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AMENDED AND RESTATED COLLABORATIVE LICENSE
AGREEMENT

THIS AMENDED AND RESTATED COLLABORATIVE LICENSE AGREEMENT (the “Agreement” or
“Collaborative License Agreement”) is made and entered into effective as of August 6, 2002 (the
“Restated Effective Date”) by and between DENDREON CORPORATION, a Delaware corporation
having its principal place of business at 3005 1% Avenue, Seattle, Washington, U.S A.
(“Dendreon™), and KIRIN BREWERY CO., LTD., a corporation organized and existing under the
taws of Japan having its principal place of business at 10-1, Shinkawa 2-chome, Chuo-ku,
Tokvo. Japan (“Kirin”). Dendreon and Kirin may be referred to herein collectively as the

“Parties” or individually as a “Party.”
RECITALS

A. Dendreon has developed and owns certain proprietary technology relating to the isolation
and acuivation of dendritic and other antigen-presenting cells with antigens of interest for use in
human therapies, and Kirin possesses research, development and marketing capabilities or

pharmaceutical and other medical products.

B. Kirin desires to obtain from Dendreon a license to such Dendreon technology to develop
and commercialize, in Japan and certain other Asian countries, activated, including without
limitation antigen-activated, dendritic and other antigen-presenting cell products based on such
technology. and an option to obtain the exclusive license to commercialize in such countries
certain Dendreon  antigen-presenting cell products that have or will enter into clinizal

development during the term of this Agreement.

C. Dendreon desires to obtain from Kirin an option to obtain the exclusive license to
commercialize in North America any Kirin products that are developed by Kirin under this

Agreement based on the Dendreon technology.

1499-012 0b011303.008 8/5/32



D. Kirin and Dendreon entered into a Collaborative License Agreement on December 10,
1998 to tormalize their plans set forth in Recitals A through C. (The Collaborative License
Agreement, dated December 10, 1998, is hereinafter defined as the ‘“Original License

Agreement”; and the date of its execution is hereinafter defined as the “Effective Date”).

E. Dendreon and Kirin entered into a Manufacturing and Supply Agreement, dated July 27,
1999, that estabhshes the terms and conditions for the Parties’ purchase and supply of certain

scparation devices, reagents and proprietary antigens.

F. Dendreon and Kirin entered into a Research and License Agreement, dated February 1,
1999, that establishes the terms and conditions for the Parties’ collaborative research and
development of activated cell products, including, without limitation, antigen activated cell

products

G. Dendreon and Kirin entered into a Joint Commercialization Agreement, dated February 1,
2001, that establishes the terms and conditions for the Parties’ joint commercialization of

Collaborative Products and Kirin Products within the European Union.

H. Kirin and Dendreon entered into a Memorandum of Modifications to Kirin and Dendreor
Collaboration on August 3, 2001 (hereinafter defined as the “Memorandum’). The
Memorandum, among other things, directs that the Original License Agreement be amended to

conforni to the Parties’ agreements in the Memorandum.

I. Kirin has an option for a fully paid non-exclusive license (with right to sublicense) to
manutacture Dendreon’s Antigen PA2024 using Dendreon’s Technology as set forth in this

Agreement and in the Manufacturing and Supply Agreement.

J. 'his Agreement and the Amended and Restated Manufacturing and Supply Agreement

even date supcrcede and terminate the Memorandum.



Now. THEREFORE, the Parties agree to amend and restate the Original License Agreement in its

entirety as follows:

ARTICLE 1:
DEFINITIONS

The following terms shall have the following meanings as used in this Agreement:

1.1 “Affiliate” means, with respect to a particular Party, a person, corporation or
other entity that, directly or indirectly, through one or more intermediaries, controls, is controlied
by or is under common control with such Party. For the purposes of this definition, “contr>!”
means the direct or indirect ownership by a Party of at least fifty percent (50%) of the
outstanding voting securities of the controlled entity; provided, that in any country where the law
does not permit foreign equity ownership of at least fifty percent (50%), then with respect o
corporations organized under such country's laws, “control” shall mean the direct or indirect
ownership by a Party of outstanding voting securities of such corporation at the maximum

amount permitted by the law of such country.
1.2 “Collaborative License Agreement” means this Agreement.

1.3 “Controlled” or “Control” means, with respect to a particular item, material or
intellectual property right, that a Party owns or has a license under such item, material or
intellectual property right and has the ability to grant to the other Party access to and/or a license
or sublicense under such item, material or intellectual property right as provided for hetein
without violating the terms of any agreement or other arrangement with, or the rights of, any

Third Party.

1.4  “Dendrecon Antigen” means an antigen that is claimed by a patent or is otherwise

covered by intellectual property rights that are Controlled by Dendreon.

1.5 “Dendreon Improvement” means any improvement to platform technologies in

the Dendreon Know-How that relates to the Field and is made and Controlled by Dendrecon



during the Agreement and prior to approval of the first Kirin Product in Japan, or if later, :hs

termination of the Research Program.

1.6 “Dendreon Know-How” means all Information that (a) is Controlled by
Dendreon on the Effective Date, and (b) relates to Dendritic Cell separation and enrichmen:,
antigens, antigen engineering for delivery of antigen to Dendritic Cells, Dendritic Cell activation
or loading with antigen and/or infusion of such activated or loaded Dendritic Cells for use in
human therapies, which includes, without limitation, the Information summarized on Exhibit A,

as amended from time to time by Dendreon.

.7 “Dendreon PA2024 Manufacturing Technology” means all Information
Controlled as of March 16, 2001 (but not as of any later date) by Dendreon for manufacturing
PA2024. The Dendreon PA2024 Manufacturing Technology is described in the illustrative flow

chart in Schedule 2.5. The schedule is not the technology transfer.
.8  “Dendreon PA2024 Option” shall have the meaning set forth in Section 2.4(d).

.Y “Dendreon Patents” means the Patents and Patent applications that (a) are
Controlied by Dendreon during the term of the Agreement, and (b) claim an invention in the
Dendreon Know-How or Dendreon Improvements. Such Patents existing as of the Effective
Date are listed on Exhibit B, and Dendreon will use reasonable efforts to amend such Exhibit B

from time to time to reflect any changes.

I.10 “Dendreon Product” means: (a) any therapeutic product comprising Dendritic
Cells that have been activated or loaded with a specific antigen, engineered antigen or antigen
gene. (including without limitation Dendreon Antigen), for use in human therapy, which product
has been developed by Dendreon based on the Dendreon Technology; or (b) any service provided
by or on behall of Dendreon to a patient that utilizes the Dendreon Technology and involves
isolation or preparation of Dendritic Cells, activation or loading with specific antigen, engineered
antigen or antigen gene, (including without limitation Dendreon Antigen), and administration of
such activated or antigen loaded Dendritic Cells into a patient. Further, the Parties may agree in

writing 1o amend and extend the definition of Dendreon Product as provided in Section 5.8.



1.11  “Dendreon Technology” means the Dendreon Know-How, the Dendreen

Improvements and the Dendreon Patents, either collectively or any part thereof.

.12 “Dendreon Territory” means all countries of the world and all territories und
possessions thereof, excluding all countries, territories and possessions within the Kirin Territory

and the Joimnt Terntory.

.13 “Dendritic Cell” means a human dendritic cell or other antigen-presenting celi or
gen-p

other cells from which dendritic cells can be derived.

.14 “Drug Approval Application” means an application for Regulatory Approval

required before commercial sale or use of a Product as a drug in a regulatory jurisdiction.

1.15  “Effective Date” means the date of the Original License Agreement, December
10, 1998 Any amendment to the Original License Agreement contained in this Agreement shall

be effective as of the Restated Effective Date.

1.16 “Extraordinary Support” shall mean and include, without limitation, active
consultation, analysis, investigation, problem solving, training and advocacy (including, without
limitaton, advocacy to governmental agencies) to or on behalf of the Party to whom the
Extraordinary Support is given, it being the Parties intention that the Party giving Extraordirary
Support will otfer a greater commitment of its employee time and resources (including travel,
training, on-site visits and expedited assistance) than the Party is otherwise obligated to furnish
under the Parties’ Agreements. By way of non-limiting example, Extraordinary Suppor 1s
support over and above (a) the Parties sharing Information under the Parties Agreements (¢ .¢.,
Informuation about patent prosecution, about other proceedings, and about the transfer of
Dendreon Technology to Kirin), (b) activities associated with the Steering Committee, as
contemplated in Sections 8.2 and 10.1 and Article 3 of the Collaborative License Agreement,
respectively, and (c) activities of the Joint Research Committee as contemplated in Article = of
the Research and License Agreement. Additional non-limiting examples of Extraordinary

Support are set forth in Schedule 3.6.



1.17  *Field” means the discovery, development, manufacture, use and sale of products
that generally utilize Dendritic Cell separation, antigen engineering, and antigen or antigen gcne
delivery to Dendritic Cells for use in human therapies that are based on, comprise, utilize or ire
derived from the Dendreon Technology. The foregoing products may have applications for otiier
human medical uses, and if Kirin demonstrates to Dendreon’s reasonable satisfaction that such
other uses exisl. then the Parties agree to negotiate in good faith an amendment to the Agreemant
that extends the Field to cover such additional uses, including such additional amendments as

may be needed to properly cover such products for royalty purposes.

1.18  “FTE” means work hours equivalent to the work performed by one full-time

employee working for one year (including normal vacation).

1.19 “Information” means any and all information and data of any kind, including
without limitation techniques, inventions, practices, methods, knowledge, know-how, skill,
experience. test data (including pharmacological, toxicological and clinical test data), analyti-al
and quuality control data, marketing, cost, sales and manufacturing data and descriptions,

compositions, and assays.

.20 “Joint Territory” means the countries that are members of the European Union,

as such union 1s constituted at the applicable time.

.21 “Kirin Antigen” means an antigen that is claimed by a patent or is otherw:sc

covered by intellectual property rights that are Controlled by Kirin.
1.22 *Kirin's Cost” shall have the meaning set forth in Section 2.4(d)(1).

I.23  “Kirin/Dendreon Term Sheet” means that certain Term Sheet executed by the

Parties and dated as of June 30, 1998.

I.24  *“Kirin Improvements” means all Information developed by or on behalf of Kiiin
that (a) 1s Controlled by Kirin during the term of the Agreement and prior to approval of the first

Kirin Product in Japan, or if later, the termination of the Research Program, and (b) comprises



improvements or modifications to platform technologies in the Dendreon Technology or the:r

use

1.25 “Kirin Know-How” means all Information developed by or Controlled by or on
behall of Kirin that relates directly to a Kirin Product or its manufacture or use, but excluding ‘he

Kirin Improvements.

1.26 “Kirin PA2024 Manufacturing Improvements” means all Information for the
manufacture of PA2024 developed by or on behalf of Kirin that (a) is Controlled by Kirin during
the term of the license to manufacture PA2024 under Dendreon PA2024 Manufacturng
Technology and (b) achieves a greater manufacturing Scale for PA2024 than is achieved unler

the Dendreon PA2024 Manufacturing Technology.
1.27 “Kirin PA2024 Option” shall have the meanings set forth in Section 2.5.

1.28 “Kirin Patents” means all Patents and Patent applications that claim ny
inventions in the Kirin Improvements or the Kirin Know-How, which Patents shall be listed on
Exhibit C promptly after filing, and Kirin will use reasonable efforts to amend such Exhibi:. C

from time to time to reflect any changes.

1.29  “Kirin Product” means: (a) any therapeutic product developed by or on belalf
of Kirm based on, derived from or incorporating the Dendreon Technology that comprises
Dendritic Cells that have been activated or loaded with a specific antigen, engineered antiger- or
antigen gene, (including without limitation a Kirin Antigen), for use in human therapy; or (b) any
service provided by or on behalf of Kirin to a patient that involves isolation or preparatior of
Dendritic Cells, activation or loading of a specific antigen, engineered antigen or antigen gene,
(including without limitation a Kirin Antigen), and administration of such activated or antizen
loaded Dendritic Cells into a patient, wherein such service is based on, utilizes, comprises or is
derived from the Dendreon Technology. The Parties may agree in writing to amend and ext:nd

the dennition of Kirin Product as provided in Section 5.8.

1.30  “Kirin Technology” means the Kirin Improvements, Kirin Know-How and Kirin

Patents. cither collectively or any part thereof.



1.31  “Kirin Territory” means Japan, Australia, New Zealand, People’s Republic of
China (including Hong Kong and Macao), Taiwan, South Korea, North Korea, Mongol g,
Vietnani, Laos, Cambodia, Thailand, Myanmar, Philippines, Brunei, Singapore, Indonesia aad

Malavsia.

—
[
[§¥]

“Licensed Dendreon Product” shall have the meaning set forth in Section

1.33  *“Licensed Kirin Product” shall have the meaning set forth in Section 2.4(b).

1.34  “Manufacturing and Supply Agreement” means the Parties’” Amended and

Restated Manufacturing and Supply Agreement of even date.
.35 *Memorandum?” shall have the meaning set forth in Recital H.
1.36  “Ministry” shall mean the Japan Ministry of Health, Labor and Welfare.

1.37  “Net Revenue” means the total revenue received by a Party for sale or other
disposition of a Product by such Party or an Affiliate or Sublicensee of such Party to a Third
Party less the following to the extent actually incurred or allowed with respect to such sale or
disposition: (i) reasonable costs paid, if any, by the Party to a Third Party on account of
apheresis performed as part of or in association with the Product; (ii) discounts, including cash
discounts, or rebates, retroactive price reductions or allowances actually allowed or granted from
the billed umount; (ii1) credits or allowances actually granted upon claims, rejections or returns of
Products, imcluding recalls, regardless of the Party requesting such; (iv) freight, postage, shipping
and insurance charges paid for delivery of Product, to the extent billed; and (v) taxes, duties or
other governmental charges levied on or measured by the billing amount when included in
billing. us adjusted for rebates and refunds; provided, however, that with respect to sales of u
particular Kirin Product or Licensed Dendreon Product by Kirin or its Affiliate or Sublicensee in
Japan, the “total revenue received”, as set forth above in the first line of this definition, shall rot
m any cvent be less than the NHI Price established for insurance reimbursement of Single
Treatment. less the average amount charged by the particular hospital purchaser of such Product

for the same number of apheresis services and administration services needed for and performed



for Single Treatment where such averages are calculated including all apheresis services or
infusion services, as applicable, that were performed for any purpose during the applicable

period

[.38 “NHI Price” means the maximum sale price for a particular pharmaceutical or

medical price as established by the Japanese National Ministry of Health and Welfare.

.39 “North America” means the United States and all possessions and territor:es
thereof. Canada, Greenland, Mexico, Guatemala, Costa Rica, Belize, Nicaragua, Honduras, El
Salvador, Panama, Haiti, the Dominican Republic, the Bahamas, Cuba and the British Virgin

[slands
1.40  *Option Notice” shall have the meaning set forth in Section 2.4(d).

1.41  “Original License Agreement” means the Parties’ Collaborative License
Agreement. dated December 10, 1998 (which has been amended and restated by this Amenced

and Restated Collaborative License Agreement).

1.42  “Parties’ Agreements” mean this Collaborative License Agreement, the Parties’
Research and License Agreement, dated February 1, 1999, the Parties’ Amended and Restated
Manutacturing and Supply Agreement of even date, and the Parties’ Joint Commercializaticn

Agreement, dated February 1, 2001 and all amendments thereto, but not the Memorandum.

1.43  “Patent” means (i) a valid and enforceable patent, including any extension,
registration, confirmation, reissue, re-examination or renewal thereof; and (ii) to the extent valid

and entorceable rights are granted by a governmental authority thereunder, a patent applicatior.

1.44  “Patent Costs” means the fees and expenses paid to outside legal counsel .nd
other Third Parties, and filing and maintenance expenses, incurred in connection with the
establishment, maintenance of rights under Patents applicable to Products including the cost: of

patent interference proceedings.

1.45  *Phase II” means that portion of a clinical development program that provides

for additional assessment of safety and preliminary assessment of efficacy of a product in human



volunteers or patients, which is intended to gather information to support the pivotal hum.r.
clinical trials using such product in a particular country. Any such clinical development program.
shall be performed in accordance with the U.S.A. Federal Food, Drug and Cosmetic Act anc
applicable regulations promulgated thereunder (including without limitation 21 CFR Part 312),
as amended from time to time, or the comparable foreign laws and regulations in the applicatle

country
1.46 *“Product” means a Kirin Product or a Dendreon Product.

[.47 *“Reagent” means, with respect to a particular Licensed Dendreon Product, any
proprictary reagent of Dendreon (excluding any reagents contained in a Separation Device) that

is required for commercial manufacture and/or use of such Licensed Dendreon Product.

1.48 “Reasonable Efforts” shall mean efforts and resources commonly used in the
research-based pharmaceutical industry for the research, development and commercialization of a
product at a similar stage in its product life taking into account the establishment of the product
in the muarketplace, the competitiveness of the marketplace, the proprietary position of the
product. the regulatory structure involved, the profitability of the product and other relevant

factors.

1.49 *“Regulatory Approval” means any approvals, licenses, registrations or
authorizations of any federal, state or local regulatory agency, department, bureau or other

government entity, necessary for the manufacture, use, storage, import, transport or sale of

Products m a regulatory jurisdiction.

1.50 “Restated Effective Date” means the date of this Agreement, set forth in the

preamble above.

1.51  *Scale” shall mean that a designated drug, antigen (e.g., PA2024), reagent or
biologic is manufactured at a specified per batch volume (e.g., 2000L) all in accordance with
¢GMP such that each batch reliably and reproducibly conforms to the specifications for the

designated drug, antigen, reagent or biologic.



.52 “Separation Devices” means any Dendreon device, including all containers and
proprictary reagents comprising such device, that is intended for use by Dendreon and its
licensees for the isolation and purification of Dendritic Cells for use in human therapy by
activation or loading with specific antigen, engineered antigen or antigen gene, and infusion nto

a patient.

1.53 “Single Treatment” means a single course of treatment of a patient involving
isolation of such patient’s Dendritic Cells, or other preparation of appropriate Dendritic Cells,
activation or loading with specific antigen, engineered antigen or antigen gene, and infusion of
such Dendritic Cells into a patient (which may involve multiple infusions over several months),

as determined by the Steering Committee.

1.54 “Sublicensee” shall mean any Third Party expressly licensed by a Party to muke
and sell one or more Products. A Sublicensee shall not include distributors or sales agents thit

do no more than purchase and resell finished Products on behalf of a Party.
1.55 “Steering Committee” shall have the meaning set forth in Section 3.1.

1.56 *“Third Party Royalties” means royalties payable to a Third Party in respect of
the sale of Kirin Products or Dendreon Products other than royalties payable with respect to

licenses entered into prior to the Effective Date.

1.57 “Third Party” means any entity other than Dendreon or Kirin or an Affiliate of

Dendreon or Kirin.

ARTICLE 2:
LICENSES AND RELATED RIGHTS

2.1 Licenses Granted to Kirin.

(a) Subject to the terms of this Agreement, Dendreon hereby grants to Kirin
an exclusive license to use the Dendreon Technology to develop, use, make, have made, sell and
offer for sale Kirin Products in the Kirin Territory. Kirin may grant sublicenses to its Affiliatcs

under the license rights granted by Dendreon in the foregoing license for any permitted purpose
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without Dendreon’s prior written approval and may grant sublicenses under such rights to Third
Parties solely for sale (but not therapeutic development) of Kirin Products in the Kirin Territery
without Dendreon’s prior written approval. Additionally, Kirin and its Affiliates may condu.ct
clinical development of particular Kirin Products in the Dendreon Territory and Joint Territory so
long as Kirin obtains Dendreon’s prior written approval of the location and clinical study
protocol of any such clinical work or study of each such Kirin Product, such approval not to be
unreasonably withheld, and such work is intended to generate data to be used in obtaining
Regulatory Approval of such Kirin Product for manufacturing, marketing and sale in the Kirin

Territory.

(b) Subject to the terms of this Agreement (including without limitation
Scction 2.4 and Article 5), Dendreon hereby grants to Kirin an exclusive (except in the Joumt
Territory) license under the Dendreon Technology, with the right to sublicense, to make, have
made. usc, sell and offer for sale any Kirin Product created that contains a Kirin Antigen. The
foregoing license grant shall apply in countries where there is a patent or other intellectual
property right Controlled by Kirin covering such Kirin Antigen. Specifically excluded from the
license rights granted under this subsection (b) are any rights to make, have made, use, import,
sell and offer for sale in North America any Kirin Product for which Dendreon has exercised 'he

Dendreon Option pursuant to Section 2.4.

(c) Subject to the terms of this Agreement, Dendreon hereby grants to Kirin
an exclusive license to use the Dendreon Technology to use, make, have made, import, sell «nd
offer for sale Licensed Dendreon Products solely in the Kirin Territory. Kirin may grant
sublicenses under the license rights granted by Dendreon in the foregoing to its Affiliates and 10
Third Parties solely for sale of Licensed Dendreon Products in the Kirin Territory without
Dendreon’s prior writlen approval. Additionally, Kirin and its Affiliates may conduct clinical
development of specific Licensed Dendreon Products in the Dendreon Territory and Joint
Territory so long as Kirin obtains Dendreon’s prior written approval of the location and clinical
study protocol of any such clinical work or study of a Licensed Dendreon Product, such approval

not to be unreasonably withheld, and such work is intended to generate data to be used in
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obtaining Regulatory Approval of such Licensed Dendreon Product for marketing and sale in tae

Kirin Territory.

(d) Subject to the terms of this Agreement, Dendreon grants to Kirin a non-
exclusive license to use the Dendreon Technology to make, have made, use, sell and offer for
sale Kirin Products in the countries in the world outside of the Kirin Territory, North America
and the Joint Territory; provided, however, that Kirin and Dendreon shall mutually agree in
writing upon any Sublicensees of Kirin under the foregoing rights to sell the Kirin Products in

any such countries or territories, such agreement not to be unreasonably withheld.

(e) Subject to the terms of Section 5.8, and except as otherwise provided in
the Manufacturing and Supply Agreement, the license rights granted in the subsections 1a)
through (d) above are subject to the following express limitation (and to all other obligations and
limitations in the Agreement): Kirin obtains no license or rights to make or to practice any of the
Dendreon Technology to make Separation Devices, Reagents or any other devices or products Tor
use in the isolation or purification of Dendritic Cells or any other cells. Kirin may purchase
Separation Devices and Reagents only under the terms of the Manufacturing and Supply
Agreement.  Kirin may use Separation Devices to isolate Dendritic Cells only as part cf
preparing a Kirin Product or Licensed Dendreon Product or performing a service comprisin; a

Kirin Product or Licensed Dendreon Product.
2.2 Licenses Granted to Dendreon.

(a) Subject to the terms of this Agreement, Kirin hereby grants to Dendrcon
an exclusive license in the Dendreon Territory, with the right to sublicense, under the Kinn
Improvements and the Kirin Patents that claim such Kirin Improvements to develop, make, have

made, usc, import and sell Dendreon Products.

(b) Subject to the terms of this Agreement, Kirin hereby grants to Dendrcon
an exclusive license under the Kirin Technology to use, make, have made, import, sell and otfer
for sale Licensed Kirin Products in North America. Dendreon may grant sublicenses under the
license rights granted by Kirin in the foregoing to its Affiliates and to Third Parties solely for the
sale of Licensed Kirin Products in North America.

13.



2.3 Kirin Option to License Dendreon Products.
(a) Kirin Option.

(1) Subject to the terms of this Section 2.3 and Article 5, Dendreon
hereby grants to Kirin an exclusive option (the “Kirin Option”) to obtain an exclusive license,
with the right to sublicense, to conduct clinical development on and to commercialize speciiic
Dendreon Products in the Kirin Territory. The Kirin Option is exercisable by Kirin, with respect
to any particular Dendreon Product in clinical development by Dendreon or its Affiliate, at any
time following the commencement of such clinical development, but no later than one hundred
ten (110) days after Dendreon delivers to Kirin a report on early Phase II clinical trial data tor
such Dendreon Product (the “Kirin Option Period”). The report shall be available within thirty
(30) davs after completion of early Phase II clinical trials for such Dendreon Product. "o
exercise the Kirin Option for a particular Dendreon Product in development, Kirin shall provide
Dendreon written notice of Kirin’s election prior to the expiration of the applicable Kirin Option
Period. Notwithstanding the above, Kirin shall have the right to negotiate for an extension of tae
Kirin Option Period applicable to a particular Dendreon Product. In consideration of any su:h

extension. if any, the Parties will negotiate in good faith compensation to be paid to Dendreon.

(11) Kirin has properly exercised its options under Section 2.3(a) of tue
Original License Agreement to acquire exclusive licenses for two Dendreon Products, APC801%

and APC8020. APC8015 and APC8020 are Licensed Dendreon Products.
(b) Regulatory and Commercialization Efforts.

(1) If Kirin properly exercises the Kirin Option for a particular
Dendreon Product, then such Dendreon Product shall thereafter be deemed a “Licensed
Dendreon Product™ for purposes of this Agreement. Kirin shall be entitled, subject to
compliance with the other terms of the Agreement, to exercise the license rights granted under
Scction 2 1(c) with respect to such Licensed Dendreon Product. Kirin shall use Reasonable
Efforts 1o develop and obtain Regulatory Approval in the Kirin Territory for each Licensed
Dendreon Product.  Kirin shall pay all the development and registration costs for all such

Licensed Dendreon Products in the Kirin Territory. Kirin shall use Reasonable Efforts to market
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and sell in the Kirin Territory all Licensed Dendreon Products for which Regulatory Approval in

the Kinn Territory has been obtained.

(i)  Notwithstanding Sections 2.3(a) and 2.3(b)(1) to the contrary,
Kirin’s chnical study for APC8020 in Japan is scheduled to commence no later than March 1,
2002 The Parties recognize that in order to meet this scheduled commencement date, Kirin first
must have (a) received confirmation from the Ministry of Kirin’s Kakunin-Shinsei (confirmation
application for safety and quality) and (b) filed its IND with the Ministry. Kirin shall use its
Reasonable Efforts; and pursuant to Section 3.6 below, Dendreon shall (pursuant to Section 1(/(a)
below) support Kirin’s Reasonable Efforts and, if necessary, at Kirin’s request (pursuant to
Section 3.6 below), provide Extraordinary Support to meet this scheduled commencement dute.
Failure of Kirin to meet the scheduled commencement date, despite its Reasonable Efforts, shiall

not be considered a breach of this Agreement.

(c)  For each Dendreon Product in development during the term of the
Agreement, Dendreon agrees that it shall not grant any rights, interests, or options to any Third
Parties for the commercialization of such Dendreon Product in the Kirin Territory until the
earher of. (1) the expiration of the Kirin Option Period applicable to such Dendreon Product
without Kirin having exercised such Kirin Option; or (ii) Kirin’s failure to use Reasonabie
Efforts 1o develop and market such Dendreon Product in the Kirin Territory at any time
commencing one hundred eighty (180) days after Kirin’s exercise of the Kirin Option; or (i)
termination of the Agreement. If Kirin fails to exercise the Kirin Option as to a particular
Dendreon Product, Dendreon shall have the right to develop and commercialize such Dendr:on
Product m the Kirin Territory. Further, if Kirin fails to use Reasonable Efforts to develop und
market a Licensed Dendreon Product in the Kirin Territory at any time commencing one hundred
eighty (180) days after Kirin’s exercise of the Kirin Option, Dendreon shall have the right to
develop and commercialize such Licensed Dendreon Product in the Kirin Territory upon ninety
(90) davs notice from Dendreon; provided, however, that if Kirin initiates Reasonable Effort: to
develop and market such Licensed Dendreon Product in the Kirin Territory within the ninety (90)
day notice period and continues thereafter to use Reasonable Efforts to develop and market such

Licensed Dendreon Product in the Kirin Territory, then Dendreon shall not obtain such rights
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unless and until Kirin does not continue using such Reasonable Efforts. Dendreon’s right to
commercialize Dendreon Products for which the Kirin Option has expired shall be subject to the
following' If Kirin has any ongoing or current research, development or commercial proj:ct
mvolving Dendritic Cell-based therapy for the same tumor type as is the subject of treatment by
such Dendreon Product, and the goal of such project is the creation of a Kirin Product, and Kirin
has previously identified such project to Dendreon prior to Dendreon’s disclosure of such
Dendreon Product to Kirin, or has demonstrated the existence of such project to Dendreon’s
reasonable satisfaction based on official notebook data entries created prior to such disclosure,
then Dendreon agrees not to develop and market such Dendreon Product in the Kirin Territory,
nor to grant to a Third Party a license to develop and market such Dendreon Product in the Kisin
Territory. without obtaining Kirin’s prior written consent. For clarity, the requirement that Kirin
use Reasonable Efforts in developing and commercializing Licensed Dendreon Products does not
necessanly require that Kirin expend such efforts in every country in the Kirin Territory, so long

as such efforts are expended in each country where it is economically reasonable to do so.
1.4 Dendreon’s Option to License Kirin Products and Kirin Improvements,

(a) Subject to the terms of this Section 2.4 and Article 5, Kirin hereby grants
to Dendreon an exclusive option (the “Dendreon Option”) to obtain an exclusive license, with the
right to sublicense, to commercialize specific Kirin Products in North America. The Dendreon
Option s exercisable by Dendreon, with respect to any particular Kirin Product in clini:al
development, at any time following the commencement of such clinical development, but no
later than one hundred ten (110) days after Kirin delivers to Dendreon a report on early Phasc Ii
chinical trial data for such Kirin Product (the “Dendreon Option Period”). The report shall be
available thirty (30) days after completion of early Phase II clinical trials for such Kirin Product.
To exercise the Dendreon Option for a particular Kirin Product in development, Dendreon shall
provide Kirin written notice of Dendreon’s election prior to the expiration of the applicablc
Dendreon Option Period. Notwithstanding the above, Dendreon shall have the right to negotiate
for an cxtension of the Dendreon Option Period applicable to a particular Kirin Product. In
consideration of any such extension, if any, the Parties will negotiate in good faith compensation

to be paid o Kirin.
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(b) If Dendreon properly exercises the Dendreon Option for a particular Ki-in
Product, then such Kirin Product shall thereafter be deemed a “Licensed Kirin Product™ :cr
purposcs of this Agreement. Dendreon shall be entitled, subject to compliance with the other
terms of the Agreement, to exercise the license rights granted under Section 2.2(b) with respuct
to such Licensed Kirin Product. Dendreon shall pay all the development and registration costs

for all such Licensed Kirin Products in North America.

(c) For each Kirin Product in development during the term of the Agreement,
Kirin agrees that it shall not grant any rights, interests, or options to any Third Parties for the
commerciahization of such Kirin Product in North America until the earlier of: (1) the expiration
of the Dendreon Option Period applicable to such Kirin Product without Dendreon having
exercised such option; (ii) Dendreon’s failure to use Reasonable Efforts to develop and market
such Kirm Product in North America at any time commencing one hundred eighty (180) days
after Dendreon’s exercise of the Dendreon Option; or (iii) termination of the Agreement. If
Dendreon falls to exercise the Dendreon Option as to a particular Kirin Product, Kirin shall have
the right to develop and commercialize such Kirin Product in North America. Further, if
Dendreon fails to use Reasonable Efforts to develop and market the respective Licensed Kirin
Product in North America at any time commencing one hundred eighty (180) days after
Dendreon’s exercise of the Dendreon Option, Kirin shall thereafter have the right to develop and
commercialize such Kirin Product in North America, upon ninety (90) days notice from Kirn;
provided, however, that if Dendreon initiates Reasonable Efforts to develop and market such
Licensed Kirin Product in North America within the ninety (90) day notice period and continues
thereafter to use Reasonable Efforts to develop and market such Licensed Kirin Product in the
North America. then Kirin shall not obtain such rights unless and until Dendreon does 1ot
continue using Reasonable Efforts. Kirin’s right to commercialize Kirin Products for which the
Dendreon Option has expired shall be subject to the following: If Dendreon has any ongoing or
current rescarch, development or commercial project involving Dendritic Cell-based therapy ror
the same tumor type as is the subject of treatment by such Kirin Product, and the goal of such
project 1s the creation of a Dendreon Product, and Dendreon has previously identified such
project to Kirin prior to Kirin’s disclosure of such Kirin Product to Dendreon, or has

demonstrated the existence of such project to Dendreon’s reasonable satisfaction based on
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official laboratory notebook data entries created prior to such disclosure, then Kirin agrees not to
develop and market such Kirin Product in North America, nor to grant to a Third Party a license
to develop and market such Kinn Product in North America, without obtaining Dendreon’s pr:or
written consent. For clarity, the requirement that Dendreon use Reasonable Efforts in developing
and commercializing Licensed Kirin Products does not necessarily require that Dendreon expend
such eftorts 1n every country in North America, so long as such efforts are expended in each

country where it is economically reasonable to do so.

(d)  Subject to the terms of this Agreement, Kirin hereby grants Dendreon an

option as provided in this Section 2.4(d):

(1) If Kirin develops any Kirin PA2024 Manufacturing Improvemenits,
Kirin shall provide prompt written notice of each such improvement to Dendreon (“Option
Notice™).  Kirin hereby grants Dendreon an option to obtain an exclusive royalty-free license
(except for rights reserved by Kirin herein), with the right to assign the license or to sublicense,
to use such Kirin PA2024 Manufacturing Improvements for the manufacture of PA2024 outside
the Kinn Territory (“Dendreon PA2024 Option”). Kirin reserves the right to practice the Kirin
PA2024 Manufacturing Improvements to manufacture or have manufactured PA2024 outside the
Kirin Territory.  Each Option Notice shall describe in sufficient detail to enable Dendreon to
evaluate: (a) the subject Kirin PA2024 Manufacturing Improvement and (b) any other previously
unlicensed Kirin PA2024 Manufacturing Improvements necessary to practice the subject Ki-in
PA2024 Manufacturing Improvement; and Kirin shall provide its documented cost incurred in
developing such improvement (“Kirin’s Cost”). Notwithstanding the foregoing, from time to
time, upon Dendreon’s written request to Kirin, Kirin shall furnish periodic progress reports «in

their original language) on Kirin’s manufacture of PA2024.

(11) Dendreon may exercise the Dendreon PA2024 Option by providing
written notice to Kirin within one hundred twenty (120) days after the date of the Option Notice
accompanied by payment to Kirin of Dendreon’s Option Fee as set forth in Section 5.9 below.
Subject to Section 5.9 below, if Dendreon fails to exercise its option within the one hundred
twenty (120) day period or expressly declines the license, Kirin shall have no further obligation

to Dendreon with respect to such improvement. Failure of Dendreon to exercise its option with
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respect to any particular Kirin PA2024 Manufacturing Improvement shall not prejudice its rights
with respect to any other Kirin PA2024 Manufacturing Improvement; and, in that regard, in the
event Dendreon excrcises a Dendreon PA2024 Option with respect to a particular Kirin PA2024
Manutacturing Improvement that incorporates one or more unlicensed Kirin PA2024
Manufacturing Improvements (e.g., previous Kirin PA2024 Manufacturing Improvements ror
which Dendreon did not exercise its option), then the exercise of the option shall also incorporate
the previously unlicensed Kirin PA2024 Manufacturing Improvements (but no other
improvements); provided that Dendreon’s share of Kirin’s Cost for the previously unlicensed
Kirin PA2024 Manufacturing Improvements is paid as part of Dendreon’s Option Fee as set forth

in Section 5.9 below.

(1) Upon the grant of the license (as the option is exercised from time
to ume) and within a commercially reasonable time (not to exceed ninety (90) days alter
Dendreon exercises the Dendreon PA2024 Option) Kirin shall transfer to Dendreon the Kirin
PA2024 Manufacturing Improvements (including complete documentation in its original
language).  Kirin shall use reasonable efforts to train and consult with Dendreon so that
Dendreon can evaluate and implement the Kirin PA2024 Manufacturing Improvements that may

be licensed hereunder.

(tv)  The term of Dendreon’s license under any Kirin PA2(24
Manufacturing Improvement(s) shall be until the later of (a) expiration of this Agreement, or :b)
until Dendreon has ceased all activity in connection with such Kirin PA2024 Manufacturing
Improvement(s), provided, however, that in the event of an uncured material breach by Dendreon
of this Agreement as contemplated in Section 11.2 below that is not cured within the applicails

cure period set forth therein, the license(s) shall terminate as provided herein.

tJ
‘N

Kirin’s Option to License Dendreon PA2024 Manufacturing Technology.

(a) Subject to the terms of this Agreement, Dendreon hereby grants to Kirin
an cxclusive option (the *“Kirin PA2024 Option”) to obtain a fully paid up, non-exclusive license,
with the right to sublicense under Dendreon PA2024 Manufacturing Technology to manufacture

Dendreon Antigen PA2024 (which is a Dendreon Component) as provided in this Section 2.5. A
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statement of Dendreon PA2024 Manufacturing Technology is attached hereto in the illustrative
flow chart in Schedule 2.5 and made a part hereof. The Kirin PA2024 Option is exercisable by
Kirin at any time prior to the expiration or termination of the Collaborative License Agreement.
To exercise the Kirin PA2024 Option, Kirin shall give Dendreon notice of its election. The
terms and provisions under which Kirin shall manufacture PA2024 are set forth in Section 3.9/b)

of the Manufacturing and Supply Agreement.

(b) Upon the grant of the license and within a commercially reasonable time
(not to 2xceed ninety (90) days after Kirin exercises the Kirin PA2024 Option) Dendreon shall
transfer 1o Kirin  Dendreon PA2024 Manufacturing Technology (including complete
documentation in its original language) for manufacturing PA2024 so licensed. Dendreon shall
use reasonable efforts to train and consult with Kirin so that Kirin can evaluate and implement

Dendreon PA2024 Manufacturing Technology for manufacturing PA2024.

(c) The term of the license shall expire (unless sooner terminated) on the laer
of (a) the expiration of this Agreement or (b) until Kirin has ceased all activity in connection w:th
PA2024 permitied under the license. However, Kirin’s license shall terminate: (a) upon a
material breach by Kirin under Section 11.2 of this Agreement that is not cured within the
applicuble cure period thereunder or (b) upon Kirin terminating this Agreement without causc

under Sectuion 11.5.

(d) At Kirin’s request, Dendreon and Kirin shall discuss a Kirin non-exclusive
license of additional Dendreon PA2024 manufacturing technology for the manufacture o
PA2024 that achieves a greater Scale than the Scale achieved under the Dendreon PA202<

Manutacturing Technology.

2.0 Notice of Development. Upon reasonable request by Dendreon, Kirin wili
provide Dendreon with Information regarding the Kirin Products that are in clinical trials prior to
Phase Il Upon reasonable request by Kirin, Dendreon will provide Kirin with Information

regarding the Dendreon Products that are in clinical trials prior to Phase II.

2.7 Trademark Rights,
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(a) License Grants.

(1) License to Dendreon. Subject to the limitations set forth below,
Kirin grants to Dendreon a non-exclusive, royalty-free license, with the right to sublicense, to use
any and all marks Kirin has adopted for use with Kirin Products (the “Kirin Licensed Marks”),
solely 1n connection with the promotion and sale of Licensed Kirin Products in North America.
Dendreon shall not use Kirin Licensed Marks in connection with any other products or in anv

other activities without prior written approval of Kirin.

(i) License to Kirin. Subject to the limitations set forth below,
Dendreon grants to Kirin a non-exclusive, royalty-free license, with the right to sublicense, to use
any and all marks Dendreon has adopted for use with the Dendreon Products (the “Dendreon
Licensed Marks”), solely in connection with the promotion and sale of Licensed Dendreon
Products and Kirin Products in the Kirin Territory. Kirin shall not use Dendreon Licensed Marks

in connection with any other products or activities without prior written approval of Dendreon.

(b) Additional Marks. The Parties may wish to extend this Agreement to
cover additional marks, including without limitation any marks for products resulting from the
Collaboration Program, which either Party may acquire and desire to license to the other Party.
The Parties agree that in such event, a letter from either Party to the other Party specifying si.ch
additional marks shall be sufficient to extend the applicable license granted herein, and all the

terms and conditions thereof, to such additional marks for the permitted purposes.

(c) Form of Use. Dendreon, its Affiliates and Sublicensees shall use Kirin
Licensed Marks only in the form(s) approved in writing by Kirin and shall include where
appropriate the designations ® and ™ and a statement that Kirin Licensed Marks are the
trademarks of Kirin Brewery Co., and other proprietary notices as reasonably required by Kirin
from time-to-time. Similarly, Kirin, its Affiliates and Sublicensees shall use Dendreon Licensed
Marks only in the form(s) set forth on Exhibit D hereto or otherwise approved in writing by
Dendreon and shall include where appropriate the designations ® and ™ and a statement that

Dendreon Licensed Marks are the trademarks of Dendreon Corporation, and other proprietiry
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notices as reasonably required by Dendreon from time-to-time. The Parties agree to comply with

all applicable laws and regulations pertaining to the proper use and designation of trademarks.

(d) Ownership of Licensed Marks.

(1) Ownership. Each Party acknowledges that it has no interest in the
other Party’s Licensed Marks other than the license granted under this Agreement and that each
Party is, and will continue to be, the sole and exclusive owner of all right, title and interest in its

respective Licensed Marks.

(11) No Contest. Each Party agrees that it will not contest, oppose or
challenge the other Party’s ownership of its Licensed Marks. Each Party agrees that it will do
nothing to impair the other Party’s ownership or rights in its Licensed Marks. In particular,
neither Party will register or attempt to register the other Party’s Licensed Marks in any
Jurisdiction nor oppose the other’s registration of its Licensed Marks, alone or with other words
or designs. in any jurisdiction. If either Party uses, registers or applies to register a licensed mark
that violates its obligations under this section, such Party agrees, at the other’s request, to

abandon the use of such mark and any application or registration for such mark.

(i) Adverse Use. Each Party shall notify the other Party of any
adverse use by a Third Party of the other Party’s Licensed Marks or of a mark or nams
confusingly similar to the other’s Licensed Marks and agrees to take no action with respect
thereto except with the other’s prior written authorization. The Party that owns any infringed
Licensed Marks may thereupon take such action as it in its sole discretion deems advisable ‘or
the protection of its rights in and to its Licensed Marks, including allowing tﬁc licensed Party to
bring and prosecute a claim against such Third Party at the licensed Party’s expense. Each Party
further agrees to provide full cooperation with any legal or equitable action by the other Party to

protect the other’s rights, title and interest in its Licensed Marks.
(c) Quality Control.

(1) Kirin’s Obligations. The nature and quality of all goods sold by

Kirin, its Affiliates and Sublicensees in connection with Dendreon Licensed Marks and all
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advertising and promotional uses and all other related uses of Dendreon Licensed Marks by
Kirin. its Affiliates and Sublicensees shall conform to Dendreon’s standards. Kirin further agrees
to provide samples of advertising and other promotional material bearing Dendreon Licensed
Marks to Dendreon for approval at least thirty (30) days before such materials are to be
distributed, displayed or otherwise used. Kirin, its Affiliates and Sublicensees will not distribute,
display or otherwise use such materials without Dendreon’s prior written approval, which

approval shall not be unreasonably withheld.

(i) Dendreon’s Obligations. The nature and quality of all goods sold
by Dendreon, its Affiliates and Sublicensees in connection with Dendreon’s use of Kirin
Licensed Marks and all advertising and promotional uses and all other related uses of Kirin
Licensed Marks by Dendreon, its Affiliates and Sublicensees shall conform to Kirin’s standards.
Dendreon further agrees to provide samples of advertising and other promotional material
bearmg Kirin Licensed Marks to Kirin for approval at least thirty (30) days before such materials
are to be distributed, displayed or otherwise used. Dendreon, its Affiliates and Sublicensees will
not distribute. display or otherwise use such materials without Kirin’s prior written approval,

which approval shall not be unreasonably withheld.
(f) Confusingly Similar and/or Combination Marks.

(i) Kirin’s Obligations. Kirin agrees that Kirin, its Affiliates and
Sublicensees will not adopt or use any other trademarks, words, symbols, letters, designs or
marks «) 1 combination with Dendreon Licensed Marks in a manner that would create
combination marks or (ii) that would be confusingly similar to Dendreon Licensed Marks,
provided, however, that Kirin, its Affiliates and Sublicensees may use Dendreon Licensed Marks
with other marks or names if such other marks or names are sufficiently separated from
Dendreon Licensed Marks and sufficiently distinctive to avoid the consumer impression that

such other marks or their owners are associated with Dendreon.

(1) Dendreon’s Obligations. Dendreon agrees that Dendreon, its
Affiliates and Sublicensees will not adopt or use any other trademarks, words, symbols, letters,

designs or marks (1) in combination with Kirin Licensed Marks in a manner that would create
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combination marks or (i1) that would be confusingly similar to Kirin Licensed Marks, providad,
however, that Dendreon, its Affiliates and Sublicensees may use Kirin Licensed Marks with
other marks or names if such other marks or names are sufficiently separated from Kirin
Licensed Marks and sufficiently distinctive to avoid the consumer impression that such other

marks or their owners are associated with Kirin.

ARTICLE 3:
MANAGEMENT

3.1 The Steering Committee. Dendreon and Kirin agree to form, as of the Effective
Date, a committee to facilitate the research and development of Kirin Products and Dendreon
Products (“the Steering Committee”). The Steering Committee shall be comprised of four (4)
individuals, two (2) being Dendreon employees appointed and replaced by Dendreon at its
discretion and two (2) being Kirin employees appointed and replaced by Kirin at its discretion.
The size and composition of the Steering Committee may be by mutual agreement of the Parties.
The Partics shall form the Steering Committee within twenty (20) days after the Effective Date.

The Steering Committee shall have the following authority and obligations:

(a) To encourage and facilitate the ongoing cooperation of the Parties in

conducting the research and development of Kirin Products and Dendreon Products;

(b)  To establish and implement specific plans for accomplishing the tasks anc

goals of the Parties as set forth in the Agreement;

(c) To coordinate the communication, information exchange and efforts of 1he

Parties with respect to all matters under this Agreement; and

(d) To discuss and resolve, if possible, any issues or disputes that arise under

the Agreement

3.2 Steering Committee Meetings. The Steering Committee shall act at meetings

heid regularly with all members present, according to the following:
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(a) The Steering Committee meetings shall take place at such times and places
as shall be determined by the Steering Committee but no less frequently than once per six 16)
months: 1t 1s expected that the meetings will alternate between appropriate offices of each Party,

or at such other convenient locations as agreed;

(b) If requested by a Party, the Steering Committee may conduct a particular
meeting by telephone or video conference or other acceptable electronic means, provided that all
Steering Committee members attend such meeting and can hear and communicate with all other
members, and any decisions made during such meeting are recorded in writing and confirmed by

signature of at least one of the Steering Committee members from each of the Parties;

(c) A Party may bring a reasonable number of additional representatives, in
non-voting capacity, to attend appropriate Steering Committee meetings, provided that such

attendance 1s helpful to the Steering Committee carrying out its tasks and obligations;

(d) Prior to each meeting, the designated chair of the Steering Commit cc
(whicn may vary during the term) shall circulate an agenda for the meeting, and the Steering
Commiuec shall keep minutes reflecting matters discussed and the actions taken at the meeting, «

copy of which shall be provided to each Party; and

(e The Steering Committee may act on a specific issue or matter withou a
meeting if the Steering Committee members all agree as to such action and such agreement is et

forth in 4 written consent signed by all the members of the Steering Committee.

33 Decision-Making and Issue Resolution. All decisions of or actions taken by the
Steering Committee shall be by unanimous approval of all the members of the Steering
Commitiee or such subcommittee, and voting on any matters shall be reflected in the minutes of
the meeting at which the vote was taken. If the Steering Committee fails to reach unanimous
agreement on an issue or matter needing resolution, the matter shall be referred for good faith

discussion and resolution by the appropriate senior executive officer of each Party.

34 Research Efforts and Expenses. Each of the Parties will maintain scientific

staff, laboratories, offices and other facilities necessary to carry out the tasks and obligations
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assigned to 1t pursuant to this Agreement. Each party shall use Reasonable Efforts to conduct
and complete such tasks and obligations. Kirin will bear all of its own expenses incurred in
connection with research and development of Kirin Products and Licensed Dendreon Products by
Kirin in the Kirin Territory or in North America pursuant to Section 2.4(c). Dendreon shall b:ar
all of 11s own expenses incurred in connection with research and development of Dendreon
Products and Licensed Kirin Products by Dendreon in the Dendreon Territory or in the Kirin

Territory, pursuant to Section 2.3(¢c).

3.5 Other Research. Kirin acknowledges and agrees that nothing in this Agreement
shall prevent or otherwise hinder Dendreon from conducting, and Dendreon shall retain full
rights to conduct, its own independent research and development work with respect to Dendreon
Technoiogy or any aspect thereof for any use or purpose outside the Kirin Territory or any use or
purpose outside the Field in the Kirin Territory, and including conducting such research and

development work with or on behalf of Third Party partners.

3.6 Dendreon’s Extraordinary Support to Kirin. Dendreon shall furmish
Extraordinary Support to Kirin relating to Kirin’s regulatory, clinical and manufacturing
activities pertaining to Dendreon Licensed Products APC8015 and APC8020. Dendreon shall

furnish Extraordinary Support in accordance with the following terms and conditions:

(a) The period during which Dendreon shall provide Extraordinary Support
shall expire on the earlier to occur of (1) the date on which the Ministry shall have either grantzd
or dented Regulatory Approval for both APC8015 and APC8020 or granted Regulatory Approval
for one of APC8015 and APC8020 and denied Regulatory Approval for the other, or (2)
December 31, 2004.

(b) Dendreon shall furnish such Extraordinary Support as requested by Kirin
from time to time. Kirin shall endeavor to make each of its requests to Dendreon reasonable as
to scopc and duration. If Dendreon determines in good faith from time to time that to provide
particular Extraordinary Support would be unduly burdensome and work a substantial hardship
on Dendreon. then Dendreon may decline to provide such Extraordinary Support (by notice to

Kirin) so long as Dendreon offers to provide alternative Extraordinary Support in a manner and
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al a time reasonable under the circumstances. Non-limiting examples of Extraordinary Support

are attached hereto as Schedule 3.6.

(¢) Dendreon and Kirin shall each assign one or more of their respective
emplovees 1o the duty of liaison between Kirin and Dendreon for handling requests for
Extraordinary Support from Kirin. Members of the Parties’ functional groups will communicate

with cach other in the normal and ordinary course of their activities as functional group members.

(d) Kirin shall reimburse Dendreon for Dendreon’s out-of-pocket expenses
relating to its Extraordinary Support, limited to airfare, ground transportation, food and lodging
and shipping expenses incidental to providing such Extraordinary Support. From time to time,
Dendreon shall present invoices for reimbursable expenses to Kirin for payment (together with
such supporting information as Kirin may reasonably request). Kirin shall pay Dendreon’s

invoices within sixty (60) days of receipt.

3.7 Improvements, Upgrades and Changes to Products and Components. In the
event that Dendreon plans to develop any improvement, upgrade or change to a Dendrcon
Component or Dendreon Product or in the event that Kirin plans to develop any improvement,
upgrade or change to a Kirin Component or Kirin Product, then the Party planning the
improvement, upgrade or change shall give notice of its plan to the other Party (which notice
shall be wiven no later than thirty (30) days after the plan is submitted to the planning Party's
sentor management for development review and approval). The Parties shall then consult about
(a) the impact of the plan on Regulatory Approvals and applications therefor, (b) Kirin’s need for
additional support from Dendreon to obtain new, amended or supplementary Regulatory
Approvals on account of the plan, (c) to the extent the plan involves APC8015 and APC8C20,
Kirin's need for and right to Extraordinary Support and (d) such other consequences of the plan
as either Party deems appropriate. In the event Dendreon plans to develop any improvement,
upgrade or change for the sole purpose of correcting the defective design of a Dendreon Product,
then Dendreon shall have no right to request financial support from Kirin under Section 5.7 of

the Manufacturing and Supply Agreement on account of such improvement, upgrade or change.
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ARTICLE 4:
DEVELOPMENT AND MARKETING IN THE JOINT TERRITORY

4.1 Collaborative Development and Marketing. The Parties agree jointly to
conduct chinical development of, and to commercialize in the Joint Territory, all Kirin Products
and any Collaboration Products (as such term is defined in the Research and License Agreement)
that result from the Research Program. Such collaborative clinical development and marketing
shall be conducted pursuant to a Commercialization Agreement to be negotiated and agreed to
and signed by the Parties, which agreement shall be consistent with the applicable provisions of
the Kirin, Dendreon Term Sheet and with the summary terms set forth below, and will contain in
addition, such other reasonable and typical terms as are consistent with similar agreements in ‘he
industry and the following terms: Under the terms of such agreement, Dendreon and Kirin shall
share equally in all the costs of conducting clinical development of such Kirin Products «nd
Collaboration Products in the Joint Territory and shall share equally the marketing profits from
sales of such Kirin Products and Collaboration Products in the Joint Territory, with “marketing
prolit” understood to mean the total revenue derived from such sales less the actual costs directly
attributable to the manufacture, marketing and sale of such products. The details of such joint
chnical development and marketing arrangement shall be set forth in a Commercialization

Agreement consistent with the foregoing.

ARTICLE §:
FEES AND ROYALTIES

5.1 Technology Transfer Fee. Kirin shall pay Dendreon a non-refundable
technology transfer fee in the amount of eight million U.S. dollars ($8,000,000), payable in

accordancc with the following schedule:

(a) Five million dollars ($5,000,000) in cash on December 10, 1998 (:he

“Effective Date™), receipt of which is hereby acknowledged.

(b) Three million dollars ($3,000,000) in cash within thirty (30) days of the

iitiation of the first Phase II clinical study for the first Kirin Product. For purposes of this
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Section. “initiation” means the date on which the first patient in such study begins to receive

therapy under the study.

The foregoing technology transfer fee payments are inclusive of such withholding ta<es
as are finally ascertained to be due and payable by Kirin on account of Dendreon and shall be

made by wire transfer to an account designated by Dendreon for such purpose.
5.2 Royalties on Sales of Kirin Products.

(a) Subject to subsection (b) below, Kirin shall pay Dendreon royalties on
sales of Kirin Products by or on behalf of Kirin or its Affiliates or Sublicensees in any country

excluding the Joint Territory, as follows:

(1) Kirin shall pay royalties equal to four percent (4%) of the Net
Revenue based on sales of Kirin Products in such countries by Kirin and its Affiliates and

Sublicensces (except as otherwise provided in subclause (ii) below);

(i)  for so long as China or another country in the Kirin Territory
imposes an upper limit on royalties transferable outside of China or such other country, Kirin
shall payv royalties on the Net Revenue based on sales of the Kirin Products sold in such countries
equal to the greater of: (A) fifty percent (50%) of any such upper limit; or (B) three percent (3%)
of such Nel Revenue; provided that the royalty payable under this Section 5.2(a)(ii) shall not

exceed four percent (4%) of such Net Revenue for any particular royalty accounting period.

(b) For each particular Kirin Product, Kirin shall pay the royalties specif ed
above. on a country by country basis, until the later of the expiration of ten (10) years from :he
(irst commercial launch of such Kirin Product in such country or the last to expire of the Patets
with cluims covering such Kirin Product or its manufacture or use in such country. The
foregoing royalty payments are inclusive of such withholding taxes as are finally ascertained to
be due and payable by Kirin on account of Dendreon, and shall be made by wire transfer to an

account designated by Dendreon for such purpose.
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5.3 Royalties on Sales of Licensed Dendreon Products.

(a) Subject to subsection (b) below, Kirin shall pay Dendreon royalties on

sales of Licensed Dendreon Products in the Kirin Territory as follows:

(1) Kirin shall pay a royalty equal to eight percent (8%) of the Net
Revenue based on sales of Licensed Dendreon Products sold in the Kirin Territory by Kirin or its

Affiliates or Sublicensees (except as otherwise provided in subclause (ii) below);

(i) for so long as China or any other country in the Kirin Territory
imposes an upper limit on royalties transferable outside of China or such other country, Kirin
shall pay Dendreon a royalty based on the Net Revenue for Licensed Dendreon Products sold in
such countries equal to the greater of: (A) fifty percent (50%) of any such upper limit; or (B) six
percent (6%) of such Net Revenue; provided that the royalty payable under this Section 5.3(a)i 1)
shall not exceed eight percent (8%) of such Net Revenue for any particular royalty accounting

period.

(b) Kirin shall pay the royalties specified above, on a country by country basis
until the later of the expiration of ten (10) years from the first commercial launch of the first
Dendreon Product in such country or the last to expire of the Patents with claims covering any
Dendreon Product in such country. The foregoing royalty payments are inclusive of such
withholding taxes as are finally ascertained to be due and payable by Kirin on account of
Dendreon. and shall be made by wire transfer to an account designated by Dendreon for sucn

purposc.

5.4 Royalties on Dendreon Sales of Licensed Kirin Products. Dendreon shall pay
Kirin a royalty equal to four percent (4%) of the Net Revenue based on sales of Licensed Kirin
Products sold by Dendreon, its Affiliates or any of its Sublicensees in North America. With
respect to cach such Licensed Kirin Product, Dendreon shall pay the royalties specified above on
a country by country and product by product basis until the later of the expiration of ten (10)
years from the first commercial launch of such Licensed Kirin Product in such country or the last
to expire of the Patents with claims covering such Licensed Kirin Product in such country. The

foregoing royalty payments are inclusive of such withholding taxes as are finally ascertained to
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be due and payable by Dendreon on account of Kirin, and shall be made by wire transfer to an

account designated by Kirin for such purpose.
5.5 Kirin Milestone Payments.

(a) Kirin Milestone Payments. Kirin shall make to Dendreon the following
non-refundable milestone payments on a product by product basis for each Licensed Dendreon

Product for which Kirin has exercised the Kirin Option:

Within thirty (30) days of the exercise of the $1,000,000 U.S. dollars
Kirin Option by Kirin

Within thirty (30) days of the commencement $2,000,000 U.S. dollars
by Kirin of Phase II clinical studies in Japan

Within thirty (30) days of NDA (or equivalent) $2,000,000 U.S. dollars
approval in Japan
The foregoing milestone payments are inclusive of such withholding taxes as are finally
ascertained to be due and payable by Kirin on account of Dendreon and shall be made by wire

transfer to an account designated by Dendreon for such purpose.

{b) Commencement. As used in Section 5.5(a) and Section 5.6, the term
“commencement” means the date on which the first patient in the clinical study who is to receive
therapy actually begins to receive therapy, that is, when the first apheresis is performed. Without
limiting the generality of the preceding sentence, the first $2 Million milestone payment for
Kirin's clinical study for APC8020 in Japan (which study is identified in Section 2.3(b)(ii); is
duc when the first apheresis is performed on the first patient in the clinical study who is to
receive therapy, regardless of whether or not the Ministry considers Kirin’s clinical study a Phuse

I study.

(c) Full Payment. Once Kirin makes its first $2 Million non-refundabple
nulestone pavment to Dendreon on account of Kirin’s clinical study for Dendreon Licensed
Product APC8020 in Japan (which study is identified in Section 2.3(b)(i1)), such payment will be

considered full payment in satisfaction of the Phase II milestone payment for such Licensed

3L



Dendreon Product required by Section 5.5(a) of the Agreement whether or not the Ministry

considers Kirmn's clinical study a Phase II study.

5.6 Dendreon Milestone Payments. Dendreon shall make to Kirin the following
non-refundable milestone payments on a product by product basis for each Licensed Kirin

Product for which Dendreon has exercised the Dendreon Option:

Within thirty (30) days of the exercise of the $1,000,000 U.S. dollars
Dendreon Option by Dendreon

Within thirty (30) days of the commencement $2,000,000 U.S. dollars
by Dendreon of Phase II clinical studies in the
United States

Within  thirty (30) days of NDA (or $2,000,000 U.S. dollars
cquivalent) approval in the United States

The foregomg payments are inclusive of such withholding taxes as are finally ascertained to be
due and pavable by Dendreon on account of Kirin and shall be made by wire transfer to an

account designated by Kirin for such purpose.

5.7 Payment of Royalties. Royalty obligations hereunder shall accrue at the time of
sale of the applicable Product, and all such royalties that have accrued during a particular
calendar quarter shall be paid quarterly within sixty (60) days after the end of such calendar
quarter. Such royalties shall be calculated on the basis of Net Revenue in the local currency of
cach country, and converted into U.S. Dollars and paid in U.S. Dollars on the basis of the average
currency exchange rate for the applicable calendar quarter quoted by the Tokyo Mitsubishi Bank:
(or its successor) for currency exchanges in excess of one million U.S. dollars ($1,000,000).
Each royalty payment shall be accompanied by a statement of such royalties showing the Net
Revenuc for the applicable royalty-bearing Products, on a country by country and product by
product basis. If a Party receives a refund or rebate for taxes it paid on behalf of the other Party,

the Party recetving such refund or rebate shall promptly remit it to the other Party.

5.8 Royalty Structure and Marketing Strategy. The terms of this Agreement
permit Kirin to market and sell Kirin Products and Licensed Dendreon Products to hospitals and

other similar health-care provider organizations as services or as products comprising Dendritic
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Cells activated or loaded with specific antigen, engineered antigen or antigen gene, including
without hmitation a Kirin Antigen. Kirin shall not, and covenants not to, sell Separation
Devices, Reagents or Dendreon Antigens to Third Parties except as permitted in this Agreement.
The Parties agree to discuss alternative marketing strategies for Kirin Products and Licensed
Dendreon Products when commercially reasonable to do so. At such time, the Parties also shall
agree on any needed adjustment to the royalty calculation mechanism established for sales of
such Kinn Products and Dendreon Products, including appropriate amendments to the definiticns
of such terms under Article 1. For example, if the Parties agree that Kirin may sell devices and
reagents (including specific antigens) for use by a Third Party in isolating and activating
Dendritic Cells, then such definitions may be amended to include the concept that a Dendreon
Product or Kirin Product includes any set of products that are developed by the applicable Party
and are intended for use in preparing a product meeting the criteria in subsection 1.9(a) or
1.25(a), as applicable, or in performing a service as set forth in subsection 1.9(b) or 1.25(b), as
applicable.  Any change to the current marketing strategy, and any adjustment to the royalty
calculation mechanism related thereto, must be set forth in writing and signed by an authorized
representative of each Party. Neither Party shall have any obligation to make changes to the

marketing strategy already established in this Agreement.

5.9 Dendreon’s Option Fee to Kirin. Within thirty (30) days after each exercise of
the Dendreon PA2024 Option under Section 2.4(d) (for a license of Kirin’s PA2024
Manufacturing Improvements for the manufacture of Dendreon Antigen PA2024), Dendreon
shall pay Kirin an amount in U.S. Dollars equal to ninety percent 90% of Kirin’s Cost, but
limited (o the development cost of such Kirin PA2024 Manufacturing Improvements and with a
credit to Dendreon for payments previously made under prior exercises of the option (if any).
Prior to the exercise of each Dendreon PA2024 Option, Dendreon may notify Kirin in writing of
Dendreon’s good faith tentative intention to exercise the Dendreon PA2024 Option, and request a
statement from Kirin of the actual documented cost to Kirin of developing the Kirin PA2024
Manufacturing Improvements for which a license may be obtained. Upon Dendreon’s written
request from time to time, Kirin shall permit an independent, certified public accounting firm of
nationally recognized standing selected by Dendreon, and reasonably acceptable to Kirin, at

Dendreon’s expense, to have access during normal business hours, and upon reasonable prior
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notice, to such of the records of Kirin as may be reasonably necessary to verify the accuracy of
Kirin's documented development costs. The accounting firm shall disclose to Dendreon and
Kirin only whether the documented costs are correct or incorrect and the specific detzils
concerning any discrepancies. No other information shall be provided to Dendreon. If such
accounting firm concludes that Kirin overstated its development costs, Kirin shall reimburse
Dendreon the difference between what Dendreon paid and what was actually owed for the
Dendreon PA2024 Option price, with interest from the date originally due at the prime rate, as
published in the Wall Street Journal (Eastern U.S. Edition) on the last business day preceding
such due date, within thirty (30) days of the date Dendreon delivers to Kirin such accounting
firm’s wrnitten report. If the amount of the difference is greater than seven and one-half percent
(7.5%) of the total amount owed, then Kirin shall in addition reimburse Dendreon for all costs
related 10 such audit. If Kirin in good faith disputes the conclusion of the accounting firm that
Kirin overstated its development costs, or any specific aspect of the conclusion, then Kirin shall
inform Dendreon by written notice within thirty (30) days of receiving a copy of the audit
contwming  such conclusion, specifying in detail the reasons for Kirin’s disputing such
conclusion.  The Parties shall promptly thereafter meet and negotiate in good faith a resolution
to such dispute. In the event that the Parties are unable to resolve such dispute within sixty (60
days after such audited Party gave notice of its dispute, the dispute shall be resolved uncer

Section 13.7.

5.10  Payment. Dendreon hereby acknowledges receipt of Ten Million Dollars U S

($10,000,000.00) from Kirin in August 2001 as Kirin’s payment towards the costs of Dendreor:
Technology development for the scale up of PA2024.

ARTICLE 6:
EQUITY INVESTMENT BY KIRIN

6.1 Full Performance of Equity Investment. The Parties acknowledge and agrae
that Kirin fully performed its obligations to make an equity investment under Article 6 of the

Original License Agreement.
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ARTICLE 7:
CONFIDENTIALITY

7.1 Confidentiality; Exceptions. Except to the extent expressly authorized by this
Agreement or otherwise agreed in writing, the Parties agree that, for the term of this Agreement
and for ten (10) years thereafter, the receiving Party shall keep confidential and shall not publ:sh
or otherwise disclose to a Third Party or use for any purpose other than as provided for in this
Agreement any Information and materials furnished to it by the other Party pursuant to this
Agreement (collectively, “Confidential Information™), except to the extent that it can be

cstablished by the receiving Party by competent proof that such Confidential Information:

(a) was already known to the receiving Party, other than under an obligation

of confidentiality, at the time of disclosure by the other Party;

(b) was generally available to the public or otherwise part of the public

domain at the time of its disclosure to the receiving Party;

(c) became generally available to the public or otherwise part of the publiz
domam aiter its disclosure and other than through any act or omission of the receiving Party in

breach of this Agreement; or

(d) was disclosed to the receiving Party, other than under an obligation of
confidentrality, by a Third Party who had no obligation to the disclosing Party not to disclose

such information to others.

7.2 Authorized Disclosure. Each Party may disclose the other’s Confidential
Information to the extent such disclosure is reasonably necessary in filing or prosecuting patent
applications. prosecuting or defending litigation, complying with applicable governmental
regulations or conducting preclinical or clinical trials, provided that if a Party is required by law
or regulation to make any such disclosure of the other Party’s Confidential Information it will
except where impracticable for necessary disclosures, for example in the event of medical

emergency. give reasonable advance notice to the other Party of such disclosure requirement and,
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except to the extent inappropriate in the case of patent applications, will use its best efforts tc

secure confidential treatment of such Confidential Information required to be disclosed.

7.3 Survival. This Article 7 shall survive the termination or expiration of this

Agreement for a period of ten (10) years.

ARTICLE 8:
INTELLECTUAL PROPERTY

8.1 Ownership. Each Party shall solely own Patents for any inventions made solcly
by that Party’s employees or consultants in the course of performing any work under this
Agreement. The law of inventorship of the United States shall apply to any inventions whether

made inside or outside the United States by either of the Parties.

8.2 Prosecution and Maintenance of Patents by Dendreon; Abandonment.
Dendreon shall have the responsibility to file, prosecute and maintain the Dendreon Patents in the
world and shall bear all expenses associated therewith. All decisions regarding prosecution oy
the Dendreon Patents in the world will be at Dendreon’s sole discretion and responsibility
Dendreon agrees to keep Kirin informed of the course of patent prosecution or other proceedings
relating to the Dendreon Patents in the Kirin Territory in the Field. In the event Dendreon elects
not to prosecute a Dendreon Patent application filed or to abandon an issued Dendreon Patent in
the Kirin Territory in the Field, Dendreon shall notify Kirin not less than two (2) months before
any relevant deadhine, and thereafter Kirin shall have the right to pursue, at its expense and sole
discretion. prosecution of such Dendreon Patent application or maintenance of such issuec

Patent. In such event, Dendreon shall promptly assign its rights therein to Kirin.

8.3 Prosecution and Maintenance of Patents by Kirin; Abandonment. Kirin sh.ll
have the responsibility to file, prosecute and maintain the Kirin Patents in the world and shall
bear all expenses associated therewith. All decisions regarding prosecution of the Kirin Patents
in the world will be at Kirin’s sole discretion and responsibility. Kirin agrees to keep Dendrenn
mformed of the course of patent prosecution or other proceedings relating to the Kirin Patents in

North America in the Field. In the event Kirin elects not to prosecute a Kirin Patent application
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filed, or to abandon an issued Kirin Patent in North America in the Field, Kirin shall noury
Dendreon not less than two (2) months before any relevant deadline, and thereafter Dendr:con
shall have the right to pursue, at its expense and in its sole discretion, prosecution of such K:nn
Patent application or maintenance of such issued Patent. In such event, Kirin shall promptly

assign its rights therein to Dendreon.

8.4 Defense and Settlement of Third Party Claims. If a Third Party files a claim,
sult or action against a Party claiming that a Patent or other intellectual property right owned by
such Third Party is infringed by the development, use, marketing, distribution or sale of a Kinn
Product or Dendreon Product, and such claim, suit or action (a “Claim”) arises out of such
Party’s practice in the Field pursuant to this Agreement, the Party against whom the Third Party
has filed such Claim (“Defending Party”) will have the right to defend against any such Claim.
The other Party will assist in the defense of any such Claim as reasonably requested by the
Defending Party and at the Defending Party’s expense and may retain separate counsel at its own
expense. The Defending Party shall not settle any such Claim without the prior express writlen
consent ol the other Party, which consent shall not be unreasonably withheld or delayed, if such
settlement would impose on such other Party the obligation to pay any damages or would

adversely affect such Party’s rights.

8.5 Third Party Royalties. In the event that a Party is required to obtain a license
under a Third Party patent that covers or claims the manufacture, use or sale of a Kirin Product or
Dendreon Product in order to practice a Dendreon Patent or Kirin Patent to sell a Kirin Prodiict
or Dendreon Product as permitted under the licenses in Article 2, provided, that such Party stall
disclosc the relevant portions of such license under such Third Party patent to the other Party in
English and, if any, the extent of any alleged infringement, such Party shall be entitled to ded:ict
fifty percent (50%) of any royalties owing to such Third Party based on the sale of such Ki-in
Products or Dendreon Products under such license from amounts owing to the other Party,
subject to a maximum royalty reduction of fifty percent (50%) of the amounts that otherwise

would be owed by such Party under Article 5 hereof,
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8.6 Enforcement of Patent Rights

(a) If any Dendreon Patent or Kirin Patent in the Field is infringed by a Third
Party, the Party to this Agreement first having knowledge of such infringement shall promptiy
notifv the other in writing. The notice shall set forth the facts of such infringement in reasonable

detail.

(b) Dendreon shall have the right, but not the obligation to institute, prosecute
and control any action or proceeding with respect to infringement of Dendreon Patents in the
Dendreon Territory, Kirin Patents in North America and patents abandoned by Kirin pursuani to

Section 8.3.

{c) Kirin shall have the right, but not the obligation, to institute, prosecute and
control any action or proceeding with respect to infringement of Dendreon Patents in the Kirin
Territory, Kirin Patents in the Kirin Territory and the rest of the world except North America and

the Joint Territory, and patents abandoned by Dendreon pursuant to Section 8.2.

(d) If a Party given the right to enforce a Kirin Patent or Dendreon Patent
pursuant to Section 8.6(b) or Section 8.6(c) fails to bring an action or proceeding agains' a
suspected mfringer within a period of ninety (90) days after having knowledge of such
miringement in the Field, the other Party shall have the right to bring and control an action
against such infringer by counsel of its own choice, and the non-enforcing Party shall have the

right to be represented in any such action by counsel of its own choice at its own expense.

(e) The Party controlling an action involving any infringement in the Ficld
shall consider in good faith the interests of the other Party in so doing, and shall not settle or
consent (o an adverse judgment in any such action which would have a material adverse effect 5n
the rights or interests of the other Party without the prior express written consent of such other
Party. ' one Party brings any such action or proceeding, the other Party agrees to be joined as «
Party plainuffif necessary to prosecute the action and to give the first Party reasonable assistance
and authority o file and prosecute the suit. In each case relating to infringement within the Field.
cach Partv shall bear the costs of its enforcement of the Patent nights discussed in this section and

retam for its own account any amounts received from Third Parties; provided, however, that any
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such recovery shall be deemed Net Revenue of the infringed Product, subject to the royalty

provisions of Article 5.

(f) The Parties shall consult regarding the institution, prosecution and conirol
of any action or proceeding with respect to infringement outside the Field of any of the Dendrcon
Patents or Kirin Patents. In the absence of Agreement with respect to infringement outside the
Field, the Party owning the infringed Kirin Patent or Dendreon Patent may proceed in sich

manner as the law permits.

ARTICLE 9:
REPRESENTATIONS AND WARRANTIES

9.1 Representations and Warranties. Each of the Parties hereby represents and

warrants as follows:

(a) This Agreement is a legal and valid obligation binding upon such Party
and enforceable in accordance with its terms. The execution, delivery and performance of the
Agreement by such Party does not conflict with any agreement, instrument or understanding, cral
or written. to which it is a Party or by which it is bound, nor violate any law or regulation of wny

court. governmental body or administrative or other agency having jurisdiction over it.

(b) Such Party has not, and during the term of the Agreement will not, grant
any nght to any Third Party relating to its respective technology in the Field licensed to the other

Party hereunder which would conflict with such rights granted to the other Party.

ARTICLE 10:
REPORTS, RECORDS AND SAMPLES

10.1  Sharing of Information.

(a) General Procedure. Commencing on the Effective Date and continuing
during the term of this Agreement, each Party will make available and disclose to the other Party
the Information Controlled by such Party that reasonably relates to such other Party’s activities

under this Agreement in the Field. In particular, Dendreon will disclose to Kirin on a regular
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basis the Dendreon Technology and provide reasonable assistance to Kirin (at Kirin’s request and
expense) in transferring such Dendreon Technology for use in developing Kirin Products and for
use 1 commercializing the Licensed Dendreon Products in the Kirin Territory. Similarly, K:rin
will disclose to Dendreon on a regular basis the Kirin Technology and provide reasonabie
assistance to Dendreon (at Dendreon’s request and expense) in transferring such Kirin
Technology for use in developing Dendreon Products and for use in commercializing the
Licensed Kirin Products in North America. In addition, both Parties will disclose to each otier
any non-chnical and clinical regulatory information which relates to such other Party’s activitics

under this Agreement in the Field.

(b) Information About Dendreon’s Clinical Trial Management. Without
limiting the generality of Section 10.1(a), commencing on August 3, 2001 and continuing during
the term of this Agreement, Dendreon shall provide Kirin with copies, in paper and electronic
form (to the extent compiled in the ordinary course of Dendreon’s clinical trial management) all
Information Controlled by Dendreon pertinent to Dendreon’s development and regulatory
activities for both APC8015 and APC8020 including raw data supporting conclusory documer ts.
By way of non-limiting example, if Dendreon prepares a clinical report, Dendreon shall prov:de
Kirin a copy of such report together with supporting raw data within a commercially reasonahle
period of time after such report is prepared. Dendreon’s provision of Information under this
Section 11).1(b) shall not be considered Extraordinary Support. However, Dendreon’s obligation
to provide Information to Kirin under this Section 10.1(b) shall be limited to the extent that

Dendreon is prohibited from disclosing the Information to Kirin under any law or regulation.

(c) Information In Support of Kirin’s Development and Regulatory
Activities. The Parties recognize that obtaining Regulatory Approval for Dendreon Licensed
Products in the Kirin Territory is important. In the event the Ministry or an equivalent
govemmental agency within the Kirin Territory other than Japan makes a written request of Kirin
to turmsh Information pertinent to Dendreon’s development and regulatory activities ior
APC8015 or APC8020 that is proprietary to a Third-Party and which Dendreon would otherw se

be required to provide under Section 10.1(b), upon request by Kirin then Dendreon shall use its

reasonable best efforts to negotiate for the right of Kirin to have access to such Information for
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regulatorv compliance purposes only, or alternatively, to have such Information furnished
directly to the Ministry or equivalent governmental agency. However, Dendreon shall have no
obligation under Sections 10.1(b) or 10.1(c) to furnish the Information to Kirin or on behalf cf
Kirin to a governmental agency to the extent that such Information is generated in an on-going
process of research or development (e.g., the scale-up of an antigen), it being the intention of the

Parties that such rescarch and development Information is protected from disclosure.

(d) Exchange of Planning Information About APC8015 and APC8020.
Without limiting the generality of Subsection 10.1(a), the Parties will furnish each other with a
summary of their respective plans relating to APC8015 and APC8020 at the beginning of eich
calendar year for that year, including for information purposes only, general budget information,
clinical goals and action plans. The Parties will provide each other with periodic reports (that is,
at least once every six (6) months) against those goals and plans, including for information

purposes only, an indication of whether spending of budgeted plans is consistent with plans.

10.2  Records of Net Revenue. Each Party will maintain complete and accurate
records of Net Revenue which are relevant to payments to be made under this Agreement. Such
records shall be open during reasonable business hours, for a period of three (3) years from
creation of individual records, for examination at the other Party’s expense, and not more often
than once each year and upon not less than thirty (30) days advance notice, by a certified public
accountant selected by the other Party and acceptable to the Party keeping the records for the sole
purposc of verifying for the inspecting Party the correctness of calculations or payments made

under this Agreement.

10.3  Materials. The Parties intend to maintain an open and extensive exchange of
biological. chemical and other tangible materials during the course of the Agreement.
Information obtained by the other Party in the testing of such materials will be promptly
disclosed to the Party providing the sample, and all such Information will be considered

Information to be protected by both Parties under the restrictions of Article 7.

10.4  Publicity Review. If either Party is required by law or regulation to mak: a

public disclosure or announcement concerning this Agreement or the subject matter thereof, such
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Party shall give reasonable prior advance notice of the proposed text of such disclosure or
announcement to the other Party for its review and comment. The terms of this Agreement may
also be disclosed to Third Parties with the consent of the other Party, which consent shall not be

unreasonably withheld so long as such disclosure is made under a binder of confidentiality.

10.5  Publications. Each Party agrees that it shall not publish or present the results of
studies carried out pursuant to this Agreement without the opportunity for prior review by the
other Party. Each Party shall provide to the other the opportunity to review any proposed
abstracts, manuscripts or presentations (including information to be presented verbally) wh ch
relate to the Field at least thirty (30) days prior to their intended submission for publication and
such submitting Party agrees, upon written request from the other Party, not to submit such
abstract or manuscript for publication or to make such presentation until the other Party is given
a reasonable period of time to secure patent protection for any material in such publication or

presentation which it believes is patentable.

10.6  Adverse Event Reporting. In the event that either Party, its Affiliates or
Sublicensees obtains, directly or indirectly, information and data on the side effects or toxicity of
a Product during the development, marketing and distribution of any of the Products hereunder,
such Party shall disclose, as soon as reasonably practicable, such information and data to the
other Party. Either Party, its Affiliates and Sublicensees shall notify the other Party as soon as
reasonably practicable of any complaints or reports of adverse events associated with the
Products which are serious, new or unexpected events, or events with increased frequency. All
other adverse events associated with Products shall be reported by either Party to the other Party
in summury format at least quarterly. At the request of either Party, the other Party shall
cooperate in the investigation and respond to any Product complaints which may relate to the role
of the informed Party in the development or manufacture of the Products. Each Party shall be

responsible for all reporting of adverse events to regulatory authorities in its respective territory.
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ARTICLE 11:
TERM AND TERMINATION

11.1  Term. This Agreement shall commence on the Effective Date and, unless sooner
terminated as provided herein, shall continue in effect until the expiration of all of the payment

obligations of Kirin and Dendreon under the Agreement.

11.2  Termination for Breach. If either Party materially breaches this Agreement at
any time. which breach is not cured within thirty (30) days of written notice thereof if siuch
breach is caused by the failure of a Party to meet its financial obligations under this Agreement,
or within ninety (90) days of written notice thereof for any other material breach of :his
Agreement, from the non-breaching Party specifying in detail the nature of the breach, the
breaching Party’s licenses granted in this Agreement shall terminate and the non-breaching Party
shall have the exclusive, royalty-free right under the breaching Party’s Technology, Patents and
Licensed Marks to make, have made, use and sell Products it already had developed or sold, in
those countries in which it already had developed or sold such Products. The breaching Party
will assist the non-breaching Party in every proper way to effect the license granted above. The
breaching Party shall further deliver to the non-breaching Party such relevant tangible materials
cmbodying such Technology, Patents and Licensed Marks as may be necessary or useful to the

exercise of the non-breaching Party of the license hereunder.

11.3  Surviving Rights. The obligations and rights of the Parties under Articles 7, 8
and 12. and Sections 2.4(d), 2.7(c)-(f), 3.6(a), 10.4, 10.5, 13.6 and 13.7 of this Agreement "vill

survive termination.

11.4  Non-exclusive Licenses after Expiration. Upon the expiration of the Agreement
under Section 11.1, Kirin shall retain a non-exclusive, royalty-free license to use the Dendreon
Technology and Dendreon Licensed Marks to make, have made, use offer for sale and sell in the
Kirin Territory the Kirin Products and Licensed Dendreon Products that Kirin was selling as of
the date of such expiration, and Dendreon shall retain a non-exclusive, royalty-free license to use

the Kirin Technology and Kirin Licensed Marks to make, have made, use, offer for sale and sell
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in North America the Dendreon Products and Licensed Kirin Products that Dendreon was selling

as of the date of such expiration.

11.5 Termination Without Cause. On or after January 1, 2002, Kirin may terminate
this Agreement without cause upon ninety (90) days prior written notice to Dendreon. At such
time, all licenses granted to Kirin under this Agreement shall terminate, and Kirin shall covenant
not to usc any Information or materials of any kind related to, made or derived from the
Dendreon Technology or Dendreon Licensed Marks after such termination. Kirin also shall
return to Dendreon all Information and materials of any kind related to, made or derived from the
Dendreon Technology or Dendreon Licensed Marks upon such termination. Kirin’s licenses to
Dendreon under this Agreement shall survive any such termination. Dendreon’s royaity
obligations to Kirin shall survive any such termination and shall terminate as provided in Article

5.

ARTICLE 12:
INDEMNIFICATION

12.1  Indemnification in Kirin Territory. Kirin shall indemnify, defend and hold
Dendreon harmless from and against any and all liability, damage, loss, cost (including
reasonable attorneys’ fees) and expense resulting from any infringement, claim of bodily injurv
or property damage (a) relating to the development, manufacture, use, distribution or sale of any
Product by Kirin, its Affiliates, Sublicensees, employees or agents or (b) due to the negligence or

willful misconduct of Kirin or its Affiliates, Sublicensees, employees or agents.

12.2 Indemnification in the Dendreon Territory. Dendreon shall indemnify and
hold Kirin harmless from and against any and all liability, damage, loss, cost (including
reasonable attorneys’ fees) and expense resulting from any infringement, claim of bodily injury
or property damage (a) relating to the development, manufacture, use, distribution or sale of any
Product by Dendreon, its Affiliates, Sublicensees, employees or agents or (b) due to the

negligence or willful misconduct of Dendreon or its Affiliates, Sublicensees, employees or

agents.
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ARTICLE 13:
MISCELLANEOUS

13.1 Assignment. Neither Party shall assign any of its rights and obligations
hereunder except (i) as incident to the merger, consolidation, reorganization or acquisition of
stock affecting actual voting control or of substantially all of the assets of the assigning Party or
(i) to an Affiliate; provided, however, that in no event shall either Party’s rights and obligations
hereunder be assigned without prior written notice to the other Party. In any case, neither Party
may make an assignment of its assets which renders it unable to perform its material obligations
hereunder. This Agreement shall be binding upon and inure to the benefit of the Parties her:to

and their permitted successors and assigns.

13.2  Retained Rights. Nothing in this Agreement shall limit in any respect the ri:sht
of either Party to conduct research and development with respect to, and market products outs de
of, the Field using such Party’s Technology, but no license to use the other Party’s technology to

do so is granted herein expressly or by implication.

13.3  Force Majeure. Neither Party shall lose any rights hereunder or be liable to he
other Party for damages or losses on account of failure of performance by the defaulting Part: if
the failure i1s occasioned by government action, war, fire, explosion, flood, strike, lockcut,
cmbargo, act of God, or any other similar cause beyond the control of the defaulting Paity,
provided that the Party claiming force majeure has exerted all reasonable efforts to avoid or

remedy such force majeure; provided, however, in no event shall a Party be required to settle uny

labor dispute or disturbance.

13.4  Further Actions. Each Party agrees to execute, acknowledge and deliver such
further instruments, and to do all such other acts, as may be necessary or appropriate in ordet to

carry out the purposes and intent of this Agreement.

13.5 No Trademark Rights. Except as otherwise provided herein, no right, express or

implied, 15 granted by the Agreement to use in any manner the name “Dendreon” or “Kirin™ or
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any other trade name or trademark of the other Party in connection with the performance of the

Agrecment,

13.6  Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given if delivered personally or by facsimile transmission (receipt verified),
telexed, mailed by registered or certified mail (return receipt requested), postage prepaid, or sent
by express courier service, to the Parties at the following addresses (or at such other address for a
Party as shall be specified by like notice; provided, that notices of a change of address shall be

effecuv e only upon receipt thereof):

it to Dendreon, addressed to:

Dendreon Corporation
3005 1st Avenue
Seattle, WA 98121-1010

Attention: General Counsel
Telephone: (206) 256-4545
Facsimile: (206) 256-0571

With a copy to:

McNaul Ebel Nawrot Helgren & Vance P.L.L.C.
One Union Square

600 University Street, Suite 2700

Seattle, WA 98101-3143

Attention: Peter M. Vial, Esq.
Telephone: (206) 467-1816
Facsimile: (206) 624-5128
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If to Kirin, addressed to:

Kirin Brewery Co., Ltd.
26-1, Jingumae 6-chome
Shibuya-ku

Tokyo 150-8011, Japan

Attention: General Manager
Planning Department
Pharmaceutical Division
Telephone: (03) 5485-6292
Facsimile: (03) 5485-6316

With a copy to:

Pennie & Edmonds LLP
1155 Avenue of the Americas
New York, NY 10036

Attention: Rory J. Radding, Esq.

Telephone: (212) 790-9090

Facsimile: (212) 869-9741

13.7 Dispute Resolution. If any dispute, controversy or claim arises out of or in

connecuion with this Agreement, the Parties shall use reasonable efforts to settle it by friendly
negotiation within sixty (60) days of notice from one Party to the other of such dispute,
controversy or claim, before pursuing any other remedies available to them. If either Party fuils
or refuses to participate in such negotiations, or if, in any event, the dispute, controversy or claim
1s not resolved to the satisfaction of both Parties within the sixty (60) day period, any such
dispute. controversy or claim shall be settled by arbitration. Any such arbitration shall be
conducted in accordance with the Japan-American Trade Arbitration Agreement of September
16, 1952, The Parties agree that any such arbitration shall be conducted in the English language
in a location within the United States selected by the Party that did not initiate such arbitration,
and the Agreement shall be governed by and construed in accordance with the laws of the State
of Calirtornia and the United States of America. The arbitrators shall include one independent,
un-affilated nominee selected by each Party and a third neutral arbitrator selected by such
nominees. The Parties agree that any arbitration panel shall include members knowledgeable as

to the evaluation of biopharmaceutical technology. Judgment upon the award rendered may be
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entered in the highest state or federal court or forum, state or federal, having jurisdiction;
provided, however, that the provisions of this Section 13.7 shall not apply to any dispute or
controv ersy as to which any treaty or law prohibits such arbitration. The prevailing Party shall be

entitled to reasonable attorney’s fees and costs to be fixed by the arbitrators.

13.8  Waiver. Except as specifically provided for herein, the waiver from time to time
by either of the Parties of any of their rights or their failure to exercise any remedy shall not
operate or be construed as a continuing waiver of same or of any other of such Party’s rights or

remedies provided in this Agreement.

13.9  Severability. If any term, covenant or condition of this Agreement or the
application thereof to any Party or circumstance shall, to any extent, be held to be invalid or
unenforceable, then the remainder of this Agreement, or the application of such term, covenant or
condition to Parties or circumstances other than those as to which it is held invalid or
unenforccable, shall not be affected thereby and each term, covenant or condition of this

Agreement shall be valid and be enforced to the fullest extent permitted by law.

13.10 Ambiguities. Ambiguities, if any, in this Agreement shall not be construed
agamst any Party, irrespective of which Party may be deemed to have authored the ambiguous

provision.

13.11 Entire Agreement. This Agreement and any agreements referenced herein set
forth all the covenants, promises, agreements, warranties, representations, conditions und
understandings between the Parties hereto with regard to the subject matter discussed herein and
supersedes and terminates all prior agreements and understanding between the Parties with
regard to the subject matter discussed herein. Specifically, this Agreement supercedes and
terminates the Original License Agreement and the Memorandum. There are no covenants,
promises, agreements, warranties, representations conditions or understandings, either oral or
written. between the Parties with regard to the subject matter discussed herein other than as set
forth 1n this Collaborative License Agreement or any agreements referenced herein. For clarity, a
redlined version of this Agreement, showing the changes made to the Original License

Agreement, s attached hereto as Exhibit E. No subsequent alteration, amendment, change or
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addition to this Agreement shall be binding upon the Parties hereto unless reduced to writing and

signed by the respective authorized officers of the Parties.

13.12 Headings. The Section and Paragraph headings contained herein are for the
purposes of convenience only and are not intended to define or limit the contents of the Section

or Paragraphs to which they apply.

13.13 Undefined Terms. Terms that are capitalized but undefined in this Collaborative
License Agreement shall be defined as set forth in any other of the Parties’ Agreements (and in
amendments to the foregoing agreements). Terms that are capitalized but undefined in any
amendment to this Collaborative License Agreement shall be defined as set forth in this
Collaborative License Agreement and in any other of the Parties’ Agreements (and in
amendments to the foregoing agreements). However, if there is a conflict or inconsistency
between the definition of a capitalized term appearing in this Collaborative License Agreement
or in any amendments hereto, on the one hand, and a definition of the same capitalized term
appearing in any other of the Parties’ Agreements and amendments thereto, on the other, then the
definition of the capitalized term set forth in this Collaborative License Agreement and in the

amendment hereto shall control.

IN WITNESS WHEREOF, the Parties have executed this Agreement in duplicate originals by their

proper officers as of the date and year first above written.

DENDREON CQRPORATION KIRIN BREWERY CO., LTD.
S 7 ’
Title: b J&‘“ o Title:

U. n
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addition to this Agreement shall be binding upon the Parties hereto unless reduced to writing and

signed by the respective authorized officers of the Parties,

13.12 Headings. The Section and Paragraph headings contained herein are for the
purposes of convenience only and are not intended to define or limit the contents of the Section

or Paragraphs to which they apply.

13.13 Undefined Terms. Terms that are capitalized but undefined in this Collaborative
License Agreement shall be defined as set forth in any other of the Parties’ Agreements (and in
amendments to the foregoing agreements). Terms that are capitalized but undefined in any
amendment to this Collaborative License Agreement shall be defined as set forth in this
Collaborative License Agreement and in any other of the Parties’ Agreements (and in
amendments to the foregoing agreements). However, if there is a conflict or inconsistency
between the definition of a capitalized term appearing in this Collaborative License Agreement
or in any amendments hereto, on the one hand, and a definition of the same capitalized term
appearing in any other of the Parties’ Agreements and amendments thereto, on the other, then the
definition of the capitalized term set forth in this Collaborative License Agreement and in the

amendment hereto shall control.

IN WITNESS WHEREOF, the Parties have executed this Agreement in duplicate originals by their

proper officers as of the date and year first above written.

DENDREON CORPORATION KIRIN BREWERY CO,, LTD.
By: _ M
Title: Title: Resident ?hawnaced‘&‘c:f DI'W'S:'_an
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EXHIBIT A
DENDREON KNOW-How

Dendreon "Know-How” would also relate to information (clinical protocols, Batch Record,
SOP’s. Release Specifications, minutes from meetings, and other Dendreon documents) that was
discussed and memorialized at previous Kirin-Dendreon Meetings. Dendreon “Know-How”

would include information such as the following:

(H Chnical protocols, such as IND 6933 and the Amendment to IND 6933, which describe

the clinical protocol and manufacturing facility at the Mayo Clinic.

(2) Batch Records, such as #5022.01 for manufacture of APC 8015 using the DACS-300 SC

devices

(3) Standard Operating Procedures related to the Batch Record, such as #1075.01, #1095.02.
FITI1L.01. #1142.02, #1170.02, #1175.00, #1182.01, #1187.02, #1203.00, #1204.00, #1205.00

and 120602,

() Quality Control Testing SOP’s related to the Batch Record, such as #1168.00, #1169.00),
#1170.02.%1171.00, #1172.00, #1173.00, #1174.00.

(3) Dendreon PA2024 antigen compilation which includes Release Specifications for
PA2024 (#3104.00); an example of a Certificate of Analysis and label for lot 96-02; and
Standard Operating Procedures 1181.00, 1146.00, 1164.00, 1162.00, and 1115.00.

(0) Documents entitled “Dendreon/Kirin Cell Processing Center” (M.V. Peshwa Draft

9/15/98) which describes a plan to establish a cell processing center at NCCH.

(7) Document entitled “Dendritic Cell Clinical Trials Update” October 1, 1998 by F.H.

Valone
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EXxHIBIT C

KIRIN PATENTS

[None as of the Restated Effective Date.}



ExHiBiTD

TRADEMARK RIGHTS

1. Kirin Licensed Marks

The following trademarks are the subject of the foregoing license:
Word Marks:

Stylized Marks:

2. Kirin Trademark Applications

Mark Application No. Application Date

3. Dendreon Licensed Marks

The following trademarks are the subject of the foregoing license:
Word Marks: Provenge; Mylovenge

Stylized Marks:

4. Dendreon Trademark Registrations and Applications.

Mark Application No. Application Date

JPO 2002-046880
Provenge (Class 5-pharmaceutical June 6, 2002
preparation)

JPO 2002-046881
Mylovenge (Class 5-pharmaceutical June 6, 2002
preparation)
5. Forms of Authorized Use of Kirin Trademarks

6. Forms of Authorized Use of Dendreon Trademarks

Provenge™
Mylovenge™



EXHIBITE

REDLINED AGREEMENT

AMENDED AND RESTATED COLLABORATIVE LICENSE
AGREEMENT

THIS AMENDED AND RESTATED COLLABORATIVE LICENSE AGREEMENT (the “Agreement” cr

“Collaborative License Agreement”) is made and entered into effective as of Deeember— -

1998 August 6, 2002 (the “Restated Effective Date”) by and between DENDREON CORPORATION,
a Delaware corporation having its principal place of business at 291-Nerth-Bernarde3005 I
Avenue. Mountain—VdewSeattle, CaliformiaWashington, U.S.A. (“Dendreon”), and KIKIN
BREWFRY CO., LTD., a corporation organized and existing under the laws of Japan having iis
principal place of business at 10-1, Shinkawa 2-chome, Chuo-ku, Tokyo, Japan (“Kirin”).
Dendreon and Kirin may be referred to herein collectively as the “Parties” or individually as a

“Party.”
RECITALS

A Dendreon has developed and owns certain proprietary technology relating to the isolation
and activation of dendritic and other antigen-presenting cells with antigens of interest for use in
human therapies, and Kirin possesses research, development and marketing capabilities for

pharmaceutical and other medical products.

B. Kirin desires to obtain from Dendreon a license to such Dendreon technology to deve op
and commercialize, in Japan and certain other Asian countries, activated, including without
limitauon antigen-activated, dendritic and other antigen-presenting cell products based on such

technology, and an option to obtain the exclusive license to commercialize in such countrics

2936151 iiPA
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certain Dendreon antigen-presenting cell products that have or will enter into clinical

development during the term of this Agreement.

C. Dendreon desires to obtain from Kirin an option to obtain the exclusive license to
commercialize in North America any Kirin products that are developed by Kirin under this

Agreement based on the Dendreon technology.

D. With—regard—to-the—research-colaboration—setforth—n—the-Kirin/Dendreon—TermSheet;
Dendreon-and-Kirin-wil-enter—into—aReseareh-and_and Dendreon entered into a Collaborative
License Agreement consistent—-with-the-Iirin/Dendreon-Term—Sheeton December 10, 1998 to
formalize their plans set forth in Recitals A through C._(The Collaborative License Agreement,
dated December 10, 1998, 1s hereinafter defined as the “Original License Agreement”; and the
date of its execution is hereinafter defined as the “Effective Date”).

E. fr—additen—Dendreon and Kinn will-enterentered into a Manufacturing and Supply
Agreement-eensistent-with-the Kirin/Dendreon—Term-Sheet, which-will-establishdated July 27,

1999, that cstablishes the terms and conditions for the Parties’ purchase and supply of certain

separation devices, reagents and proprietary antigens.

F. _ Dendreon and Kinn entered into a Research and License Agreement, dated February 1,
1999, that establishes the terms and conditions for the Parties’ collaborative research and

deveiopment of activated cell products, |

products.

2936+5bt-PA
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Memorandum, among other things, directs that the Original License Agreement be amended to

conform to the Parties’ agreements in the Memorandum,

I. _Kurin has an option for a fully paid non-exclusive license (with right to sublicense) to

manutacture Dendreon’s Antigen PA2024 using Dendreon’s Technolo

Agreement and in the Manufacturing and Supply Agreement,

J. ____This Agreement and the Amended and Restated Manufacturing and Supply Agreement o

¢ven date supercede and terminate the Memorandum,

Now, THEREFORE, the Parties agree to amend and restate the Qriginal License Agreement in its
entirety as follows:

ARTICLEHARTICLE 1:
DEFINITIONS

The followmg terms shall have the following meanings as used in this Agreement:

11 ~Affiliate” means, with respect to a particular Party, a person, corporation cr
other entity that, directly or indirectly, through one or more intermediaries, controls, is controlled
by or 1s under common control with such Party. For the purposes of this definition, “control”
means the direct or indirect ownership by a Party of at least fifty percent (50%) of the
outstanding voting securities of the controlled entity; provided, that in any country where the law
does not permit foreign equity ownership of at least fifty percent (50%), then with respect to
corporations organized under such country's laws, “control” shall mean the direct or indirect
ownership by a Party of outstanding voting securities of such corporation at the maximum

amount permitted by the law of such country.

+2——13  “Controlled”_or “Control” means, with respect to a particular item, material. cr
mtellectual property right, that a Party owns or has a license under such item, material or
intellectual property right and has the ability to grant to the other Party access to and/or a license

or sublicense under such item, material or intellectual property right as provided for herein

203615 HPA
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without violating the terms of any agreement or other arrangement with, or the rights of, anv

Third Party.

+3——1.4 “Dendreon Antigen” means an antigen that is claimed by a patent or is otherwise

covered by intellectual property rights that are Controlled by Dendreon.

+4——15 “Dendreon Improvement” means any improvement to platform technologies in
the Dendreon Know-How that relates to the Field and is made and Controlled by Dendreon
during the Agreement and prior to approval of the first Kirin Product in Japan, or if later, the

termination of the Research Program.

+5——1.6 “Dendreon Know-How” means all Information that (a) is Controlled by
Dendreon on the Effective Date, and (b) relates to Dendritic Cell separation and enrichment,
antigens, antigen engineering for delivery of antigen to Dendritic Cells, Dendritic Cell activation
or loading with antigen and/or infusion of such activated or loaded Dendritic Cells for use in
human therapies, which includes, without limitation, the Information summarized on Exhibit A,

as amended from time to time by Dendreon.

1.7 *Dendreon PA2024 uf ri ” 11 Inft ti led

as of March 16, 2001 (but not as of any later date) by Dendreon for manufacturing PA2024, The
Dendreon. PA2024 Manufacturing Technology is described in the illustrative flow chart in

Schedule 2.5. The schedule is not the ol ransfer.
.8 “Dendreon ion” i in Section 2.4(d).

+6——19  “Dendreon Patents” means the Patents and Patent applications that (a) are
Controlled by Dendreon during the term of the Agreement, and (b) claim an invention in the
Dendreon Know-How or Dendreon Improvements. Such Patents existing as of the Effective

Date are listed on Exhibit B, and Dendreon will use reasonable efforts to amend such Exhibit B

from time to time to reflect any changes.

+7——1.10 *“Dendreon Product” means: (a) any therapeutic product comprising Dendritic

Cells that have been activated or loaded with a specific antigen, engineered antigen or antigen
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gene, (including without limitation Dendreon Antigen), for use in human therapy-by-infusten-rito
a-patient, which product has been developed by Dendreon based on the Dendreon Technology; o-
(b) any service provided by or on behalf of Dendreon to a patient that utilizes the Dendreon
Technology and involves isolation or preparation of Dendritic Cells, activation or loading with
specific antigen, engineered antigen or antigen gene, (including without limitation Dendreon
Antigen). and infusionadministration of such activated or antigen loaded Dendritic Cells into a
paticnt. Further, the Parties may agree in writing to amend and extend the definition of Dendreon

Product as provided in Section 5.8.

+8——1.11 “Dendreon Techmnology” means the Dendreon Know-How, the Dendreon

Improvements and the Dendreon Patents, either collectively or any part thereof.

19— .12 “Dendreon Territory” means all countries of the world and all territories and
possessions thereof, excluding all countries, territories and possessions within the Kirin Territory

and the Joint Territory.

+40-—1,13 “Dendritic Cel”” means a human dendritic cell or other antigen-presenting cell or

other cells from which dendritic cells can be derived.

+41—1,14 “Drug Approval Application” means an application for Regulatory Approval

required before commercial sale or use of a Product as a drug in a regulatory jurisdiction.

1.15 “Effective e” me te of riginal 1i Lo,
1998. Any amendment to the Original Lice eement contained i i 11 be

effective as of the Restated Effective Date.

1.16 “Extraordin t” shall mean and include, without limitati tiv

(¢

!

consultation, analysis, investigation, proble lving, training and advocacy (including, without
limitation, advocacy to govemnmental agencies) to _or on behalf of the Party to whom the

Extraordinary Support is giv ing the Parties intention t ving Extraordinary

Support will offer a_greater commitment of its employee time and resources (including travel,

training, on-site visits and expedited assi e) than t arty is ot ise obligated to furnish
under the Parties’ Agreements. By way of non-limiting example, Extraordinary Support _is
203645vH1PA



support over and above (a) the Parties sharing Information under the Parties Agreements (e.g.,

Information about patent prosecution, about other proceedings, and about the transfer of

Dendreon_Technology to Kirin), (b) activities associated with_the Steering Committee, as

contemplated in Sections 8.2 and 10.1 and Article 3 of the Collaborative License Agreement,

respectively, and (¢) activities of the Joint Research Committee as contemplated in Article 2 of
the Research and License Agreement. Additional non-limiting examples of Extraordinary
Support are set forth in Schedule 3.6,

+2—1.17 “Field” means the discovery, development, manufacture, use and sale of products
that generally utilize Dendritic Cell separation, antigen engineering, and antigen or antigen gene
dehvery to Dendntic Cells for use in human therapies that are based on, comprise, utilize or ire
derived from the Dendreon Technology. The foregoing products may have applications for other
human medical uses, and if Kirin demonstrates to Dendreon’s reasonable satisfaction that stich
other uses exist, then the Parties agree to negotiate in good faith an amendment to the Agreement
that extends the Field to cover such additional uses, including such additional amendments as

may be needed to properly cover such products for royalty purposes.

+3—1.18 “FTE™ means work hours equivalent to the work performed by one full-tine

employee working for one year (including normal vacation).

+14——1.19  “Information” means any and all information and data of any kind, including
without limitation techniques, inventions, practices, methods, knowledge, know-how, skill,
experience, test data (including pharmacological, toxicological and clinical test data), analyti:al
and quality control data, marketing, cost, sales and manufacturing data and descriptions,

compositions, and assays.

+4+5—1.20 “Joint Territory” means the countries that are members of the European Union,

as such union 1s constituted at the applicable time.

++6—L21 “Kirin Antigen” means an antigen that is claimed by a patent or is otherwise

covered by intellectual property rights that are Controlled by Kirin.

1.22 “Kirin’

2936151
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117 -—1.23 “Kirin/Dendreon Term Sheet” means that certain Term Sheet executed by the
Parties and dated as of June 30, 1998.

+48—1,24 “Kirin Improvements” means all Information developed by or on behalf of Kirin
that (a) 1s Controlled by Kirin during the term of the Agreement and prior to approval of the first
Kirin Product in Japan, or if later, the termination of the Research Program, and (b) comprises
improvements or modifications to platform technologies in the Dendreon Technology or their

use.

+49—1.25 “Kirin Know-How” means all Information developed by or Controlled by or on
behalf of Kirin that rclates directly to a Kirin Product or its manufacture or use, but excluding the

Kirin Improvements.

1.26 “Kirin PA202 apufacturing 1 vements” 1 Info ion for ih;

nufacture of PA2024 developed by or on behalf of Kirin that (a) 1s Controlled by Kirin during
the term of the license to manufacture PA2024 under Dendreon PA2024 Manufacturing

Technology and (b ieves a greater facturin ale for PA2024 than is achieved under

the Dendreon PA2024 Manufacturing Technology.

L

‘5

1.27 “Kirin PA2024 ion” 1 have i t forth i ion 2.5.

120 1,28 *Kirin Patents” means all Patents and Patent applications that claim any
inventions in the Kirin Improvements or the Kirin Know-How, which Patents shall be listed on
Exhibit C promptly after filing, and Kirin will use reasonable efforts to amend such Exhibit C

from time to time to reflect any changes.

+2+—1,29 “Kirin Product” means: (a) any therapeutic product developed by or on behalf
of Kirin based on, derived from or incorporating the Dendreon Technology that comprises
Dendritic Cells that have been activated or loaded with a specific antigen, engineered antigen or
antigen gene, (including without limitation a Kirin Antigen), for use in human therapy- by
Hrfuston—tnto—a—patient; or (b) any service provided by or on behalf of Kirin to a patient that
involves 1solation or preparation of Dendritic Cells, activation or loading of a specific antigen,

engineered antigen or antigen gene, (including without limitation a Kirin Antigen), and
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infusteradministration of such activated or antigen loaded Dendritic Cells into a patient, whercin
such service is based on, utilizes, comprises or is derived from the Dendreon Technology. The
Parties may agree in writing to amend and extend the definition of Kirin Product as provided in

Section 5.8.

+22—1.30 “Kirin Technology” means the Kirin Improvements, Kirin Know-How and Kirn

Patents. either collectively or any part thereof.

3+23—1,31 “Kirin Territory” means Japan, Australia, New Zealand, People’s Republic of
China (including Hong Kong and Macao), Taiwan, South Korea, North Korea, Mongolia,
Vietnani. Laos, Cambodia, Thailand, Myanmar, Philippines, Brunei, Singapore, Indonesia end

Malaysia.

+24-—1.32 “Licensed Dendreon Product” shall have the meaning set forth in Secton
2.3(b)

+25-—1.33 Licensed Kirin Product” shall have the meaning set forth in Section 2.4(b).

1.34 “Man uring and S | reement” means i and
Restated Manufacturing and Supply Agreement of even date.
S *Memoran » A i forth i cital

1.36 “Ministry” shall mean the Japan Ministry of Health, Labor and Welfare.

+26——1.37 “Net Revenue” means the total revenue received by a Party for sale or other
disposition of a Product by such Party or an Affiliate or Sublicensee of such Party to a Third
Party less the following to the extent actually incurred or allowed with respect to such sale or
disposition: (1) reasonable costs paid, if any, by the Party to a Third Party on account of
apheresis performed as part of or in association with the Product; (ii) discounts, including cush
discounts. or rebates, retroactive price reductions or allowances actually allowed or granted from
the billed amount; (i11) credits or allowances actually granted upon claims, rejections or returns of

Products. including recalls, regardless of the Party requesting such; (iv) freight, postage, shipping

and nsurance charges paid for delivery of Product, to the extent billed; and (v) taxes, duties or
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other governmental charges levied on or measured by the billing amount when included 11
billing. as adjusted for rebates and refunds; provided, however, that with respect to sales 0+ a
particular Kirin Product or Licensed Dendreon Product by Kirin or its Affiliate or Sublicensee in
Japan, the “total revenue received”, as set forth above in the first line of this definition, shall not
in any event be less than the NHI Price established for insurance reimbursement of Single
Treatment, less the average amount charged by the particular hospital purchaser of such Product
for the same number of apheresis services and infusienadministration services needed for and
performed for Single Treatment where such averages are calculated including all apheresis
services or infusion services, as applicable, that were performed for any purpose during ‘he

applicable period.

+27-—1.38 “NHI Price” means the maximum sale price for a particular pharmaceutical or

medical price as established by the Japanese National Ministry of Health and Welfare.

128-—1.39 *“North America” means the United States and all possessions and territories
thereof. Canada, Greenland, Mexico, Guatemala, Costa Rica, Belize, Nicaragua, Honduras, El
Salvador, Panama, Haiti, the Dominican Republic, the Bahamas, Cuba and the British Virgin

[slands

1.40 “Option Notice” shall have the meani et f

Agreement, dated February | nd all amendments thereto, but not t emorandum.

+29-—1.,43 “Patent” means (i) a valid and enforceable patent, including any extension,
registration, confirmation, reissue, re-examination or renewal thereof; and (ii) to the extent valid
and enforceable rights are granted by a governmental authority thereunder, a patent application.
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$:30-—].44 “Patent Costs” means the fees and expenses paid to outside legal counsel and
other Third Parties, and filing and maintenance expenses, incurred in connection with ihe
establishment, maintenance of rights under Patents applicable to Products including the costs of

patent interference proceedings.

+3+—1.45 “Phase II” means that portion of a clinical development program that provides
for addiional assessment of safety and preliminary assessment of efficacy of a product in human
volunteers or patients, which is intended to gather information to support the pivotal human
clinical tnals using such product in a particular country. Any such clinical development program
shall be performed in accordance with the U.S.A. Federal Food, Drug and Cosmetic Act and
applicable regulations promulgated thereunder (including without limitation 21 CFR Part 312),
as amended from time to time, or the comparable foreign laws and regulations in the applicable

country
+32—1.46 *“*Product” means a Kirin Product or a Dendreon Product.

+33——1.47 “Reagent” means, with respect to a particular Licensed Dendreon Product, any
proprietary reagent of Dendreon (excluding any reagents contained in a Separation Device) that

ts required for commercial manufacture and/or use of such Licensed Dendreon Product.

+34-—1.48 *“Reasonable Efforts” shall mean efforts and resources commonly used in the
rescarch-based pharmaceutical industry for the research, development and commercialization of a
product al a similar stage in its product life taking into account the establishment of the product
in the marketplace, the competitiveness of the marketplace, the proprietary position of the
product. the regulatory structure involved, the profitability of the product and other relevant

factors.

+35—1.49 *“Regulatory Approval” means any approvals, licenses, registrations or
authorizations of any federal, state or local regulatory agency, department, bureau or other
government entity, necessary for the manufacture, use, storage, import, transport or sale of

Products in a regulatory jurisdiction.
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1.50 “Restated Effective Date” means the date of

preamble above.

1,51 *Scale” shall mean that a_designated antigen (e.g., PA2024), reagent or
biologic 1s manufactured at a specified per batch volume (e.g., 2000L) all in accordance with

c¢GMP such that each batch reliably and reproducibly conforms to the specifications for the
destgnated drug, antigen, reagent or biologic.

+36-—1.52 “Separation Devices” means any Dendreon device, including all containers and
proprietary recagents comprising such device, that is intended for use by Dendreon and its
licensees for the isolation and purification of Dendritic Cells for use in human therapy by
activation or loading with specific antigen, engineered antigen or antigen gene, and infusion into

a patient

137—1.53 *Single Treatment” means a single course of treatment of a patient involving
1solation of such patient’s Dendritic Cells, or other preparation of appropriate Dendritic Cells,
activation or loading with specific antigen, engineered antigen or antigen gene, and infusion of
such Dendritic Cells into a patient (which may involve multiple infusions over several months),

as determined by the Steering Committee.

+38--1.54 “Sublicensee” shall mean any Third Party expressly licensed by a Party to muke

and sell one or more Products. A Sublicensee shall not include distributors or sales agents that

do no more than purchase and resell finished Products on behalf of a Party,
+39-—-1.55 “Steering Committee” shall have the meaning set forth in Section 3.1.

+40—1.56¢ “Third Party Royalties” means royalties payable to a Third Party in respect of
the sale of Kirin Products or Dendreon Products other than royalties payable with respect to

licenses entered into prior to the Effective Date.

+4+—1.57 “Third Party” means any entity other than Dendreon or Kirin or an Affiliate of

Dendreon or Kirin.
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ARTICEE2-ARTICLE 2:
LICENSES AND RELATED RIGHTS

2.1  Licenses Granted to Kirin.

a——(a) Subject to the terms of this Agreement, Dendreon hereby grants to Kirin an
exclusive license to use the Dendreon Technology to develop, use, make, have made, sell und
offer for sale Kirin Products in the Kirin Territory. Kirin may grant sublicenses to its Affiliates
under the license rights granted by Dendreon in the foregoing license for any permitted purpose
without Dendreon’s prior written approval and may grant sublicenses under such rights to Third
Parties solely for sale (but not therapeutic development) of Kirin Products in the Kirin Territory
without Dendreon’s prior written approval. Additionally, Kirin and its Affiliates may conduct
clinical development of particular Kirin Products in the Dendreon Territory and Joint Territory so
long as Kirin obtains Dendreon’s prior written approval of the location and clinical study
protocol of any such clinical work or study of each such Kirin Product, such approval not to be
unreasonably withheld, and such work is intended to generate data to be used in obtaining
Regulatory Approval of such Kirin Product for manufacturing, marketing and sale in the Kirin

Terntory.

B)——(b) Subject to the terms of this Agreement (including without limitation Section 2.4
and Arucle 5). Dendreon hereby grants to Kirin an exclusive (except in the Joint Territcry)
license under the Dendreon Technology, with the right to sublicense, to make, have made, tse,
scll and offer for sale any Kirin Product created that contains a Kirin Antigen. The foregoing
license grant shall apply in countries where there is a patent or other intellectual property right
Controlled by Kirin covering such Kirin Antigen. Specifically excluded from the license rights
granted under this subsection (b) are any rights to make, have made, use, import, sell and otfer
for sale in North America any Kirin Product for which Dendreon has exercised the Dendrcon

Option pursuant to Section 2.4.

©——(c) Subject to the terms of this Agreement, Dendreon hereby grants to Kirin an
exclusive license to use the Dendreon Technology to use, make, have made, import, sell and
offer for sale Licensed Dendreon Products solely in the Kirin Territory. Kirin may grant
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sublicenses under the license rights granted by Dendreon in the foregoing to its Affiliates anc to
Third Parties solely for sale of Licensed Dendreon Products in the Kirin Territory without
Dendreon’s prior written approval. Additionally, Kirin and its Affiliates may conduct clinical
development of specific Licensed Dendreon Products in the Dendreon Territory and Jcint
Territory so long as Kirin obtains Dendreon’s prior written approval of the location and clinical
study protocol of any such clinical work or study of a Licensed Dendreon Product, such approval
not to be unreasonably withheld, and such work is intended to generate data to be used in
obtaining Regulatory Approval of such Licensed Dendreon Product for marketing and sale in the

Kirin Territory.

—1(d) Subject to the terms of this Agreement, Dendreon grants to Kirin a non-exclusive
license to use the Dendreon Technology to make, have made, use, sell and offer for sale Kirin
Products in the countries in the world outside of the Kirin Territory, North America and the Jcint
Territory: provided. however, that Kirin and Dendreon shall mutually agree in writing upon uny
Sublicensees of Kirin under the foregoing rights to sell the Kirin Products in any such countries

or lerritories, such agreement not to be unreasonably withheld.

er—1(c) Subject to the terms of Section 5.8, and except as otherwise provided in the
Manufacturing and Supply Agreement, the license rights granted in the subsections (a) through
(d) above are subject to the following express limitation (and to all other obligations and
hmutations in the Agreement): Kirin obtains no license or rights to make or to practice any of the
Dendreon Technology to make Separation Devices, Reagents or any other devices or products for
use in the isolation or purification of Dendritic Cells or any other cells. Kirin may purchase
Separation Devices and Reagents only under the terms of the Manufacturing and Supply
Agreement.  Kirin may use Separation Devices to isolate Dendritic Cells only as part of
preparing @ Kirin Product or Licensed Dendreon Product or performing a service comprising a

Kirtn Product or Licensed Dendreon Product.
22—2,2 Licenses Granted to Dendreon.

H—-(4) Subject to the terms of this Agreement, Kirin hereby grants to Dendreon an
exclusive license in the Dendreon Territory, with the right to sublicense, under the Kirin
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Improvements and the Kirin Patents that claim such Kirin Improvements to develop, make, have

made. use, import and sell Dendreon Products.

hr——(b) Subject to the terms of this Agreement, Kirin hereby grants to Dendreon an
exclusive license under the Kirin Technology to use, make, have made, import, sell and offer for
sale Licensed Kirin Products in North America. Dendreon may grant sublicenses under the
license rnights granted by Kirin in the foregoing to its Affiliates and to Third Parties solely for the

sale of Licensed Kirin Products in North America.

23—2.3 Kirin Option to License Dendreon Products.

Kirin Opti

ta)-_(1) Subject to the terms of this Secction 2.3 and Article 5, Dendreon herebyv
grants to Kirin an exclusive option (the “Kirin Option”) to obtain an exclusive license, with the
right to sublicense, to conduct clinical development on and to commercialize specific Dendreon
Products in the Kirin Territory. The Kirin Option is exercisable by Kirin, with respect to «nv
particular Dendreon Product in clinical development by Dendreon or its AfiliateAffiliate, at «nv
time following the commencement of such clinical development, but no later than one hundred
ten (110) days after Dendreon delivers to Kirin a report on early Phase II clinical trial data for
such Dendreon Product (the “Kirin Option Period”). The report shall be available within thirty
(30) days after completion of early Phase II clinical trials for such Dendreon Product. To
exercise the Kirin Option for a particular Dendreon Product in development, Kirin shall provide
Dendreon written notice of Kirin’s election prior to the expiration of the applicable Kirin Opt.on
Period. Notwithstanding the above, Kirin shall have the right to negotiate for an extension of the
Kirin Option Period applicable to a particular Dendreon Product. In consideration of any such

extension. il any, the Parties will negotiate in good faith compensation to be paid to Dendreon.

(11) Kirin has properly exercised its options under Section 2.3(a) of the

QOnginal License Agreement to acquire exclusive licenses for two Dendreon Products. APC8(15

and APCS8020. APC8015 and APC8020 are Licensed Dendreon Products.
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(b) Regulatory and Commercialization Efforts.

hr——(1) If Kirin properly exercises the Kirin Option for a particular Dendreon Product,
then such Dendreon Product shall thereafter be deemed a “Licensed Dendreon Product” for
purposes of this Agreement. Kirin shall be entitled, subject to compliance with the other terms of
the Agreement, to exercise the license rights granted under Section 2.1(c) with respect to such
Licensed Dendreon Product. Kirin shall use Reasonable Efforts to develop and obtain
Regulatory Approval in the Kirin Temtory for cach Licensed Dendreon Product. Kirin shall pay
all the development and registration costs for all such Licensed Dendreon Products in the Kirin
Territory.  Kirin shall use Reasonable Efforts to market and sell in the Kirin Territory all
Licensed Dendreon Products for which Regulatory Approval in the Kirin Territory has been

obtained

(i) Notwithstanding Sections 2.3(a) and 2.3(b)(i) to the contrary,
Kirin's clinical study for APC8020 in Japan is scheduled to commence no later than March 1,
2002. The Parties recognize that in order to meet this scheduled commencement date, Kirin first
must have (a) received confirmation from the Ministry of Kirin’s Kakunin-Shinsei (confirmation
application for safety and quality) and (b) filed its IND with the Ministry. Kirin shall use its
Reasonable Efforts; and pursuant to Section 3.6 below, Dendreon shall (pursuant to Section 10(a)
below) support Kirin’s Reasonable Efforts and, if necessary, at Kirin’s request (pursuant {o
Section 3.0 below), provide Extraordinary Support to meet this scheduled commencement date.

Failure of Kirin to meet the sc led commenc ite | le Effo hall

not be considered a breach of this Agreement.

&——1C) For each Dendreon Product in development during the term of the Agreement,
Dendreon agrees that it shall not grant any rights, interests, or options to any Third Parties for the
commercialization of such Dendreon Product in the Kirin Territory until the earlier of: (i) the
expiration of the Kirin Option Period applicable to such Dendreon Product without Kirin having
exercised such Kirin Option; or (ii) Kirin’s failure to use Reasonable Efforts to develop and
market such Dendreon Product in the Kirin Territory at any time commencing one hundred
eighty (150) days after Kirin’s exercise of the Kirin Option; or (iii) termination of the Agreement.
If Kirn fails to exercise the Kirin Option as to a particular Dendreon Product, Dendreon shall

293615 v1R
6@jei0L1 00



have the right to develop and commercialize such Dendreon Product in the Kirin Territory.
Further. if Kirin fails to use Reasonable Efforts to develop and market a Licensed Dendreon
Product in the Kirin Territory at any time commencing one hundred eighty (180) days after
Kirin's exercise of the Kirin Option, Dendreon shall have the right to develop and commercialize
such Licensed Dendreon Product in the Kirin Territory upon ninety (90) days notice from
Dendreon: provided, however, that if Kirin initiates Reasonable Efforts to develop and market
such Licensed Dendreon Product in the Kirin Territory within the ninety (90) day notice period
and continues thereafter to use Reasonable Efforts to develop and market such Licensed
Dendreon Product in the Kirin Territory, then Dendreon shall not obtain such rights unless and
until Kirin does not continue using such Reasonable Efforts. Dendreon’s right to commercialize
Dendreon Products for which the Kirin Option has expired shall be subject to the following: If
Kirin has any ongoing or current research, development or commercial project involving
Dendnitic Cell-based therapy for the same tumor type as is the subject of treatment by such
Dendreon Product, and the goal of such project is the creation of a Kirin Product, and Kirin has
previously identified such project to Dendreon prior to Dendreon’s disclosure of such Dendreon
Product 1o Kirin, or has demonstrated the existence of such project to Dendreon’s reasonable
satisfacion based on official notebook data entries created prior to such disclosure, then
Dendreon agrees not to develop and market such Dendreon Product in the Kirin Territory, nor to
grant to a Third Party a license to develop and market such Dendreon Product in the Kirin
Territory, without obtaining Kirin’s prior written consent. For clarity, the requirement that Ki-in
use Reasonable Efforts in developing and commercializing Licensed Dendreon Products does not
neeessarily require that Kirin expend such efforts in every country in the Kirin Territory, so long

as such efforts are expended in each country where it is economically reasonable to do so.

Z4—-14  Dendreons Option to License Kirin Products_and Kirin Improvements.

ar——(a) Subject to the terms of this Section 2.4 and Article 5, Kirin hereby grants to
Dendreon an exclusive option (the “Dendreon Option™) to obtain an exclusive license, with the
right to sublicense, to commercialize specific Kirin Products in North America. The Dendreon
Option 1s exercisable by Dendreon, with respect to any particular Kirin Product in clinical
development. at any time following the commencement of such clinical development, but no
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later than one hundred ten (110) days after Kirin delivers to Dendreon a report on early Phasc 1l
clinical trial data for such Kirin Product (the “Dendreon Option Period”). The report shall bz
available thirty (30) days after completion of early Phase II clinical trials for such Kirin Product.
To exercise the Dendreon Option for a particular Kirin Product in development, Dendreon shall
provide Kirin written notice of Dendreon’s election prior to the expiration of the applicable
Dendreon Option Period. Notwithstanding the above, Dendreon shall have the right to negotiate
for an extension of the Dendreon Option Period applicable to a particular Kirin Product. In
consideration of any such extension, if any, the Parties will negotiate in good faith compensation

to be paid to Kirin.

B)——b) If Dendreon properly exercises the Dendreon Option for a particular Kirin
Product, then such Kirin Product shall thereafter be deemed a “Licensed Kirin Product” for
purposes of this Agreement. Dendreon shall be entitled, subject to compliance with the other
terms of the Agreement, to exercise the license rights granted under Section 2.2(b) with respect
to such Licensed Kirin Product. Dendreon shall pay all the development and registration costs

for all such Licensed Kirin Products in North America.

©——(C) For each Kirin Product in development during the term of the Agreement, Kirin
agrees that it shall not grant any rights, interests, or options to any Third Parties for the
commercialization of such Kirin Product in North America until the earlier of: (i) the expirat.on
of the Dendreon Option Period applicable to such Kirin Product without Dendreon hav.ng
exercised such option; (i) Dendreon’s failure to use Reasonable Efforts to develop and market
such Kirin Product in North America at any time commencing one hundred eighty (180) days
after Dendreon’s exercise of the Dendreon Option; or (iii) termination of the Agreement. If
Dendreon fails to exercise the Dendreon Option as to a particular Kirin Product, Kirin shall have
the right to develop and commercialize such Kirin Product in North America. Further. if
Dendreon fails to use Reasonable Efforts to develop and market the respective Licensed Kirin
Product m North America at any time commencing one hundred eighty (180) days after
Dendreon’s exercise of the Dendreon Option, Kirin shall thereafter have the right to develop and
commercialize such Kirin Product in North America, upon ninety (90) days notice from Kirin;
provided, however, that if Dendreon initiates Reasonable Efforts to develop and market such
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Licensed Kirin Product in North America within the ninety (90) day notice period and continues
thereafter to usec Reasonable Efforts to develop and market such Licensed Kirin Product in the
North America, then Kirin shall not obtain such rights unless and until Dendreon does not
continue using Reasonable Efforts. Kirin’s right to commercialize Kirin Products for which the
Dendreon Option has expired shall be subject to the following: If Dendreon has any ongoing or
current research, development or commercial project involving Dendritic Cell-based therapy for
the same tumor type as is the subject of treatment by such Kirin Product, and the goal of such
project 1s the creation of a Dendreon Product, and Dendreon has previously identified such
project to Kirin prior to Kirin’s disclosure of such Kirin Product to Dendreon, or has
demonstrated the existence of such project to Dendreon’s reasonable satisfaction based on
official laboratory notebook data entries created prior to such disclosure, then Kirin agrees not to
develop and market such Kirin Product in North America, nor to grant to a Third Party a license
to develop and market such Kirin Product in North America, without obtaining Dendreon’s prior
written consent. For clarity, the requirement that Dendreon use Reasonable Efforts in developing
and commercializing Licensed Kirin Products does not necessarily require that Dendreon expend
such efforts 1n every country in North America, so long as such efforts are expended in each

country where it is economically reasonable to do so.

(d) ___Subject to the terms of this Agreement, Kirin hereby grants Dendreon an

option as provided in this Section 2.4(d);

— (1) If Kirin develops any Kirin PA2024 Manufacturing Improvements,

Kirin_shall provide prompt written notice of each such improvement to Dendreon (“Option

Notice"). Kirin hereby grants Dendreon an option to obtain an exclusive royalty-free license

!

to use such Kirin PA2024 Manufacturing Improvements for the manufacture of PA2024 outside

the Kirin Territory (“Dendreon PA2024 Option”). Kirin reserves the right to practice the Kirin

PA2024 Manufacturing Improvements to manufacture or have manufactured PA2024 outside the

Kirin Territory. Each Option Notice shall describe in sufficient detail to enable Dendreon to
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time, upon Dendreon’s written request to Kirin, Kirin shall furnish periodic progress reports (i (=
their original language) on Kirin’s manufacture of PA2024.

Sublect to Section 5.9 below, if Dendreon fails to_exercise its option within the one hundred

twenty (120) day period or expressly declines the license, Kirin shall have no further obli

=

to Dendreon with respect to such improvement. Failure of Dendreon to exercise its option with
respect to any particular Kirin PA2024 Manufacturing Improvement shall not prejudice its right

with respect to any other Kirin PA2024 Manufacturing Improvement; and, in that regard, in the

{971

cvent Dendreon exercises a Dendreon PA2024 Option with respect to a particular Kirin PA2024

Manufacturin 2024

Manufacturin rovem ., previous Kirj ' vements for

which Dendreon did not exercise | ti i h ion shall also incorporate

the_ previously unlicensed Kirin PA2024 Manufacturing Improvements (but no_ otier

improvements); provided that Dendreon’s share of Kirin’s Cost for the previously unlicensed

Kirin PA 2024 Manufacturing Improvements is paid as part of Dendreon’s Option Fee as set forth

1n Section 3.9 below.

(i11) __ Upon the grant of the license (as the option is exercised from time

o time) and within a_commercially reasonable time (not to exceed ninety (90) days atter

Dendreon exercises the Dendreon PA2024 Option) Kirin shall transfer to Dendreon the Kirin

PA2024 Manufacturing Improvements (including complete documentation in_its original
language)  Kirin shall use reasonable efforts to train and consult with Dendreon so_that
Dendreon can evaluate and implement the Kirin PA2024 Manufacturing Improvements that may

E B

be licensed hereunder.

- (1v) The term of Dendreon’s license under any Kirin PA2024

Manufacturing Improvement(s) shall be until the later of (a) expiration of this Agreement, or (b)
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until Dendreon _has ceased all activity in co ion wi irin PA facturing

Improvement(s), provided, however, that in the event of an uncured material breach by Dendreon
of this Agreement as contemplated in Section 11.2 below that is not cured within the applicable
cure period set forth therein, the license(s) shall terminate as provided herein,

2.5 Kirin’ i i D

(a) Subject to the terms of this Agreement, Dendreon hereby grants to Kirin

with the rnight to sublicense under Dendreon PA2024 cturing Technology to manufacture

statement of Dendreon PA2024 Manufacturing Technology is attached hereto in the illustrative
he Kiri .. {<abl

flow chart in Schedule 2.5 and made a part hereof.

Kirin at_any time prior to the expiration or termination of the Collaborative License Agreement.

To exercise the Kirin PA2024 Option, Kirin shall give Dendreon notice of its election. The
terms and provisions under which Kirin shall manufacture PA2024 are set forth in Section 3.9(b)
of the Manufacturing and Supply Agreement.

(b) Upon the grant of the license and within a commercially reasonable time
(not to_exceed ninety (90) days after Kirin exercises the Kirin PA2024 O Dendreon shal

transfer _to _Kirin  Dendreon PA2024 Manufacturing  Technology  (including compl

[l
fiv——s

%

€

documentation_in its original language) for manufacturing PA2024 so licensed. Dendreon shall
use reasonable efforts to train and consult with Kirin so that Kirin can evaluate and implem

Dendreon PA2024 Ma

v
3
=

I
i

PA2024 permitted under the license. However, Kirin’s license shall terminate: (a) upon_a
material breach by Kirin under Section 11.2 of this Agreement that is not cured within the

applicable cure period thereunder or rin_terminating thi h use
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(d) At Kirin’s request, Dendreon and Kirin shall discuss a Kirin non-exclusive

license of additional Dendreon PA2024 manufacturing technology for the manufacture of
PA2024 _that achieves a greater Scale than the Scale achieved under the Dendreon PA202-

Manufacturing Technology.

2:53——2,6  Notice of Development. Upon reasonable request by Dendreon, Kirin will
provide Dendreon with Information regarding the Kirin Products that are in clinical trials priot to
Phase II.  Upon reasonable request by Kirin, Dendreon will provide Kirin with Information

regarding the Dendreon Products that are in clinical trials prior to Phase II.
26——2.7  Trademark Rights.
——a) License Grants.

G——u) License to Dendreon. Subject to the limitations set forth below, Kirin grants to
Dendreon a non-exclusive, royalty-free license, with the right to sublicense, to use any and all
marks Kirin has adopted for use with Kirin Products (the “Kirin Licensed Marks”), solely in
connection with the promotion and sale of Licensed Kirin Products in North America. Dendreon
shall not use Kirin Licensed Marks in connection with any other products or in any other

activities without prior written approval of Kirin.

Gh———(ii) License to Kirin. Subject to the limitations set forth below, Dendreon grants to
Kirin a non-exclusive, royalty-free license, with the right to sublicense, to use any and all marks
Dendreon has adopted for use with the Dendreon Products (the “Dendreon Licensed Marks").
solely in connection with the promotion and sale of Licensed Dendreon Products and Kirin
Products m the Kirin Territory. Kirin shall not use Dendreon Licensed Marks in connection with

any other products or activities without prior written approval of Dendreon.

hr——(b) Additional Marks. The Parties may wish to extend this Agreement to cover
additional marks, including without limitation any marks for products resulting from the
Collaboration Program, which either Party may acquire and desire to license to the other Party.

The Parties agree that in such event, a letter from either Party to the other Party specifying such
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additional marks shall be sufficient to extend the applicable license granted herein, and all :he

terms and conditions thereof, to such additional marks for the permitted purposes.

te——1c) Form of Use. Dendreon, its Affiliates and Sublicensees shall use Kirin Licensed
Marks only in the form(s) approved in writing by Kirin and shall include where appropriate ihe
designations ® and ™ and a statement that Kirin Licensed Marks are the trademarks of Kirin
Brewery Co., and other proprietary notices as reasonably required by Kirin from time-to-time.
Similarly, Kirin, its Affiliates and Sublicensees shall use Dendreon Licensed Marks only in the
form(s) set forth on Exhibit D hereto or otherwise approved in writing by Dendreon and shall
include where appropriate the designations ® and ™ and a statement that Dendreon Licensed
Marks are the trademarks of Dendreon Corporation, and other proprietary notices as reasonanly
required by Dendreon from time-to-time. The Parties agree to comply with all applicable laws

and regulations pertaining to the proper use and designation of trademarks.
H—(d) Ownership of Licensed Marks.

—1) Ownership. Each Party acknowledges that it has no interest in the other Party’s
Licensed Marks other than the license granted under this Agreement and that each Party is, and
will continue to be, the sole and exclusive owner of all right, title and interest in its respective

Licensed Marks.

H——(11) No Contest. Each Party agrees that it will not contest, oppose or challenge the
other Party’s ownership of its Licensed Marks. Each Party agrees that it will do nothing to
imparr the other Party’s ownership or rights in its Licensed Marks. In particular, neither Party
will register or attempt to register the other Party’s Licensed Marks in any jurisdiction nor oppose
the other’s registration of its Licensed Marks, alone or with other words or designs, in any
jurisdiction. If either Party uses, registers or applies to register a licensed mark that violates its
obligations under this section, such Party agrees, at the other’s request, to abandon the use of

such mark and any application or registration for such mark.

¢ii)—(1i1)  Adverse Use. Each Party shall notify the other Party of any adverse use bv a

Third Party of the other Party’s Licensed Marks or of a mark or name confusingly similar to the
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other's Licensed Marks and agrees to take no action with respect thereto except with the other’s
prior written authorization. The Party that owns any infringed Licensed Marks may thereupon
take such action as it in its sole discretion deems advisable for the protection of its rights in and
to its Licensed Marks, including allowing the licensed Party to bring and prosecute a claim
against such Third Party at the licensed Party’s expense. Each Party further agrees to provide full
cooperation with any legal or equitable action by the other Party to protect the other’s rights, title

and interest in its Licensed Marks.

er——(c) Quality Control.

H——) Kirin’s Obligations. The nature and quality of all goods sold by Kirn, its
Affiliates and Sublicensees in connection with Dendreon Licensed Marks and all advertising and
promotional uses and all other related uses of Dendreon Licensed Marks by Kirin, its Affiliates
and Sublicensees shall conform to Dendreon’s standards. Kirin further agrees to provide samples
of advertising and other promotional material bearing Dendreon Licensed Marks to Dendreon for
approval at least thirty (30) days before such materials are to be distributed, displayed or
otherwise used. Kirin, its Affiliates and Sublicensees will not distribute, display or otherwise use
such materials without Dendreon’s prior written approval, which approval shall not be

unreasonably withheld.

GH——(11) Dendreon’s Obligations. The nature and quality of all goods sold by Dendreor,
its Atffihates and Sublicensees in connection with Dendreon’s use of Kirin Licensed Marks «nd
all advertising and promotional uses and all other related uses of Kirin Licensed Marks by
Dendreon, its Affiliates and Sublicensees shall conform to Kirin’s standards. Dendreon further
agrees o provide samples of advertising and other promotional material bearing Kirin Licensed
Marks to Kirin for approval at least thirty (30) days before such materials are to be distributed,
displayed or otherwise used. Dendreon, its Affiliates and Sublicensees will not distribute,
display or otherwise use such materials without Kirin’s prior written approval, which approval

shall not be unreasonably withheld.

H——D Confusingly Similar and/or Combination Marks.
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H——0) Kirin’s Obligations. Kirin agrees that Kirin, its Affiliates and Sublicensees will
not adopt or use any other trademarks, words, symbols, letters, designs or marks (i) in
combination with Dendreon Licensed Marks in a manner that would create combination marks or
(i1) that would be confusingly similar to Dendreon Licensed Marks, provided, however, that
Kirin. its Affiliates and Sublicensees may use Dendreon Licensed Marks with other marks or
names if such other marks or names are sufficiently separated from Dendreon Licensed Marks
and sufficiently distinctive to avoid the consumer impression that such other marks or their

owners are associated with Dendreon.

G——(11) Dendreon’s Obligations. Dendreon agrees that Dendreon, its Affiliates and
Sublicensees will not adopt or use any other trademarks, words, symbols, letters, designs or
marks (1) in combination with Kirin Licensed Marks in a manner that would create combination
marks or (i1) that would be confusingly similar to Kirin Licensed Marks, provided, however, that
Dendreon, its Affiliates and Sublicensees may use Kirin Licensed Marks with other marks or
names it such other marks or names are sufficiently separated from Kirin Licensed Marks und
sufficiently distinctive to avoid the consumer impression that such other marks or their owners

are associated with Kirin.

ARTHELE3-ARTICLE 3:
MANAGEMENT

3.1  The Steering Committee. Dendreon and Kirin agree to form, as of the Effective Datc;, a
committee to facilitate the research and development of Kirin Products and Dendreon Products
(“‘the Steering Committee”). The Steering Committee shall be comprised of four (4) individuals,
two (2) being Dendreon employees appointed and replaced by Dendreon at its discretion and two
(2) being Kirin employees appointed and replaced by Kirin at its discretion. The size and
composition of the Steering Committee may be by mutual agreement of the Parties. The Parties

shall form the Steering Committee within twenty (20) days after the Effective Date. The Steering

Committee shall have the following authority and obligations:

——(a) To encourage and facilitate the ongoing cooperation of the Parties in conducting
the research and development of Kirin Products and Dendreon Products;
U3HSRUEA
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By—ib) To establish and implement specific plans for accomplishing the tasks and goals

of the Parties as set forth in the Agreement;

©—1c) To coordinate the communication, information exchange and efforts of the Parties

with respect to all matters under this Agreement; and

H——(d) To discuss and resolve, if possible, any issues or disputes that arise under the

AgrementAgreement.

32——3.2 Steering Committee Meetings. The Steering Committee shall act at meetings

held regularly with all members present, according to the following:

a——(a) The Steering Committee meetings shall take place at such times and places as
shall be determined by the Steering Committee but no less frequently than once per six (6)
months; 1t is expected that the meetings will alternate between appropriate offices of each Paity,

or at such other convenient locations as agreed;

By—b) If requested by a Party, the Steering Committee may conduct a particular meeting
by telephone or video conference or other acceptable electronic means, provided that all Steering
Committce members attend such meeting and can hear and communicate with all other members,
and any decisions made during such meeting are recorded in writing and confirmed by signatire

of at least one of the Steering Committee members from each of the Parties;

e——1(c) A Party may bring a reasonable number of additional representatives, in a non-
voting capacity, to attend appropriate Steering Committee meetings, provided that such

attendance 1s helpful to the Steering Committee carrying out its tasks and obligations;

H—(d) Prior to each meeting, the designated chair of the Steering Committee (which may
vary during the term) shall circulate an agenda for the meeting, and the Steering Committee shall
keep mimutes reflecting matters discussed and the actions taken at the meeting, a copy of which

shall be provided to each Party; and

203635 H A
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e——e) The Steering Committee may act on a specific issue or matter without a meeting if
the Steering Committee members all agree as to such action and such agreement is set forth in a

written consent signed by all the members of the Steering Committee.

33-—33  Decision-Making and Issue Resolution. All decisions of or actions taken by the
Steering Committee shall be by unanimous approval of all the members of the Steering
Commuttee or such subcommittee, and voting on any matters shall be reflected in the minutes of
the meeting at which the vote was taken. If the Steering Committee fails to reach unanimous
agreement on an issue or matter needing resolution, the matter shall be referred for good faith

discussion and resolution by the appropriate senior executive officer of each Party.

34——34  Research Efforts and Expenses. Each of the Parties will maintain scient:fic
staft, laboratories, offices and other facilities necessary to carry out the tasks and obligations
assigned to it pursuant to this Agreement. Each party shall use Reasonable Efforts to conduct
and complete such tasks and obligations. Kirin will bear all of its own expenses incurred 1n
connection with research and development of Kirin Products and Licensed Dendreon Products by
Kirin in the Kirin Territory or in North America pursuant to Section 2.4(c). Dendreon shall bear
all ot 1ts own expenses incurred in connection with research and development of Dendreon
Products  and Licensed Kirin Products by Dendreon in the Dendreon Territory or in the Kirin

Territory. pursuant to Section 2.3(c).

35——3.5  Other Research. Kirin acknowledges and agrees that nothing in this Agreement
shall prevent or otherwise hinder Dendreon from conducting, and Dendreon shall retain 1ull
rights to conduct, its own independent research and development work with respect to Dendrcon
Technology or any aspect thereof for any use or purpose outside the Kirin Territory or any use or
purpose outside the Field in the Kirin Territory, and including conducting such research und

development work with or on behalf of Third Party partners.

6D ’s Extraordin uppor iri arni raordinary

)

Support to Kirin relating to Kir ni ctivities pe to

Dendreon_Licensed Products APC8015 and APC8020. Dendreon shall furnish Extraordinary
Support in accordance with the following terms and conditions:

293615 vHRA
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The period during which Dendreon shall provide raordi
shall expire on the earlier to occur of (1) the da which the Mini hall have either granied
or denied Regulatory Approval for both APC8015 and APC8020 or granted Regulatory Approval
for one_of APC8015 and APC8020 and denied Regulatory Approval for the other, or (2)
December 31, 2004,

b Dendreon s ish such Extraordinary Support as requ irin

from time to time. Kirin shall endeavor to make each of its requests to Dendreon reasonable as
10 scope and duration. If Dendreon determines in good faith from time to time that to provide
particular Extraordinary Support would be ugdulx burdensome and work a substantial hardgf hip

at a time reasonable under the circumstances. Non-limiting examples of Extraordinary Support
are attached hereto as Schedule 3.6.

(c) Dendreon and Kirin shall each assign one or more of their respective

employees to_the duty of liaison between Kirin and Dendreon for handling requests fcr

Support from Kirin. Members of the Parties’ functional

Extraordina

=

ith each other in the normal and ordinary course of their activities as functional group members.

d) _ Kinn shall reimbu

relating to its Extraordinary Support, limited to airfare, ground transportation, food and lodging
and shipping expenses incidental roviding such Extraordina upport. From time to time,

Dendreon shall present invoices for reimbursable expenses to Kirin for payment (together witt

o

such supporting information as Kirin may reasonably request). Kirin shall pay Dendreon’s

invoices within sixty (60) days of receipt.

Component or Dendreon Product or in the event that Kirin plan
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senior management for development review and approval). The ies sh t about
(a) the impact of the plan on Regulatory Approvals and applications therefor, (b) Kirin’s need for
additional _support from Dendreon to obtain new, amended or supplementary Regulatory

Approvals on account of the plan, (c) to the extent the plan involves APC8015 and APC8020,

Kirin's need for and right to Extraordinary Support and (d) such other consequences of the plan
as either Party deems appropriate. _In the event Dendreon plans to develop any improvement,

upgrade or change for the sole purpose of correcting the defective desi Dendre roduct,

then Dendreon shall have no right to request financial support from Kirin under Section 5.3 of

the Manufacturing and Supplv Agree t ccount of such improvement, upgrade or

o

ARTICELE4-ARTICLE 4:
DEVELOPMENT AND MARKETING IN THE JOINT TERRITORY

=

Collaborative Development and Marketing. The Parties agree jointly to conduct
clinical devclopment of, and to commercialize in the Joint Territory, all Kirin Products and any
Collaboration Products (as such term is defined in the Research and License Agreement) that
result from the Research Program. Such collaborative clinical development and marketing shall
be conducted pursuant to a Commercialization Agreement to be negotiated and agreed to and
signed by the Parties, which agreement shall be consistent with the applicable provisions of the
Kirin/Dendreon Term Sheet and with the summary terms set forth below, and will contain, in
addition, such other reasonable and typical terms as are consistent with similar agreements in the
imdustry and the following terms: Under the terms of such agreement, Dendreon and Kirin shall
share equally in all the costs of conducting clinical development of such Kirin Products and
Collaboration Products in the Joint Territory and shall share equally the marketing profits from
sales ot such Kirnin Products and Collaboration Products in the Joint Territory, with “marketing
profit” understood to mean the total revenue derived from such sales less the actual costs directly
attributable to the manufacture, marketing and sale of such products. The details of such joint
clinical development and marketing arrangement shall be set forth in a Commercialization

Agreement consistent with the foregoing.

29361541 4PA
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ARTFICEE-S-ARTICLE S:
FEES AND ROYALTIES

51  Technology Transfer Fee. Kirin shall pay Dendreon a non-refundable technology

transfer fee in the amount of eight million U.S. dollars (88,000,000), payable in accordance with

the following schedule:

a——(a) Five million dollars ($5,000,000) in cash on December 10, 1998 (the “Effective
Date’), receipt of which is hereby acknowledged.

by—(b) Three million dollars ($3,000,000) in cash within thirty (30) days of the initiation
of the first Phase II clinical study for the first Kirin Product. For purposes of this Section,
“initiation”” means the date on which the first patient in such study begins to receive therapy

under the study.

The foregoing technology transfer fee payments are inclusive of such withholding taxes
as arc finally ascertained to be due and payable by Kirin on account of Dendreon and shall be

made by wire transfer to an account designated by Dendreon for such purpose.
£§2—35.2 Royalties on Sales of Kirin Products.

@)——(a) Subject to subsection (b) below, Kirin shall pay Dendreon royalties on sales of
Kirin Products by or on behalf of Kirin or its Affiliates or Sublicensees in any country excluding

the Jout Territory, as follows:

H—1() Kirin shall pay royalties equal to four percent (4%) of the Net Revenue based on
sales ot Kirin Products in such countries by Kirin and its Affiliates and Sublicensees (except as

otherwise provided in subclause (i) below);

Hiy——(1) for so long as China or another country in the Kirin Territory imposes an upper
limit on royalties transferable outside of China or such other country, Kirin shall pay royalties on
the Net Revenue based on sales of the Kirin Products sold in such countries equal to the greater

oft (A) fifty percent (50%) of any such upper limit; or (B) three percent (3%) of such Net

2936153 LPA
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Revenue; provided that the royalty payable under this Section 5.2(a)(ii) shall not exceed four

percent (4%) of such Net Revenue for any particular royalty accounting period.

h—1b) For each particular Kirin Product, Kirin shall pay the royalties specified above, on
a country by country basis, until the later of the expiration of ten (10) years from the first
commercial launch of such Kirin Product in such country or the last to expire of the Patents with
claims covering such Kirin Product or its manufacture or use in such country. The foregoing
royalty payments are inclusive of such withholding taxes as are finally ascertained to be due and
payable by Kirin on account of Dendreon, and shall be made by wire transfer to an account

designated by Dendreon for such purpose.

5353 Royalties on Sales of Licensed Dendreon Products.

@)——(a) Subject to subsection (b) below, Kirin shall pay Dendreon royalties on sales of

Licensed Dendreon Products in the Kirin Territory as follows:

(i—-—() Kirin shall pay a royalty equal to eight percent (8%) of the Net Revenue based on
sales of Licensed Dendreon Products sold in the Kirin Territory by Kirin or its Affiliates or

Sublicensees (except as otherwise provided in subclause (i1) below);

th— (1) for so long as China or any other country in the Kirin Territory imposes an upper
limit on royalties transferable outside of China or such other country, Kirin shall pay Dendreon a
royalty based on the Net Revenue for Licensed Dendreon Products sold in such countries equa: to
the greater of: (A) fifty percent (50%) of any such upper limit; or (B) six percent (6%) of such
Net Revenue; provided thar the royalty payable under this Section 5.3(a)(i1) shall not excced

eight percent (8%) of such Net Revenue for any particular royalty accounting period.

y—(b) Kirin shall pay the royalties specified above, on a country by country basis unti}
the later of the expiration of ten (10) years from the first commercial launch of the first Dendrcon
Product m such country or the last to expire of the Patents with claims covering any Dendreon
Product in such country. The foregoing royalty payments are inclusive of such withholding taxes

as are finally ascertained to be due and payable by Kirin on account of Dendreon, and shall be
made by wire transfer to an account designated by Dendreon for such purpose.
203615 v1odkA
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54—>5.4 Royalties on Dendreon Sales of Licensed Kirin Products. Dendreon shall pav
Kirin a royalty equal to four percent (4%) of the Net Revenue based on sales of Licensed Kirin
Products sold by Dendreon, its Affiliates or any of its Sublicensees in North America. With
respect 1o each such Licensed Kirin Product, Dendreon shall pay the royalties specified above on
a country by country and product by product basis until the later of the expiration of ten (10)
years from the first commercial launch of such Licensed Kirin Product in such country or the last
to expire of the Patents with claims covering such Licensed Kirin Product in such country. The
foregoing royalty payments are inclusive of such withholding taxes as are finally ascertained to
be duc and payable by Dendreon on account of Kirin, and shall be made by wire transfer to an

account designated by Kirin for such purpose.
55—3.5 Kirin Milestone Payments,

(a) Kirin Milestone Payments. Kirin shall make to Dendreon the following non-

refundable milestone payments on a product by product basis for each Licensed Dendreon

Product for which Kirin has exercised the Kirin Option:
\Within thirty (30) days of the exercise of the $1,000,000_U.S. dollars
Kirin Option by Kirin

Within thirty (30) days of the commencement $2,000,000_.S. dollars
by Kirin of Phasc II clinical studies in Japan

Within thirty (30) days of NDA (or equivalent) $2,000,000_U.S. dollars
approval in Japan

The foregoing milestone payments are inclusive of such withholding taxes as are finully
ascertained to be due and payable by Kirin on account of Dendreon and shall be made by wire

transfer to an account designated by Dendreon for such purpose.

(b) Commencement. As used in Section 5.5(a) and Section 5.6, the term

“commencement” means the date on which the first patient in the clinical study who is to receive

t

1

therapy actually begins to receive therapy, that is, when the first apheresis is performed. Withot

Jimiting the generality of the preceding sentence, the first $2 Million milestone payment for

Kirin’s clinical study for AP in Japan i is identified in Section 2.3(b)(ii)) is
203645vH0RA
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due when the first apheresis is performed on the first patient in the clinical study who is tc

receive therapy. regardless of whether or not the Ministry considers Kirin’s clinical study a Phase

1l study.

(c) ___Full Payment. Once Kirin makes i illion non-refundable

milestone payment to_Dendreon on account of Kirin’s clinical study for Dendreon Licensed

Product APC8020 in Japan (which study is identified in Section 2.3(b)(ii)), such payment will

(=2

considered full pavment in satisfaction of the Phase II milestone payment for such Licensed

Dendreon Product required by Section 5.5(a) of the Agreement whether or not the Ministry

considers Kirin's clinical study a Phase II study.

56——5.6 Dendreon Milestone Payments. Dendreon shall make to Kirin the following

non-refundable milestone payments on a product by product basis for each Licensed Kirin

Product for which Dendreon has exercised the Dendreon Option:

Within thirty (30) days of the exercise of the $1,000,000 U.S. dollars
Dendreon Option by Dendreon

Within thirty (30) days of the commencement $2,000,000 U.S. dollars
by Dendreon of Phase II clinical studies in the
United States

Within thirty (30) days of NDA (or $2,000,000_.S. dollars
equivalent) approval in the United States
The foregoing payments are inclusive of such withholding taxes as are finally ascertained to be
due and payable by Dendreon on account of Kirin and shall be made by wire transfer to an

account designated by Kirin for such purpose.

§7—5,7  Payment of Royalties. Royalty obligations hereunder shall accrue at the time of
sale of the applicable Product, and all such royalties that have accrued during a particular
calendar quarter shall be paid quarterly within sixty (60) days after the end of such calendar
quarter - Such royalties shall be calculated on the basis of Net Revenue in the local currency of
each country, and converted into U.S. Dollars and paid in U.S. Dollars on the basis of the average
currency exchange rate for the applicable calendar quarter quoted by the Tokyo Mitsubishi Bunk

(or its successor) for currency exchanges in excess of one million U.S. dollars ($1,000,000).

293645-vH HRA
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Each rovalty payment shall be accompanied by a statement of such royalties showing the Net
Revenue for the applicable royalty-bearing Products, on a country by country and product by
product basis. If a Party receives a refund or rebate for taxes it paid on behalf of the other Party,

the Party receiving such refund or rebate shall promptly remit it to the other Party.

§8 58  Royalty Structure and Marketing Strategy.  The terms of this Agreement
permit Kirin to market and sell Kirin Products and Licensed Dendreon Products to hospitals and
other similar health-care provider organizations as services or as products comprising Dendntic
Cells activated or loaded with specific antigen, engineered antigen or antigen gene, including
without limitation a Kirin Antigen. Kirin shall not, and covenants not to, sell Separation
Devices, Reagents or Dendreon Antigens to Third Parties except as permitted in this Agreement.
The Parties agree to discuss alternative marketing strategies for Kirin Products and Licensed
Dendreon Products when commercially reasonable to do so. At such time, the Parties also stall
agree on any needed adjustment to the royalty calculation mechanism established for sales of
such Kurin Products and Dendreon Products, including appropriate amendments to the definitions
of such terms under Article 1. For example, if the Parties agree that Kirin may sell devices «nd
reagents (including specific antigens) for use by a Third Party in isolating and activatng
Dendritic Cells, then such definitions may be amended to include the concept that a Dendreon
Product or Kirin Product includes any set of products that are developed by the applicable Party
and are tended for use in preparing a product meeting the criteria in subsection +71.9(a) or
+221.25(a). as applicable, or in performing a service as set forth in subsection +21.9(b) or
+221.25(b), as applicable. Any change to the current marketing strategy, and any adjustmen’ (0
the rovalty calculation mechanism related thereto, must be set forth in writing and signed by an
authorized representative of each Party. Neither Party shall have any obligation to make chanyes

to the marketing strategy already established in this Agreement.

5.9 Dendreon’ tion Fee to Kirin. Withi ] rcise of th

Dendreon PA2024

Improvement ure of Dendr igen PA2024 n shall pay Kirin an

amount_in LS. Dollars equal to ninety percent 90% of Kirin’s Cost, but limited to th

34,



Dendreon for payments previous T pri i ion (if an jor to the

ood faith tentative intention to exercise the Dendreon PA2024 Option, and request a s ent

from Kirin of the actual documented cost to Kirin of developing the Kirin PA2624
Manufacturing Improvements for which a license may be obtained. Upon Dendreon’s writien
irin_shall it an i t, certifi li ing fi

time to time, K

request from

Dendreon’s expense, to have access during normal business hours, and upon reasonable prior

notice, 1o such of the records of Kirin as may be reasonably necessary to verify the accuracy of

Kirin’s documented development costs. The accounting firm shall disclose to reon and

(72]

Kirin_only whether the documented costs are correct or incorrect and the specific detail

concerning any discrepancies.  No other information shall be provided to Dendreon. If suct
accounting firm concludes_that Kirin overstated its development costs, Kirin shall reimburs

Dendreon the difference between what Dendreon paid and what was actually owed for t

|

¢ 15

I

o

Dendreon PA2024 Option price, with interest from the date originally due at the prime rate, as

published in the Wall Street Journal (Eastern U.S. Edition) on the last business day preceding

such due date, within_thirty (30) days of the date Dendreon delivers to Kirin such accounting

firm’s wntten report. If the amount of the difference is greater than seven and one-half percent

7.5%) of the total amount owed, then Kirin shall in addition reimburse Dendreon for all costs

related o such audit. If Kirin in good faith disputes the conclusion of the accounting firm that
Kirin overstated its development costs, or any specific aspect of the conclusion, then Kirin shall

inform_Dendreon_by written notice within_ thirty (30) days of receiving a copy of the audit

containing _such conclusion, specifying in_detail the reasons for Kirin’s disputing such

conclusion.  The Parties shall promptly thereafter meet and negotiate in good faith a resolution
th t that the Partj di ithin si

Lo such dispute.

($10,000,000.00) from Kirin in A t 2001 as Kirin’s payment towards the cost ndreon
Technology development for the scale up of PA2024.
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ARTICEE-6-ARTICLE 6:
EQUITY INVESTMENT BY KIRIN

6-1-SteckPurchaseat1PO

granted-byv-Dendreon—to-Kirin-The Parties acknowledge and agree that Kirin fully performed its
bllgatlons 1o make an equity investment under the-Agreementin-addition-to-Kirin’s-purchase-of

293645 vk oA
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ARHCEEFARTICLE 7;
CONFIDENTIALITY

74—711  Confidentiality; Exceptions. Except to the extent expressly authorized by this
Agreement or otherwise agreed in writing, the Parties agree that, for the term of this Agreement
and for ten (10) years thereafler, the receiving Party shall keep confidential and shall not publish
or otherwise disclose to a Third Party or use for any purpose other than as provided for in this
Agreement any Information and materials furnished to it by the other Party pursuant to this
Agreement (collectively, “Confidential Information™), except to the extent that it can be

established by the receiving Party by competent proof that such Confidential Information:

——(a) was already known to the receiving Party, other than under an obligation of

confidentiality, at the time of disclosure by the other Party;

tbr——(b) was generally available to the public or otherwise part of the public domain at the

time of 1ts disclosure to the receiving Party;

©—(c) became generally available to the public or otherwise part of the public domain
after its disclosure and other than through any act or omission of the receiving Party in breach of

this Agreement; or

d——(d) was disclosed to the receiving Party, other than under an obligation of
confidentiality, by a Third Party who had no obligation to the disclosing Party not to disclose

such information to others.

72—-7.2  Authorized Disclosure. Each Party may disclose the other’s Confidenual
Information to the extent such disclosure is reasonably necessary in filing or prosecuting patent
applications, prosecuting or defending litigation, complying with applicable governmental
regulations or conducting preclinical or clinical tnials, provided that if a Party is required by law

or regulation to make any such disclosure of the other Party’s Confidential Information it will

293645 vH-RA
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except where impracticable for necessary disclosures, for example in the event of medi:al
emergency, give reasonable advance notice to the other Party of such disclosure requirement and.
except 1o the extent inappropriate in the case of patent applications, will use its best efforts tc

secure confidential treatment of such Confidential Information required to be disclosed.

73——7,3  Survival. This Article 7 shall survive the termination or expiration of this

Agreement for a period of ten (10) years.

ARTICEE-S-ARTICLE 8:
INTELLECTUAL PROPERTY

84+—-8.1 Ownership. Each Party shall solely own Patents for any inventions made solclv
by that Party’s employees or consultants in the course of performing any work under this
Agreement. The law of inventorship of the United States shall apply to any inventions whether

made inside or outside the United States by either of the Parties.

82 8.2  Prosecution and Maintenance of Patents by Dendreon; Abandonment.
Dendreon shall have the responsibility to file, prosecute and maintain the Dendreon Patents in he
world and shall bear all expenses associated therewith. All decisions regarding prosecution c¢f
the Dendreon Patents in the world will be at Dendreon’s sole discretion and responsibil:ty.
Dendreon agrees to keep Kirin informed of the course of patent prosecution or other proceedings
relating to the Dendreon Patents in the Kirin Territory in the Field. In the event Dendreon elects
not to prosecute a Dendreon Patent application filed or to abandon an issued Dendreon Patent in
the Kirin Territory in the Field, Dendreon shall notify Kirin not less than two (2) months before
any relevant deadline, and thereafter Kirin shall have the right to pursue, at its expense and sole

discretion, prosecution of such Dendreon Patent application or maintenance of such issued

Patent. In such event, Dendreon shall promptly assign its rights therein to Kirin.

83—8.3 Prosecution and Maintenance of Patents by Kirin; Abandonment. Kirin shall
have the responsibility to file, prosecute and maintain the Kirin Patents in the world and shall
bear all expenses associated therewith. All decisions regarding prosecution of the Kirin Patents

in the world will be at Kirin’s sole discretion and responsibility. Kirin agrees to keep Dendrcon
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informed of the course of patent prosecution or other proceedings relating to the Kirin Patents in
North America in the Field. In the event Kirin elects not to prosecute a Kirin Patent application
filed. or to abandon an issued Kirin Patent in North America in the Field, Kirin shall noufy
Dendreon not less than two (2) months before any relevant deadline, and thereafter Dendreon
shall have the right to pursue, at its expense and in its sole discretion, prosecution of such Kirin
Patent application or maintenance of such issued Patent. In such event, Kirin shall promptlyv

assign 1ts rights therein to Dendreon.

84—8.4 Defense and Settlement of Third Party Claims. If a Third Party files a claim,
suit or action against a Party claiming that a Patent or other intellectual property right owned by
such Third Party is infringed by the development, use, marketing, distribution or sale of a Kirin
Product or Dendreon Product, and such claim, suit or action (a “Claim”) arises out of such
Party’s practice in the Field pursuant to this Agreement, the Party against whom the Third Partv
has filed such Claim (“Defending Party”) will have the right to defend against any such Claim.
The other Party will assist in the defense of any such Claim as reasonably requested by the
Detending Party and at the Defending Party’s expense and may retain separate counsel at its o'vn:
cxpensce  The Defending Party shall not settle any such Claim without the prior express writien
conscnt of the other Party, which consent shall not be unreasonably withheld or delayed, if such
scttlement would impose on such other Party the obligation to pay any damages or would

adversely affect such Party’s rights.

85—-8.5 Third Party Royalties. In the event that a Party is required to obtain a license
under a Third Party patent that covers or claims the manufacture, use or sale of a Kirin Product or
Dendreon Product in order to practice a Dendreon Patent or Kirin Patent to sell a Kirin Product
or Dendreon Product as permitted under the licenses in Article 2, provided, that such Party shall
disclose the relevant portions of such license under such Third Party patent to the other Party in
English and, 1" any, the extent of any alleged infringement, such Party shall be entitled to deduct
fifty percent (50%) of any royalties owing to such Third Party based on the sale of such Kirin
Products or Dendreon Products under such license from amounts owing to the other Party,
subject 1o & maximum royalty reduction of fifty percent (50%) of the amounts that otherwise

would be owed by such Party under Article 5 hereof.
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8:6——8.6 Enforcement of Patent Rights

—) If any Dendreon Patent or Kirin Patent in the Field is infringed by a Third Party,
the Party to this Agreement first having knowledge of such infringement shall promptly not:fy

the other m writing. The notice shall set forth the facts of such infringement in reasonable detail.

By—(b) Dendreon shall have the right, but not the obligation to institute, prosecute and
control any action or proceeding with respect to infringement of Dendreon Patents in the
Dendreon Territory, Kirin Patents in North America and patents abandoned by Kirin pursuant to

Section 8.3,

e——(c) Kirin shall have the right, but not the obligation, to institute, prosecute and control
any action or proceeding with respect to infringement of Dendreon Patents in the Kirin Territory,
Kirin Patents in the Kirin Territory and the rest of the world except North America and the Joint

Territory, and patents abandoned by Dendreon pursuant to Section 8.2.

h——d) [f a Party given the right to enforce a Kirin Patent or Dendreon Patent pursuant to
Section 8.6(b) or Scction 8.6(c) fails to bring an action or proceeding against a suspected
infringer within a period of ninety (90) days after having knowledge of such infringement in the
Field, the other Party shall have the right to bring and control an action against such infringer by
counsel of its own choice, and the non-enforcing Party shall have the right to be represented in

any such action by counsel of its own choice at its own expense.

©—1e) The Party controlling an action involving any infringement in the Field shall
consider in good faith the interests of the other Party in so doing, and shall not settle or cons:nt
to an adverse judgment in any such action which would have a material adverse effect on he
rights or interests of the other Party without the prior express written consent of such other Party.
If one Party brings any such action or proceeding, the other Party agrees to be joined as a Party
plaintiff if necessary to prosecute the action and to give the first Party reasonable assistance and
authority to file and prosecute the suit. In each case relating to infringement within the Ficld,
each Party shall bear the costs of its enforcement of the Patent rights discussed in this section and

retain for its own account any amounts received from Third Parties; provided, however, that uny

20364H5-wHiiRA
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such recovery shall be deemed Net Revenue of the infringed Product, subject to the royaty

provisions of Article 5.

—) The Parties shall consult regarding the institution, prosecution and control of any
action or proceeding with respect to infringement outside the Field of any of the Dendreon
Patents or Kirin Patents. In the absence of Agreement with respect to infringement outside the
Field, the Party owning the infringed Kirin Patent or Dendreon Patent may proceed in such

manner as the law permits.

ARFICEES-ARTICLE 9:
REPRESENTATIONS AND WARRANTIES

9t+—9.1 Representations and Warranties. Each of the Parties hereby represents and

warrants as follows:

—ra) This Agreement is a legal and valid obligation binding upon such Party and
enforceable in accordance with its terms. The execution, delivery and performance of the
Agrcement by such Party does not conflict with any agreement, instrument or understanding, oral
or written, to which it is a Party or by which it is bound, nor violate any law or regulation of any

court, governmental body or administrative or other agency having jurisdiction over it.

B)y——1b) Such Party has not, and during the term of the Agreement will not, grant any right
to any Third Party relating to its respective technology in the Field licensed to the other Paity

hereunder which would conflict with such rights granted to the other Party.

REPORTS, RECORDS AND SAMPLES

10:14-10.1 Sharing of Information,

(a) General Procedure. Commencing on the Effective Date and continuing

during the term of this Agreement, each Party will make available and disclose to the other Party
the Information Controlled by such Party that reasonably relates to such other Party’s activities

under this Agreement in the Field. In particular, Dendreon will disclose to Kirin on a regular

203645-wHn kA
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basis the Dendreon Technology and provide reasonable assistance to Kirin (at Kirin’s request and
expense) in transferring such Dendreon Technology for use in developing Kirin Products and for
use in commercializing the Licensed Dendreon Products in the Kirin Territory. Similarly, Kirin
will disclose to Dendreon on a regular basis the Kirin Technology and provide reasonable
assistance to Dendreon (at Dendreon’s request and expense) in transferring such Kirin
Technology for use in developing Dendreon Products and for use in commercializing the
Licensed Kirin Products in North America. In addition, both Parties will disclose to each other
any non-clinical and clinical regulatory information which relates to such other Party’s activities

under this Agreement in the Field.

limiting the generality of Section 10.1(a), commencing on August 3, 2001 and continuing during

the term of this Agree t. Dendreon shall provide Kirin with copies, in paper and electronic

form (to the extent compiled in the ordin

Activities. The Parties recognize that obtaining Regulatory éggroval for Dendrggg icensed
Products_in_the Kirin Territory is_important. In the event the Ministry or an equivalg
governmental agency within ge Kirin Territory othgr than Japan makes a written ;eggest of Kirin

—

APCS80135 or APC8020 that is proprietary to a Third-Party and which Dendreon would otherwis

LS€

required to nder ion 10, n requ Kirin ¢t ndreon shall u
onable best efforts to negotiate for the right of Kirin to have access to such Information f;
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regulatory compliance pu lternatively, to have such Information furnished

directly to the Ministry or equivalent governmental agency. However, Dendreon shall have no

obligation_under Sections 10.1(b) or 10.1(c) to furnish the Information to Kirin or on behalf of
Kirin to a governmental agency to the extent that such Information is generated in an on-going

le-up of an antigen), it being the intention of the

at_least once_every six (6) months) against those goals and plans, including for information

purposes only, an indication of whether spending of budgeted plans is consistent with plans.

+0:2—10.2 Records of Net Revenue. Each Party will maintain complete and accurate
records of Net Revenue which are relevant to payments to be made under this Agreement. Such
records shall be open during reasonable business hours, for a period of three (3) years from
creation of individual records, for examination at the other Party’s expense, and not more often
than once each year and upon not less than thirty (30) days advance notice, by a certified public
accountant selected by the other Party and acceptable to the Party keeping the records for the sole

purpose ot verifying for the inspecting Party the correctness of calculations or payments made

under this Agreement.

+83—10.3 Materials. The Parties intend to maintain an open and extensive exchange of
biological. chemical and other tangible materials during the course of the Agreement.
Information obtained by the other Party in the testing of such materials will be promptly
disclosed to the Party providing the sample, and all such Information will be considered

Information to be protected by both Parties under the restrictions of Article 7.

+04—10.4  Publicity Review. If either Party is required by law or regulation to make a
public disclosure or announcement concerning this Agreement or the subject matter thereof, such

20364540 RA
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Party shall give reasonable prior advance notice of the proposed text of such disclosure or
announcement to the other Party for its review and comment. The terms of this Agreement may

also be disclosed to Third Parties with the consent of the other Party, which consent shall not be

unreasonably withheld so long as such disclosure is made under a binder of confidentiality.

+0:5—10.5 Publications. Each Party agrees that it shall not publish or present the results of
studies carried out pursuant to this Agreement without the opportunity for prior review by the
other Party. Each Party shall provide to the other the opportunity to review any proposed
abstracts, manuscripts or presentations (including information to be presented verbally) which
relate to the Field at least thirty (30) days prior to their intended submission for publication and
such submitting Party agrees, upon written request from the other Party, not to submit such
abstract or manuscript for publication or to make such presentation until the other Party is given
a reasonable period of time to secure patent protection for any material in such publication or

presentation which it believes is patentable.

H6—10.6 Adverse Event Reporting. In the event that either Party, its Affiliates or
Sublicensees obtains, directly or indirectly, information and data on the side effects or toxicity of
a Product during the development, marketing and distribution of any of the Products hereunder,
such Puarty shall disclose, as soon as reasonably practicable, such information and data to "he
other Puariy. Either Party, its Affiliates and Sublicensees shall notify the other Party as soon as
reasonably practicable of any complaints or reports of adverse events associated with the
Products which are serious, new or unexpected events, or events with increased frequency. All
other adverse events associated with Products shall be reported by either Party to the other Party
in summary format at least quarterly. At the request of either Party, the other Party shall
cooperate 1n the investigation and respond to any Product complaints which may relate to the role
of the informed Party in the development or manufacture of the Products. Each Party shall be

responsible for all reporting of adverse events to regulatory authorities in its respective territorv.
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TERM AND TERMINATION

H-+—11.1 Term. This Agreement shall commence on the Effective Date and, unless sooner
terminated as provided herein, shall continue in effect until the expiration of all of the payment

obligations of Kirin and Dendreon under the Agreement.

H-2—11.2 Termination for Breach. If either Party materially breaches this Agreement at
any time. which breach is not cured within thirty (30) days of written notice thereof if such
breach 15 caused by the failure of a Party to meet its financial obligations under this Agreement,
or within ninety (90) days of written notice thereof for any other material breach of this
Agreement, from the non-breaching Party specifying in detail the nature of the breach, the
breaching Party’s licenses granted in this Agreement shall terminate and the non-breaching Party
shall have the exclusive, royalty-free right under the breaching Party’s Technology, Patents and
Licensed Marks to make, have made, use and sell Products it already had developed or sold, in
those countries in which it already had developed or sold such Products. The breaching Party
will assist the non-breaching Party in every proper way to effect the license granted above. The
breaching Party shall further deliver to the non-breaching Party such relevant tangible materials
embodying such Technology, Patents and Licensed Marks as may be necessary or useful to the

exercise of the non-breaching Party of the license hereunder.

H-3—11.3 Surviving Rights. The obligations and rights of the Parties under Articles 7. 8
and 12, and Sections 2:62.4(d), 2.7(c)-(f), 3.6(a), 10.4, 10.5, 13.6 and 13.7 of this Agreement will

Survive termination.

Hw—-11.4 Non-exclusive Licenses after Expiration. Upon the expiration of the Agreement
under Section 11.1, Kirin shall retain a non-exclusive, royalty-free license to use the Dendreon
Technology and Dendreon Licensed Marks to make, have made, use offer for sale and sell in the
Kirin Territory the Kirin Products and Licensed Dendreon Products that Kirin was selling as of
the date ol such expiration, and Dendreon shall retain a non-exclusive, royalty-free license to usc

the Kirin Technology and Kirin Licensed Marks to make, have made, use, offer for sale and sell
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in North America the Dendreon Products and Licensed Kirin Products that Dendreon was selling

as of the date of such expiration.

H-5—11.5 Termination Without Cause. On or after January 1, 2002, Kirin may terminate
this Agreement without cause upon ninety (90) days prior written notice to Dendreon. At such
time, all licenses granted to Kirin under this Agreement shall terminate, and Kirin shall covenant
not to use any Information or matenals of any kind related to, made or derived from ihe
Dendreon Technology or Dendreon Licensed Marks after such termination. Kirin also shall
return to Dendreon all Information and materials of any kind related to, made or derived from the
Dendreon Technology or Dendreon Licensed Marks upon such termination. Kirin’s licenses to
Dendreon under this Agreement shall survive any such termination. Dendreon’s royaity
obligations to Kirin shall survive any such termination and shall terminate as provided in Article

5.

INDEMNIFICATION

+2-+—12,1 Indemnification in Kirin Territory. Kirin shall indemnify, defend and hoid
Dendreon harmless from and against any and all liability, damage, loss, cost (including
reasonable attorneys’ fees) and expense resulting from any infringement, claim of bodily injury
or property damage (a) relating to the development, manufacture, use, distribution or sale of any
Product by Kirin, its Affiliates, Sublicensees, employees or agents or (b) due to the negligence or

willtul misconduct of Kirin or its Affiliates, Sublicensees, employees or agents.

122-—12.2 Indemnification in the Dendreon Territory. Dendreon shall indemnify and
hold Kirin harmless from and against any and all liability, damage, loss, cost (including
reasonable attorneys’ fees) and expense resulting from any infringement, claim of bodily injury
or property damage (a) relating to the development, manufacture, use, distribution or sale of any
Product by Dendreon, its Affiliates, Sublicensees, employees or agents or (b) due to the

negligence or willful misconduct of Dendreon or its Affiliates, Sublicensees, employees or

agents.
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ARHCEE-B-ARTICLE 13:
MISCELLANEOUS

133—13.1 Assignment. Neither Party shall assign any of its rights and obligations
hereunder except (i) as incident to the merger, consolidation, reorganization or acquisition of
stock affecting actual voting control or of substantially all of the assets of the assigning Party or
(i1) to an Affiliate; provided, however, that in no event shall either Party’s rights and obligations
hereunder be assigned without prior written notice to the other Party. In any case, neither Party
may make an assignment of its assets which renders it unable to perform its material obligations
hereunder. This Agreement shall be binding upon and inure to the benefit of the Parties hereto

and their permitted successors and assigns.

13:2—13.2 Retained Rights. Nothing in this Agreement shall limit in any respect the right
of either Party to conduct research and development with respect to, and market products outside
of, the Field using such Party’s Technology, but no license to use the other Party’s technology to

do so 1s granted herein expressly or by implication.

13:3—13.3 Force Majeure. Neither Party shall lose any rights hereunder or be liable to the
other Party for damages or losses on account of failure of performance by the defaulting Party if
the failure 1s occasioned by government action, war, fire, explosion, flood, strike, lockout,
embargo, act of God, or any other similar cause beyond the control of the defaulting Party,
provided that the Party claiming force majeure has exerted all reasonable efforts to avoid or
remedy such force majeure; provided, however, in no event shall a Party be required to settle anv

labor dispute or disturbance.

134—13,4 Further Actions. Each Party agrees to execute, acknowledge and deliver such
further instruments, and to do all such other acts, as may be necessary or appropriate in order to

carry out the purposes and intent of this Agreement.

13:5—13.5 No Trademark Rights. Except as otherwise provided herein, no right, express or

imphed. is granted by the Agreement to use in any manner the name “Dendreon” or “Kirin™ or

203645-430-Ba
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any other trade name or trademark of the other Party in connection with the performance of the

Agreement,

13.6—13.6 Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given if delivered personally or by facsimile transmission (receipt verified),
telexed, mailed by registered or certified mail (return receipt requested), postage prepaid, or sent
by express courier service, to the Parties at the following addresses (or at such other address for a
Party as shall be specified by like notice; provided, that notices of a change of address shall be

effective only upon receipt thereof):

If to Dendreon, addressed to:

Dendreon Corporation

201 Nerth-Bernarde3005_1st Avenue
e View C 04043

Seattle, WA 98121-1010

Attention: &—S-—HenneyGeneral Counsel
Telephone: (650206) 964256-67444545
Tl . (650, E—
Facsimile. (200) 964-0337256-0571

With_a copy to:

Cooley-Godward-LLp

McNaul Ebel Nawrot Helgren & Vance P.L L.C.
Five-Palo-AdteOne Union Square;-4th-Fleer

Ralo AlorGA-—94306
600 University Street, Suite 2700
Seattle, WA 98101-3143

Attention: BarelayJPeter M. kambVial, Esq.
Telephone: (658206) 843467-50521816
Telecopy—(656)-857-0663

Facsimile: (206) 624-5128

203615 v BA
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If 1o Kirin, addressed to:

Kirin Brewery Co., Ltd.
26-1, Jingumae 6-chome
Shibuya-ku

Tokyo 150-8011, Japan

Attention:-Adkthire-Shimesaka_General Manager
—Research-and Produet DevelopmentPlanning Department

Pharmaceutical Division
Telephone:  (03) 5485-680656292

Felecopy—
Facsimile: (03) 34995485-61526316

With a copy to:

Pennie dmonds LLP
1155 Avenue of the Americas
New York, NY 10036

Attention: Rory J. Radding, Esq.
Telephone: (212) 790-9090

Facsimile: (212) 869-9741

3-7—13.7 Dispute Resolution. If any dispute, controversy or claim arises out of or in
connection with this Agreement, the Parties shall use reasonable efforts to settle it by friendly
negotiation within sixty (60) days of notice from one Party to the other of such dispute,
controversy or claim, before pursuing any other remedies available to them. If either Party fails
or refuses 1o participate in such negotiations, or if, in any event, the dispute, controversy or claim
ts not resolved to the satisfaction of both Parties within the sixty (60) day period, any such
dispute. controversy or claim shall be settled by arbitration. Any such arbitration shall be
conducted in accordance with the Japan-American Trade Arbitration Agreement of Septemher
16, 1952, The Parties agree that any such arbitration shall be conducted in the English language
i a location within the United States selected by the Party that did not initiate such arbitration,
and the Agrcement shall be governed by and construed in accordance with the laws of the State
of California and the United States of America. The arbitrators shall include one independent,
un-affiliated nominee selected by each Party and a third neutral arbitrator selected by such
nonunevs. The Parties agree that any arbitration panel shall include members knowledgeable as

12936454k RA
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to the evaluation of biopharmaceutical technology. Judgment upon the award rendered may be
entered in the highest state or federal court or forum, state or federal, having jurisdiction;
provided. however, that the provisions of this Section 13.7 shall not apply to any dispute or
controversy as to which any treaty or law prohibits such arbitration. The prevailing Party shall be

entitled to reasonable attorney’s fees and costs to be fixed by the arbitrators.

13.8—13,8 Waiver. Except as specifically provided for herein, the waiver from time to time
by either of the Parties of any of their rights or their failure to exercise any remedy shall not
operate or be construed as a continuing waiver of same or of any other of such Party’s rights or

remedies provided in this Agreement.

139—13.9 Severability. If any term, covenant or condition of this Agreement or he
application thereof to any Party or circumstance shall, to any extent, be held to be mvalid or
unenforceable, then the remainder of this Agreement, or.the application of such term, covenant or
condition to Parties or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby and each term, covenant or condition of this

Agreement shall be valid and be enforced to the fullest extent permitted by law.

13-16—-13.10 Ambiguities. Ambiguities, if any, in this Agreement shall not be construed
agamst any Party, irrespective of which Party may be deemed to have authored the ambiguous

provision

1-H—13.11 Entire Agreement. This Agreement setsand any agreements referenced herc¢in

s¢t forth all the covenants, promises, agreements, warranties, representations, conditions «nd
understundings between the Parties hereto with regard to the subject matter discussed herein and

supcrsedes and terminates all prior agreements and understanding between the Parties with

regard 10 the subject matter discussed herein. Specifically, this Agreement supercedes and
termunates the Qriginal License Agreement and the Memorandum, There are no covenants,

pronuses. agreements, warranties, representations conditions or understandings, either oral or

written, between the Parties with regard to the subject matter discussed herein other than as set

forth in this Aereement
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License Agreement

agreements referenced herein. For clarity —%Heﬁﬁ—éewe}epmem—aﬂé—eemmefemh%&&ewhe

preducts;,to-be—setforth-in-aManufacturingand-Supplythis Agreement, show;ng the chang s

made to be-negetiated-and-executed-by-the Parties—econsistent-with-such-temmsQriginal License
Agreement, is attached hereto as Exhibit E. No subsequent alteration, amendment, change or

addition to this Agreement shall be binding upon the Parties hereto unless reduced to writing and

signed by the respective authorized officers of the Parties.

13-42—13.12 Headings. The Section and Paragraph headings contained herein are for the
purposcs of convenience only and are not intended to define or limit the contents of the Section

or Paragraphs to which they apply.

13.13 Undefined Terms. Te hat ar italiz t undefined in this Collaborative

License Agrecment shall be defined as set forth in any other of the Parties’ Agreements (and in

amendments to_the foregoin eements). Terms that italized but undefined in any

amendment to this Collaborative License Agreement shall be defined as set forth in this

Collaborative License Agreement and in any other of the Parties’ Agreements (and in

or_in any amendments hereto, on the one hand, and a definition of the same capitalized terr

ppearing in any oth Parties’ ents an ents ther cr, then the

amendment hereto shall control.
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IN WITVESS WHEREOF, the Parties have executed this Agreement in duplicate originals by their

proper officers as of the date and year first above written.

DENDREON CORPORATION KIRIN BREWERY CO., LTD.

By: By: -

Title: Title: .
293615vH-BA
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EXHIBIT A

DENDREON KNOW-HOW

Dendreon “Know-How” would also relate to information (clinical protocols, Batch Record,
SOP’s. Release Specifications, minutes from meetings, and other Dendreon documents) that was
discusscd and memorialized at previous Kirin-Dendreon Meetings. Dendreon “Know-How”

would include information such as the following:

H-(1) Chnical protocols, such as IND 6933 and the Amendment to IND 6933, which describe

the clinical protocol and manufacturing facility at the Mayo Clinic.

-23(2) Batch Records, such as #5022.01 for manufacture of APC 8015 using the DACS-300 SC

devices

33(3) Standard Operating Procedures related to the Batch Record, such as #1075.01, #1095.02,
#LIT1.01, #1142.02, #1170.02, #1175.00, #1182.01, #1187.02, #1203.00, #1204.00, #1205.00,

and 1200 02

“-(4) Quality Control Testing SOP’s related to the Batch Record, such as #1168.00, #1169.00,
#1170.02,7#1171.00, #1172.00, #1173.00, #1174.00.

3+(3) Dendreon PA2024 antigen compilation which includes Release Specifications for
PA2024 (3104.00); an example of a Certificate of Analysis and label for lot 96-02; and
Standard Operating Procedures 1181.00, 1146.00, 1164.00, 1162.00, and 1115.00.

6+(0) Documents entitled “Dendreon/Kirin Cell Processing Center” (M.V. Peshwa Draft

9/15/98 ) which describes a plan to establish a cell processing center at NCCH.

SH) Document entitled “Dendritic Cell Clinical Trials Update” October 1, 1998 by F.H.

Valone.
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ExHIBIT C
KIRIN PATENTS

[None as of the_Restated Effective Date.]
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EXHIBITD
TRADEMARK RIGHTS
4, +-Kirin Licensed Marks
The following trademarks are the subject of the foregoing license:
Word Marks:
Stylized Marks:

5. Z+Kirin Trademark Applications
Mark LicationNo. Lieation L

Mark Application No. Application Date

6. 3-Dendreon Licensed Marks
The following trademarks are the subject of the foregoing license:

Word Marks:_Provenge; Mylovenge
Styvlized Marks:

4. Dendreon Trademark Registrations and Applications,

Mark RegistrationApplication ~ RegistratienApplication
Ne:No. Date
JPO 2002-046880
Provenge ss 5- jcal June 6, 2002
preparation)
JPO 2002-046881
Mylovenge (Class S-pharmaceutical June 6, 2002
preparation)

293645k ik
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3-Forms of Authorized Use of Kirin Trademarks

6:--Forms of Authorized Use of Dendreon Trademarks

Provenge™
Mylovenge™
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SCHEDULE 2.5
PA 2024 MANUFACT TECHNOLOGY

[Hlustratuve flow chart has been verified by Dennis.]

203615 3bPA
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PA2024
Elow

MVB Vial
P/N 2040

MHR 43001

Pr

MCB Vial
P/N 2039

MBR 43002

MVB Vial Thaw

MCB Vial Thaw

Thaw 1 vial @ 26-31°C

Thaw 1 vial @ 26-31°C

MBR 43001 A
p

MBR 43002 A
-

1° Ampilification

Thaw Recovery

Inocuiate in class 100 hood
Incubate @ 26-31°C
Harvest by centrifugation

1 flask w/250 mL Sf21 culture

1 liter flasks w/200 mL media

MBR 43001 Yy

f 2° Amplification

10 flasks w/400 mtL $f21 culture

Inoculate in class 100 hood
Incubate @ 26-31°C
Harvest by centrifugation

S0P 10175

‘ ™ 20023
i

< Inoculate in Class 100 hood
Incubate @ 26-31°C
MBR 43002 \ 4
1 Continuous Culture
1 liter flasks w/500 mL media
-t Inoculate in Class 100 hood
Incubate @ 26-31°C
J — »,
Acid Phosphatase
Assay MR 43000 )\
Infectivity
Assay Cell Expansion

1 liter flasks w/500 mL media
Spiit in Class 100 hood
Expand to 160 flasks in 4 steps

Incubate @ 26-31°C )

MBR 43000 \ 4
Cell Infection

Infect 160 flasks in
Class 100 hood

MBR = Master Batch Record

Y

Incubate @ 26-31°C

MBR 46000 Y
e N
Harvest
Chill in ice water bath
Combine flasks in 240 L
containers @ 2-8°C

p-2008 + Mycoplasma*

Filter w/0.65 pm tangential flow
(hollow fiber) filter @ 2-8°C

\. J
p-2008 + Mycoplasma
MER 46000 P-1009 + Adventitious virus
r — - S0P 10175 Acid Phosphatase
Clarification Assay

. S
sop 10186 GM-CSF ELISA
v T-0022t Bioburden
T-0007 t Endotoxin
Permeate
P/N 46000 t Testing by MDS Panlabs

* Performed peridicaliy during
continuous culture

6@t O



ification Proc

Flow

Hold @ 2-8°C <2

Permeate
P/N 46000

MBR 46001

CEC Load Preparation

,

Adjust pH to 4.7, dilute 1:1
Equilibrate > 1 hr @ 2-8°C
Filter w/0.65 pm depth filter

MBR 46001 Y
Catlon Exchange A
Chromatography (CEC)

y

SP Sepharose FF Resin
Perform @ 2-8°C

FOP 10186 GM-CSF ELISA

Hold @ 2-8°C <2

Add (NH,),S0,
Filter w/0.2 ym membrane filter
Perform @ amb. temperature in

\____Class 10,000 clean room J

MBR 46002 Y
( Hydrophobic Interaction )
Chromatography (HIC)

Phenyl Sepharose HP Resin
Perform @ amb. temperature in
Class 10,000 clean room

. T J sop 10175 Acid Phosphatase
4 hours ¢
MBR 46002 \ toozz 1 Bioburden
HIC Load Preparation T-0007+ Endotoxin

Fov 10186 GM-CSF ELISA

Dilute 1:31 w/20 mM Tris pH 7.1
Filter w/0.2 ym membrane filter

Perform @ amb. temperature in
Class 10,000 clean room

MBR 46003 4

Anion Exchange h

Q Sepharose HP Resin
Perform @ amb. temperature in
Class 10,000 clean room

S T sopP 10175 Acid Phosphatase
4 hours ¢
MBR 46003 \ l:oozz + Bioburden
~ X
AEC Load Preparation T-0007 + Endotoxin

Y

AEC Eluate
P/N 46003

[ S0P 10186 GM-CSF ELISA
S0P 10175 Acid Phosphatase

t Testing by MDS Panlabs

3645 vh A



AEC Eluate
P/N 46003

MBR 48000 ¥ [-oozz + Bioburden

( R N T-0007 + Endotoxin
Final Adjustment

Adjust protein concentration

to 1 mg/mL

Perform @ amb. temperature in sop 10183 Protein concentration by A,
q Class 100 hood )

MBR 48000 Y
Sterile Filtration

Filter w/0.2 ym membrane filter
Perform @ amb. temperature in
Class 100 hood

\. »,

MBR 48000 \
Aseptic Fliling

Perform @ amb. temperature in
Class 100 hood

A »
MBR 48000 \
Freezing ]
<-70°C

v-0027+ USP Sterility

1-0007 + Endotoxin

p-3012 t+ Residual DNA

8-0007 + SDS-PAGE

B-0060 t Purity by Size Exclusion HPLC

B-0059 t Purity by Reverse Phase HPLC

B-0011+ N-terminal Sequencing

B-0012+ Amino Acid Analysis

8-0005 + Peptide Map

sop 10175 Acid Phosphatase

sop 10187 GM-CSF Bio-activity (TF-1 cells)
sop 10258 General Appearance

¥ Testing by MDS Paniabs

\J

PA2024 Finished Product
1 mg/mL
20 mM TRIS
150 mM Nacl
pH 7.4 £ 0.3

P/N 48000

2936154Hi A
6@ O



EX T

Examples of Extraordinary Support include:

REGULATORY

Dendreon, at Kirin’s request, sends one or more Dendreon employees to Japan to assist
Kirin in 4 meeting with the Ministry.

Dendreon, at Kirin’s request, answers questions that are pose e Ministry relating 10

a Kirin Kakunin-Shinsei.

Dendreon, at Kirin’s request, provides 1al docum ion | atively short tirng
eriod to support a Kirin Kakunin-Shinsei.
MANUEACTURING

Dendreon, at Kirin’s request, send one or more Dendreon employees to Ja I 1
Kirin’s cell processing center.

Dendreon, at Kirin’s r
data.

Dendreon, at Kirin’s request

CLINICAL

Dendreon, at Kirin’s r

Kirin in a_meeting of Kirin investi

Dendrcon, at Kirin’s request, reviews and analyzes Kirin clinical data,

283645k A
6@jetoLt GC



1499-012 cb011303.008 & '5/22

AMENDED AND RESTATED

COLLABORATIVE LICENSE AGREEMENT
BETWEEN
DENDREON CORPORATION
AND

KIRIN BREWERY CO., LTD.

[l
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SCHEDULE 2.5

PA 2024 MANUFACTURING TECHNOLOGY

[Mustrative flow chart has been verified by Dennis.]

PA2024 Cell Culture and Harvest Process

MVB Vial MCB Vial
P/N 2040 P/N 2039
MBR 43001 MBR 43002
MVB Vial Thaw MCB Vial Thaw
Thaw 1 vial @ 26-31°C Thaw 1 vial @ 26-31°C
\. e’ . A
MBR 43001 Y MBR 43002 A
r
1° Amplification Thaw Recovery
1 flask w/250 mL Sf21 culture 1 liter flasks w/200 mL media
Inocutate in class 100 hood - Inoculate in Class 100 hood
Incubate @ 26-31°C Incubate @ 26-31°C
Harvest by centrifugation L
MBR 43001 MBR 43002 Y
r
2° Amplification Continuous Culture
10 flasks w/400 mL Sf21 culture 1 liter flasks w/S00 mL media
Inoculate in class 100 hood - Inocutate in Class 100 hood
Incubate @ 26-31°C Incubate @ 26-31°C p-2008 t Mycoplasma*
Harvest by centrifugation ) L J
1 sop 10175 Acid Phosphatase
i Assay L
™ 20023 Infectivity rMuR 23000 ! "
Assay Cell Expansion
1 liter Aasks w/500 mL media
Split in Class 100 hood
Expand to 160 flasks in 4 steps
L Incubate @ 26-31°C J
MBR 43000
Cell Infection ]
\ Infect 160 Rasks in
> Class 100 hood
Incubate @ 26-31°C
\ J
MBR 46000 Y
( ]
Harvest
Chill in ice water bath
Combine flasks in 2x40 L
containers @ 2-8°C
p-2008 1 Mycoplasma
r-1009 t  Adventitious virus
108 46000 . .’ - “\ sop 10175 Acld Phosphatase
Clarification Assay
Fitter w/0.65 pm tangential flow
(hollow fiber) filter @ 2-8°C
\ J
sop 10186 GM-CSF ELISA
1 T-0022 * Bioburden
[ocm + Endotoxin
Permeate
MBR « Master Batch Record P/N 46000 t Testing oy MDS Panlabs
Flow oo cunure |

[=



PA2024 Purification Process Flow

Hold @ 2-8°C <2

Permeate
P/N 46000

MBR 46001

CEC Load breparation

Adjust pH to 4.7, dilute 1:1
Equilibrate > 1 hr @ 2-8°C
Filter w/0.65 pym depth filter

MBR 46001 4
( Cation Exchange h
Chromatography (CEC)

SP Sepharose FF Resin
Perform @ 2-8°C

4 hours

. J/

sop 10186 GM-CSF ELISA
sop 10175 Acid Phosphatase

MBR 46002 Y
HIC Load Preparation

Add (NH,),S0,
Filter w/0.2 ym membrane filter
Perform @ amb. temperature in

Class 10,000 clean room J

MBR 46002 \
Hydrophobic Interaction
h

Phenyl Sepharose HP Resin
Perform @ amb. temperature in
Class 10,000 clean room

T

T-0022 + Bioburden
7-0007 + Endotoxin

" sop 10186 GM-CSF ELISA
sop 10175 Acid Phosphatase

Hold @ 2-8°C 524 hours ¢

MBR 46003 Y
AEC Load Preparation

Dilute 1:31 w/20 mM Tris pH 7.1
Filter w/0.2 ym membrane fiiter
Perform @ amb. temperature in

Class 10,000 clean room y

MBR 46003 \
Anion Exchange h
raph

Q Sepharose HP Resin
Perform @ amb. temperature in
Class 10,000 clean room

T-0022 + Bioburden
T-0007 + Endotoxin

\

AEC Eluate
P/N 46003

g

T

sor 10186 GM-CSF ELISA
SOP 10175 Acid Phosphatase

t Testing by MDS Panlabs



PA2024 Formulation and Final Fill Process Flow

AEC Eluate
P/N 46003

MBR 48000 ‘:oozz + Bioburden

( B < ) T-0007 + Endotoxin
Final Adjustment

Adjust protein concentration

to 1 mg/mL

Perform @ amb. temperature in sop 10183 Protein concentration by Ay,
L Class 100 hood )

MBR 48000 A\
Sterile Filtration

Filter w/0.2 pm membrane filter
Perform @ amb. temperature in
Class 100 hood

MEBR 48000 \4
Aseptic Filling ]

Perform @ amb. temperature in
Class 100 hood

MBR 48000 \
[ Freezing ]
<-70°C
¥-0027 + USP Sterility
T-0007 t+ Endotoxin
?-3012 + Residual DNA
8-0007 + SDS-PAGE
B-0060 t Purity by Size Exciusion HPLC
B-0059 t Purity by Reverse Phase HPLC
8-0011 + N-terminal Sequencing
B-0012 + Amino Acid Analysis
6-0005 + Peptide Map
sop 10175 Acid Phosphatase
sop 10187 GM-CSF Bio-activity (TF-1 cells)
sop 10258 General Appearance
+ Testing by MDS Panilabs
\ 4
PA2024 Finished Product
1 mg/mbL

20 mM TRIS

150 mM NaCl

pH 7.4 £ 0.3

P/N 48000

g



SCHEDULE 3.6
EXTRAORDINARY SUPPORT

Examples of Extraordinary Support include:
REGULATORY

Dendreon, at Kirin’s request, sends one or more Dendreon employees to Japan to assist
Kirin in a meeting with the Ministry.

Dendreon, at Kirin’s request, answers questions that are posed by the Ministry relating ic
a Kirin Kakunin-Shinsei.

Dendreon, at Kirin’s request, provides substantial documentation in a relatively short time
period to support a Kirin Kakunin-Shinsei.

MANUFACTURING

Dendrcon, at Kirin’s request, send one or more Dendreon employees to Japan to inspect
Kirin's cell processing center.

Dendreon, at Kirin’s request, reviews and analyzes Kirin’s quality control procedures or
data.

Dendreon, at Kirin’s request, provides repeat training of Kirin personnel.

CLINIC AL

Dendreon, at Kirin’s request, sends one or more Dendreon employees to Japan to assist
Kirin in a meeting of Kirin investigators.

Dendreon, at Kirin’s request, reviews and analyzes Kirin clinical data.

Dendreon, at Kirin’s request, on relatively short deadline, gathers and explains Dendreon
clinical data.
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