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VITTENTION
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EXCLUSIVE LICENSE AGREEMENT

R {c) freight out, postage, shipping and insurance charges
for delivery if and tc the extent included in the amount inveiced to the
Third Party; and

{d) taxes or duties levied on, absorbed or otherwise
imposed on such sale or performance, including value-added taxes, or other
governmental charges otherwise imposed upon the billed amount, as adjusted
for rebates and refunds, to the extent not paid by the Third Party.

Net Sales shall not include any payments among IMI, its Affiliates and
Sublicensed Third Parties, Net Sales shall be determined in accordance with
generally accepted accounting principles, consistently applied. Net Sales shall
not include sales or performances of Licensed Products & Methods for clinical
studies {including post-approval studies), as donations to non-profit
institutions or government agencies, for promotional or demonstration purposes
{but not to exceed three percent (3%) of Net Sales in any calendar year for such
purposes), or for research or develepment by IMI or any Sublicensees.

In ¢he event that a Licensed Product is sold, or a Licensed Method is
performed, in any country in the form of a combination product or service
containing or using, respectively, one or more articles, devices, components or
methods that are not Licensed Products & Methods hereunder (each, a "Non-Product
Component"), Net Sales of such combination preduct/service shall be adjusted as
follows:

(1} First, actual Net Sales of such combination product/
service in such country for the applicable calendar quarter calculated pursuant
to this Section 1.13 shall be multiplied by the fraction A/[A+B), where A is the
average price in such country for such calendar quarter of the Licensed Products
k Methods and B is the invoice price in such country for such calendar quarter
of all Non-Product Components in such combination product/service, provided that
all such Licensed Products & Methods and Non-Product Components are
sold/performed separately in such country in such calendar quarter.

(2} Second, if in a specific country over such calendar
guarter, such Non-Product Components in such combination preoduct/service are not
sold/performed separately in such country in such calendar quarter, Net Sales
shall be calculated by multiplying actual Net Sales of such combination
product/service calculated pursuant to this Section 1.13 by the fraction A/C,
where A is the average price in such country for such calendar quarter of such
Licensed Products & Methods and C is the average price in such country for such
calendar quarter of such combination product/service.

(3} Third, if in a specific country over such calendar
quarter, such Licensed Products & Methods are not sold /performed separately,
Net Sales shall be calculated by multiplying actual Net Sales of such
combination product/service calculated pursuant to Section 1.13 by the fractien
(C-B} /C, where B is the average price in such country for such calendar guarter
of all such Nen-Product Components in such combination product/service and C is
the average price in such country for such calendar quarter of such combination
preduct/service

{4) Fourth, if, in a specific country over such calendar
guarter, both such Licensed Products & Methods and such Non-Preduct Components
are not sold separately., a market price for such Licensed Products & Metheds and
all such Non-Product Components shall be negotiated by the parties in good faith
based upen the costs, overhead and profit as are then incurred for such
combination product/service, the apportionment of Net Sales as provided in
clauses {1) to (3) above in other countries for such calendar guarter if
available, and all other products, articles, devices, components cr methods then
being sold or performed by IMI and its Sublicensees and having an ascertainable
market price.

1.14 “NS" means the Feinstein Institute for Medical Research, formerly
known as North Shore Long Island Jewish Research Institute.

1,15 "NS
greement, effective a

se" means that certain Sponsored Research and License

of January 1, 2003, by and between Licensor and NS, as
amended by (i) that certjain Amendment No. 1 dated June 1, 2006 and (ii} that
certain Amendment No. 2 [se—ibt-end it b Gt emlitveB b ool Dalsm. and as may
further be amended, resthted, waived or changed as contemplated by Section

2.3(dy.

date d _)znu-vq 8, 2..00'!)
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