February 01 2018

RECEIVED
FEB 01 2018

US Securities & Exchange Commission
Office of FOIA and Privacy Act Operations
100 F Street, NE Mail Stop 5100
Washington, DC 20549-5100

_ Otnee ot
QlA Services

Dear FOIA Office:

Under the Freedom of Information Act (FOIA), please send a copy of the following:

A copy of: Exhibit: 10.9 to the form 5-1/A filed by QUATRX PHARMACEUTICALS CO on April 4, 2006
In the event confidential treatment has not expired provide the specific date for which
confidential treatment is still in effect. | do not need a copy of the order. We authorize up to
$61.00 in processing fees. Thank You,

Paul D'Souza

Editor - Deals

Clarivate Analytics Friars House, 160 Blackfriars Road London, UK SE1 8EZ
Phone:+44-2074334789

Managing Editor - Deals




UNITED STATES

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

Office of FOIA Services
February 20, 2018

Mr. Paul D'Souza

Clarivate Analytics

Friars House, 160 Blackfriars Road
Southwark, London SE18EZ

United Kingdom

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-02245-E

Dear Mr. D’ Souza:

This letter is in response to your request, dated and
received in this office on February 1, 2018, for access to
Exhibit 10.9 to Form S-1/A filed by Quatrx Pharmaceuticals Co.
on April 4, 2006.

The search for responsive records has resulted in the
retrieval of 3 pages of records that pertain to Exhibit 10.9.
They are being provided to you in their entirety with this
letter.

As shown on the enclosed invoice, the processing fee is
$30.50 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
neilsonc@sec.gov or (202) 551-3149. 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 (0OGIS) 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,

4%%

Curtis Neilson
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:neilsonc@sec.gov
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
mailto:ogis@nara.gov

EXHIBIT 0.9
(MORKED VERSI\ON)

Confidential Treatment Requested Agreement 02-0207

This Agreement (“Agreement”) is made effective the"?l‘?"L day of Abve*4€.2001, by and
between Wisconsin Alumni Research Foundation (hercinafter called “WARF™), a non-stock, nonprofit
Wisconsin corporation, and Quatrx Pharmaceuticals Company, (hereinafter called “Quatrx™), a corporation
organized and existing under the laws of the State of Delaware;

WHEREAS, WARF has entered into that certain Deltanoid License Agreement dated April 7,
2000 by and betwecen WARF and Deliznoid Pharmaceuticals, Inc. (“Deltanoid”), a copy of which is
attached hereto as Exhibit A {the “Deltanoid Agreement”);

WHEREAS, under the terms of the Deltanoid Agreement, WARF licensed to Deltancid rights in
certain compounds and inventions described in the Deltanoid Agrecment (the “Deltanoid Rights™);

WHEREAS, contemporaneous with the execution of this Agreement, Quatrx will enter into an
agreement with Delianoid (a copy of which is attached hereto as Exhibit B) pursuant to which Deltanoid
shall sublicense to Quatrx certain Deltanoid Rights (the “Deltanoid-Quatrx Agreement”).

WHEREAS, WARF and Quatrx desire to provide for the continued ability of Quairx to research,
develop and commercialize product based on the Deltanoid Rights even in the event that the Deltanoid
Agreement is terminated.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth below,
the parties covenant and agree as follows:

Section 1. Consequence of Termination of Deltanoid Agrecment.

in the event that (a) the Deltanoid Agreement is terminated for any reason and (b) Quatrx
has not breached the Deltanoid-Quatrx Agreement, then WARF and Quatrx shall be deemed to have
entcred into an agreement identical to the Deltanoid-Quatrx Agreement except that WARF shall be
substituted for Deltanoid in that agreement (such new agreement is hereimafier referred to as the “New
WARF-Quatrx Agreement™). - In the event that WARF is prohibited by any applicable law, rule or
regulation from entering into the New WARF-Quatrx Agreement, or WARF’s entering into such New
WARF-Quatrx Agreement would adversely affect its non-profit status, then the pasties agree to enter into
an agreement (the “Modified New WARF-Quatrx Agreement”) whereby (w) WARF shall license to Quatrx
the Deltanoid Rights licensed to Quatrx in the Deltanoid-Quatrx Agreement, (x) such new agrecment shali
require payment to WARF of a royalty on net sales of products based on the Deltanoid Rights which
royalty is(no higher tharﬂthat set forth in the Deltanoid-Quatrx Agreement, (¥} such new agreement shall
requirc theé payment to WARF of other fees and milestonesno different than [those set forth in the
Deltanoid-Quatrx Agreement (less the amount of any such fees already paid by Qlatrx to Deltanoid) and
(z) all other economic terms of such agreement shall be the same as set forth in the Deltancid-Quatrx
Agreement,

Section 2. Cooperation.

In the event that a New WARF-Quatrx Agreement or a Modified New WARF-Quatrx
Agreement is entered into by the parties, WARF and Quatrx hereby agree to cooperate in the exchange of
such information, including, without limitation, pre-clinical and clinical research reports, patent
applications and related prosecution histories, and other documentation as shall be necessary to permit the
continued and uninterrupted research, development and commercialization of products based on the
Deltanoid Rights to the extent such information is in the possession of WARF and Quatrx respectively.




Section 3, Miscellangous.

This Agreement shall be governed by and construed in all respects in accordance with the laws of
the State of Wisconsin. If any provisions of this Agreement are or shall come jnto conflict with the laws or
regulations of any jurisdiction or any governmental entity having jurisdiction over the parties or this
Agreement, those provisions shall be deemed automatically deleted, if such deletion is allowed by relevant
law, and the remaining terms and conditions of this Agreement shall remain in full force and effect. If such
a deletion is not so allowed or if such a deletion leaves terms thereby made clearly illogical or inappropriate
in effect, the parties agree to substitute new terms as similar in effect to the present terms of this Agreement
as may be allowed under the applicable laws and regulations. The parties heteto are independent
contractors and not joint venturers or partners.

Section 4. Notices.

Any notice required to be given pursuant to the provisions of this Agreement shail be in writing
and shall be deemed to have been given at the carlier of the time when actually received as a consequence
of any effective method of delivery, including but not limited to hand delivery, transmission by telecopier,
or delivery by a professional courier service or the time when sent by certified or registered mail of a
nationally recognized overnight delivery service addressed to the party for whom intended at the address
below or at such changed address as the party shall have specified by written notice, provided that any
notice of change of address shall be effective only upon actual receipt.

(a) Wisconsin Alumni Research Foundation
Attn; Managing Director
614 Walnut Street
Madison, Wisconsin 53705

(h) Quatrx Pharmaceuticals, Inc.
5430 Data Court, Suite 300
Ann Arbor, M148108
Atntention: CEO
Telephone: 734-913-0743
Telecopy: 734-913-9900

Section 5. Integration.

This Agrecment constitutes the full understanding between the parties with reference to the subject
matter hereof, and no statemnents or -agreements by or between the partics, whether orally or in writing,
except as provided for elsewhere in this Section 5, made prior to or at the signing hereof, shall vary or
modify the written terms of this Agreement. Neither party shall claim any amendment, modification, or
release from any provisions of this Agreement by mutual agreement, acknowledgment, or otherwise, uniess
such mutval agreement is in writing, signed by the other party, and specifically states that it is an
amendment to this Agreement,

Section 6. Authority.

The persons signing on behalf of WARF and Quatrx hereby warrant and represent that they have
authority to execute this Agreement on behalf of the party for whom they have signed and that each such
contracting party is authorized to enter into this Agreement. The execution, delivery and performance of
this Agreement by such Party does not conflict with any agreement, instrument or understanding, oral or
written, to which it is a Party or by which it is bound, nor violate any law or regulation of any court,
governmental body or administrative or other agency having jurisdiction over it.




Section 7. Counterparts,

This Agreement may be executed in any number of counterparts, each of which shall be deemed
an original and all of which together shall constitute one and the same instrument.

IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement on the dates

indicated below.

WISCONSIN ALUMNI RESEARCH FOUNDATION

7 y
By( _4/“_/] 4/(0'&&: 1’///({.2&?}/
2 Caﬂé Gu!brandscn,:“g anaging Director S

QUATRX PHARMACEUTICALS COMPANY

By: Z@’% e Date: ¥/ T | zo0;

Name and Office: ey L. ZERME
Hrer Erequilve.  ©FfFraett
Reviewed by WARF’s Attorney:

JM;)//?— f} i, 2007

flizabéth L R. Denley, Esq.

(W ARF’s attorncy shall not be deemed a signatory to this Agreement.)



