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ANNEX 7

LICENSE AGREEMENT
BETWEEN

A RESEARCH INSTITUTION as Licensor
AND

A CORPORA nON as Licensee

for a non-exclusive license of patent rights covering genetic
engineering techniques with respect to monoclonal antibodies
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DATED 19-

RESEARCH INSTITUTE

and

LICENSE

for

Patent

THIS AGREEMENT is made the day of One thousand nine
hundred and ninety BETWEEN
INSTITUTE of , United Kingdom (hereinafter
called "Licensor" which expression includes its successors and assigns) of the one
part and of (hereinafter called "the Licensee"
which expression includes its successors and permitted assigns) of the other part.

WHEREAS

Licensor is the proprietor of certain patent rights in respect of the genetic engineer-
ing of monoclonal antibodies comprising the replacement in whole or in part of the
complementarity determ:ining regions of one antibody by those of another.

NOW IT IS HEREBY AGREED as follows

1. DEFINITIONS

(1) IN this Agreement the following words and expressions shall be con-

strued as follows:

"the Effective Date" shall mean

"the Reshaping Proccess" shall mean the genetic engineering of monoclonal antibo-
dies comprising the replacement in whole or in part of the complementarity deter-
mining regions of one antibody by those of another as described in the

Patent.
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"the Products" shall mean products produced either directly or indirectly from anti-
bodies which have been modified using the Reshaping Process and which are in a
form capable of being marketed or sold upon a commercial basis.

" Affiliate" shall mean any corporation, company, partnership or other entity which

directly or indirectly controls, is controlled by or is under common control with
either party to this Agreement.

"Control" means the ownership of more than 50% of issued share capital or the
legal power to direct or cause the direction of the general management and policies
of the party in question.

"Fields" shall mean the field of human therapy and human in vivo and in vitro
diagnostics.

"Net Receipts" shall mean all monies received by Licensee in respect of the sale of
the Products, less the following items to the extent that they are paid or allowed
and included in the invoice price:

nOmlal discounts actually granted

credits allowed for Products returned or not accepted by customers;

packaging, transportation and prepaid insurance charges on shipments or deli-
veries to customers;

taxes actually incurred and paid by Licensee in connection with the sale or
delivery of Products to customers.

"The Patent" shall mean the patents and applications therefor set out
in Schedule 1 hereto of which Licensor is the proprietor or under which Licensor
has the right to grant licenses at the Effective Date and any divisions, renewals,
continuations, extensions or reissues thereof, and any further patent application
which names the same as an inventor and discloses and claims simi-
lar subject matter, or which claims the same Convention priority date; and any pat-
ent granted or to be granted on such patent application(s).

(2) IN this Agreement the singular shall where the context so permits
include the plural and vice versa.

2. COMMENCEMENT

THIS Agreement shall be deemed to have come into force on the Effective
Date and shall be read and construed accordingly.

3. GRANT OF RIGHTS

(1) Licensor agrees to grant to the Licensee a non-exclusive world-wide
license to exploit the Patent commercially in any way whatsoever by
the use of the Reshaping Process in the Fields and by the commercial exploitation
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in the Fields of any resulting antibodies provided always that any such exploitation
does not involve the antibodies detailed in the Second Schedule hereto.

(2) The Licensee shall not be entitled to grant sub-licenses of the rights
granted to it under this Agreement except with the prior written consent of Licen-
sor. The Licensee shall use its best endeavours to ensure that any sub-licensee per-
forms its obligations under any such sub-license.

(3)
Licensor:

The following arrangements shall not require the prior consent of

(i) The appointment of any person as agent or distributor to market, sell,
use or otherwise dispose of the Products in any part of the world.

(ii)
see.

The sub-contracting of the development of new Products for the Licen-

(iii) The sub-contracting of manufacture for the Licensee of Products or
intermediates for Products.

4. PAYMENTS

(1) IN CONSIDERATION for the non-exclusive license granted pursuant to
Clause 3.1 hereof the Licensee shall pay to Licensor the sum of
exclusive of Value Added Tax upon signature of this Agreement.

(2) IN FURTHER consideration of the licenses granted by Licensor to
Licensee under this Agreement, Licensee shall pay to Licensor a royalty at the rate
of of Net Receipts and VAT thereon on all sales of Products by
Licensee or any Affiliate where the Products are either manufactured and/or sold in
a country where the Patent is granted valid and subsisting at
the date of such sale..

(3) If Licensor licenses another party under the Patent in
the fields at a lower royalty rate than is payable by Licensee by virtue of this
Agreement, or with another substantial term more favourable to such party than the
corresponding term of this Agreement, then Licensee shall have an option to con-
vert this Agreement so that the royalty rate payable thereunder, or other corres-
ponding term, is the same as the rate of term that applies to the third party; PRO-
VIDED that if the third party's license imposes upon that party any other obliga-
tion (including any restriction as to product or territory) which is associated with
that party's operations as patent licensee and which is more onerous than an obliga-
tion of corresponding category on the part of Licensee under this Agreement, then
any exercise of the option by Licensee shall operate so that Licensee assumes an
obligation as patent licensee corresponding to such other obligation of the third
party, either as a substitute in place of Licensee's obligation(s) of corresponding
category, or if there is no such obligation or corresponding category, then as an
additional obligation.

This clause shall not entitle a Licensee to a license in respect of any of the
restricted antibodies set out in Schedule 2.

(4) Licensee agrees to keep true and accurate records and books of account
containing all data necessary for the calculation of the royalties payable to Licensor
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under Clause 4(2). Such records and books of account shall upon reasonable notice
having been given by Licensor be open at all reasonable times during business
hours for inspection by Licensor or its duly authorised representative.


