may relate to the
exporr of rcchnical data and equipment, such as InLernational Traffic in Arms Regulations ["11 AR'J
and,/or Export Adniinistration Act/Regulations ["EAR"], as may be amended, and agree to comply
wilh all such laws, regulations or orders. Il is the intent of the parties not to disclose any export-
controlled information. However, if a Parry determines that export-controlled information must be
disclosed, such Par[y will provide the other Party with written notice containing the nature of the
export-controlled information prior to any exchange of export-controlled information. LICENSEE is
solely responsible for any violation of such laws and regulations involving LICENSEE or its
SUBLICENSEEs, and will defend, indemnify and hold harmless ARIZONA if any legal action of any
nature results from any such violation.

11.8. Severability. If any provision of this Agreement is held void or unenforceable, the
remaining provisions will nevertheless be effective, the intent being to effectuate this Agreement to
the fullest extenl possibie.

11.9. No Use of Logos. LICENSEE will not use any names, services marks, tradenames,
Iogos, or other identifying names or marks of ARIZONA without the express prior written consent
of ARIZONA in each instance.

11-.10. lleadings. The term "days" refers to calendar days. AII headings are for
informational purposes only and are not binding on the Parties,

LL,lL. Independent Contractors. The Parties are deemed independent contractors and
may not bind the other, except as provided for herein or authorized in writing by the other Party.

LL.LZ. Electronic Signatures. The Parties agree that anyxerographically or electronicaliy
reproduced copy of this fully-executed agreement shall have the same legal force and effect as any
copy bearing original signatures cithe Parties.

IN WITNESS THEREOF, the Parties execute this Agreement as of the day and year written
above.

LICENSEE The Arizona Board ofRegents
on behalf of The University of Arizona

"Douglas M. Hockstad"
By'

Nane:

Tirle:

Date:

"Fabio Chianelli"

Fabio Chianelti

Ch i ef Executive Office r

Aug 26, 2A2O

Douglas M, Hockstad

Asst. Vice President, Tech Launch Arizona

Aug 27, 2020

By:

Name

Title:

Date:

Page 14 of 17



ffi l$'d'illi'Lliii'iierur*,:r i ARIUoNA
EXHIBITA

Business, Royalty, Commercialization, and Diligence Report

ffi A$$fl Eft!F$CIS.XA'R"{* iS

s'I'AR'tr. UP CO MPAI\IY ISI }.'O IT M A'I'I O N bc filled in UNLY

1' Until lhe first commercial sale, provide a detailed description of progress since any prior pre-commercial report and plans for the
next 12 months t'egarding; research and developmen! regulatory approvals, manufacturing [incft-rding process and locationJ,
sublicensing, accounting methodology, milestones, marketing plans, and sales plans. Also include activities of AFFILIA'IES,
subsidiaries, and Sublicensees.

fShould be either lanl-lune ja or ]uly L to December 31l

I S oftw ar e, M edica l, E duc a ti on, etc.l

Report Date
Reporting Period
LICINSEE Name
List of Affiliates and Subsidiaries
PrimaryAddress
Primary Market
Number of Employees

Other F'unding
(explain)

SBIR/STTR
F'unding To-
Date

VC I'unding'Io-
Date

SBIR/STTR Fundin g To-DateTotal Annual
Revenue

Number of Employees

IP0 ValueIPO DateAcquiring PartyAcquisition FeeDate Acquired

12694-2



2. After first commercial sale, ;lrovide a detailed description of any updates to the information already provided prior to first
commercial sale, and progress toward any remaining milestones. Additionally, note any changes since the previous reporl. Also
include activities of AFFILIATES, subsidiaries, and Sublicensees.

Consideration Achieved

E1{} Y^4X,YY .{NS $KT}:}{] f,T' gN il*KS4ATION

P ro dact D ev el opment Info r m ati on
Product Type select {Physical Science: Softnare, Hardware/Devices, Education Products, Materials, Life Science: Med Device, Diagnostic,
Human Drugs, Research Purposes, }ther Life Sciences)
FDA Phase If applicable, selecl (Development; Phase I trial; Phase II trial; Phase III trial; Market; or Failed to Reach Market)

Product Sales (incl Sublicensees) (add rows es necessary and specify nume snd relationship to Licensee)

Amount Due fif applicablelDate AchievedM ilestone/Non-Royalty Consideration

Notes/CommentsFDA PhaseProduct DescriptionProduct
TVpe

Product Name

Sublic Name
(if applicahle)

Royalty
Due UA

Royalt
y Rate

Net
sales

F'oreign
Currency

Allowable
deduction
s

Gross
sales

lnvoiced
price per
unit

Countr
yof
Sale

No. units
sold

Product
Narne
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Conversion [r/
applicable]

(incl
sublicisJ

Total

Add calu m rstes

Prodact Manufacturing

${.i BLXfrHNSHX trFJS{}KM}XTI$N

Name and addresses ofSublicensees

$

$

$

Total non-royalty Sublicense income
Royalty rate
Royaity due

Report prepared

Tifle.

Date:

Product Rate 2

$

$

Product Rate 1

$

$

Producl Group

Total net sales

Royalty rate
Royalty due

AddressDescription of Fee
structure

'l'erritory and Scope of
Sublicense

Effective Date of
Sublicense

No. of
Employees

Company Name
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