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Sectilis RECEIVED 
FOIA / PA Officer John Livornese 

JAN 19 2018U.S. Securities & Exchange Commission 
FOIA Office 
100 F Street NE, Mail Stop 5100 
Washington, DC 20549 

January 19, 2018 

Dear Mr. Livornese: 

I 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 
foiapa@sec.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 (OGIS) 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, 

Joel Hansen 
FOIA Research Specialist 

Enclosures 

https://pay.gov/paygov/forms/formInstance.html?nc=1334170318532&agencyFormId=39665108&userFormSearch=https%3A%2F%2Fpay.gov%2Fpaygov%2FagencySearchForms.html%3FshowingDetails%3Dtrue%26showingAll%3Dfalse%26sortProperty%3DagencyFormName%26totalResults%3D6%26nc%3D1334170261133%26agencyDN%3Dou%253DFA_Securities%2Band%2BExchange%2BCommission%252Cou%253DFA_Executive%2BBranch%252Cou%253DFederal%2BAgency%252Cou%253DTreasury%2BWeb%2BApplication%2BInfrastructure%252Cou%253DFiscal%2BService%252Cou%253DDepartment%2Bof%2Bthe%2BTreasury%252Co%253DU.S.%2BGovernment%252Cc%253DUS%26ascending%3Dtrue%26alphabet%3DS%26pageOffset%3D0
http://www.sec.gov/about/offices/ofm.htm
mailto:hansenjo@sec.gov
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
mailto:ogis@nara.gov
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THIS AGREEMENT, entered into and effective as of the 1st 

day of September, 1997 (the "Effective Date") by and between 

TJUSTRATA TECHNOLOGY, INC., a Oelaware corporation having its 

principal place of business at 1105 North Market street, suite 

1300, P.O. Box 8985, Wilmington, Delaware 19899 (hereinafter 

referred to as "LICENSOR") and COLLAGEN CORPORATION, California 

corporation having a principal place of business at 2500 Faber 

Place, Palo Alto, CA 94303 (hereinafter referred to as "LICENSEE"); 

Uc;ITALS 
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 ~se 

in connection with the Licensed Products (as hereinafter defined), 

subject to: (i) any pre-existing exclusive rights of Westwood 

Pharmaceuticals, Inc. and Westwood-Squibb Pharmaceuticals, Inc. 

( "Westwood 11 ) that presently exist or hereafter may be determined to 

exist by a court of competent jurisdiction pursuant to two separate 

license agreements .between~ugene van Scott, M.D., Ruey J. Yu, ->k--­
Ph.D.• , O.M.~ and Westwood effective as of Oc:tober 7, 1977 and 

December 4, 1992 respectively (the "Westwood License AgreEUnents 11
); 

and (ii) subject to the pre-existing rights of Avon Products, Inc. 

and certain of its a~filiated companies ("Avon"} pursuant to a 

certain license ~greement, effective April 1994 between LICENSOR 

and Avon (the "Avon License Agreement"); and 

WHEREAS, to LICENSEE' s knowledge and be1ief, the Licensed 

Patent Rights (as hereinafter defined) are valid and enforceable; 

and 

* " Confidential treatment is requested for the language 
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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 ~utual covenants, promises and agreements set 

forth herein, LICENSOR and LICENSEE hereby mutually agree as 

follows: 

ARTICLE r - GENERAL 
All capitalized tenns used in this Agreement 

(other than the names of parties and Article headings) shall have 

the meanings established fer such terms herein. 

~ 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., o.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 Avon under the Avon License 

Agreel!lent, and do not include any of such rights: 

~ 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 

Agree1nent, 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 

conditi0ns set forth in this Ag~eement. 

ARTICLE XI - PEl+NlTIOHS 
~ "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 conswn.ers; and (2) 

mail order sales generated as a result of a door-to-door sales 

representative's direct contact with a consumer. 

~ NFDA" shall mean the United States Food and 

Drug Adtninistration. 

"Prescription Drug 11 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 actions promulgated by or under the authority 

of the FDA. 

"over-the-Counter Product" shall tnean a 

pharmaceutical product that may be purchased by a user without a 

medical doctor's prescription therefor and as further defined by 

the regulations, statutes orders or actions proniulgated by or under 

the authority of the FDA. 

~ "Cosmetic Product" shall mean: (i) an article 

intended to be rubbed, poured, sp~inkled, or sprayed on, introduced 

into, or otherwise 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 regulations, statutes, orders or actions promulgated 

by or under the authority of the FDA . 

.2..:..Q.Q. "Licensed Lactic Products" shall mean any 

Prescription, _Over-the-counter or Cos:metic composition or 

preparation comprising lactic acid and/or its metallic salts, as 

the only alpha hydroxyacid in sueh compositions or prescriptions, 

for topical application to the human skin within the scope of the 

Licensed Patent Rights (as defined below}. 

~ "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 compositions or preparations, for topical 

application to the hlllllan skin within the scope of the Licensed 

Patent Rights (as defined below). 
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~ "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 ot Section 2.11 ~elow, no rights 

are granted to LICENSEE hereunder to coml:)ine: (1) lactic acid with 

any other alpha hydroxyacid; or (2} glycolic acid with any other 

alpha hydroxyacid. 

~ "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 of the United states patents and United States 

patent applications set forth in Schedule A hereto and all is~ued 

divisions, continuations, 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/or its metallic salts 

for: (a) the treatment of human skin wrinkles, including fine lines 

on the hwnan skin; and (b) the. alleviation of the signs of 

dermatological aging~ and 
(2) Prescription, Over-the-counter and 

Cosmetic preparation and eompositions 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 

dermatological aging. 

~ 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: 

lc1) a .method for using lactic acid ana/or its 

metallic salts, or preparations or compositions comprising lactic 

acid and/or its metallic salts as the only alpha hydroxyacid in 

such compositions, for: (a) the treatment of hunian skin wrinkles, 

including fine lines on the human skin; and/or (b) the alleviation 

of the signs of dermatological aging; and] 
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!\ (2) a method for using glycolic acid and/or its 

salts, or preparations\..-- or compositions comprising glycolic acid \, //1/~ 

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 hUlilan skin; and/or (b) the alleviation of the signs of 

dermatological aging~ 
.2....ll LICENSEE herepy recognizes and acknowledges 

that no rights are conveyed herein under the Licensed Patent Rights 

to 1nake, have made, use, sell or otherwise distribute Licensed 

Products: (1) that contain lactic acid and/or its salts in 

colnbination with any of the alpha hydroxyacids set forth in 

Schedule B hereto; (2) that contain the "Substance" as set forth in 

the definition of 11 SUbstance 11 set forth in Schedule C hereto: and 

(3) that contain the "Substance" as set forth in the definition of 

"Substance" set forth in Schedule D hereto. LICENSEE hereby 

covenants and agrees that it shall not make, have made, use, sell 

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/or ~gene J. Van Scott, M. D. and Ruey J. Yu, Ph.D. , ~ 
O.M.D.~ave issued or pending patents covering the exclusions set 

forth in paragraphs 1, 2 and J above of this Section 2 .11, or 

unless LICENSEE receives the prior written agreement of LICENSOR. 

Not~ithstanding 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 product 

preservative. 

1..s,l.2. "Territory" shall mean the territories set 

forth on Exhibit G hereto. 

~ An "Affiliate" of LICENSEE shall mean any of 

those wholly owned entities of LICENSEE listed on Schedule E 

hereto, 

written 

as 

agr

said 

eement 
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of both 

E 

L

may 
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LICENSEE. 

be amended 
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by 
of 
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LICENSEE shall be subject to all of the provisions of this 

Agree:ment. 

~ An "Affiliate" of LICENSOR shall mean any 

person, corporation, partnership or other entity which directly or 

indirectly controls, is controlled by, or is under col!llD.on control 

with, LICENSOR. 

ARTICLE XII - LICENSE GRANT 
J..a..Q.,J. 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 i.niported, have exported, distribute, 

have distributed and offer for sale in the Territory Licensed 

Products, except through the Excluded Channel of Trade. 

b.Ql 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 Agreement as said Schedule E 

may pe amended from ti~e to time by written agreement of LICENSOR 

and LICENSEE, to the Affiliates of LICENSEE to make, have ~ade, 

use, sell, have sold, import, export, have imported, have exported, 

distribute, have distributed and offer for sale Licensed Products 

under the Marks. 

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, u&e, sell or otherwise dispose of Licensed Products other 

than those which are sold and/or c:Hr.tril:>uted under the brand 

na:me(s) and/or trademark(s} of .LICENSEE or an Affiliate of_LICENSEE 

listed on Schedule F hereto (the "Marks"), a~ said Schedule F may 

from time to time be amended by LICENSEE. LICENSEE agrees that it 
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will not make, have made, use, distribute or sell Licensed Products 

other than under the Marks. 

~ As a condition to receiving the license under 

the Licensed Patent Rights hereunder, each Affiliate of LICENSEE 

~ust first execute and deliver to LICENSOR a written instrument in 

a form aceeptable to LICENSOR pursuant to which sueh Affiliate of 

LICENSEE agrees to be 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 Agreement, 

including, without limitation, the paY?Dents of all amounts due to 

LICENSOR pursuant to any of the provisions of this Agree:ment . 

The term of this Agreement and of the license 

granted hereunder shall co:mmence as of the Effective Date and shall 

expire or tenninate 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 o~ the provisions of 

Article VII of this Agreement. 

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. 

hQ.I 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 terzninate automatically and without the need for any notice 

or other action by LICENSOR, unless LICENSEE has :filed either a New 

Orug 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 license granted 

hereunder to make, have 111ade, use and sel1 over-the-counter 

Products shall tenninate automatically ana without the need for any 

notice or other action by LICENSOR, unless LICENSEE has commenced 
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inarketing for sale by January 1, 2000 the particular over-the­

Counter Products to pe included under this Agreement. In the event 

that LICENSEE fails to meet the date contingencies set forth in 

paragraphs (l} 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. 

~ No license, express or implied, is granted 

hereunder to any other patent rights or under any other patents or 

technology owned, used, or otherwise controlled by LICENSOR or any 

Affiliate of LICENSOR. 

ARTICLE IY - PAYMENTS, ROYALTIES AND BEFQRTS 
.L.QJ. 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 quarter by 

LICENSEE or Affiliates of LICENSEE, according to the following 

schedule: 

(a) G,1x percent (6%] on Net Sales of 

Prescription Drugs ~hich are Licensed Products; plus 

(b) fiive percent (stj] on Net Sales of Over- · 

the-counter Products which are Licensed Products; plus *(c) '[iour percent (4.ij)on Net Sales of Cosmetic 

Products which are Licensed Products. 

Notwithstanding the royalty rate set forth in 

section 4. 01 ~eve, in consideration of the license granted to 

LICENSEE hereunder, LICENSEE will pay to LICENSOR a minimum annual 

royalty of}iighty Thousand Dollars ($80,000.0~ for the calendar * 
year 1998, payable in four equal a=ounts of~enty Thousand Dollars 

($20,000.ooi}on a quarterly basis on January 1, 1998, April 1, 

1998, July l, 1998 and October l, i998. Commencing January 1, 1999 
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Agree~ent when invoiced by LICENSEE or an Affiliate of LICENSEE to 

an independent third-party . 

.LM_ 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 paY111ents due to LICENSOR hereunder. 

LICENSEE shall deliver to LICENSOR within forty-five (45) days 

after the close of each calendar quarter, a true anci accurate 

written report, certified as true and correct by an officer of 

LICENSEE, setting f ortn the gross dollar a.mounts received by 

LICENSEE and Affiliates of LICENSEE for the sales or transfers of 

Licensed Products, separated by category (.i...,...~...... , Prescription 

Products, over-the-counter Products and Cosmetic Products): the 

calculation of Net Sales (including a separate statement of the 

a.,nounts deducted pursuant to clauses (i} and (ii) of Section 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..:.,Q&. Simultaneously 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 quarter on account of which such report is made and 

submitted, after deducting the minimum annual royalty payment made 

for the quarter applicable to the report. 

~ LICENSOR shall have the right, - at its own 

expense, to request an audit of any quarterly period ending not 

~ore than three (3) years prior to the date of such request, and to 

appoint an independent accountant to perform such audit, provided, 

however, that such independent accountant shall not have been 

engaged by a ~aterial competitor of LICENSEE prior to the time of 

the request for such audit. The independent accountant appointed 

by LICENSOR shall have access to the pusiness 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 

Agreenient. The independent accountant shall keep confidential 

information received from LICENSEE or its Affiliates, except for 

in~onnation 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 mo:'3is discovered between the actual royalty--¥­

payment due to LICENSOR and the amount of the royalty payment 

specified in the written report submitted by LICENSEE to LiCENSOR 

pursuant to Section 4.05, LICENSEE shall bear the costs of the 

audit conducted by LICENSOR. 

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 of LICENSOR as specified in or pursuant to the 

provisions of Article XIII of this Agreement. 

LQ.!1 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 

rrom 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 Agreenient provided, however, that such claim 

of overpayment is made by LICENSEE within twelve (12) months of the 

date of the alleged overpay.nent. 

ARTICLE V - REPRESENTAT!ONB AND WARAANTIES; LIMITATIONS 
~ 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. 

"LR£ LIC!!NSOR MAXES 110 JU'.PRESENTAT:IONS TO LICENSOR, 

EZTEHI)S JlO ~ns OF .ANY NATURE, WlUT'l'EN OR ORAL, EXPRESS OR 

DlPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED IQRRANTIZS OF 

.MERCHAN'l'llXLI"'l'Y OR FITNESS FOR A PARTICULAR PURPOSE A!iD JIERE"BY 

D:tSCLAIMS ANY AND ALL WARRANTIES, AND LICENSOR ASSUMES NO 

LIABILITIES OR RESPONSI:BIL'ITIE:$ OF ANY NATURE WHATSOEVER WITH 
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RESPECT TO TJfE MANUFACTURE, DISTRIBUTION, SALE, USE OR OTKER 

DlSPOS:CTION BY LICENSEE OR ANY AFFILIATE OF L:ICENSEE, OR MY VENPEE 

OR OTHER 'l'RANSFERE:E OR OSER OF ANY OF THE LICENSE:P PRODUCTS OR 

OTHER PRODUCTS WRICH INCORPORATE, OR ARE FORMO'LATED OR MANUFACT'O'"UD 

BY 'OSE OF, ~ OF THE LICENSEP PATENT RIGHTS OR ANY OTHER 

J:NFORMATI.ON FURNISHED BY OR IN CONNECTION WITH 'rlllS AGllEMENT. 

~ LICENSOR MAJCES NO REPRESENTATION OR WARRANTY 

CONCERNUJG 'l'ltE LICENSED PRODUCTS HEREIN .ANt> l:N NO EVENT SHALL 

LICENSOR OR ANY AJTI:LllTE OF Ll:CENSOR BE LI.ABU OR RESPONSIBLE TO 

LICENSEE FOR ANY INDIRECT, SPECIAL OR CONSEQUEN'1'IAL DAMAGES. 

~ Without limiting the disclaimer$ 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 validity 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 

~ree from infringement of patents of third persons; 

(c) a requirement 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 adv~rtising, publicity, or otherwise a trademark, 

trade name, im~ge 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, merchantability or 
suitability of any product to be manufact~red sold or 

otherwise distributed by LICENSEE or any Affiliate of 

12 
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UCENSEE. 

~ Without limiting or altering any of the 

disclaimers set forth in this Article 5, LICENSOR represents to 

U:CENSEE 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. 

~ 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 perfonn 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 Agreefflent is or will be ~ree 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. 

ARTICLE VI - TRANSFERABILITY OF RIGHTS AND OBL!GATIONS 
.§.&l. LICENSOR may assign any of its rights and 

obligations hereunder, in whole or in part, without the prior 

written consent of LICENSEE. 

~ LICENSEE may assign it~ rights and obligations 

under this Agreement only upon a writing signed by LICENSOR 

consenting to such assignment, which consent by LICENSOR shall not 

be unreasonably vithheld. - Any attempt to tr~msfer, assign or 

sublicense which is not in .accordance with the terms or this 

Agreement shall be void. 

~ The provisions of this Agr•ement ·shall :be 

binding upon and inure to the benefit cf all successors and 

permitted assigns of the parties hereto. 
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ARTICLE VII - TERMINATION FOR ER.EACH 
Prior to the expiration of the term of this 

Agreement, LICENSOR may, at its option, terminate this Agreement 

and the license granted hereunder upon prior written notice to 

LICENSEE if LICENSEE fails to pay within thirty (30) days of the 

dua date any amount required to be paid hereunder or if LJ:CENSEE 

breaches any of the other covenants or provisions of this 

Agreement. Notwithstanding the foregoing, unless 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 avoid 

termination under this Section . . If: (1) the breach is not capable 

of being cured; (2) the overdue amount is not paid \.Ii th interest at 
r:. ~1 ,/,,the rate of ~ne percent ( 1%) per mont1!,..a(but not to exceed the ~ 

maximum 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 (JO) a.ays, then this Agreement and all licenses 

granted. hereby will terminate immediately and automatically without 

any further notice or action on the part of LICENSOR. In the event 

that the interest rate specified in this Section exceeds the 

maximwn rate of interest permitted by applicable law, such rate 

shall in such instance be reduced to the maxim'lllll permitted rate . 

.L...Q2. 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 arrangelllent for the .benefit of 

creditors: enter into a procedure of winding up to dissolution; or 

should a trustee or receiver he appointed for its respective 

business assets or operations, LICENSOR may itmnediately terminate 

this Agreement and the license granted hereby, effective upon 

written notice to LICENSEE. 

~ LICENSEE shall have the right, at -its sole 

discretion, to terminate this Agreelllent upon ninety (90) days 

notice, in writing, to LlCENSOR. 
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7. 04 Under no circumstances (including, without 

limitation, a termination for any reason whatsoever) shall LICENSOR 

be obligated to refund any payments theretofore made by LICENSEE 

hereunder. Notwithstanding th& 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 

actually due under section 4.01 as a result of LICENSEE's 

miscalculation of the amounts due, provided that LICENSEE gives 

notice 0£ and demonstrates to LICENSOR'S satisfaction, the 

miscalculation within twelve (12) months of the date of the alleged 

overpayment. 

7.05 Except as otherwise ~pecifically provided 

herein, expiration or termination of this Agreement and of the 

license granted hereby for any reason shall be without prejudice 

to: 

(a) the right cf LICENSOR to receive all 

payments accrued and unpaid as of the effective date of 

such ter.mination or to rec~ive any payments or other 

amounts which may accrue after the date of termination; 

and 

(b) any other rights, remedies or obligations 

which LICENSOR 1nay then or thereafter have under this 

Agreement or otherwise. 

2.,..2.2. 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 

fellowing the effective date of termination be entitled to 

distribute and sell within the Territory through their regular 

channels of distribution any stocks of COffipleted Licensed Products 

then in their possession, subject to the payment of royalties and 

other provisions of Section 4 of this Agreement. 

~ The provisions of Sections 7. 03 through section 
7.05 shall survive termination or expiration of this Agreement. 
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ARTICLE VIII - THIRD-PARTY lNl'lUNGEMEHT 

.a..Jtl LICENSEE shall promptly notify LICENSOR a!ter 

becoming aware of any third-party infringement of the License 

Patent Rights hereunder. 

!L.m_ 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 ror 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 request. Any recovery or settlement obtained as a 

result of such suit or other action shall be retained by LICENSOR 

:for its 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. 

~ Notwithstanding the provisions of section 8.02 

above, LlCENSOR agrees to use reasonal:>le efforts to enforce the 

Licensed Patent Rights hereunder against infringement by thir~­

parties in such a :manner as LICENSOR deeJDS reasonably necessary and 

appropriate under the cirewnstances. 

~ Neither LICENSEE nor any Affiliate shall foster 

or encourage any infringement of the Licensed Patent Rights by any 
third-party. lf 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 Agree~ent, 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. 
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MTICLE IX - MAR.XINGS 
L!CENSEE 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 leg~nds, ~arkings 

and notices as may be required by any law or regulation o~ any 

jurisdiction in the Territory or as LICENSOR may reasonably specify 

i:or 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 ?nay be 

agreed to between LICENSOR and LICENSEE, and, ,.,;ith 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 

request for disclosure and the identity of the person or entity 

making such request for disclosure. 

ARTICLE X - INTEGRAT?:ON: AMENDMENT 
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 respeet to the subject matter of this 

Agreement, and there are no representations, promises, conditions, 

provit:1ions or terms, whether written or oral, with respect thereto, 

other th~n those specifically $et forth in this Agreement. 

10.02 No prevision in this Agreement may be amended, 

altered, modified, discharged or terminated, except by a writing 

signed by a duly authorized representative of LICENSOR and 

LI:CENSEE. 
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NtTICLE XI - JNOEMNIFICATION 
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, ~laims, suits, proceeQings, 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 per$onal 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. 

ll. 02 During the term of this Agreement, and for such 

later term extending ~eyond 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 fiwo (2) year;\atter the 

expiration of the shelf-life of the last of the Licensea Products 

&old by LICENSEE or any Affiliate ot LICENSEE ahall ~aintain: (l) 

all insurance and/or bonds require~ by law; and (2) cQmprehensive 

general liability insurance, including product liability i,i.surance, 

written on an occurrence basis at the lev~l~ currently maintained 

by LICENSEE, ~ne million dollars ($1,000,000.00) bas;; policy and ·*=­
one million dollars ($1,000,000.00) excess coverag~for bodily 

injury, including death and property damage. such axnounts shall be 

subject to reasonable increases upon the fifth and tenth 

anniversaries of the date hereof to account for inflation and other 

18 
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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 of when such claims are inade or when the 

underlying damages or injuries occur or manifest themselves. The 

policies of insurance shall: (a) include an endorsement na~ing 

LICENSOR and its Affiliates and their respective officers, 

employees and agents as additional 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. 

11. OJ The indenmity and insurance obligations of 

LICENSEE and the Affiliates of LICENSEE under this Agreement shall 

survive the termination or expiration of this Agreement ahd of the 

licenses granted pursuant to this Agreement in order to indemnify 

and hold harmless the Inaemnified Parties (as defined in Section 

ll.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. 

ARTICLE xrx - PRESS RELEASES ANO PUBLIC~TY 

12. 01 Neither LICENSOR nor LICENSEE shall issue a 

press release or public announcement concerning, or otherwise 

disclose, the terms Of this Agreement without the prior specific 

written consent of the other party. LICENSOR and LICENSEE 

specifically covenant and agree that the financial tenns of this 

Agreement are strictly confidential and disclosure of said 

finaneial tenns to third-parties is strictly prohibited. Each 

employee, agent or representative of LICENSOR and LICENSEE who are 

given access to the terms of this Agreenient will be informed that 

the terms contained herein are confidential and disclosure of ~aid 

tenns to third-parties is strictly prohibited. Notwithstanding the 

foregoing, LICENSOR and/or LICENSEE may di$close 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 paYJnents, the royalty 

rates hereunder or any of the other specific tenns of this 

Agreement. 

12 .'02 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. 

ARTICLE XIII - NOTJCES 
13.01 It will be a sufficient giving of any notice, 

request, report, statement, disclosure, or other colX!lllunieation 

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: 

lf to LICENSOR: 

COLLAGEN CORPORATION 
2500 Faber Place 
Palo Alto, CA 94303 

Attention: President 

TRISTRATA TECHNOLOGY INCORPORATED 
1105 North Market street 
Suite 1300, P.O. Box 8985 
Wilmington, Delaware 99899 

Attention: President 
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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 required to give any separate notice to any Affiliate of 

LICENSEE. 

ARTICLE XIV - APPLICABLE LAW AND JURrSPICTION 
14.01 All matters affecting the interpretation 

validity, and performance of this Agreement shall 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 jurisdiction 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 jurisdictiori 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 pleaaing, 

~otion 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 ~orum, that the venue of the suit, action or 

proceeding is improper or that this Agreement may not be enrorced 

in or by such court. In furtherance ot such submission to 
jurisdiction, each of LICENSOR and LICENSEE and Affiliates of 

LICENSEE hereby agrees that, without in any manner 1 imiting or 

restricting other methods o~ 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 

~ith any $Uch action or proceeding may be served upon such party by 

registered or certified mail to, or by personal service upon such 

party et the last address of such party as specified in, or in 

accordance with the provisions of, Article XIII of this Agreement. 

Each o;f the Affiliates cf LICENSEE shall be 

bound by the provisions of this Section 14.02. 

U,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 re~edy the breach of this 

Agreement. 

QTICLE; XV - MISCELLANEOUS 
15.01 (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 previsions 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 o! such invalidity or 

unenforceability. 

15.02 The ~aiver 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 or of any succeeding breach or 

default, or a ~aiver of any other provision of this Agreement. 
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1,!?,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 obligation, 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. 

l~, 04 The provisions of this Agreement are solely for 

the benefit of LICENSOR and LICENSEE, their authorized Affiliates, 

and their pe:nnitted successors and assigns (as defined herein), and 

no such provision shall be construed or applied ta confer any 

rights or benefits on any other person. 

15.05 This AgreeIDent 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. 

~. 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 WHEREOF, the parties have duly executed this 

Agreement as of the date first written above. 

LICENSOR LICENSEE 
TRISTRATA TECHNOLOGY, INC. COLLAGEN CORPORATION 

ay/'b, rb=,
., I , -

1'itle c~ 
Oated.--...............,.1..../t....;l.......,..c,p...;;.-,.,:~;:i,p---

~tr08526 
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sgn:nuu; J3 

PJ;;Pducts containing as an active ingredient thereof a 
mixture oflJ.actic acid, lactic anhydride or a lactic acid ester 
with at least one acid selected from th~ group consisting of citric 
acid, glycolic acid, glucuronic acid, galacturonic acid, ~ / 
glucuronolactone, gluccnolactone, a-hydroxybutyric acid, a- ~ 
bydroxyisobutyric acid, tnalic acid, mandelic acid, tnucic acid; 
pyruvic acid, methyl pyruvate, ethyl pyruvate, b-phenyllaotic acid, 
b-phenylpyruvic acid, &accharic acid, tartaric acid, tartronic 
acid, and b-hydroxybutyric acidJ 

* "_Confidential treatment is requested for the language 
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BCHEDUt.E c 

"Substance" shall mean reaction products prepared by 
reacting at least one member selected from the group consisting of 
\Iactic acid, lactic anhydride, and lactic acid esters with a base 
selected from the group consisting of ammonium hydroxide, an \I/ 
organic primary, secondary, or tertiary alkylamine, alkanolamine, ~ ­
Cliamine, dialkylamine, dialkanolamine, alkylalkanolamine, 
trialkylamine, trialkanolamine, dialkyl alkanolan,.ine, and alkyl 
dialkanolamine wherein the alkyl or alkanol substituent has from 1 
to 8 carbon atomsJ 

• "Confidential treatment is requested for the language 
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SCHEDUU: D 

A . "Substance" shall mean fu.ctie acid and/or lactic 
.anhydride in comPination with an Amphoteric or Pseudoamphoteric 
material.] 

B. ttAmphoteric Material" or "Pseud!photeric Material" 
shall mean any material which can function as either an acid or a 
t>ase whe}\ mixed with or reacted with lac · c acid or lactic 
anhydriel:;> 

* "Confidential treatment is requested for the lan1,'Uage 
which ha~ been underscored or marked. Such lan1,'Uage has 
been deleted from the copy filed with the SEC." 
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SCHEDUL~ E - AFFtLllTES OF LI9ENSEE 

1. Aesthetic Technologies Corporation 

2. Collagen International, Inc. 
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actrlfro.B I' - WSDOI UDP 

• 
1. ~ 
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SCQDULE G - TERR!TORY 

1. U'he United States, i~ territories and possessions 
and the CoI!llllonwealth of Puerto Rico~ 

2. ~ustralia) 

3, Belgium 

4. Brazil. 

s. Canada. 

6. France. 

7. Gennany. 

a. Italy. 

9. Japan. 

10. Luxembourg. 

11. Mexico. 

12. Netherlands. 

13. Spain. 

14. Sweden. 

15. Switzerland. 

16. United Kingdom. 

* "Confidential treatment is requested for the language 
which has been underscored or marked. Such language has 
been deleted from the copy filed with the SEC." 
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