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AFP Peptide: A New Drug in the fight against Breast Cancer

LICENSE AND ASSIGNMENT AGREEMENT

This License and Assignment Agreement 13 dated Septernber 17, 2002, and is by and between CLF
MEDICAL TECHNOLOGY ACCELERATION PROGRAM, INC., 747 Pierce Road, Clifton Park, New York
12065 (“Licensee”) and CRDWAY RESEARCH INSTITUTE, INC,, ¢/o 747 Pierce Road, Clifion Park, New York
12065 (“Licensor™).

WITNESSETH
WHEREAS, the Licensor is the owner of the Subject IP as defined below; and

WHEREAS, the Licensor is willing to grant a royalty bearing, exclusive license to Licensee, and assign the
Subject IP to Licensee upon the terms and condinions sel forth herein; and

WHERFAS, Licensee desires to obtain said exclusive license and assignment of the Subject IP.

NOW,_ THEREFORE, in consideration ot the mutual covenants containcd herein and for other good and
valuable consideration, the receipt and sufficiency of which 1s herebv acknowledged, the partics agree as follows:

1. Defimtions.

1.1 The tenin *Subject [P shall mnean all technoiogy, biological materials, compounds, know-how,
methods, documents, matenals, tests, improvements thercto, and all confidential information related to the items set
forth on Schedulec "A" hereto which has been researched or developed by Licensor, which is commonly known as
AFP Peptide: A New Drug in the fight agamnst Breast Cancer, including any U.S. Patent Application Seral
Numbers dentified on Schedule “A”, together with 21l applications for patent, or like protection on the Subject 1P
and all patents or like protection that may in the future be granted on the Subject IP, and any and ail substitutions,
divisionals, continuations, continuations in part, rencwals, reissues, extensions and the like on said applications and

patents.

1.2 The term "Licensed Product(s)” shall mean all products or uses that jincorporate, uulize or are
made with the usc of the Subject IP.

2. Grant of License and Assignment.
2.1 The Licensor hereby represents and warrants that it has the sole and exclusive rights to the Subject

IP and assigns the Subject IP and grants to the Licensee an exclusive, right and license of the Subject IP to rescarch,
develop, test, make, use, patent, protect, import, export, Jease, market or sublicense the Subject IP or the Licensed

Products.
2.2 Licensee shall have the sole and exclusive ownership rights to any product, device, process or

method, whether patentable or unpatentable, arising out of the Subject IP, but which is not directly related to the
Subject IP.

23 Licensee shall have the sole and exclusive right to determine the metheds in which the Subject IP
or Licensed Product(s) shall be researched, developed, tested, made, used, sublicensed, marketed, sold or offered for
sublicense, including, but not limited to, the selection of which processes or methods shall be used, or the
applications or products which will be pursued; provided, however, that Licensee agrees that it will diligemtly pursue
the commercialization of the intellectual property, and that any transactions with respect to the development, testing,
licensing, transfer or other realization with respect to such intellectual property shall be made for fair market value.

2.4 Licensor agrees to transfer to Licensee for use by Licensee any background or rescarch material
which Licensor presently has in its possession relating to the Subject [P.

2.5 This license constitutes an irrevocable assignment of Licensor's Jegal and beneficial rights to the
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Subject IP and the Licensed Produci(s), in accordance with the provisions of this Agreernent.

3. Payment.

In order to accommmodate the interest of both parties, and i furtherance of the chariable and scicntific research
purposes of Licensee, payment for the rights conveyed by Licensor under this Agreement to Licensee shall be
structured as follows:

31 No payments will be due under this Agreement unnl any Licensed Product(s) ansing
from the Subject IP are fully developed and brought to market for use by the public.

32 Payments to Licensor shall be paid out of the “Net Royalties” from the development of
the Subject IP and the Licensed Product(s). “Net Reyalties” shall be calculated up 10 and including the date of any
sublicense and shall be defined as the gross royaities which Licensee receives as a result of any sublicense
agreements which it enters into for the development, marketing or sale of the Licensed Produci(s) or the Subject IP,
Jess the expenses of Licensee incurred in connection with the use, research or development of the Subject 1P and the
Licensed Product(s), and any intellectual property incentive payments required 1o be made by Licensee to
researchers (which intellectual property incentive payments shall be approved by Licensor). Licensce shall not be
responsibie for making intellectual property incentive payments for the Anderson matiers included in Subject JP and
such payments shall not be included in the calculation of Net Royalties. For purposes of calculating Net Royalties,
expenses will be allocated 10 the researchers or programs to whuch such receipts relate and shall not be pooled or

agpregated.

33 Licensor shall be entitled to compensation in the amount equal to sixty (60%) percent of
the Net Royalties received by Licensee for each Licensed Product or other applicanon of the Subject 1P.

34 Licensce agrees to keep accurate records and books, in accordance with good accounting
practice, with respect to the Subject IP and Licensed Product(s), including an account of cost and expenses incurred
in obtaining and maintaining patent protection for the Subject TP and the Licensed Product(s), and all costs and
expenses incurred in researching, testing and developing the Subject IP and Licensed Product(s); and, all monies or
other consideration received by Licensee from the Subject IP or the Licensed Product(s), and ail other information
necessary for the accurate determination of charges and payments hereunder. Licensee agrees 1o deliver to Licensor
within thirty (30) days following each calendar quarter a report setting forth such details as may be necessary for the
accurate determination of charges and payments hercunder and, in the case of payments, 10 accompany each such
report with the payment show to be due by it. Licensee agrees to permit a representative of Licensor, during normal
business hours and upon reasonable prior notice, to inspect any records kept by Licensee which are reasonably
relevant to a determination of the accuracy of any report required to be rendered to Licensor.

4. Materials,

41 Licensee shall be responsible for payment for all reasonable personnel, facilitics, and resources as
are required to research, test, develop, protect or market the Subject IP and Licensed Product(s), including, but not
limited to, persons who have been involved in the research and development of the Subject IP prior to the date of

this Agreement.

42 After the date of this Agreement, Licensee agrees to pay all costs, incident to United States and
foreign applications, patents and like protection, including all costs incurred for filing, prosecution, issuance and
maintenance fees as well as any costs incurred in filling continuations, continuations in part, divisionals or rclated
applications and any reexamination or reissue proceedings.

5. Sublicenses and Assignment.

5.1 In connection with the rights conveyed to Licensee hereunder, the parties understand and agree
that Licensee is authorized to enter into sublicense or assignment agreements for the development, marketing and
distribution of the Subject IP and the Licensed Product(s).
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5.2 All sublicenses or assignments granted by Licensee of its rights hereunder shall be subject to the
terms of this License and Assignment Agreement, and, ¢xcept as provided below, Licensee shall obtain the prior
written approval from the Licensor, which shall not be unreasouably delayed or withheld, prior to entering into any
sublicensing or assignment agreemient. Licensee shall be responsible for its sublicenses and assignments and shal
not grant any rights which are inconsistent with the rghts granted to, and obligations of, Licensee hereunder.

5.3 The parties agree that Licensee may sublicense or assign its rights hereunder to an affihated or
subsidiary organization; provided, however, that such organization must be owned or controlled by Licensee and/or
its Trustee and Licensee’s responsibilities under this License and Assignment Agreement shall not be extinguished
or dimsmshed by virtue of any such sublicense or assignment.

6. Use of Licensor’s Name/Public Statements.

6.1 Licensce shall have the nght, at 1ts discretion, to publish freely, either in writing or oralfy, any
results of any of the research or testing of the Subject 1P.

62 Licensee shall furnish the Licensor with a copy of any proposed publication of material descnibed
above which has Licensor’s name, at least thurty (30) days in advance of the proposed publication or presentahion
date. Within said thirty (30) day period, Licensor shall review such publication and provide any comments, or its
approval, thercof, provided, however, that such comments or approval shall not be unreasonably delayed or
withheld.

6.3 Licensee agrees that i will not at any time during this Agreement use the name of Licensor
without the prior written consent of Licensor, which consent shall not be unreasonably delayed or withheld.

7. Tern and Termination.

7.1 Unless earlier teympated as hereinafter provided, this Agreement shall extend for the life of the
last to expire patent issued on the Subject IP or Licensed Produci(s) (including any continuations or renewals
thereof) and then shall expire autornatically.

7.2 In the event of default or fatlure by Licensee to perform any of the terms, covenants or provisiors
of this Agreement, Licensor shall provide Licensee with written notice of such default, and provide Licensee with a
period of sixty (60) days to correct such default. If such default is not corrected within the said sixty (60) day
perind, (o7, if the default cannot reasunably be cured within said sixty {60) day period, then within such addinonal
time as is reasonable provided that the defauiting party is diligently pursing and wiil Jikely effectuate corrective
action and the temporary continued existence of the default does not pose an imminent and material nisk of harm to
the business, operations or finances of any non-defaulting party), the Licensor shall have the right, at its option, to

cancel and terminate this Agreement.

73 In the event of an uncured breach by Licensee, and subject to the nights of other parties under any
licenses or sublicenses validly entered into by Licensee before notice of such breach is reccived by Licensee: (a)
Licensce shall immediately cease using any of the Subject IP or Licensed Product(s) and retum all materials related
to same to Licensor; (b) all items of iptellectual property transferred or shared pursuant to the terms of the transfer
agreement will be returned to Liscensor; and (c) Licensec shall immediately cease using any of the Subject IP or
Licensed Product(s) and return all materials related to same to Licensor.

8. Govermmental Compliance.

Licensee shall at all times during the term of this Agreement comply and cause its sublicensees to comply with all
laws that may control the rescarch, testing, development, distribution, marketing or any other activity undertaken

pursuant to this Agreement.

9. Confidentiality.
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Licensee and Licensor agree to maintain the Subject IP in confidence, and lo use the same only in accordance with
this Agreement. Such obligation of confidentiatity shall not apply to information which the parties can demonstrate:

9.1 was at the time of disclosure in the public domain;

9.2 has come into the public domain after disclosure through no fault of the parties;

9.3 was known to the parties prior to disclosure thereof:

9.4 was lawtully disclosed to the parties by a third party which was not under an obligation of

confidence to the parties;

9.5 which the parties can reasonably demonstrate was independemly developed by a party without the
use of the Subject IP; or

9.6 which the parties shall be compelled to disclose by law or legal process.
The foregoing obligation of confidentiality shall survive termination of this Agreement.

10. Indemmfication.

10.1 Each party shall notify the other party of any claum, lawsuit or other proceeding related to the
Subject IP of the Licensed Product(s).

10.2 Licensee agrees that it will defend, indermmify and bold harmless the Licensor from and against
any and all other claims, causes of action or proceedings filed or otherwise instituted against any of the parties,
related directly to or arsing out, of the design, process, research, development, testing, manufacture or use by any
person of party of the Subject IP or the Licensed Product(s); provided, however, that Licensor shall be solely
responsible for resolving any claims, causes of action or proceedings filed or otherwise instituted related directly or
arising out of the design, process, research, development, testing, manufacture or use of the Subject 1P prior 1o the
date of this Agreement.
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11. Notices.

Axny potices required or permitted to be given under this Agreement shall be sufficient if in writing, and if sent by
certified mail, return receipt requested, to the addresses of parties as stated herein.

12. Entire Agreement.
This Agreement contains the entire agreerment of the parties. It may not be changed orally but only by an agreement

in writing sizned by the party or parties against whom enforcement of any waiver, change, modi(ication, extension
or discharge is sought. This Agreement is binding upon the parties, their heirs, representatives, successars ot

assigns.
13. Binding Effect.

This Agreement shall be binding upon and inure to the benefit of the successors and assigns of parties.

14, Govermmng Law.

This Agreement shall be governed by and construed in accordance with the Jaws of the State of New York, without
reference to principles of conflict of laws thereof. No provision of this Agreement shall be applied or constued in a
manner inconsistent with applicable federal laws and regulations. Any legal actions commenced 1o enforce any
rights or obligations hereunder shall be venued in the County of Albany, Staie of New York.

15. Headings

The headings contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or mterpretation of this Agreement.
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TN WITNESS WHEREOF, the parties hereto have executed this document the day and year first above
vritten.

LICENSOR:
ORDWAY RESEARCH INSTITUTE, INC.

By: %} AT

Paul J. Davis, M.D., Director

LICENSEE:
CLF MEDICAL TECHNOLOGY ACCELERATION
PROGRAM, INC.

By: /_,/47///'/’4//4//;;//;{// =

Richard C. Licbich. Chief Execunve Officer
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SCHEDULE “A”

Intellectual Property Descriptions

AFP-related peptides (Dr. Anderson)

G Ordway\MOUs and License Agreenxnts\License agreement_ATP Peptide. wpd
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SCHEDULE A

AFP-related peptides (Dr. Anderson)

I -

Named .
Country Title Inventor(s) | Application Number| PatentNo. |F iling Date | Issue Date
Screening and Imaging
Breast Cancer with Alpha- |Anderson, et
US  [Fetoprotein Peptides al - Not yet filed - -

Breast Cancer Imaging \Anderson, et

US _ jAgents al -- Not yet filed - —
|Alpha-Fetoproteins and iAnderson, et

| _US_(Uses Thereof al 60/208,614 Completed |  6/1/00 -
Alpha-Fetoproteins and lAnderson, et

US  |Uses Thereof al 09/872,623 pending 6/1/01 -
Alpha-Fetoproteins and lAnderson, et

WO {Uses Thereof al PCT/US01/17748 |  pending 6/1/01 ~
Alpha-Fetoproteins and /Anderson, et

Uses Thereof al 60/331,841 ding 11/20/01 -~
Alpha-Fetoproteins and /Anderson, et

US |Uses Thercof al 60/340,926 pending 12/7/01 -
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