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Bastlis RECEIVED
FOIA / PA Officer John Livornese \
U.S. Securities & Exchange Commission JAN 182018
FOIA Office Office of
100 F Street NE, Mail Stop 5100 FQiA Serviges

Washington, DC 20549
January 19, 2018
Dear Mr. Livornese:

| request pursuant to the Freedom of Information Act (FOIA) 5 U.S.C. § 552. As
Amended by Public Law No. 104-231,110 Stat. 3048, copies of the following
agreements.

Exhibit 10.93 to Form 10-Q filed on 11/14/1997 by Collagen Corp /DE.
Exhibit Title: License Agreement |

CIK: 21686

Sectilis will pay up to $61 for research, copies and review fees for all of the
abovementioned agreements. Please forward all releasable material for copying.
My daytime telephone number is 202-798-8809. Please call me or e-mail at
account@sectilis.com to discuss the total cost or estimated cost of this
research/copies should the amount exceed the price indicated in this request.

Sincerely,
Jose Esqueda
Sectilis LLC

6931 Arlington Rd. # 580
Bethesda, MD 20814
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
STATION PLACE
100 F STREET, NE
WASHINGTON, DC 20549-2465

Office of FOIA Services
February 16, 2018

Mr. Jose Esqueda
Sectilis LLC

6931 Arlington Rd. #580
Bethesda, MD 20814

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-02041-E

Dear Mr. Esqueda:

This letter is in response to your request, dated and
received in this office on January 19, 2018, for access to
Exhibit 10.93 to Form 10-Q filed on November 14, 1997 by
Collagen Corp/DE.

The search for responsive records has resulted in the
retrieval of thirty-one pages of records that may be responsive
to your request. They are being provided to you with this
letter.

As shown on the enclosed invoice, the processing fee is
$31.50 in accordance with our fee schedule. You may use our new
Online Payment option to pay by debit or credit card. If paying by
mail, checks or money orders should be made payable to the SEC
and a copy of the invoice should be mailed to our new payment
address: Enterprise Services Center, HQ Bldg, Room 181, AMZ-341,
6500 South MacArthur Boulevard, Oklahoma City, OK, 73169.

Please refer to the following link for detailed instructions on
how to remit payments. http://www.sec.gov/about/offices/ofm.htm

If you have any questions, please contact me at
hansenjo@sec.gov or (202) 551-8377. You may also contact me at
foiapalsec.gov or (202) 551-7900. You also have the right to
seek assistance from Dave Henshall as a FOIA Public Liaison or
contact the Office of Government Information Services (0GIS) for
dispute resolution services. OGIS can be reached at 1-877-684-
6448 or Archives.gov or via e-mail at ogis@nara.gov.

Sincerely,

/Q%ZQM

Joel Hansen
FOIA Research Specialist
Enclosures
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THIS AGREEMENT, entered into and effective as of the 1lst
day of September, 1997 (the "Effective Date") by and between
TRISTRATA TECHNOLOGY, INC., a Delaware corporation having its
principal place of business at 1105 North Market Street, Suite
1300, P.O. Box 8985, Wilmington, Delaware 15899 (hereinafter
referred to as "LICENSORY™) and COLLAGEN CORPORATION, California
corporation having a principal place of business at 2500 Faber
Place, Palo Alto, CA 94303 (hereinafter referred to as “LICENSEE") ;

RECITALS
WHEREAS, LICENSEE in the course of its business sells

cosmetic and skin care products and is interested in obtaining from
LICENSOR a license to make, have made, use, distribute and/or sell
Licensed Products (as hereinafter defined) under <the Licensed
Patent Rights (as hereinafter defined):; and

WHEREAS, LICENSOR owns or has the right to grant licenses
under the Licensed Patent Rights (as hereinafter defined) for use
in connection with the Licensed Products (as hereinafter defined),
subject to: (i) any pre-existing exclusive rights of Westwood
Pharmaceuticals, Inc. and Westwood-Sguibb Pharmaceuticals, Inc.
("Westwood") that presently exist or hereafter may be determined to
exist by a court of competent jurisdiction pursuant to two separate
license agreements between| Eugene Van Scott, M.D., Ruey J. Yu, ;4§_
Ph.D., O.M.D. |and Westwood effective as of Oc¢tober 7, 1977 and
December 4, 1992 respectively {(the "Westwood License Agreements");
and (ii) subject to the pre-existing rights of Avon Products, Inc.
and certain of its affiliated companies ("Avon") pursuant to a
certain license agreement, effective April 1994 between LICENSOR
and Avon (the "Avon License Agreement"); and .

WHEREAS, to LICENSEE’=s knowledge and belief, the Licensed
Patent Rights (as hereinafter defined) are valid and enforceable:;
and
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WHEREAS, subject to, and upon, all of the terms and
conditions of this Agreement, LICENSOR is willing to grant to
LICENSEE a non-exclusive license to make, have made, use and sell
the Licensed Products (as hereinafter defined) under the Licensed
Patent Rights (as hereinafter defined);

NOW, THEREFORE, in consideration of the foregoing
premises and of the mutual covenants, promises and agreements set
forth herein, LICENSOR and LICENSEE hereby mutually agree as
follows:

L5 - NERAL

1.01 All capitalized terms used in this Agreement
{other than the names ©of parties and Article headings) shall have
the meanings established for such terms herein.

1.02 LICENSEE acknowledges that LICENSEE has been
advised by LICENSOR of the rights granted by Eugene Van Scott, M.D.
and Ruey J. Yu, Ph.D., 0.M.D., pursuant to the Westwood License
Agreements, and of the rights granted by LICENSOR to Avon pursuant
to the Avon License Agreement, and that LICENSEE has been provided
with copies of the relevant portions of the Westwood License
Agreements and the Avon License Agreement and that, notwithstanding
anything to the contrary in this Agreement, LICENSEE’s rights are
hereby subject to any rights of Westwood under the Westwood License
Agreements and subject to any rights of Aven under the Avon License
Agreement, and do not include any of such rights:

2203 LICENSEE, represents that it has examined and
evaluated the value of the rights of LICENSOR in the Licensed
Patent Rights (as defined in Section 2.09), and LICENSEE believes
to the best of its knowledge, as of the Effective date of this
Agreement, that the Licensed Patent Rights are valid and
enforceable and is desirous of obtaining a license from LICENSOR
under said Licensed Patent Rights upon all of the terms and
conditions set forth in this Agreement.

ARTICLE YT - DEFPINITIONS

2:01 "Excluded Channel of Trade"™ shall mean: (1)

direct marketing of Licensed Products (as defined in Section 2.08
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below) by door-to-door sales representatives to consumers: and (2)
mail order sales generated as a result of a door-to-door sales
representative’s direct contact with a consumer.

2,02 YFDA" shall mean the United States Food and
Drug Administration.
2.03 "pPrescription Drug" shall mean a pharmaceutical

product which may only be dispensed to a user pursuant to a medical
doctor’s prescription and as further defined by the regulations,
statutes, orders or acticns promulgated by or under the authority
of the FDA.

2:.04 "Over—-the—-Counter Product® shall mean a
pharmaceutical product that may be purchased by a user without a
medical doctor’s prescription therefor and as further defined by
the regqulations, statutes orders or actions promulgated by or under
the authority o©f the FDA.

2:05 “Cosmetic Product" shall mean: (i) an article
intended to be rubbed, poured, sprinkled, or sprayed on, introduced
into, or ctherwise topically applied to the human body or any part
thereof, for cleansing, beautifying, promoting attractiveness, or
altering the appearance of the human skin, and (ii) articles
intended for use as a component of any such articles and as further
defined by the reculations, statutes, orders or actions promulgatead
by or under the authority of the FDA.

2.06 "Licensed Lactic Products” shall mean any
Prescription, Over~the~Counter or Cosmetic composition or
preparation comprising lactic acid and/or its metallic salts, as
the only alpha hydroxyacid in such compositions or prescriptions,
for topical application to the human skin within the scope of the
Licensed Patent Rights (as defined below).

2.07 "Licensed Glycolic Products" shall mean any
Prescription, Over-the-Counter or Cosmetic composition or
preparation comprising glycolic acid and/or its salts, as the only
alpha hydroxyacid in such conpositions or preparations, for topical
application to the human skin within the scope of the Licensed
Patent Rights (as defined below).
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2.08 "Licensed Products" shall mean, collectively,
Licensed Lactic Products and Licensed Glycolic Products.
Notwithstanding anything contained herein to the contrary, except
as provided in the last sentence of Section 2.11 below, no rights
are granted to LICENSEE hereunder to combine: (1) lactic acid with
any other alpha hydroxyacid; or (2) glycolic acid with any other
alpha hydroxyacid.

2.09 "Licensed Patent Rights" shall mean, subject to
the specific exclusions set forth in Sections 1.02, 2.08, 2.10 and
2.11, those portions cof the United States patents and United States
patent applications set forth in Schedule A hereto and all issued
divisions, c¢ontinuations, continuations-in-part, reexaminations,
reissues and extensions thereof, covering only:

(1) Prescription, Over-the-Counter and
Cosmetic preparations and compositions for topical application to
the human skin comprising lactic acid and/er its metallic salts
for: (a) the treatment of human skin wrinkles, including fine lines
on the human skin; and (b) the alleviation of the signs of
dermatological aging: and

(2) Prescription, Over-the—-Counter and
Cosmetic preparation and compositions for topical application to
the human skin comprising glycolic acid and or its salts for: (a)
the treatment of human skin wrinkles, including fine lines on the
human skin; and/or (b) the alleviation of the signs of
dermateological aging.

2-10 Notwithstanding anything herein to the
contrary, "Licensed Patent Rights" shall not include any rights to
any patents or patent applications that do not relate to:

(1) & method for using lactic acid and/or its |,
metallic salts, or preparations or compositions comprising lactic é#%L
acid and/or its metallic salts as the only alpha hydroxyacid in
such compositions, for: (a) the treatment of human skin wrinkles,
including fine lines on the human skin; and/or (b) the alleviation
of the signs of dermatological aging: and:l

4
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| (2) a methogd for using glycolic acid and/or its

salts, or preparations or compositions comprising glycolic acid
and/or its salts as the only alpha hydroxyacid in such compositions
for: (a) the treatment of human skin wrinkles, including fine lines
on the human skin; and/or (b) the alleviation of the signs of
dermatological aging.

s e ] LICENSEE hereby recognizes and acknowledges
that no rights are conveyed herein under the Licensed Patent Rights
to make, have made, use, sell or otherwise distribute Licensed
Products: {1) that contain lactic acid and/or ite salts in
combination with any of the alpha hydroxyacids set forth in
Schedule B hereto; (2) that contain the "Substance" as set forth in
the definition of "Substance" set forth in Schedule C hereto: and
(3) that contain the "Substance" as set forth in the definition of
"sSubstance" set forth in Schedule D hereto. LICENSEE hereby
covenants and agrees that it shall not make, have made, use, sall
or otherwise distribute otherwise Licensed Products that fall
within the exclusions set forth in paragraphs (1), (2) and (3)
above of this Section 2.11 as long as LICENSOR, its affiliates,
assigns and/ar{g;gene J. Van Scott, M.D. and Ruey J. ¥Yu, Ph.D.,
O.M.D.Ljpave issued or pending patents covering the exclusions set
forth in paragraphs 1, 2 and 3 above of this Section 2.11, or
unless LICENSEE receives the prior written agreement of LICENSOR.
Notwithstanding this Section 2.11 and Schedule B hereto, LICENSEE
may include in Licensed Products under this Agreement citric acid
solely as a non-active ingredient for the purposes of adjusting
product pH: as a product stabilizer; and/or as a preoduct

preservative.

i n"Territory” shall mean the territories set
forth on Exhibit G hereto.

2.3 An "Affiliate®" of LICENSEE shall mean any of

those wholly owned entities of LICENSEE listed on Schedule E
hereto, as said Schedule E may from time to time be amended by
written agreement of both LICENSOR and LICENSEE. Affiliates of

5
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LICENSEE shall be subject to all of the provisions of this
Agreenment.

2:34 An "Affiliate"™ of LICENSOR shall mean any
person, corporation, partnership or other entity which directly or
indirectly controls, is controlled by, or is under common control
with, LICENSOR.

ARTICLE IIJ = LICENSE GRANT

2.0 Subject to all of the terms and provisions of
this Agreement, LICENSOR grants to LICENSEE and Affiliates of
LICENSEE (as defined in Section 2.14) under the Licensed Patent
Rights a non-exclusive license to make, have made, use, sell, have
sold, import, export, have imported, have exported, distribute,
have distributed and offer for sale in the Territory Licensed
Products, except through the Excluded Channel of Trade.

3.02 Notwithstanding any provision herein to the
contrary, no right is granted or otherwise conveyed by this
Agreement to any entity to make, have made, use, sell or otherwise
dispose of Licensed Products in the Territory other than to (1)
LICENSEE to make, have made, use, sell, have sold, import, export,
have imported, have exported, distribute, have distributed and
offer for sale Licensed Products under the Marks:; and (2) to the
extent provided in Schedule E to this Agreenment as said Schedule E
may be amended from time to time by written agreement of LICENSOR
and LICENSEE, to the aAffiliates of LICENSEE to make, have made,
use, sell, have sold, import, export, have imported, have exported,
distribute, have distributed and offer for sale Licensed Products
under the Marks.

3,03 Notwithstanding any provision herein to the
contrary, no right is granted or otherwise conveyed herein by
LICENSOR to LICENSEE or to any Affiliate of LICENSEE to make, have
made, use, sell or otherwise dispose of Licensed Products other
than those which are so0ld and/or distributed under the brand
name(s) and/or trademark(s) of LICENSEE or an Affiliate of LICENSEE
listed on Schedule F hereto (the "Marks"), as said Schedule F may
from time to time be amended by LICENSEE. LICENSEE agrees that it

6


http:col!llD.on

will not make, have made, use, distribute or sell Licensed Products
other than under the Marks.

204 As a condition to receiving the license under
the Licensed Patent Rights hereunder, each Affiliate of LICENSEE
must first execute and deliver to LICENSOR a written instrument in
a form acceptable to LICENSOR pursuant to which such Affiliate of
LICENRSEE agrees to pe bound by all of the terms and provisions of
this Agreement applicable to LICENSEE. LICENSEE  hereby
unconditionally guarantees the compliance and performance by each
Affiliate of LICENSEE with all of the provisions of this Agreenent,
incliuding, without limitation, the payments of all amounts due to
LICENSOR pursuant to any of the provisions of this Agreement.

3.08 The term of this Agreement and of the license
granted hereunder shall commence as of the Effective Date and shall
expire or terminate upon the expiration of the last to expire of
the Licensed Patent Rights, or when the last remaining Licensed
Patent Right is declared invalid or unenforceable by a competent
court of law or administrative agency, or upon the earlier
termination of this Agreement pursuant to any of the provisions of
Article VIXI of this Agreement.

3.06 LICENSOR specifically reserves the right to,
and to grant licenses to others to, make, have made, use, sell or
otherwise dispose of Licensed Products within or without the
Territory on such terms as LICENSOR may deem appropriate.

2,07 Notwithstanding any provision contained in this
Agreement to the contrary: (1) the license granted hereunder to
LICENSEE to make, have made, use and sell Prescription Products
shall terminate automatically and without the need for any notice
or other action by LICENSOR, unless LICENSEE has filed either a New
Drug Application or Abbreviated New Drug Application with the FDA
by January 1, 2002 for the particular Prescription Products to be
included under <this Agreement; and (2) the 1license granted
hereunder to make, have made, use and sell Over-the-Counter
Products ghall terminate automatically and without the need for any
notice or other action by LICENSOR, unless LICENSEE has commenced
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marketing for sale by January 1, 2000 the particular Over-the-
Counter Products to be included under this Agreement. In the event
that LICENSEE fails to meet the date contingencies set forth in
paragraphs (1) or (2) of this Section 3.07 above, the LICENSEE
recognizes that no license is granted for those particular
Prescription Products and/or those particular Over-the Counter
Products, as the case may be, which fail to meet the applicable
date contingency set forth above and LICENSEE further covenants
that it will not make, have made, use or sell such products that
are within the scope of the Licensed Patent Rights.

3.08 No license, express or implied, is granted
hereunder to¢ any other patent rights ©r under any other patents or
technology owned, used, or otherwise contrelled by LICENSOR or any
Affiliate of LICENSOR.

RTI = PA 8 LT

4.01 In consideration for the license granted to
LICENSEE hereunder, LICENSEE and permitted Affiliates of LICENSEE
shall pay to LICENSOR in the manner set forth below, annual
royalties on Net Sales of Licensed Products (as defined in Section
2.08 above), payable quarterly, made during such guarter by
LICENSEE or Affiliates of LICENSEE, according to the following
schedule:

{(a) Eix percent (6%3 on Net Sales of
Prescription Drugs which are Licensed Products; plus %

(b) §Five percent (5%3 on Net Sales of Over-
the~-Counter Products which are Licensed Products;: plus

{c) our percent (4%ﬂon Net Sales of Cosmetic
Products which are Licensed Products.

4.02 Notwithstanding the royalty rate set forth in
Section 4.01 above, in consideration of the license granted to
LICENSEE hereunder, LICENSEE will pay to LICENSOR a minimum annual
royalty ofEighty Thousand Dollars ($80,000.0€ﬂ for the calendar *{
year 1998, payable in four equal amounts of Eﬂenty Theusand Dollars
($20,000.00ﬂ on a guarterly basis on January 1, 1998, April 1,
1998, July 1, 1998 and October 1, 1998. Commencing January 1, 1999

8
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the mininum annual royalty shall increass as fallows: E:m Bundred
Tventy Thouzand Dollars (Suo.aoo.wﬂ:or the calsndar yeaxr 1999:
E_nc mundred ty Thosusand Dollazs [3130,000.0? for the calendar
Year 2000; and Eumdred Thousan? Dollars ($300,000.00)] foxr the
calendar ysar 2001 and for sach calandar ysar thereafter t thig
Agresxant is in effect. surh miajmm anmal royalties ashall be
paid in ogual guartarly amcunts on Jenuary 1, April i, July 1 and
Octobar 1 of sach such calendar ysar. sush minigun annual zoyalty
paymants are craditable against the royalties due from LICENSEE’S
sale of Licensed Products for the sane year. Upon the execution of
this Agreanent, LICENSEE shall pay to LICENEOR a license fee of
Ei:ty Thousand Dellars ($50,000.00) {in consideration of LICERSOR’S
adninistrative and related costs. The license fee shall be
creditable againer apy royalties due from ILICINSEE’S =ales of
Licansed Products in the calendar ysarw 1958 and 1999 Iin the form
of eight (8) ssparate credits the anount of&ix Thousand Two
HBundred Frirty dollaxs ($6,250.00} vhich shall bes deducted from the
eight (8) zinimmw anmual royalty payemants due to LICENSOR for the
calendar years 1998 and 1955,

’ 4.03 LICENSOR . and [LICENSEE agrse that the
dethodology used 0 calculats the payrente and royalties set forth
herein is fair, resscnable and tha nost administratively convenient
vay to pake the caloulations, ag of ths Effootive Date of this
Agresenant,

£.04 For purposes of this Agrsapment, ¥Net ESales”
shall mean the gress amounts received by LICENSEE or an Affiliate
of LICENSEE from, or on account of, the gale of Licanged Products
to independant third parties in ths Tsrritorxry in which thare is a
valid issusd patent or pending application asz set forth in schadule
A, less the agyregata of the follovwing amounts: (i) discsounts,
ircluding wach discounts, off-invoices allowancas takxen by
cCustoners of LICERSXE or sebatas actually allowed or
granted, provided that LICERSEXZ doas not receive any payments or
consideration for such disoounts, off-inveios allowances or
rebates and (il) oredits or allowances actually granted by
LICEXSEE «ox an Affiliate of LICENSEE upon claims or
returns. Sales ars considared aade for the purposes of thic
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Agreement when invoiced by LICENSEE or an Affiliate of LICENSEE to
an independent third-party.

4:05 During the term of this Agreement as specified
in Section 3.05, LICENSEE shall, and shall cause its Affiliates to,
maintain complete and accurate records of all sales and transfers
of Licensed Products and all payments due to LICENSOR hereunder.
LICENSEE shall deliver to LICENSOR within forty-five (45) days
after the close of each calendar quarter, a true and accurate
written report, certified as true and correct by an officer of
LICENSEE, setting forth the gross dollar amounts received by
LICENSEE and Affiliates of LICENSEE for the sales or transfers of
Licensed Products, separated by category (l.e., Prescription
Products, Over-the-Counter Products and Cosmetic Products): the
calculation of Net Sales (including a separate statement of the
amounts deducted pursuant to clauses (i) and (ii) of Sectiecn 4.04
to determine Net Sales): and the computation of the royalties to be
paid to LICENSOR by LICENSEE and Affiliates of LICENSEE for such
period. Each such report shall segregate the gross and net dollar
sales amounts separately for LICENSEE and each Affiliate of
LICENSEE.

4.06 Simultaneocusly with providing the report
required in Section 4.05, LICENSEE shall pay to LICENSOR in United
States Dollars the entire amount of royalties due to LICENSOR for
the calendar guarter on account of which such report is made and
submitted, after deducting the minimum annual royalty payment made
for the gQuarter applicable to the report.

4.07 LICENSOR shall have the right, at its own
expense, to request an audit of any quarterly periocd ending not
more than three (3) years prior to the date of such reguest, and to
appeint an independent accountant to perform such audit, provideq,
however, that such independent accountant shall not have been
engaged by a material competitor of LICENSEE prior to the time of
the reguest for such audit. The independent accountant appointed
by LICENSOR shall have access to the business records of LICENSEE
and Affiliates of LICENSEE which are necessary or appropriate to
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verify the royalties payable to LICENSOR pursuant to this
Agreement. The independent accountant shall keep confidential
information received from LICENSEE or its Affiliates, except for
information necessary for disclosure to LICENSOR to report on the
accuracy of LICENSEE’s reports. In the event that a deficiency of
hree percent (3%) or moégiis discovered between the actual royalty
payment due to LICENSOR and the amount o©f the royalty payment
specified in the written report submitted by LICENSEE to LICENSOR
pursuant to Section 4.05, LICENSEE ghall bear the costs of the
audit conducted by LICENSOR.

4.08 All payments of royalties and other amounts due
to LICENSOR pursuant to any of the provisions of this Agreement
shall be made to LICENSOR by wire transfer at the principal place
of business o©of LICENSOR as specified in or pursuant to the
provisions of Article ¥IIXI of this Agreement.

4.09 No amounts due hereunder shall be withheld by
LICENSEE or Affiliates of LICENSEE, whether due to a claim of set-
off or any other claim by LICENSEE of any amount due to LICENSEE
from LICENSOR, except in the event of a bona fide dispute with
respect to a previous overpayment made by LICENSEE to LICENSOR due
to a miscalculation by LICENSEE of the amounts actually due under
Section 4.01 of this Agreement provided, however, that such c¢laim
of overpayment is made by LICENSEE within twelve (12) months of the
date of the alleged overpayment.

CLE V = ONS WA : N8

2.01 LICENSOR represents that it has <the full
authority to grant to LICENSEE the rights with respect to the
Licensed Patent Rights in accordance with the provisions of this
Agreement.

‘B.02 LICERSOR MAKES NO REPRESENTATIONS TO LICENECR,
EXTENDE MO WARRANTIES OF ANY NATORE, WRITTEN OR ORAL, EXPRESS OR
IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
. MERCHANTAEILITY OR FITNESS FOR A PARTICULAR PURPOBE AND HEREBY
DISCLAIMS ANY AND ALL WARRANTIES, AND LICENSOR ASSBUMES NO
LIABILITIESE OR RESPONSIBILITIES OF ANY NATURE WHATSOEVER WITH
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RESBPECT TO THE MANUFACTURE, DISTRIBUTION, BSALE, USE OR OTHER
DIBPOSITION BY LICENSEE OR ANY AFFILIATE OF LICENSEE, OR ANY VENDEE
OR OTHER TRANSFEREFE OR USER OF ANY OF THE LICENSED PRODUCTS OR
OTHER PRODUCTS WHICH INCORPORATE, OR ARE FORMULATED OR MANUFACTURED
BY USE OF, ANY OF TEE LICENSED PATENT RIGHTS OR ANY OTHER
INFORMATION FURNISHED BY OR IN CONNECTION WITH THIS AGREEMENT.

5.03 LICENSOR MAKES NO REPRESENTATION QR WARRANTY
CONCERNING THE LICENSED PRODUCTS HEREIN AND IN NO EVENT BHALL
LICENSOR OR ANY AFFILIATE OF LICENSBOR BE LIABLE OR RESPONSIBLE TO
LICENSEE FOR ANY INDIRECT, S8PECIAL OR CONSEQUENTIAL DAMAGES,

5.04 Without limiting the disclaimers set forth in
Sections 5.02 and 5.03, nothing in this Agreement shall be
construed as:

(a) a warranty or representation by
LICENSOR as to the wvalidity or scope of any patent right
included within the Licensed Patent Rights;

{b) a warranty or representation by
LICENSOR that anything made, used or sold or otherwise
disposed of by LICENSEE under this Agreement is or will be
free from infringement of patents of third persons:

(c) a reguirement or obligation that
LICENSOR furnish to LICENSEE any technical or manufacturing
information concerning Licensed Products, or any of the
substance of pending patent applications other than those
included in the Licensed Patent Rights:

(d) a grant by LICENSOR of any right to
use in advertising, publicity, or otherwise a trademark,
trade name, image or likeness of LICENSOR or its Affiliates,
or any name, image or likeness of their respective employees,
officers, or the inventors of any of the patents or patent
applications included within the Licensed Patent Rights:

{e) a representation or warranty by
LICENSOR as to the usefulness, fitness, nerchantability or
suitability of any product to be manufactured sold or
otherwise distributed by LICENSEE or any Affiliate of

12
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LICENSEE.

5.085 Without limiting or altering any of the
disclaimers set forth in this Article 5, LICENSOR represents to
LICENSEE that, to the best of LICENSOR’S knowledge and belief,
LICENSOR has granted to LICENSEE all of the patent rights owned or
controlled by LICENSOR and its Affiliates necessary for LICENSEE to
practice the Licensed Patent Rights as defined herein.

5.06 Without limiting or altering the disclaimers
set forth in this Article V, LICENSOR represents that, as of the
date of the execution of this Agreement, LICENSOR is unaware of any
issued patents in the Territory owned by third-parties (hereinafter
"Third Party Patents") which contain claims or elements of claims
necessary to perform the elements encompassed by the methods
disclosed in the Licensed Patent Rights. Notwithstanding this
Section 5.06, LICENSOR makes no representation to LICENSEE that any
particular product composition or formulation made, used or sold by
LICENSEE under this Agreement is or will be free from infringement
of the patents or intellectual property rights of any third-party.
LICENSEE specifically acknowledges that it bears the sole
responsibility to ensure that particular product compositions and
formulations do not infringe the patents of any third-party and
that LICENSOR shall have no obligation or responsibility therefor.

T VI -~ 8F ILI OF GHTS D O GAT 5

6.01 LICENSOR may assign any of its rights and
obligations hereunder, in whole or in part, without the prior
written consent of LICENSEE.

£.02 LICENSEE may assign its rights and obligations
under this Agreement only upon a writing signed by LICENSOR
consenting to such assignment, which consent by LICENSCOR shall not
be unreasonably withheld. - Any attempt to transfer, assign or
sublicense which is not in accordance with the terms of this
Agreement shall be void.

6.03 The provisions of this Agreement -shall be
binding upon and inure to the benefit of all successors and
permitted assigns of the parties hereto.
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A4 - TE NATION FOR ACH
7.01 Prior to the expiration of the term of this
Agreement.,, LICENSOR may, at its option, terminate this Agreement

and the license dgranted hereunder upon prior written notice to
LICENSEE if LICENSEE fails to pay within thirty (30) days of the
due date any amount reguired to be paid hereunder or if LICENSEE
breaches any of the other covenants or provisions of this
Agreement. Notwithstanding the foregeing, uniess the breach is not
capable of being cured, LICENSEE shall have thirty (30) days from
receipt of notice from LICENSOR to pay such overdue amount in full
or to cure such other breach to LICENSOR and thereby aveoid
termination under this section. If: (1) the breach is not capable
of being cured; (2) the overdue amount is not paid with interest at
the rate of Ene percent (1l%) per month;l(but not to exceed the—fi."
maxinmum amount of interest permitted by applicable law) from the
date due to the date paid:; or (3} such other breach is not cured
within thirty (30) days, then this Agreement and all licenses
granted hereby will terminate immediately and autcomatically without
any further notice or action on the part of LICENSOR. 1In the event
that the interest rate specified in this Section exceeds the
maximum rate of interest permitted by applicable law, such rate
shall in such instance be reduced to the maximum permitted rate.

7.02 In the event that LICENSEE or any Affiliate of
LICENSEE shall become insolvent; be declared bankrupt: voluntarily
file or have filed against it a petition for bankruptcy or
reorganization: unless such petition is dismissed within sixty (60)
days of filing:; enter into =an arrangement for the benefit of
creditors; enter intc a procedure of winding up to dissolution:; or
should a trustee or receiver be appointed for its respective
business assets or operations, LICENSOR may immediately terminate
this Agreement and the license granted hereby, effective wupon
written notice to LICENSEE.

2,03 LICENSEE shall have the right, at -its sole
discretion, to terminate this Agreement upon ninety (90) days
notice, in writing, to LICENSOR.

14 * «Confidential treatment is requested for the language
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7.04 Under no circumstances (including, without
limitation, a termination for any reason whatsocever) shall LICENSOR
be obligated to refund any payments theretofore made by LICENSEE
hereunder. Notwithstanding the foregoing sentence, LICENSOR agrees
to refund and/or to credit to LICENSEE any amounts paid by LICENSEE
to LICENSOR under this Agreement that are in excess of the amounts
actvally due under Section 4.01 as a result of LICENSEE’s
miscalculation of the amounts due, provided that LICENSEE gives
notice of and demonstrates to LICENSOR’s satisfaction, the
miscalculation within twelve (12) months of the date of the alleged
overpayment.

2,05 Except as otherwise specifically provided
herein, expiration or termination of this Agreement and of the
license granted hereby for any reason shall be without prejudice
tos:

(a) the right of LICENSOR to receive all
payments accrued and unpaid as of the effective date of
such termination or to receive any payments or other
amounts which may accrue after the date of termination:
and

(b) any other rights, remedies or obligations
which LICENSOR may then or thereafter have under this
Agreement ©r otherwise.

7,05 Upon the termination (but not expiration) of
this Agreement, LICENSEE and its Affiliates shall cease all use of
the Licensed Patent Rights. Notwithstanding the foregoing,

LICENSEE and its Affiliates shall for a period of ninety (90) days
following the effective date of termination be entitled +to
distribute and sell within the Territory through their regular
channels of distribution any stocks of completed Licensed Products
then in thelr possession, subject to the payment of royalties and
other provisions of Section 4 of this Agreement.

7.06 The provisions of Sections 7.03 through Section
7.05 shall survive termination or expiration of this Agreement.

15



TICLE V¥V = THIRD- TY INF GEME

8,01 LICENSEE shall promptly notify LICENSOR after
becoming aware of any third-party infringement of the License
Patent Rights hereunder.

8.02 LICENSOR shall have the sole right, but not the
obligation, to institute and control the prosecution of a suit or
to take any other action for infringement of any of the Licensed
Patent Rights. LICENSEE agrees to take no action with respect to
any third-party infringement of Licensed Patent Rights unless
expressly authorized to do so in writing by LICENSOR. LICENSEE
agrees to, and to cause each of the Affiliates of LICENSEE to,
cooperate with LICENSOR in all respects, to make employees of
LICENSEE and any Affiliate of LICENSEE available to testify, to
make available any records, papers, information, specimens and the
like, and to join in any such suit as a voluntary plaintiff, upon
LICENSOR’s regquest. Any recovery or settlement obtained as a
result of such suit or other action shall be retained by LICENSOR
for ite own use and benefit, and LICENSEE shall have no rights
whatsoever in any such recovery or settlement, however, LICENSOR
agrees to provide reasonable compensation to LICENSEE and/or its
Affiliates for costs incurred by LICENSEE and/or its Affiliates for
making employees available to testify and/or making available any
documentary evidence.

8,03 Notwithstanding the provisions of Section 8.02
above, LICENSOR agrees to use reasonable efforts to enforce the
Licensed Patent Rights hereunder against infringement by third-
parties in such a manner as LICENSOR deems reasonably necessary and
appropriate under the circumstances.

B.04 'Neither LICENSEE nor any Affiliate shall foster
or encourage any infringement of the Licensed Patent Rights by any
third-party. If LICENSEE and/or any of its Affiliates shall engage
in such conduct, LICENSOR shall have the right to deem such conduct
a material breach of this Agreement, which breach shall be a basis
of termination of this Agreement and of the license granted herein,
pursuant to Section 7.01 of this Agreement.

16



ARTICLE IX - MARKINGS

2,01 LICENSEE agrees to, and to cause Affiliates of
LICENSEE to, mark in a conspicuous location all Licensed Products
and/or the containers or packaging for any Licensed Product sold by
LICENSEE or any Affiliate of LICENSEE with the word "Patent" or
"patents" and the number or numbers of at least one of the Licensed
Patent Rights applicable thereto, as may be agree to between
LICENSOR and LICENSEE, and with such additional legends, markings
and notices as may be required by any law or regulation of any
jurisdiction in the Territory or as LICENSOR may reasonably specify
for purposes of compliance with any such law or regulation.
LICENSEE and any Affiliate of LICENSEE shall mark any Licensed
Products (and/or the containers or packaging therefor) using a
process covered by any patent included in the Licensed Patent
Rights with the number of at least one such patent, as may be
agreed to between LICENSOR and LICENSEE, and, with respect to
Licensed Patent Rights, to respond to any request for disclosure
under 35 U.S.C. § 287(b)(4) (B) by only notifying LICENSOR of the
reguest for disclosure and the identity of the person or entity
making such request for disclosure.

R E X -~ INTEGRATION: B NT

10.01 This Agreement represents the entire
understanding between the parties, and supersedes all prior or
contemporaneous discussions, proposals, negotiations,
understandings and other agreements, express or implied, between
LICENSOR and LICENSEE with respect to the subject matter of this
Agreement, and there are no representations, promises, conditions,
provieions or terms, whether written or oral, with respect thereto,
other than those specifically set forth in this Agreement.

10.0Q2 No provision in this Agreement may be amended,
altered, modified, discharged or terminated, except by a writing
signed by a duly authorized representative of LICENSOR and
ILICENSEE.

17



TICLE XTI = INDEMNIFICATION
11.01 LICENSEE and Affiliates of LICENSEE operating

under this Agreement pursuant to Section 3.04 hereof shall jointly
and severally defend, indemnify and hold harmless LICENSOR and the
Affiliates of LICENSOR, and the officers, agents and employees of
LICENSOR and its Affiliates, and the inventors (collectively the
"Indemnified Parties") from and against any and all liabilities,
damages, losses,.claims, suits, proceedings, demands, recovery,
costs and expenses (including, without limitation, the fees and
expenses of counsel, litigation expenses, and court costs) which
arise out of or relate to, or are alleged to arise out of or relate
to: (i) use by LICENSEE or any Affiliate of LICENSEE of any of the
inventions or information included in the Licensed Patent Rights
contrary to the exclusions contained in Sections 2.03 and 2.04 of
this Agreement: (ii) any personal injury, death or property damage
which arise out of or relate to or are alleged to arise out of or
relate to the manufacture, distribution, sale or use of products
manufactured, sold or otherwise distributed by LICENSEE or any

Affiliate of LICENSEE; or (iii) any breach by LICENSEE or any

Affiliate of LICENSEE of any representation, warranty or covenant
set forth in this Agreement.

11.02 During the term of this Agreement, and for such
later term extending beyond the expiration of the term of this
Agreement as LICENSEE or any Affiliate of LICENSEE may be selling
Licensed Products, and for a period of[éwo (2) years\after the
expiration of the shelf-life of the last of the Licensed Products
s0ld by LICENSEE or any Affiliate of LICENSEE ghall maintain: (1)
all insurance and/or bonds required by law; and ({2) comprehensive
general liability insurance, including preduct liakility insurance,
written on an cccurrence basis at the levels currently maintained
by LICENSEE, Ene million dollars ($1,000,000.00) base policy and
one million deollars (5$1,000,000.00) excess coveragé}for bodily
injury, including death and property damage. Such amounts shall be
subject to reasonable increases upon the fifth and tenth
anniversaries of the date hereof to account for inflation and other
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relevant factors. The insurance coverage required by this Section
11.02 shall be provided with respect to all claims for damages to
person or property arising out of the manufacture, formulation,
processing, fabrication, sale or use of any of the Licensed
Products, regardless ¢f when such claims are made or when the
underlying damages or injuries occur or manifest themselves. The
policies of insurance shall: (a)} include an endorsement naming
LICENSOR and its Affiliates and their respective officers,
employees and agents as additicnal named insureds; and (b) provide
that notice be given to LICENSOR not less than thirty (30) days
prior to any cancellation or material change in any of such
policies.

1708 The indemnity and insurance obligations of
LICENSEE and the Affiliates of LICENSEE under this Agreement shall
survive the termination or expiration of this Agreement and of the
licenses granted pursuant to this Agreement in order to indemnify
and held harmless the Indemnified Parties (as defined in Section
11.01) with respect to any claims for which the Indemnified Parties
are entitled to indemnification, irrespective of whether any such
claim arose prior or subsequent to the effective date of
termination or expiration.

RTICLE XII = PRE B BES P CITY

12.01 Neither LICENSOR nor LICENSEE shall issue a
press release or public announcement concerning, or otherwise
disclose, the terns of this Agreement without the prior specific
written consent of the other party. LICENSOR and LICENSEE
gpecifically covenant and agree that the financial terms of this
Agreement are strictly confidential and disclosure of said
financial terms to third-parties is strictly prohibited. Each
employee, agent or representative of LICENSOR and LICENSEE who are
given access to the terms of this Agreement will be informed that
the terms contained herein are confidential and disclosure of said
terms to third-parties is strictly prohibited. Notwithstanding the
foregoing, LICENSOR and/or LICENSEE may disclose in a press
release, to potential licensees, or otherwise, the fact that this
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Agreement has been executed and entered into on mutually agreeable
terms without disclosing the amount of the payments, the royalty
rates hereunder or any of the other specific terms of this
Agresement.

12.92 Notwithstanding Section 12.01, LICENSOR or
LICENSEE may disclose the terms of this Agreement in response to:
(a) an order from a court or governmental agency; (b) in response
to a request by a party in litigation, provided an appropriate
protective order has been entered: or (c) if such disclosure is
necessary to comply with any other laws or regulations applicable
to LICENSOR or LICENSEE.

= NO 8

13.01 It will be a sufficient giving ¢of any notice,
request, report, statement, disclesure, or other communication
hereunder, to LICENSOR or to LICENSEE, if the party giving it
deposits a copy thereof in a post office in a registered or
certified envelope, postage prepaid, or with overnight courier,
prepaid, receipt requested, addressed to the other party at its
address set forth below or at any other address the other party may
hereafter designate in writing in accordance with the provisions
hereof. Unless otherwise specified in this Agreement or otherwise
designated in writing, payments to be made pursuant to any of the
provisions of this Agreement will be transmitted to the address to
which notice is to be given hereunder, or wired to the bank account
of LICENSOR as requested by LICENSOR. The respective addresses for
the parties are:

If to LICENSEE: COLLAGEN CORPORATION

2500 Faber Place
Palo Alto, CA 94303

Attention: President

If to LICENSOR: TRISTRATA TECHNOLOGY INCORPORATED
1105 North Market Street
Suite 1300, P.O. Box 8985
wWilnmington, Delaware 99899

Attention: President

20



with a copy to: Tristrata, Inc.
4 Research Way
Princeton, NJ 08540

Attention: President

Notice to LICENSEE shall be deemed notice to
each Affiliate of LICENSEE for all purposes, and LICENSOR shall not
be reguired to give any separate notice to any Affiliate of
LICENSEE.

T E X - A W ON

14,01 All matters affecting the interpretation
validity, and performance of this Agreement ghall be governed by
the laws of the State of Delaware without regard to its conflict of
law principles.

14.02 The United States District Court for the
District of Delaware, if a basis for Federal court jurisdiction is
present, and otherwise a state court of the State of Delaware,
shall have exclusive dJjurisdiction and venue over any dispute
arising under or relating to this Agreement, and LICENSEE and the
Affiliates of LICENSEE consent to the jurisdiction and venue of
such courts. Each of LICENSOR and LICENSEE and Affiliates of
LICENSEE submits to personal jurisdiction and venue in the State of
Delaware in any action or proceeding arising under or relating to
this Agreement and hereby agrees not to assert by way of pleading,
motion or otherwise in any such suit, action or proceeding, that
such party is not personally subject to the jurisdiction of any
such court and such action or proceeding is brought in an
inconvenient forum, that the venue of the suit, action or
proceeding is improper or that this Agreement may not be enforced
in or by such court. In furtherance of such submission to
jurisdiction, each of LICENSOR and LICENSEE and Affiliates of
LICENSEE hereby agrees that, without in any manner limiting or
restricting other methods of obtaining personal jurisdiction over
such party, personal jurisdiction over LICENSOR or LICENSEE in any
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action or proceeding arising out of or relating to this Agreement
may be obtained over such party within or without the jurisdiction
of any court located in the State of Delaware (including a United
States Federal District Court in such state) and that any process,
notice of motion, or other application to any court in connection
with any such action or proceeding may be served upon such party by
registered or certified mail to, or by personal gervice upon such
party at the last address of such party as specified in, or in
accordance with the provisions of, Article XIII of this Agreement.

Each of the Affiliates of LICENSEE shall be
bound by the provisions of this Section 14.02.

14:03 In any action commenced to enforce this
Agreement or as a result of a breach of this Agreement, the
prevailing party in such action shall be entitled to recover the
cost of such action, including attorneys’ fees, incurred as a
result of the action to enforce and/or remedy the breach of this
Agreenent.

o s 5

18.01 (a) If any provision of this Agreement or the
application of any provision of this agreement to any person or
under any circumstance shall be held to be invalid, unenforceable
or in conflict with the law of any jurisdiction, the validity and
enforceability of the remaining provisions and the application
thereof to any another person or under any other circumstance shall
not be affected by such holding.

(b) Any provision of this Agreement which is
held to be invalid or unenforceable by a court of competent
jurisdiction in any jurisdiction shall, as to such jurisdiction, be
ineffective only to the extent of such invalidity or
unenforceability.

15,02 The waiver by either party, whether express or
implied, of any provision of this Agreement, or of any breach or
default by the other party, shall not be construed to be a
continuing waiver of such provision ¢r of any succeeding breach or
default, or a waiver of any other provision of this Agreement.
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15,03 Nothing contained in this Agreement shall be
construed to constitute or imply a joint venture, partnership, or
principal-agent relationship between LICENSOR and LICENSEE.
Neither party by virtue of this Agreement shall have any right,
power or authority to act or create any cobligation, express or
implied, on behalf of the other party. Neither LICENSEE, nor any
Affiliate of LICENSEE, nor any of the employees of LICENSEE or of
any Affiliate of LICENSEE shall in any manner be deemed an employee
or an agent of LICENSOR for any purpose whatsoever.

15.04 The provisions of this Agreement are solely for
the benefit of LICENSOR and LICENSEE, their authorized Affiliates,
and their permitted successors and assigns (as defined herein), and
no such provision shall be construed or applied to confer any
rights or benefits on any other person.

15,05 This Agreement may be simultaneously executed
in several counterparts, each of which shall be an original and all
of which shall constitute but one and the same instrument. Both
parties hereto may sign the same counterpart or each party hereto
may sign a separate counterpart of this Agreement.

15.06 Article, section and paragraph headings in this
Agreement are for reference purposes only and shall not in any way
affect the construction or interpretation of any provision of this
Agreement.

IN WITNESS WHERECF, the parties have duly executed this
Agreenment as of the date first written above.

LICENSOR LICENSEE
TRISTRATA TECHNOLOGY, INC. COLLAGEN CORPORATION
Title (&aD

Dated j/iﬂ /5 7 —

-
Attesq

ztro8526
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SCHEDULE B

* : - a
Prpducts containing as andagglver1:gxl‘§23£§zéta21;gric;ier
i tic acid, lactic anhydride o ¢ C oF SiEvic
mig‘;u:: loefastagne acid selected from the group C°’;§i§§;’;§ic acid,
- id glycolic acig, glucuronic aCIg. xgbaut;yric 2cid, il
. curonolactone, glucenolactone, a-hy Pl =ei, wicie moia:
ggroxyisob“tyric 2cid, walde asid, mandte_elb-phen;{llactic acig,
Yruvic acid, methyl pyruvate, ethyl pyruva t' e il EarEronie
gyphenylpyru;ric acid, saccharic acid, tartar ’
acid, and b~hydroxybutyric acid.
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SCHEDULE C

fSsubstance" shall mean reaction products prepared by
reacting at least one member selected from the group consisting of
Bactic acid, lactic anhydride, and lactic acid esters with a base
selected from the group consisting of ammonium hydroxide, an
organic primary, secondary, or tertiary alkylamine, alkanolamine, %
diamine, dialkylamine, dialkanolamine, alkylalkanolamine,
trialkylamine, trialkanolamine, dialkyl alkanolamine, and alkyl
dialkanolamine wherein the alkyl or alkanol substituent has from 1
to 8 carbon atoms.

* «Confidential treatment is requested for the language
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HED D

A. "Substance®" shall mean E_actic acid and/or lactic
anhydride in combination with an Amphoteric or Pseudoamphoteric
nmaterial.

shall mean any material which can function as feither an acid or a

B. “Amphoteric Material" or "Pseudcrphoteric Material"
base whe; mixed with or reacted with lact¥ec acid or lactic

anhydride.

* “Confidential treatment is requested for the language
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SCHEDULE E - AFFILIATES OF LICENSEE

1, Aesthetic Technologies Corporation

2« Collagen International, Inc.
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E - ITORY

1. [&he United States, i territories and possessions 1
and the Commonwealth of Puertoc Rico.

2. [éustralié}
3, rgélgium

4. Brazil.

- Canada.

6. France.

T Germany.

8. Italy.

Q. Japan.
10. } Luxembourg. {;é'

11. | Mexico.

12. | Netherlands.
13. | Spain.
l14. § Sweden.

15. | Switzerland.

16.1 United Kingdom.
N
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