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o If vesting ceases, Licensee shall have the right to require McMaster to surrender any 
unvested shares to Licensee, and/or to repurchase from McMaster any unvested shares 
for an aggregate purchase price of $1.00 (irrespective of the total number of shares 
being repurchased). 

o No unvested shares may be transferred or assigned (other than to Licensee in 
connection with their surrender or repurchase). 

 

 Royalty percentage (%) on Net Sales 
 A Royalty percentage on Net Sales in the amount of [redacted]. 
 Licensee must pay to McMaster any royalties payable under this Agreement quarterly within 60 

days following the close of the calendar quarter during which the Net Sales underlying such 
royalties have actually been received by the Licensee. 

 If, after the Effective Date, Licensee incurs the obligation to pay running royalties to one or 
more third parties pursuant to one or more licenses to intellectual property rights entered into 
by Licensee to exploit, or to avoid or settle claims of infringement of such rights by the practice 
of, the Licensed Patents (“Third Party Royalties”) then Licensee may deduct such Third Party 
Royalties amount from up to [redacted] of the royalties due to McMaster hereunder. 
 

 Minimum Annual Royalty 
 [Redacted] in the first and second Years; 
 [Redacted] in the third and fourth Years; 
 [Redacted] in the fifth and subsequent Years of this Agreement. 

 

 Sublicense Income 
 Licensee shall pay to McMaster [Redacted] of any Sublicensee up-front fee or other such 

consideration paid by each Sublicensee or Affiliate of this Agreement, except where such 
consideration is for services, cost recovery, or specific development or similar activities and 
excluding amounts as to which Royalties are payable. Any non-cash consideration received by 
the Licensee from such Sublicensee or Affiliate shall be valued at its fair market value as at the 
date of receipt. 

 

 Performance Milestones 

 Licensee will achieve a first commercial sale of the Licensed Product within 3 years from the 
Effective Date, subject to extension for any delays out of the control of the Licensee, including, 
but not limited to, delays related to regulatory approval; inability to obtain labor, material, or 
transportation; product shortages; component shortages; stock shortages; force majeure; partner 
insolvency; partner default; or labor dispute. 

 Development Milestones 
 Licensee will contribute a minimum of $150,000/year for 2 years to a sponsored research 

project to further develop the Technology in the Soleymani and Didar labs at McMaster, 
starting 12 months after the Effective Date; provided the research aims are approved by 
Licensee.  The intellectual property or other proprietary rights created or developed in whole or 
in part in connection with the sponsored research projects funded by Licensee in the Soleymani 
and Didar labs, including both the project funded by the said $150,000 and any project funded 








