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FEB o6 2018 

FOIA / PA Officer John Livornese 
U.S. Securities & Exchange Commission 
FOIA Office 
100 F Street NE, Mail Stop 5100 
Washington, DC 20549 

February 6, 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 
agreement. 

Exhibit 99.2 to Form 8-K filed on 10/29/2003 by Genta Inc De/. 

Exhibit Title: Amendment to License Agreement 

CIK: 880643 

RoyaltyStat will pay up to $61 for rese3rch, 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 
accounts@royaltystat.com to discuss the total cost or estimated cost of this 
research/copies should the amount exceed the price indicated in this request. 

Sincerely, 

Marcia Coutinho 
Manager 
RoyaltyStat LLC 

6931 Arlington Rd. # 580 

Bethesda, MD 20814 

mailto:accounts@royaltystat.com


 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC  20549-2465 

Office of FOIA Services March 7, 2018 

Ms. Marcia Coutinho 
RoyaltyStat, LLC
6931 Arlington Road, Suite 580
Bethesda, MD 20814 

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-02377-E 

Dear Ms. Coutinho: 

This letter is in response to your request, dated and
received in this Office on February 6, 2018, for Exhibit 99.2 to
the Form 8-K filed on October 29, 2003 by Genta Inc De/. 

The search for responsive records has resulted in the
retrieval of 6 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
$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 directly at
andersonc@sec.gov or (202) 551-8315. You may also contact me at
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Ray J. McInerney 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, 

Clarissa Anderson 
FOIA Research Specialist 

Enclosures 

mailto:ogis@nara.gov
http:Archives.gov
mailto:foiapa@sec.gov
mailto:andersonc@sec.gov
http://www.sec.gov/about/offices/ofm.htm


AMENDMENT TO LICENSE AGREEMENT 

This Amendment ("Amendment") to License Agreement is made and 
entered into as of the date of the last signature on the signature page below (the 
"Effective Date of Amendment"), by and between GENTA INCORPORATED, 
a Delaware corporation (the "Licensee"), and THE TRUSTEES OF 
UNIVERSITY OF PENNSYLVANIA, a Pennsylvania nonprofit corporation (the 
"University"), with reference to the following background: 

BACKGROUND 

WHEREAS, the Licensee and the University are parties to a License 
Agreement, dated August 1, 1991 (the "License Agreement"; capitalized terms 
used herein and not otherwise defined shall have the meanings ascribed to them in 
the License Agreement); and 

WHEREAS, the Licensee and the University have determined that it is 
desirable to amend and restate certain provisions of the License Agreement as set 
forth herein, and incorporate additional provisions to the License Agreement as 
set forth herein, to reflect further agreements between them. 

NOW, THEREFORE, the parties hereto, intending to be legally bound, 
and for good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, hereby agree as follows: 

l. Amendment and Restatement ofCertain Provisions ofLicense 
Agreement. 

(a) The definitions of Licensed Patents and Net Sales Price of 
Section 1.1 of the License Agreement are hereby amended and restated in 
its entirety to read as follows: 

"Net Sale Price" means the gross amount invoiced for Sales of Licensed 
Product by Licensee or its sublicensee to a third party, less qualifying 
costs directly attributable to such sale and borne by Licensee or its 
sublicensee. Such qualifying costs shall be limited to the following: 

1. Discounts, in amounts customary in the trade, for quantity 
purchases, prompt payments and for wholesalers and distributors 
actually identified on the invoice. 

2. Credits or refunds, not exceeding the original invoice 
amount, for claims or returns. 
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3. Prepaid outbound transportation expenses and 
transportation insurance premiums actually identified on the 
mv01ce. 

4. Sales and use taxes and other fees imposed by a 
governmental agency actually identified on the invoice. 

If the Licensed Product is sold for consideration other than solely cash, the 
fair market value of such other consideration shall be included in the Net 
Sales Price. 

"Licensed Patents" means (i) United States Patent Application Serial 
Number 07 /288,692 filed 22 December 1988 entitled "Anti-Sense 
Oligonucleotides for Inhibiting the Growth of Lymphoma and Leukemia 
Cells"; (ii) all patent applications filed for University Inventions or Joint 
Inventions (as defined in the Research Agreement) for which Licensee has 
exercised its option to license and has licensed from the University 
pursuant to Section 5.4 of the Research Agreement; (iii) all patents issuing 
upon the foregoing applications in (i) and (ii); (iv) all continuations, 
continuations-in-part, additions, divisions, renewals, extensions, 
reexaminations, and reissues of any of the foregoing in (i) and (ii) 
claiming inventions in the Field; and (v) all United States and foreign 
counterparts of any of the foregoing. 

(b) Section 3.2 of the License Agreement is hereby amended 
and restated in its entirety to read as follows: 

3.2 In further consideration of the rights and licenses 
granted hereunder, Licensee shall pay to the 
University a royalty of three and six tenths percent 
(3.6%) on the Net Sales Price of all Licensed 
Products. 

(c) Section 3.3(a) is hereby amended and restated in its entirety 
to read as follows: 

(a) ten percent (10%) of all license fees, advances 
( other than research funding) and other payments received 
by Licensee in consideration for any sublicense granted by 
Licensee to Licensed Products. Any non-cash consideration 
received by Licensee shall be valued at its fair market value 
as of the date of receipt. Licensee shall not owe royalties to 
the University on the amount of any sponsored research 
funding or milestone payments resulting from the progress 
of research and development received from the sublicensee. 
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(d) Section 3. 7 of the license Agreement is hereby amended 
and restated in its entirety to read as follows: 

3.7 Reports. Licensee shall deliver to the University 
within sixty (60) days after the end of each Calendar Quarter a 
report, certified by the chief financial officer of Licensee, setting 
forth in reasonable detail the calculation of the royalties payable 
to the University for such Calendar Quarter, including without 
limitation, the Licensed Products sold by Licensee and any 
sublicensee in each country during such Calendar Quarter, the 
Net Sales Price thereof, all relevant compensation received from 
sub licensees, and the amount of Minimum Royalties available for 
credit for the corresponding Calendar Quarter. Licensee can 
reconcile unrecovered but documented qualifying costs of the Net 
Sales Price from the previous Calendar Quarter in the subsequent 
Calendar Quarter. 

(e) Section 3 .10 of the License Agreement is hereby amended 
and restated in its entirety to read as follows: 

3.10 Duration of Royalty Obligations. Licensee's royalty 
obligations for Licensed Product shall terminate on the later 
twelve (12) years from (i) the date of first commercial sale of a 
Licensed Product, or (ii) the date of expiration of the last to 
expire Licensed Patent with a Valid Claim covering the Licensed 
Product. 

(f) Section 3.12 (Royalty Reduction) of the License 
Agreement is hereby deleted. 

2. Additional Consideration. In addition to the consideration granted 
under the License Agreement, and as further consideration for the terms and 
conditions set forth in this Amendment, the Licensee shall issue to the University 
one hundred sixty-two thousand three hundred thirty-eight (162,338) shares of the 
licensee's common stock ("Common Stock") representing an aggregate fair 
market value equal to one million three hundred and seventy-five thousand United 
States dollars ($1,375,000) at $8.47 per share. 

3. Additional Fee. Upon the Licensee's receipt of a notice of intent to 
approve a Licensed Product issued by the Food and Drug Administration of the 
United States (the "Notice"), the Licensee shall issue to the University, as a one­
time nonrefundable fee, such number of shares of Common Stock representing an 
aggregate fair market value equal to one million three hundred and seventy-five 
thousand United States dollars ($1,375,000). The fair market value of the shares 
of Common Stock to be issued in accordance with this Section 3 shall be 
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determined by valuing each share of Common Stock at the average closing price 
of the Common Stock as quoted on the Nasdaq National Market for the five (5) 
consecutive Trading Days immediately preceding the date ofreceipt of the 
Notice. For purposes hereof, "closing price" shall mean, for each trading day, the 
reported per share closing price of the Common Stock on the Nasdaq National 
Market during such Trading Day. "Trading Day" shall mean a day on which the 
Nasdaq National Market is open for the transaction of business. 

4. Lock-up. The University hereby agrees that from the Effective Date 
of Amendment until May 30, 2001 (the "Lock-up Period"), it shall not offer, 
pledge, sell, contract to sell, or otherwise transfer or dispose of, directly or 
indirectly, any shares of Common Stock issued to the University pursuant to the 
terms of this Amendment, without the prior written consent of the Licensee. The 
University hereby authorizes the Licensee to cause the transfer agent to decline to 
transfer and/or to note stop transfer restrictions on the transfer books and records 
of the Licensee with respect to the shares of Common Stock subject to the Lock­
up Period hereunder. 

5. Continuing Effect. Except as specifically modified by this 
Amendment, all of the provisions of the License Agreement are hereby ratified 
and confirmed to be in full force and effect, and shall remain in full force and 
effect. 

6. Entire Agreement; Successors and Assigns. The License Agreement 
and this Amendment constitute the entire agreement between the parties hereto 
with respect to subject matter hereof and thereof. Said documents supersede all 
other agreements and understandings between the parties with respect to the 
subject matter hereof and thereof, whether written or oral. This Amendment shall 
be binding upon and shall inure to the benefit of the parties and their respective 
heirs, administrators, executors, affiliates, successors and permitted assigns. 

7. Headings. The section headings contained in this Amendment are 
for reference purposes only and shall not affect in any way the meaning or 
interpretation of the Amendment. 

8. Counterparts. This License Amendment may be executed in one or 
more counterparts, all of which shall be considered one and the same agreement, 
and shall become a binding agreement when one or more counterparts have been 
signed by each party and delivered to the other party. 

9. Miscellaneous. This Amendment shall be governed by the laws of 
the State of Delaware, without regard to its principles of conflicts of laws. This 
Amendment supercedes all prior understandings and agreements, whether written 
or oral, among the parties hereto relating to the essence of this Amendment. This 
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Amendment may be amended only by a written instrument executed by each of 
the parties. 

[Signatures appear on following page) 
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IN WITNESS WHEREOF, each of the parties has caused this Amendment 
to be executed as of the date hereof by a duly authorized corporate officer. 

GENTA IN CORPORA TED 

By: Isl Raymond P. Warrell 

Name: Raymond P. Warrell 

Title: President and Chief Executive 
Officer 

Date: December 26, 2000 

THE TRUSTEES OF THE 
UNIVERSITY OF PENNSYLVANIA 

By: Isl Louis P. Bememan 

Name: Louis P. Bememan 

Title: Managing Director, Center for 
Technology Transfer 

Date: December 19, 2000 
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