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B During the Term, neither Party will, and will ensure that its Affiliates do not, independently or for or with
any Third Party, directly or indirectly, clinically Develop or Commercialize any Competitive Product in
the [Licensee] Territory (or license or otherwise authorize any Third Party to do any of the foregoing) (the

“Competitive Activities”) unless agreed in writing by the Parties....

www.hankunlaw.com




HAN KUN

FEMARHERIR LA b, BEE A TS SRR T “ 52 7 1OE 3G, BR T IRV R 504
B J ESRABRER = A 3 AT DAL 0 BR A 4 VR 5 88 B B0t () — i B Rl IE RORE R 259 - LA,
W EETRSE L 5E SR VP R] 7 R AR AR IR SR (45 % o bLdn, Be4h B vin] 78 S RN T 4 2k b g n—
ANBUSMET: QERBAFAT TR0l BBTBOR (BUTR AR “Frl@ss ") ASA stk ss, 23 0a m
SEAEND S5 AN AR AN TES 55 AEULIEDLN , P B VE Ry RO ER DA B R 205, BRI
W 5L BT KR, 8 G SO 5 A T D VR RTROR, R SR T R ARG T gk 5,
VAT AR LG RSERRE .

BX=: REFAARED, EEFEHIMIR

XFANVE T BRI 32 2 H A VE AT 7 S8R IUR R P RO S VE AT 45 B AN VF RT SR VFREVR W] g AE B 41
5 E XA 2 TR R (VR RTBORIR GO A A R AR BV ) 7 o 2L ) VR R AR VF AT S A%
Lo

BB R IAVERT” 253K VAT J7BR 1 IERIVFRT LAAh, RO BERVF ] J5 48 T YFr] 5 — AN XA
VER], SR RS R AR o] 5 A2 R AT P BGRE P BU3E H R AR TR 02t o BN 2 58T S [ VR AT LU WL
FIRIA

B [Licensee] hereby grants to [Licensor] a perpetual, irrecoverable, non-exclusive, royalty-free, non-
transferable (except to [its Affiliates]), and sublicenseable license, under the Licensee Inventions, to (a)
Develop, Manufacture, and Commercialize the Licensed Products in the Licensor Territory; and (b) solely
to perform the Development activities in the Licensee Territory that are allocated to Licensor under this

Agreement.
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B In the course of any Technology Transfer, Licensor will provide Licensee ... with reasonable access by

teleconference or in-person at Licensor’s or any of its Affiliates’ facilities to Licensee ... with a reasonable
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level of technical assistance and consultation in connection with all Technology Transfers. Licensor will
be responsible for its internal costs for up to a total of 100 hours in connection with all Technology Transfers.
Licensee shall reimburse Licensor for (i) internal costs (at the FTE Rate) reasonably incurred by or on
behalf of Licensor or its Affiliates in connection with Technology Transfer in excess of 100 hours of
consultation and assistance related thereto, and (ii) all verifiable external or out-of-pocket costs actually
incurred by or on behalf of Licensor or its Affiliates in connection with any Technology Transfer ... within

45 days after receiving Licensor’s invoice therefor.
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B Termination by Licensor Due to Lack of Efforts. If, at any time prior to the first Regulatory Approval of
a Licensed Product in the Licensee Territory, Licensee fails to engage in material activities in support of
clinical Development of the Licensed Product for a period of [60 days] and such lack of engagement is not
caused by Force Majeure, requirement or action (or inaction) of Regulatory Authorities, then Licensor may

terminate this Agreement upon [30 days'] written notice to Licensee.

B Termination by Licensor due to Launch Delay: Either Party may terminate this Agreement upon written
notice to the other Party any time prior to the receipt of the Regulatory Approval for the Licensed Product
in the Field in the United States in the event the Regulatory Approval in the Field in the United States

cannot be reasonably obtained within [12] months from the Effective Date.
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B “Sublicensing Income” means the total amount of any non-royalty payments ... obtained by Licensee or
its Affiliates from a Sublicensee in consideration for the grant to such Sublicensee of any rights licensed to

Licensee under this Agreement ..., including all applicable upfront payments, milestone payments ....

B In the event that Licensee and a Third Party enter into a sublicense agreement ... pursuant to which
Licensee grants a sublicense to such Third Party for substantially all of Licensee’s rights to the Licensed

Product or the Licensed Compound in the Field in the Territory, within 45 days of Sublicensing Income
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becoming due under such sublicense agreement, Licensee shall pay to Licensor equal to [*]% any such due
Sublicensing Income, regardless of whether such Sublicensing Income is actually received by Licensee

within such forty-five (45) days.
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