
Madison, Wilton 

From: Mark Edwards <medwards@biosciadvisors.com> 
Sent: Saturday, March 17, 2018 11:40 AM HA~ 1~ 2018 
To: foiapa 
Subject: FOIA Request 

I would like to request access to Exhibits 10.1 and 10.2 to the Form 8-K filed by 
Palomar Medical Technologies, Inc. on 3/20/2008. Confidential treatment was sought 
as to certain portions when initially filed with the Commission. 

In the event that confidential treatment has not expired or has been extended, I further 
request that you send me the expiration date(s) from the relevant CT order(s) so I will 
know when I should resubmit my request. 

I authorize up to $61 in search and retrieval fees. Please send the exhibit(s) by PDF if 
possible. 

Sincerely, 

Mark 

Mark G Edwards 
Managing Director 
Bioscience Advisors 
2855 Mitchell Dr., Suite 103 
Walnut Creek, CA 94598 
medwards@biosciadvisors.com 
925 954-1397 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 
April 11, 2018 

Mr. Mark G. Edwards 
Bioscience Advisors 
2855 Mitchell Dr. 
Suite 103 
Walnut Creek, CA 94598 

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-03287-E 

Dear Mr. Edwards: 

This letter is in response to your request, dated March 17,
2018 and received in this office on March 19, 2018, for access
to Exhibits 10.1 and 10.2 to the Form 8-K filed by Palomar
Medical Technologies, Inc. on March 20, 2008. 

The search for responsive records has resulted in the
retrieval of 55 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 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
osbornes@sec.gov or (202) 551-8371. 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, 

Sonja Osborne
FOIA Lead 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:osbornes@sec.gov
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
mailto:ogis@nara.gov


/o. ICONFIDENTIAL 

AMENDED AND REST A TED LICENSE AGREE 

MGH Agreement No: 

MGH Case Nos: 783, 912, 2100, 

THIS AMENDED AND REST A TED LICENSE AGREEMENT (this "Agreement"), is 
entered into as of March 16, 2008 (the "EXECUTION DA TE"), and is effective as of December 
20, 2007 (the "EFFECTIVE DA TE") by and between THE GENERAL HOSP ITAL 
CORPORATION, a not-for-profit corporation doing business as Massachusetts General 
Hospital, having a place of business at Fruit Street, Boston, Massachusetts 02114 ("GENERAL") 
and Palomar Medical Technologies, Inc., a Delaware corporation having offices at 82 Cambridge 
Street, Burlington, MA O1803 ("PALO MAR"). 

WITNESSETH: 

WHEREAS, under research programs funded by GENERAL and the U.S. Government, 
GENERAL, through research conducted by Dr. R. Rox Anderson, developed an invention 
pertaining to light-based hair removal; 

WHEREAS, GENERAL filed (i) a U.S. Patent Application that issued as U.S. Patent No. 
5,595,568 entitled "Pennanent Hair Removal Using Optical Pulses" on January 21, 1997, (ii) a 
U.S. Patent Application that issued as U.S. Patent No. 5,735,844 entitled "Hair Removal Using 
Optical Pulses" on April 7, 1998 and (iii) foreign patent applications related by priority ( as such 
tennis defined in 35 U.S.C. § 119 and foreign legal counterparts) to one or more of such patents 
and patent applications described in the foregoing clauses (i) and (ii) ( collectively, the'" 568 
PATENT FAMILY") in each case covering said invention, and all of the rights, title and interest 
of the named inventors-Dr. R. Rox Anderson, Dr. Melanie C. Grossman and William 
Farinelli-in said '568 PA TENT FAMILY have been assigned to GENERAL; 

WHEREAS, under research programs funded by PALO MAR, GENERAL, through research 
conducted by Drs. R. Rox Anderson and Dieter Manstein, and PALO MAR, through research 
conducted by its employees and consultants, have developed joint inventions pertaining to hair 
growth management; 

WHEREAS, PALOMAR and GENERAL jointly filed (i) a U.S. Patent Application that issued as 
U.S. Patent No. 7,044,959 entitled "Method and Apparatus for Hair Growth Management" on 
May 16, 2006 and (ii) foreign patent applications related by priority to the patent and patent 
application described in the foregoing clause (i) (collectively, the "'959 PATENT FAMILY"), 
and all of Dr. R. Rox Anderson and Dr. Dieter Manstein's rights, title and interest in said '959 
PA TENT FAMILY have been assigned to GENERAL; 

WHEREAS, GENERAL represents to the best of its knowledge and belief that: (i) it is the owner 
of all rights, title and interest in the '568 PA TENT FAMILY PA TENT RIGHTS, (ii) other than 
PALOMAR's rights, title and interest in the '959 PATENT FAMILY PATENT RIGHTS, it is 
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the owner of all rights, title and interest in the '959 PATENT FAMILY PATENT RIGHTS and 
(iii) it has the right and ability to grant the licenses hereinafter described; 

WHEREAS, as a center for research and education, GENERAL is interested in licensing its 
rights, title and interest in the PATENT RIGHTS in the LICENSE FIELD and the PHOTON 
RECYCLING PATENT RIGHTS in all fields (each capitalized term as defined below) and thus 
benefiting the public by facilitating the dissemination of the results of its research in the form of 
useful products, but is without capacity to commercially develop, manufacture, and distribute 
any such product; 

WHEREAS, PALOMAR having such capacity, desires to commercially develop, manufacture, 
use and distribute such products throughout the world; 

WHEREAS, PALOMAR and GENERAL previously entered into that certain License 
Agreement, effective as of August 18, 1995, as amended (the "PRIOR AGREEMENT"); and 

WHEREAS, PALOMAR and GENERAL desire to amend and restate the PRIOR 
AGREEMENT as of the EFFECTIVE DATE as set forth herein. 

NOW THEREFORE, in consideration of the premises and of the faithful performance of the 
covenants herein contained, the parties hereto agree as follows: 

1. DEFINITIONS. 

1.1 The term "ACCOUNTING PERIOD" shall mean each six month period ending 
June 30 and December 31. 

1.2 The tem1 "AFFILIATE" with respect to either party shall mean any corporation or 
other legal entity other than that party in whatever country organized, controlling, controlled by 
or under common control with that party. The term "control" shall mean (a) in the case of 
PALOMAR, direct or indirect ownership of at least fifty percent (50%) of the voting securities 
having the right to elect directors, and (b) in the case of GENERAL, the power, direct or indirect, 
of management and policies, whether through the ownership of voting securities, by contract or 
otherwise. 

1.3 The tenn "FIRST COMMERCIAL EXPLOITATION" shall mean in each 
country the first exploitation by way of sale of any PRODUCT or performance of a SERVICE, 
by PALOMAR, its AFFILIATES or SUBLICENSEES. 

1.4 The tem1 "LICENSE FIELD" shall mean hair reduction and/or removal. 

1.5 The tenn "NET REVENUES" shall mean the GROSS REVENUES (as defined in 
clause (b) and further desc1ibed in clauses (c), (d) and (e) of this Paragraph 1.5 below) received 
by PALOMAR or any of its AFFILIATES for the sale or distribution of any PRODUCT or for 
the performance of any SERVICE, less (to the extent appropriately documented) the following 
amounts actually paid out by PALOMAR or its AFFILIATE or credited against the GROSS 
REVENUES received by them: 
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(a) 

(i) credits and allowances for the price adjustment, rejection, or return 
of PRODUCTS previously sold or SERVICES previously performed, including reductions 
imposed by Medicare, Medicaid or an HMO; 

(ii) rebates and cash discounts to customers allowed and taken; 

(iii) amounts for transportation, insurance, handling or shipping 
charges to customers; 

(iv) taxes, duties and other governmental charges levied on or 
measured by the sale of PRODUCTS or SERVICES, whether absorbed by PALO MAR or its 
AFFILIATE or paid by the purchaser so long as PALO MAR' s or its AFFILIATE' s price is 
reduced thereby, but not franchise or income taxes of any kind whatsoever; and 

(v) for any revenues in which the United States government on the 
basis of its royalty-free license pursuant to 35 USC Sec. 202( c) to any PATENT RIGHT requires 
that the GROSS REVENUES of any PRODUCT or SERVICE subject to such PATENT RIGHT, 
be reduced by the amount of such royalty owed GENERAL pursuant to Paragraph 4.1, the 
amount of such royalty. 

(b) For any bona fide sale, lease, license, rental or other disposition of a 
PRODUCT or bona fide perforn1ance of a SERVICE to a bona fide customer, the GROSS 
REVENUE shall be the gross billing price of the PRODUCT or the gross billing price for the 
SERVICE, respectively, received by PALOMAR or its AFFILIATES. 

(c) IfPALOMAR or any of its AFFILIATES sells any PRODUCT in a bona 
fide sale as a component of a combination of active functional elements, the GROSS REVENUE 
of the PRODUCT shall be determined by multiplying the GROSS REVENUE of the 
combination by the fraction A over A+ B, in which "A" is the GROSS REVENUE of the 
PRODUCT portion of the combination when sold separately during the ACCOUNTING 
PERIOD in the country in which the sale was made, and "B" is the GROSS REVENUE of the 
other active elements of the combination sold separately during said ACCOUNTING PERIOD in 
said country. In the event that no separate sale of either such PRODUCT of active elements of 
the combination is made during said ACCOUNTING PERIOD in said country, the GROSS 
REVENUE of the PRODUCT shall be detennined by multiplying the GROSS REVENUE of 
such combination by the fraction Cover C + D, in which "C" is the standard fully-absorbed cost 
of the PRODUCT portion of such combination, and "D" is the sum of the standard fully­
absorbed costs of the other active elements component(s), such costs being arrived at using the 
standard accounting procedures of PALOMAR which will be in accord with generally accepted 
accounting practices. 

(d) IfPALO MAR, or any of its AFFILIATES, commercially uses or disposes 
of any PRODUCT by itself (as opposed to a use or disposition of the PRODUCT as a component 
of a combination of active functional elements) other than in a bona fide sale to a bona fide 
customer, the GROSS REVENUE hereunder shall be the price which would be then payable in 
an arm's length transaction. IfPALO MAR, or any of its AFFILIATES, commercially uses or 
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disposes of any PRODUCT as a component of a combination of active functional elements other 
than in a bona.fide sale to a bona.fide customer, the GROSS REVENUE of the PRODUCT shall 
be deten11ined in accordance with Paragraph l.5(c), using as the GROSS REVENUE of the 
combination that price which would be then payable in an an11's length transaction. 

(e) Transfer of a PRODUCT within PALOMAR or between PALOMAR and 
an AFFILIATE for sale by the transferee shall not be considered a sale, commercial use or 
disposition for the purpose of foregoing paragraphs; in the case of such transfer the GROSS 
REVENUE shall be based on sale of the PRODUCT by the transferee. 

1.6 The tem1 "PATENT RIGHT" shall mean GENERAL's rights in the '568 
PATENT FAMILY, in each case including any division, continuation, those claims in any 
continuation-in-part (including through multiple tiers) of any patent or patent application 
contained in the '568 PA TENT FAMILY which claim an invention described or claimed in any 
patent or patent application specifically identified in the applicable recitals above or any foreign 
patent application thereof or Letters Patent or the equivalent thereof issuing thereon (including 
through multiple tiers) or reissue, reexamination or extension (including without limitation any 
supplementary protection certificate) thereof (the '"568 PATENT FAMILY PATENT 
RIGHTS") and GENERAL's rights in the '959 PATENT FAMILY, in each case including any 
division, continuation, those claims in any continuation-in-part (including through multiple tiers) 
of any patent or patent application contained in the '959 PA TENT FAMILY which claim an 
invention described or claimed in any patent or patent application specifically identified in the 
applicable recitals above or any foreign patent application thereof or Letters Patent or the 
equivalent thereof issuing thereon (including through multiple tiers) or reissue, reexamination or 
extension (including without limitation any supplementary protection certificate) thereof (the 
'"959 PA TENT FAMILY PA TENT RIGHTS"). 

1.7 The term "PHOTON RECYCLING PATENT RIGHTS" shall mean GENERAL's 
rights in U.S. Patent No. 5,824,023, filed April 16, 1996 and entitled "Radiation-Delivery 
Device", including any division, continuation or any foreign patent application thereof or Letters 
Patent or the equivalent thereof issuing thereon (including through multiple tiers) or reissue, 
reexamination or extension (including without limitation any supplementary protection 
certificate) thereof. PHOTON RECYCLING PATENT RIGHTS shall also include those claims 
in any continuation-in-part (including through multiple tiers) which claim an invention described 
or claimed in U.S. Patent No. 5,824,023. 

1.8 The term "PRODUCT" shall mean any article, device or composition, the 
manufacture, use, import, sale or offer for sale of which would infringe a V AUD CLAIM of any 
PATENT RIGHT in the absence ofrights to such PATENT RIGHT. The ten11 "PRODUCT" 
shall not include for purposes of NET REVENUES any PRODUCT used by PALO MAR, its 
sales agents, representatives or distributors solely for demonstration and marketing purposes. In 
no event shall such demonstration/marketing units exceed 20% of the total number of any 
particular PRODUCT manufactured by PALO MAR. GENERAL shall receive the applicable 
royalty rate due on any monetary or other valuable consideration received by PALO MAR for 
said demonstration/marketing units, which shall not include the value of promotional and 
marketing activities employing such demonstration units, nor shall it include the value of 
technical or scientific collaborations between PALO MAR and the recipient of such 
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demonstration units for which collaborations no monetary consideration is received by 
PALOMAR. 

1.9 The term "SERVICE" shall mean any method or service the use, perfom1ance, 
sale or offer for sale of which would infringe a V AUD CLAIM of any PA TENT RIGHT in the 
absence ofrights to such PA TENT RIGHT. 

1.10 The term "SUBLICENSEE" shall mean any non-AFFILIATE third party 
sub licensed by PALO MAR or by an AFFILIATE or another SUBLICENSEE under Paragraph 
2.1 (b) to make, have made, use, impo1i, sell or offer for sale any PRODUCT or perform any 
SERVICE. 

1.11 The term "VAUD CLAIM" shall mean any claim of any PA TENT RIGHT that 
has not been (i) finally rejected or (ii) declared invalid by a patent office or comi of competent 
jurisdiction in any unappealed and unappealable decision. 

2. LICENSE. 

2.1 GENERAL hereby grants PALO MAR and its AFFILIATES, subject to the rights 
of the United States Government: 

(a) an exclusive, worldwide, royalty-bearing, transferable (to the extent 
pennitted in Paragraph 9.8) license in the LICENSE FIELD under GENERAL's rights in the 
PA TENT RIGHTS to make, have made, use, import, sell and offer for sale PRODUCTS and to 
use, perform, sell and offer for sale SERVICES; 

(b) the right to sublicense PATENT RIGHTS licensed to PALOMAR under 
Paragraph 2.1 (a) (including through multiple tiers in accordance with the following sentence) to 
make, have made, use, import, sell and offer for sale PRODUCTS and to use, perfonn, sell and 
offer for sale SERVICES; provided that each such sublicense granted hereunder shall be 
consistent with and comply with the tenns of this Agreement that are relevant to the 
SUBLICENSEE and shall incorporate terms and conditions sufficient to enable PALOMAR to 
comply with this Agreement. SUBLICENSEES that are granted sublicenses from PALOMAR 
or PALO MAR's AFFILIATE under any ofsuch PATENT RIGHTS shall have the right to grant 
further sublicenses under such PATENT RIGHTS only as may be necessary or reasonably useful 
for the following (or any combination of the following): (i) non-AFFILIATE third party 
distributors to import, sell, offer for sale or otherwise distribute PRODUCTS or SERVICES on 
behalfofsuch SUBLICENSEE, (ii) non-AFFILIATE third parties to make or have made 
PRODUCTS on behalf ofsuch SUBLICENSEE, (iii) subcontracting activities that such 
SUBLICENSEE would have a right to perform directly under the applicable sublicense 
agreement between PALO MAR or its AFFILIATE and such SUBLICENSEE, or (iv) any 
collaboration or joint venture between such SUBLICENSEE and another non-AFFILIATE third 
party with respect to which such other non-AFFILIATE third party has material co-development 
obligations or co-promotion or co-marketing rights; and 

(c) a non-exclusive, non-sublicenseable (except as set forth below), 
worldwide, perpetual, irrevocable, royalty-free, fully paid up license in all fields under 
GENERAL's rights in PHOTON RECYCLING PATENT RIGHTS to make, have made, use, 
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import, sell and offer for sale products and to perform services. 

All licenses pursuant to this Paragraph 2.1 are subject to the rights, conditions and 
limitations imposed by U.S. law with respect to inventions made in the performance of federally 
funded research. Notwithstanding anything to the contrary contained herein, the Parties 
acknowledge and agree that any and all sublicenses to GENERAL's rights in the PHOTON 
RECYCLING PATENT RIGHTS granted by PALOMAR and in effect as of the EFFECTIVE 
DATE shall remain valid and in full force and effect, including but not limited to the sublicenses 
granted as of the EFFECTIVE DATE to The Gillette Company ( and assumed by The Procter & 
Gamble Co. or its AFFILIATES), Johnson & Johnson Consumer Companies, Inc., Cynosure, 
Inc., Lumenis, Inc., Cutera, Inc. and Laserscope (and subsequently assumed by Iridex 
Corporation or its AFFILIATES), in each case as the applicable agreement may be amended, 
restated or superseded from time to time. 

The foregoing licenses to sell PRODUCTS and perfonn SERVICES include without 
limitation the right to grant to the purchasers of such PRODUCTS or SERVICES the right to use 
such purchased PRODUCTS or SERVICES in a method coming within the scope of any 
PATENT RIGHTS or PHOTON RECYCLING PA TENT RIGHTS. 

PALOMAR shall provide the members of the staff of the Office of Corporate Sponsored 
Research & Licensing ("CSRL") and of the Office of the General Counsel of GENERAL with an 
unredacted copy of any sublicense agreement for its SUBLICENSEES within thirty (30) days of 
execution, subject to the execution by GENERAL, on the one hand, and PALO MAR, on the 
other hand, of a written non-disclosure agreement in the fonn attached hereto as Exhibit A, 
protecting on behalf of PALOMAR the confidentiality of the tenns and existence of such 
sublicense agreement. 

2.2 Retained Rights; Requirements. Any and all licenses granted hereunder are 
subject to GENERAL's and GENERAL's AFFILIATES' right to make and to use the subject 
matter described and/or claimed in the PA TENT RIGHTS and to pennit others at academic, 
government and not-for-profit institutions to make and use the subject matter described and/or 
claimed in PATENT RIGHTS for research and educational purposes. 

2.3 It is understood that nothing herein shall be construed to grant PALO MAR a 
license express or implied under any patent owned solely or jointly by GENERAL other than the 
PATENT RIGHTS and PHOTON RECYCLING PA TENT RIGHTS expressly licensed 
hereunder, subject to this Agreement. 

2.4 Subject to the license grants hereunder and the other tenns of this Agreement, 
each party has an undivided one-half interest in and to the '959 PATENT FAMILY PA TENT 
RIGHTS. Each paiiy shall exercise its ownership rights in and to the '959 PATENT FAMILY 
PATENT RIGHTS, including without limitation the right to license and sub license or otherwise 
to exploit, transfer or encumber its ownership interest, without an accounting or obligation to, or 
consent required from, the other party, but subject to the license grants hereunder and the other 
terms of this Agreement. At the reasonable written request of a party, the other party shall in 
writing grant such consents and confirm that no such accounting is required to effect the 
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foregoing regarding the '959 PATENT FAMILY PATENT RIGHTS. This provision shall 
survive the expiration or termination of this Agreement. 

3. FILING. PROSECUTION AND MAINTENANCE OF PATENT RIGHTS. 

3.1 GENERAL shall be responsible for the preparation, filing, prosecution and 
maintenance of all patent applications and patents included in the PHOTON RECYCLING 
PATENT RIGHTS and the '568 PATENT FAMILY PATENT RIGHTS. Subject to Paragraph 
3.2, PALOMAR shall reimburse GENERAL for all reasonable costs ("Costs") incurred by 
GENERAL for the preparation, filing, prosecution and maintenance of all '568 PA TENT 
FAMILY PATENT RIGHTS by paying such Costs directly to legal counsel upon receipt of 
invoices fi:om GENERAL or legal counsel. 

3.2 With respect to any '568 PATENT FAMILY PATENT RIGHT, each document 
or a draft thereof pertaining to the filing, prosecution, or maintenance of such PA TENT RIGHT, 
including but not limited to each patent application, office action, response to office action, 
request for terminal disclaimer, and request for reissue or reexamination of any patent issuing 
from such application shall be provided to PALO MAR as follows. GENERAL shall instruct its 
outside counsel to provide such documents simultaneously to GENERAL and PALO MAR. If 
such counsel fails to deliver such documents simultaneously to PALO MAR, then GENERAL 
shall promptly deliver a copy of such documents to PALOMAR. For a document to be filed in 
any patent office, a draft of such document shall be provided sufficiently prior to its filing, to 
allow for review and comment by PALO MAR. If as a result of the review of any such 
document, PALO MAR shall elect not to pay or continue to pay the Costs for any such '568 
PATENT FAMILY PATENT RIGHT, PALOMAR shall so notify GENERAL within thirty (30) 
days of PALOMAR's receipt of such document and PALOMAR shall thereafter be relieved of 
the obligation to pay any additional Costs regarding such PATENT RIGHT incurred after the 
receipt of such notice by GENERAL. Such U.S. or foreign patent application or patent shall 
thereupon cease to be a PATENT RIGHT hereunder and GENERAL shall be free to license its 
rights to that particular U.S. or foreign patent application or patent to any other party on any 
terms. GENERAL shaII use its commercially reasonable efforts to notify PALO MAR prior to 
engaging in any prosecution action with respect to any '568 PATENT FAMILY PA TENT 
RIGHT (for clarity, including without limitation the filing of any patent applications related by 
priority to any such PA TENT RIGHT) and PALO MAR shaII have the right to provide comments 
and recommendations on any action proposed to be taken by GENERAL and GENERAL agrees 
to consider in good faith PALOMAR's recommendations. Where a course of action is foIIowed 
on a '568 PATENT FAMILY PATENT RIGHT which is both contrary to PALOMAR's 
recommendations and which increases Costs over such recommendation, PALO MAR shall only 
be responsible for Costs which would have been incurred had its recommendation been followed. 

3.3 PALOMAR shaII continue to be responsible for the preparation, filing, 
prosecution and maintenance of aII patent applications and patents included in aII '959 PA TENT 
FAMILY PATENT RIGHTS, and for aII Costs incurred therefor. PALOMAR may elect not to 
continue to prosecute or maintain any U.S. or foreign patent application or patent contained 
within the '959 PATENT FAMILY PATENT RIGHTS upon sixty (60) days advance written 
notice to GENERAL, and PALOMAR shaII thereafter be relieved of the obligation to pay any 
additional Costs regarding such U.S. or foreign patent application or patent incurred after the 
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expiration of such sixty ( 60) day notice period. After the expiration of such sixty ( 60) day notice 
period, such U.S. or foreign patent application or patent shall thereupon cease to be a PA TENT 
RIGHT hereunder and GENERAL shall be free to file, prosecute and maintain said patent 
application and to license its rights to that particular U.S. or foreign patent application or patent 
to any other party on any tem1s. 

3.4 With respect to any '959 PATENT FAMILY PATENT RIGHT, each document 
or a draft thereof pertaining to the filing, prosecution, or maintenance of such '959 PATENT 
FAMILY PA TENT RIGHT, including but not limited to each patent application, office action, 
response to office action, request for terminal disclaimer, and request for reissue or 
reexamination of any patent issuing from such application shall be provided to GENERAL as 
follows. PALO MAR shall instruct its outside counsel to provide such documents simultaneously 
to GENERAL and PALO MAR. If such counsel fails to deliver such documents simultaneously 
to GENERAL, then PALO MAR shall promptly deliver a copy of such documents to GENERAL. 
For a document to be filed in any patent office, a draft of such document shall be provided 
sufficiently prior to its filing, to allow for review and comment by GENERAL. PALO MAR 
shall use its commercially reasonable efforts to notify GENERAL prior to engaging in any 
prosecution action with respect to any such '959 PATENT FAMILY PATENT RIGHT (for 
clarity, including without limitation the filing of any patent applications related by priority to any 
such '959 PA TENT FAMILY PA TENT RIGHT), and GENERAL shall have the right to provide 
comments and recommendations on any action proposed to be taken by PALO MAR, and 
PALOMAR agrees to consider in good faith GENERAL's recommendations. In the case of '959 
PA TENT FAMILY PA TENT RIGHTS containing VALID CLAIMS covering subject matter 
solely outside of the LICENSE FIELD, PALOMAR shall take no prosecution action without first 
using commercially reasonably efforts to obtain written approval from GENERAL, which 
approval shall not be unreasonably delayed, withheld or conditioned. 

4. ROY AL TIES; LICENSE FEES. 

4.1 Royalties. 

(a) The following undertaking having been agreed to for the purpose of 
reflecting and advancing the mutual convenience of the paiiies, beginning with the FIRST 
COMMERCIAL EXPLOITATION in any country, on all sales of PRODUCTS anywhere in the 
world by PALOMAR and its AFFILIATES, PALO MAR shall pay GENERAL, during the term 
of the license granted under Paragraph 2. l(a), where a PRODUCT is covered by a VALID 
CLAIM in the PA TENT RIGHTS in the country in question and the PA TENT RIGHTS are 
exclusively licensed in the LICENSE FIELD to PALO MAR hereunder, a royalty of: 

(i) For each NeoLux base system and each EsteLux base system sold 
by PALO MAR or its AFFILIATES, three and one-half percent (3 .5%) of applicable NET 
REVENUES; 

(ii) For each MediLux base system sold by PALOMAR or its 
AFFILIATES, three percent (3.0%) of applicable NET REVENUES; 

(iii) For each LuxY handpiece for use with a NeoLux, EsteLux, or 
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MediLux base system sold by PALOMAR or its AFFILIATES, three and one half percent 
(3.5%) of applicable NET REVENUES; 

(iv) For each StarLux, StarLux 500 or Next Generation base system 
and LuxY, LuxYs or Lux1064+ handpiece for use with a StarLux, StarLux 500 or Next 
Generation base system sold by PALO MAR or its AFFILIATES, one and one halfpercent 
(1.5%) of applicable NET REVENUES; and 

(v) For each LuxR and LuxRs handpiece for use with a NeoLux, 
EsteLux, McdiLux, Star Lux or Star Lux 500 or Next Generation base system sold by PALO MAR 
or its AFFILIATES, five percent (5%) of applicable NET REVENUES. 

For purposes of the foregoing clauses (iv) and (v), the term "Next Generation" shall refer 
to a base unit capable of operating two (2) or more handpieces. 

(b) For PRODUCTS not listed in Paragraph 4.l(a) and sold solely for use in 
the LICENSE FIELD, unless the pmiies agree otherwise, beginning with the FIRST 
COMMERCIAL EXPLOITATION in any country, (i) on all sales of PRODUCTS anywhere in 
the world by PALO MAR and its AFFILIATES, PALO MAR shall pay GENERAL, during the 
term of the license granted under Paragraph 2.l(a), where a PRODUCT is covered by a VALID 
CLAIM in the PA TENT RIGHTS in the country in question and the PA TENT RIGHTS are 
exclusively licensed in the LICENSE FIELD to PALO MAR hereunder, a royalty of (A) five 
percent (5%) of the applicable NET REVENUES of all PRODUCTS and (B) two and one-half 
percent (2.5%) of the applicable NET REVENUES whenever the PRODUCT, its manufacture, 
use or sale is covered by a VALID CLAIM of a PATENT RIGHT licensed non-exclusively to 
PALOMAR in the country in question. For any SERVICE perfom1ed by PALOMAR or its 
AFFILIATES, PALO MAR shall pay GENERAL, during the tenn of the license granted under 
Paragraph 2.l(a), where a SERVICE is covered by a VALID CLAIM in the PATENT RIGHTS 
in the country in question and the PA TENT RIGHTS are exclusively licensed in the LICENSE 
FIELD to PALOMAR hereunder, a royalty of five percent (5%) of the applicable NET 
REVENUES of all SERVICES hereunder. 

(c) The pmiies agree to negotiate in good faith a commercially reasonable 
royalty to be paid to GENERAL on NET REVENUES for any PRODUCTS not listed in 
Paragraph 4.1 ( a), or to which the provisions of Paragraph 4.1 (b) would apply, that are sold by 
PALO MAR for use in the LICENSE FIELD as well as other uses. Any such royalty shall be 
negotiated based on and consistent with the principles embodied by the royalty rates set forth in 
Paragraph 4.l(a). 

(d) If the manufacture, use, import, sale or offer for sale of a PRODUCT or 
perfonnance of a SERVICE is covered hereunder by only a VALID CLAIM of a '959 PATENT 
FAMILY PATENT RIGHT (and not any VALID CLAIMS of'568 PATENT FAMILY 
PA TENT RIGHTS), including without limitation as a result of expiration of' 568 PA TENT 
FAMILY PATENT RIGHTS, then each of the royalty rates enumerated in Paragraphs 4.1 (a) and 
4.1 (b) shall be reduced by fifty percent (50%); provided however, that in no event shall said 
royalty be less thm1 one percent (1 %). 
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(e) For PRODUCT sold by a SUBUCENSEE, or SERVICES perfonned by a 
SUB LICENSEE or any other third party by virtue of any right or license to the PA TENT 
RIGHTS granted by such SUBLICENSEE, GENERAL shall receive fo1iy percent (40%) of the 
sublicensing revenues (including up-front fees and milestone payments) received by PALOMAR 
or its AFFILIATES from such SUBLICENSEE; provided, however, that in no case shall 
GENERAL receive less than one percent (1 %) of the applicable NET REVENUES for 
PRODUCTS sold by SUBLICENSEES (so long as the PRODUCT, its manufacture, use or sale, 
or the SERVICE and its performance, is covered by a VALID CLAIM of any' 568 PA TENT 
FAMILY PATENT RIGHT licensed exclusively to PALOMAR in the country in question); 
provided further that if such SUB LICENSEE activities are covered hereunder by only a VALID 
CLAIM of a '959 PATENT FAMILY PATENT RIGHT (and not any VALID CLAIMS of '568 
PATENT FAMILY PATENT RIGHTS), including without limitation as a result of expiration of 
'568 PATENT FAMILY PATENT RIGHTS, then instead GENERAL shall receive twenty-five 
percent (25%) of the sub licensing revenues (including up-front fees and milestone payments) 
received by PALO MAR or its AFFILIATES from such SUBLICENSEE; provided however, that 
in no case shall GENERAL receive less than one half of one percent (0.5%) of the applicable 
NET REVENUES for PRODUCTS sold by SUB LICENSEES. PALO MAR and GENERAL 
agree that for each sub license by PALOMAR to a SUBLICENSEE that includes a non-monetary 
component, PALO MAR and GENERAL will agree to a specific allocation of the non-monetary 
component by separate letter agreement. 

(f) If the royalty rate (calculated as a percentage of NET REVENUE) paid by 
a SUBLICENSEE to PALO MAR or any of its AFFILIATES is lower than the royalty rate paid 
by PALOMAR to GENERAL, then GENERAL agrees to consider a reduction in the royalty rate 
paid by PALOMAR to GENERAL in accordance with Paragraph 4.3. 

4.2 In the event that more than one royalty rate under Paragraph 4.1 (a) or 4.1 (b) is 
applicable to a PRODUCT or SERVICE, the highest of the applicable royalties under Paragraph 
4.1 (a) or 4.1 (b) shall apply. Jn the event that more than one sub licensing revenue percentage 
under Paragraph 4.l(e) is applicable to a PRODUCT or SERVICE, the highest of the applicable 
sub licensing revenue percentages under Paragraph 4.1 ( e) shall apply. Only one royalty and one 
sub licensing fee shall be due and payable to GENERAL by PALOMAR for any PRODUCT or 
SERVICE regardless of the number of PATENT RIGHTS licensed by GENERAL under this 
Agreement covering such PRODUCT or SERVICE. 

4.3 In the event that the royalty paid to GENERAL is a significant factor in the return 
realized by PALOMAR so as to diminish PALOMAR's capability to respond to competitive 
pressures in the market, GENERAL agrees to consider a reasonable reduction in the royalty paid 
to GENERAL as to each such PRODUCT and SERVICE for the period during which such 
market condition exists. Factors detennining the size of the reduction will include without 
limitation profit margin on PRODUCT and SERVICES and on analogous products, prices of 
competitive products and services, total prior sales by PALOMAR, and PALOMAR's 
expenditures in PRODUCT and SERVICE development. 

4.4 The payments due under this Agreement shall, if overdue, bear interest until 
payment at a per annum rate equal to one percent (1 % ) above the prime rate in effect on the due 
date as reported by the Wall Street Journal, not to exceed the maximum pennitted by law. The 
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payment of such interest shall not prelude GENERAL from exercising any other rights it may 
have as a consequence of the lateness of any payment. 

5. REPORTS AND PAYMENTS 

5.1 PALOMAR shall keep, and shall cause each of its AFFILIATES to keep full and 
accurate books of accounts containing all particulars that may be necessary for the purpose of 
calculating all royalties and sublicensing fees payable to GENERAL hereunder. Such books of 
account shall be kept at their principal place of business and, with all necessary suppo1iing data, 
shall, during all reasonable times for the three (3) years next following the end of the calendar 
year to which each shall pertain, be open for inspection at reasonable times and on reasonable 
notice by GENERAL or its designee at GENERAL's expense for the purpose of verifying 
royalty statements or compliance with this Agreement. Such inspections shall be conducted no 
more than twice during any twelve (12) month period. 

5.2 In each year the amount of royalty and sublicensing fees due hereunder shall be 
calculated semiannually as of the end of each ACCOUNTING PERIOD and shall be paid 
semiannually within the sixty (60) days next following such date, every such payment to be 
supported by the accounting prescribed in Paragraph 5.3 and to be made in United States 
currency. Whenever conversion from any foreign currency shall be required, such conversion 
shall be at the rate of exchange thereafter published in the Wall Street Journal for the business 
day closest to the end of the applicable ACCOUNTING PERIOD. 

5.3 With each semiannual payment, PALOMAR shall deliver to GENERAL a full 
and accurate accounting, in the fon11s attached hereto as Exhibits B and C or other fon11s 
mutually agreed to by the pmiies. 

5.4 PALOMAR shall include in the next semiannual report to GENERAL any new 
PRODUCT or SERVICE introduction, which PRODUCT or SERVICE is covered by one or 
more of the license grants under Paragraph 2.1. 

6. INFRINGEMENT 

6.1 GENERAL will protect its PATENT RIGHTS from infringement and prosecute 
infringers when, in its sole judgment, such action may be reasonably necessary, proper and 
justified. 

6.2 If PALOMAR shall have supplied GENERAL with written evidence 
demonstrating to GENERAL' s reasonable satisfaction pdma facie infringement of a claim of a 
PATENT RIGHT by a third pmiy, whether such infringement occurred or is alleged to have 
occurred before or after the EFFECTIVE DATE, PALO MAR may by notice request GENERAL 
to take steps to protect the PATENT RIGHT. GENERAL shall notify PALOMAR within sixty 
(60) days of the receipt of such notice whether GENERAL intends to prosecute the alleged 
infringement. If GENERAL notifies PALOMAR that it intends to so prosecute, GENERAL 
shall, within three (3) months of its notice to PALOMAR either (i) cause infringement to 
terminate or (ii) initiate legal proceedings against the infringer. In the event GENERAL notifies 
PALOMAR that GENERAL does not intend to prosecute said infringement PALOMAR may, 
upon notice to GENERAL, initiate legal proceedings against the infringer at PALOMAR' s 
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expense and in GENERAL's name if so required by law. No settlement, consent judgment or 
other voluntary final disposition of the suit which invalidates or restricts the claims of such 
PATENT RIGHTS may be entered into without the consent of GENERAL, which consent shall 
not be unreasonably withheld, and shall not be withheld unless GENERAL assumes 
responsibility for future expenses in litigation. PALOMAR shall indemnify GENERAL against 
any order for payment that may be made against GENERAL in such proceedings. 

6.3 In the event one party shall initiate or canyon legal proceedings to enforce any 
PATENT RIGHT against any alleged infringer, the other party shall fully cooperate with and 
supply all assistance reasonably requested by the party initiating or canying on such 
proceedings. The party which institutes any suit to protect or enforce a PA TENT RIGHT shall 
have sole control of that suit and shall bear the reasonable expenses ( excluding legal fees) 
incmTed by said other party in providing such assistance and cooperation as is requested pursuant 
to this A1iicle 6. The party initiating or canying on such legal proceedings shall keep the other 
party infonned of the progress of such proceedings and said other party shall be entitled to 
counsel in such proceedings but at its own expense. Any award paid by third pmiies as the result 
of such proceedings (whether by way of settlement or otherwise) shall first be applied to 
reimbursement of the unreimbursed legal fees and expenses incuned by either party, and then the 
remainder shall be divided between the parties as follows: 

(a) 

(i) If the amount is based on lost profits, PALO MAR shall receive an 
amount equal to the damages the court detennines PALO MAR has suffered as a result of the 
infringement less the amount of any royalties that would have been due GENERAL on sales of 
PRODUCT lost by PALOMAR as a result of the infringement had PALOMAR made such sales; 
and 

(ii) GENERAL shall receive an amount equal to the royalties it would 
have received if such sales had been made by PALO MAR; or 

(b) As to awards other than those based on lost profits, sixty ( 60) percent to 
the party initiating such proceedings and forty ( 40) percent to the other party, provided that in the 
event that GENERAL has paid for further litigation subsequent to GENERAL's refusal to agree 
to a settlement, consent judgment or voluntary final disposition of a suit pursuant to Paragraph 
6.2, such awards shall be divided equally between the parties. 

6.4 For the purpose of the proceedings refened to in this Article 6, GENERAL and 
PALOMAR shall pem1it the use of their names and shall execute such documents and carry out 
such other acts as may be necessary. The party initiating or carrying on such legal proceedings 
shall keep the other party informed of the progress of such proceedings and said other party shall 
be entitled to counsel in such proceedings but at its own expense, said expenses to be off-set 
against any damages received by the party bringing suit in accordance with the foregoing 
Paragraph 6.3. 
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6.5 The provisions of this Article 6 shall apply only to PATENT RIGHTS licensed to 
PALOMAR under Paragraph 2.1 in the country in which the alleged infringement is taking 
place. 

7. INDEMNIFICATION 

7.1 

(a) PALOMAR shall indemnify, defend and hold hannless GENERAL and its 
trustees, officers, medical and professional staff, employees, and agents and their respective 
successors, heirs and assigns (the "Indemnitees"), against any liability, damage, loss or expense 
(including reasonable attorney's fees and expenses oflitigation) incurred by or imposed upon the 
Indemnitees or any one of them in connection with any claims, suits, actions, demands or 
judgments arising out of any theory of product liability (including, but not limited to, actions in 
the fonn of tort, warranty, or strict liability) concerning any product, process or service made, 
used or sold pursuant to any right or license granted under this Agreement. 

(b) PALOMAR's indemnification under Paragraph 7. l(a) above shall not 
apply to any liability, damage, loss or expense to the extent that it is directly attributable to the 
negligent activities, reckless misconduct or intentional misconduct of the Indemnitees. 

(c) PALOMAR agrees, at its own expense to provide attorneys reasonably 
acceptable to GENERAL to defend against any actions brought or filed against any party 
indemnified hereunder with respect to the subject of indemnity contained herein, whether or not 
such actions are rightfully brought. 

(d) This Paragraph 7 .1 shall survive expiration or termination of this 
Agreement. 

7.2 

(a) At such time as any product, process or service relating to, or developed 
pursuant to, this Agreement is being commercially distributed or sold ( other than for the purpose 
of obtaining regulatory approvals) by PALOMAR or by a SUBLICENSEE, AFFILIATE or 
agent of PALO MAR, PALO MAR shall, at its sole cost and expense, procure and maintain 
commercial general liability insurance with limits of $2,000,000 each occurrence and $2,000,000 
annual aggregate for bodily injury and property damage liability combined. Such comprehensive 
general liability insurance shall provide (i) product liability coverage and (ii) broad from 
contractual liability coverage for PALOMAR's indemnification under Paragraph 7.1. If 
PALOMAR elects to self-insure all or part of the limits described above (including deductibles 
or retentions which are in excess of $250,000 annual aggregate) such self-insurance program 
must be acceptable to GENERAL and the Risk Management Foundation. The minimum 
amounts of insurance coverage required under this Paragraph 7 .2 shall not be construed to create 
a limit of PALOMAR's liability with respect to its indemnification under Paragraph 7.1. The 
provisions of this Paragraph 7.2 shall not be cumulative with provisions in other agreements 
between the parties; thus, PALO MAR' s compliance with the insurance requirements of any of 
such other agreements shall be sufficient for PALO MAR to comply with this Paragraph 7 .2, 
provided that such insurance requirements are at least as stringent as those set forth in this 
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Paragraph 7.2. 

(b) PALOMAR shall provide GENERAL with written evidence of such 
insurance upon request of GENERAL. Should any of the above-described policies be cancelled 
before the expiration date thereof, the issuing company will endeavor to mail at least ten (10) 
days written notice to the certificate holder, but failure to mail such notice shall impose no 
obligation or liability of any kind upon PALO MAR, its agents or representatives; if PALO MAR 
does not obtain replacement insurance providing comparable coverage prior to the expiration of 
such fifteen ( 15) day period, GENERAL shall have the right to suspend this Agreement effective 
at the end of such fifteen ( 15) day period without notice or any additional waiting periods until 
such coverage is obtained. If such coverage is not obtained within forty-five (45) days of the 
original cancellation, GENERAL shall have the right to immediately tenninate this Agreement. 

(c) PALOMAR shall maintain such comprehensive general liability insurance 
beyond the expiration or tennination of this Agreement during (i) the period that any product, 
process, or service, relating to, or developed pursuant to, this Agreement is being commercially 
distributed or sold ( other than for the purpose of obtaining regulatory approvals) by PALO MAR 
or by a SUBLICENSEE, AFFILIATE or agent of PALO MAR and (ii) a reasonable period after 
the period referred to in the immediately preceding clause (i) which in no event shall be less than 
fifteen (15) years, provided that PALO MAR or its successors remains in business during such 
time period. 

Agreement. 
(d) This Paragraph 7.2 shall survive expiration or termination of this 

7.3 Each party warrants to the other that it has the right to enter into this Agreement. 
GENERAL further warrants that (i) it is the owner of the '568 PA TENT FAMILY PA TENT 
RIGHTS by assignment from Ors. R. Rox Anderson and Melanie Grossman and Mr. William 
Farinelli and it is an owner of the '959 PATENT FAMILY PATENT RIGHTS by assignment 
from Ors. R. Rox Anderson and Dieter Manstein, (ii) except for certain rights in the U.S. 
Government in the '568 PATENT FAMILY PATENT RIGHTS and PALOMAR's rights as a 
joint inventor of the '959 PA TENT FAMILY PA TENT RIGHTS and subject to the license 
grants hereunder and the other terms of this Agreement, no other party has any rights, title or 
interest in the PA TENT RIGHTS and (iii) with respect to the PA TENT RIGHTS in the 
LICENSE FIELD, it has not granted, and will not grant, to any person or entity any license, 
assignment ( except as pennitted by this Agreement) covenant not to sue or other 1ight or option 
to or agreement to grant any of the foregoing. GENERAL also warrants that it is the owner of 
the PHOTON RECYCLING PA TENT RIGHTS by assignment from Dr. R. Rox Anderson. 

7.4 OTHER THAN WARRANTIES SET FORTH HEREIN, GENERAL MAKES 
NO WARRANTY, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY 
IMPLIED WARRANTY OF MERCHANT ABILITY OR ANY IMPLIED WARRANTY OF 
FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO ANY PATENT, 
TRADEMARK, SOFTWARE, TRADE SECRET, TANGIBLE RESEARCH PROPERTY, 
INFORMATION OR DATA LICENSED OR OTHERWISE PROVIDED TO PALOMAR 
HEREUNDER AND DISCLAIMS THE SAME. 
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8. TERMINATION 

8.1 Unless otherwise terminated as provided for in this Agreement, the license to 
PATENT RIGHTS granted hereunder will continue until the last to expire of any PATENT 
RIGHT. Notwithstanding the foregoing, PALOMAR shall have the right to terminate this 
Agreement with respect to any or all of the PATENT RIGHTS related to the '568 PATENT 
FAMILY or '959 PATENT FAMILY for any reason effective upon ninety (90) days prior 
written notice to GENERAL, whereupon such patent 1ights shall cease to be deemed licensed 
hereunder (for example, termination of this Agreement with respect to the PATENT RIGHTS 
related to the '959 PATENT FAMILY would cause all patent rights related to the '959 PATENT 
FAMILY to be no longer treated as PATENT RIGHTS hereunder). 

8.2 GENERAL shall have the right to tenninate any license to PATENT RIGHTS in 
the United States granted under Paragraph 2.1 in the event that, after the FIRST COMMERCIAL 
EXPLOITATION in the United States, there is a continuous two (2) year period in which no 
NET REVENUES are generated in the United States. Notwithstanding the foregoing, 
GENERAL shall not have the right to te1111inate a license in the United States in the event that 
the generation of NET REVENUES is prevented by force majeure, government regulation or 
intervention, or institution of a law suit by any third party. 

8.3 If either party shall fail to faithfully perfonn any of its obligations under this 
Agreement, the nondefaulting party may give written notice of the default to the defaulting party. 
Subject to Paragraph 9.9, unless such default is co1Tected within sixty (60) days after such notice, 
the notifying party may terminate this Agreement, provided that only one such sixty (60) day 
grace period shall be available in any twelve (12) month period with respect to a default of any 
pmiicular payment provision hereunder. Thereafter, at the option of the non-defaulting party, 
notice of default of said provision shall constitute termination. 

8.4 In the event that any license granted to PALOMAR and its AFFILIATES under 
this Agreement is tenninated, any sublicense under such license granted prior to tennination of 
said license shall remain in full force and effect at Palomar's option, provided that: 

(a) the SUBLICENSEE is not then in breach of its sublicense agreement; 

(b) the SUBLICENSEE agrees to be bound to GENERAL as the licensor 
under the tenns and conditions of such sub license agreement, as modified by the provisions of 
this Paragraph 8.4; 

(c) the SUBLICENSEE, at GENERAL's written request, assumes in a signed 
writing the same obligations to GENERAL as those assumed by PALOMAR under Articles 7 
and 9 hereof; 

(d) GENERAL shall have the right to receive any payments payable to 
PALOMAR under such sublicense agreement to the extent they are reasonably and equitably 
attributable to such SUBLICENSEE'S right under such sublicense to use and exploit PATENT 
RIGHTS; 

(e) GENERAL has the right to terminate such sublicense upon fifteen ( 15) 
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days prior written notice to PALOMAR and such SUB LICENSEE in the event of any material 
breach by such SUBLICENSEE of the obligation to make the payments described in clause (d) 
of this Paragraph 8.4, unless such breach is cured prior to the expiration of such fifteen (15) day 
period; and 

(f) GENERAL shall not assume, and shall not be responsible to such 
SUBLICENSEE for, any representations, warranties or obligations of PALOMAR to such 
SUBLICENSEE, other than to pem1it such SUBLICENSEE to exercise any rights to PA TENT 
RIGHTS that are granted under such sub license agreement consistent with the tenns of this 
Agreement. 

8.5 Upon termination of the license granted under Paragraph 2.l(a), PALOMAR shall 
pay GENERAL all royalties due or accrued on the NET REVENUES up to and including the 
date of tennination. In the event of any termination, PALOMAR shall also have the right to fill 
all existing order for PRODUCTS, provided the royalties set forth herein are paid on such orders. 
Further, in the event of any tennination as a result either of a default by GENERAL or as a result 
of the bankruptcy, insolvency, or other termination of doing business by GENERAL, 
PALOMAR shall have the option of maintaining the licenses granted herein in effect provided it 
continues to pay royalties on NET REVENUES. 

9. MISCELLANEOUS 

9.1 This Agreement, including the Exhibits hereto, constitutes the entire 
understanding between the parties with respect to the subject matter hereof and all p1ior 
agreements, including the PRIOR AGREEMENT, whether oral or written, are merged herein as 
of the EFFECTIVE DATE. For clmity, (i) this Agreement shall not supersede any other written 
agreement entered into between PALOMAR and GENERAL on the EXECUTION DA TE and 
(ii) the tem1s of the PRIOR AGREEMENT shall be effective prior to the EFFECTIVE DATE in 
accordance with the tenns of the PRIOR AGREEMENT, but not thereon or thereafter. This 
Agreement shall in no way alter or otherwise affect the rights and obligations of PALOMAR's 
SUBLICENSEES under any sublicense agreement (as amended, restated or superseded from 
time to time) in existence on the EFFECTIVE DATE. 

9.2 All notices, demands, requests, approvals, consents or other communications to be 
given or delivered under this Agreement shall be in writing and shall be deemed to have been 
given: (i) when received; (ii) when delivered in person or by courier or confirmed facsimile; (iii) 
when received by electronic mail at the proper address followed by a reasonable indication of 
receipt by the recipient; (iv) upon confinnation of receipt when sent by certified mail, return 
receipt requested; or (v) upon receipt when sent by reputable private international courier with 
established tracking capability (such as DHL, FedEx, or UPS), postage pre-paid, and addressed 
as set forth as the case may be, to the noticed Party at the address set forth below, or such other 
address as a Pmiy may specify by written notice to the other. 
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Notices shall be sent to PALOMAR at: 

Palomar Medical Technologies, Inc. 
82 Cambridge Street 
Burlington, MA O1803 
Attention: President 
Facsimile: (781) 993-2377 
E-mail: jcaruso@palomarmedical.com 

with a required copy to: 

Palomar Medical Technologies, Inc. 
82 Cambridge Street 
Burlington, MA O1803 
Attention: General Counsel 
Facsimile: (781) 993-2377 
E-mail: pdavis@palomannedical.com 

and a further required copy to: 

Goodwin Procter LLP 

Exchange Place 
53 State Street 
Boston, MA 02109 
Attention: Kingsley Taft, Esq. 
Facsimile: (617) 523-1231 
E-mail: ktaft@goodwinprocter.com 

and to GENERAL at: 

Corporate Sponsored Research and Licensing 
Massachusetts General Hospital 

101 Huntington Ave., 4th Floor 
Boston, MA 02199 
Attention: Director 
Facsimile: (617) 954-9361 
E-mail: ftoneguzzo@partners.org 
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with a required copy to: 

Corporate Sponsored Research and Licensing 
Massachusetts General Hospital 

101 Huntington Ave., 4th Floor 
Boston, MA 021 99 
Attention: Case Manager 
Facsimile: 
E -mail: 

9.3 This Agreement may be amended and any of its tenns or conditions may be 
waived only by a written instrument executed by the parties or, in the case of a waiver, by the 
paiiy waiving compliance. The failure of either party at any time or times to require 
performance of any provision hereof shall in no manner affect its rights at a later time to enforce 
the same. No waiver by either party of any condition shall be deemed as a further or continuing 
waiver of such condition or tenn or of any other condition or term. 

9.4 This Agreement shall be binding upon and inure to the benefit of and be 
enforceable by the parties hereto and their respective successors and permitted assigns. 

9.5 Any delays in or failures of perfonnance by either party under this Agreement 
shall not be considered a breach of this Agreement if and to the extent caused by occurrences 
beyond the reasonable control of the party affected, including but not limited to: Acts of God; 
acts regulations or laws of any government; strikes or their concerted acts of worker; fires; 
floods; explosions; riots; wars; rebellion; and sabotage. Any time for perfonnance hereunder 
shall be extended by the actual time of delay caused by such occurrence. 

9.6 Neither party shall use the name of the other party or of any staff member, officer, 
employee or student of the other party or any adaptation thereof in any advertising, promotional 
or sales literature, publicity or in any document employed to obtain funds or financing without 
the prior written approval of the party or individual whose name is to be used. For GENERAL, 
such approval shall be obtained from the Director of Public Affairs. GENERAL agrees to 
respond within ten (10) business days of GENERAL's receipt of any request for approval under 
this Paragraph 9.6, provided that such request is delivered to the Director of Public Affairs, 101 
Merrimac Street, Fourth Floor, Boston, MA 02114 (Tel. #617-726-2206; fax #726-6465) and is 
prominently marked "Urgent Please respond within ten days." GENERAL shall not 
unreasonably withhold its consent to any use of its name which accurately and appropriately 
describes the licensee-licensor relationship of the parties under this Agreement, and which does 
not imply directly or indirectly any endorsement by GENERAL or any of GENERAL'S faculty, 
staff or employees of any product or service. PALO MAR shall not withhold its consent to any 
use of its name which accurately and appropriately describes the licensor/licensee relationship of 
the parties under this Agreement. 

9.7 This Agreement shall be governed by and construed and interpreted in accordance 
with the laws of the Commonwealth of Massachusetts. 
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9.8 This Agreement shall not be assignable by GENERAL without PALOMAR'S 
written consent except for the 1ight to receive royalties or other payments payable herein. 
PALOMAR may at its own discretion and without approval by GENERAL transfer its interest or 
any part thereof under this Agreement to a wholly-owned subsidiary or any assignee or purchaser 
of all or that po1iion of its business associated with the manufacture and sale of PRODUCT or 
provision of SERVICES (by way of sale, merger, consolidation or other transaction). In the 
event of any such transfer, the transferee shall assume and be bound by the provisions of this 
Agreement. Otherwise this Agreement shall be assignable by PALO MAR only with the consent 
in writing of GENERAL. 

9.9 For any and all claims, disputes, or controversies arising under, out of, or in 
connection with this Agreement, except issues relating to the validity, construction or effect of 
any PATENT RIGHT, which the parties shall be unable to resolve within sixty (60) days, the 
party raising such dispute or controversy shall provide the other party with a notice of dispute in 
writing which describes in reasonable detail the nature of such dispute. By not later than ten (10) 
business days after the recipient has received such notice of dispute, each party shall have 
selected for itself a representative who shall have the authority to bind such paiiy and shall 
additionally have advised the other paiiy in writing of the name and title of such representative. 
By not later than thirty (30) days after the date of such notice of dispute, such representatives 
shall agree upon a third party which is in the business of providing Alternative Dispute 
Resolution (ADR) services (hereinafter, "ADR Provider") and shall schedule a date with such 
ADR Provider to engage in ADR. Thereafter, the representatives of the parties shall engage in 
good faith in an ADR process under the auspices of the selected ADR Provider, and each party 
shall pay fifty percent (50%) of the ADR expenses. If within thirty (30) days after the date of 
the notice of dispute the representatives of the parties have not been able to agree upon an ADR 
Provider and schedule a date to engage in ADR, or if they have not been able to resolve the 
dispute within thirty (30) days after the termination of ADR, the parties shall have the right to 
pursue any other remedies legally available to resolve such dispute in either the Courts of the 
Commonwealth of Massachusetts or in the United States District Court for the District of 
Massachusetts, to whose jurisdiction for such purposes GENERAL and PALO MAR hereby 
irrevocably consents and submits, provided that, with respect to royalties and payments to be 
determined pursuant to Paragraph 4, the parties agree that, no later than sixty (60) days after (a) 
they have failed to designate an ADR provider in accordance with this Paragraph 9.9 or (b) the 
tennination of ADR without resolution, either party may demand in writing submitted to the 
other party that the dispute be submitted to binding arbitration as provided for in the next 
succeeding paragraph. Notwithstanding the foregoing, nothing in this Paragraph 9.9 shall be 
construed to waive any rights or timely performance of any obligations existing under this 
Agreement. 

The parties agree that any dispute submitted to binding arbitration shall be conducted in Boston, 
Massachusetts under the then prevailing rules of the American Arbitration Association ("AAA") 
before a single arbitrator agreed upon by both parties within twenty (20) days after the serving of 
a demand for arbitration. In the event the parties fail to select an arbitrator within the required 
time period, the arbitrator shall be selected in accordance with the rules of the AAA. Each party 
shall pay fifty percent (50%) of the AAA arbitration expenses. 
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Each party's right to tenninate this Agreement under Paragraph 8.3 shall be tolled while the 
foregoing procedure is pending, which tolling shall commence upon the invocation of such 
procedure, and following such procedure, the full sixty (60) day grace period Paragraph 8.3 shall 
apply. 

9.10 If any provision(s) of this Agreement are or become invalid, are ruled illegal by 
any court of competent jurisdiction or are deemed unenforceable under then current applicable 
law from time to time in effect during the tern hereof, it is the intention of the parties that the 
remainder of this Agreement shall not be affected thereby, provided the Agreement without such 
provision is still operative to accomplish its intended functions. It is further the intention of the 
parties that in lieu of each such provision which is invalid, illegal or unenforceable, there be 
substituted or added as port of this Agreement a provision which shall be as similar as possible in 
economic and business objectives as intended by the parties to such invalid, illegal or 
unenforceable provision, but shall be valid, legal and enforceable. 

[remainder ofthis page intentionally left blank] 

20 



-------------

AMENDED AND RESTATED LICENSE AGREEMENT 

The parties have duly executed this Agreement as of the date first shown above written. 

PALOMAR MEDICAL TECHNOLOGIES, INC. THE GENERAL HOSPITAL CORPORATION 

BY:______________ BY: ______________ 

NAME: Joseph P. Caruso NAME: _____________ 

TITLE: Chief Executive Officer TITLE: 

DATE: ------------- DATE:------------
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EXHIBIT A 

FORM OF NON-DISCLOSURE AGREEMENT 

NON-DISCLOSURE AGREEMENT 

This Non-Disclosure Agreement (hereinafter the "Agreement") is made and entered into 
effective as of______, 20_, by and between Palomar Medical Technologies, Inc, a 
Delaware corporation, having a place of business at 82 Cambridge Street, Burlington, 
Massachusetts, its subsidiaries, affiliates and divisions (hereinafter called the "Disclosing 
Party"), and Massachusetts General Hospital, having a place of business at Fruit Street, Boston, 
Massachusetts 02114 (hereinafter the "Receiving Party"), with both the Disclosing Party and 
the Receiving Party being sometimes referred to in this Agreement as "a Pmiy" or "the Parties". 

WHEREAS, Disclosing Party desires to disclose to the Receiving Party, specifically only 
members of the staff of the Office of Corporate Sponsored Research & Licensing and the Office 
of the General Counsel of the Receiving Party, the full (i.e., unredacted) [Name of Sub license 
Agreement] between Disclosing Party and [Name of Sublicensee], effective as of [Date of 
Sublicense Agreement] (the "Sublicense Agreement"), only for the purpose of fulfilling 
Disclosing Pmiy' s obligations to the Receiving Party under Paragraph 2.1 of the Amended and 
Restated License Agreement entered into as of March 2008 and effective as of December 20, 
2007 by and between the Disclosing Party and the Receiving Party, to enable Receiving Pmiy to 
asce1iain the rights and obligations of the Disclosing Party and its sub licensee under the 
Sublicense Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
hereinafter set forth, the adequacy of which as consideration for this Agreement is acknowledged 
by the Parties, and intending to be legally bound hereby, the Parties hereby covenant and agree 
as follows: 

1. This Agreement shall tenninate three (3) years from the date of the last execution 
of this Agreement by the Parties. The obligations of the Receiving Party with respect to copies 
of the Sub license Agreement received under this Agreement shall survive tennination and shall 
remain in effect until the entire Sublicense Agreement becomes publicly available and is no 
longer confidential. The Receiving Party will keep the Sublicense Agreement in confidence 
and protect it from disclosure to third parties, treating it as it would its own proprietary 
information oflike impmiance. The Receiving Pmiy will only use the Sublicense Agreement for 
the purposes described above. 

2. This Agreement will impose no obligation upon the Receiving Pmiy with respect 
to any portion of the Sub license Agreement which: 

(a) is now or which hereafter becomes known or available to the general 
public through no breach of this Agreement; 

(b) is hereafter furnished to the Receiving Party by a third party without 
breach by such third party of an obligation of confidentiality; 
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(c) is permitted to be disclosed by the prior written consent of the Disclosing 
Party; 

(d) is disclosed by the Disclosing Paiiy to a third party without restriction; or 

(e) is required to be disclosed by an order of a governmental agency, 
legislative body or court of competent jurisdiction; provided that the Receiving Party 
provides the Disclosing Party with immediate notice of such request or requirement, so 
that the Disclosing Party may seek an appropriate protective order and/or waive 
compliance with this Agreement. The Receiving Party will cooperate with the Disclosing 
Party in order that the Disclosing Party may obtain a protective order, and will exercise 
its best efforts to obtain assurance that the Sublicense Agreement will be accorded 
confidential treatment. 

3. No rights or obligations other than those expressly recited herein are to be implied 
from this Agreement. The Sublicense Agreement disclosed by Disclosing Party pursuant to this 
Agreement shall not be used by the Receiving Party for any purpose other than the purpose set 
forth above in this Agreement. Nothing herein will in any way affect the present or prospective 
rights of the Disclosing Party under the patent, copyright, trademark or other intellectual 
property laws of any country, or be construed as granting to the Receiving Party any license 
under any present or future patent or application thereof. Disclosure by the Disclosing Party of 
the Sublicense Agreement does not constitute a warranty that the Sublicense Agreement is 
accurate, complete, or adequate for the purposes contemplated by the Receiving Party. 

4. In the event the Sublicense Agreement is inadvertently or accidentally disclosed, 
the Receiving Paiiy shall notify the Disclosing Party in writing within two (2) working days of 
the disclosure, and shall take all necessary precautions to avoid fu1iher dissemination of the 
Sub license Agreement, as well as precautions to prevent disclosure of any additional 
information. 

5. The Receiving Party will permit only those of its employees, agents, 
representatives, attorneys, consultants, and financial advisors access to the Sublicense 
Agreement who have a bona.fide need to know in connection with pursuing the purposes 
described in this Agreement, and the Receiving Party, prior to disclosing to such persons ( other 
than its attorneys) any portion of the Sub license Agreement, will obtain from each such person-a 
non-disclosure agreement at least as restrictive as this agreement; provided, however, that the 
Receiving Paiiy shall not be required to obtain a non-disclosure agreement from any of its 
directors or employees who have entered into an employment or other agreement with the 
Receiving Party, which agreement restricts such person from disclosing any portion of the 
Sublicense Agreement that is provided to such person by the Receiving Party. As stated above, 
for the Receiving Party, the permitted employees include only members of the staff of the Office 
of Corporate Sponsored Research & Licensing and the Office of the General Counsel of the 
Receiving Party. 

6. The Receiving Party shall not make any copies of the Sub license Agreement 
without the prior written consent of the Disclosing Party. 
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7. Upon tennination of this Agreement or within five (5) business days of a written 
demand by the Disclosing Pmiy, all copies of the Sub license Agreement, together with any 
memoranda or notes thereof, shall be returned by the Receiving Party to the Disclosing Pmiy, 
accompanied by the ce1iificate executed by an authorized representative of the Receiving Pmiy 
to the effect that all such material has been returned. The return of all such copies of the 
Sub license Agreement and related memoranda or notes will not relieve the Receiving Pmiy of its 
obligation to maintain the confidentiality of the Sub license Agreement for the full period and its 
obligation not to use the Sublicense Agreement for any purpose other than the purpose stated 
above. 

8. This Agreement expresses the entire understanding and agreement of the Parties 
with respect to the disclosure of the Sub license Agreement by the Disclosing Party to the 
Receiving Party, and supersedes all prior agreements and discussions concerning the subject 
matter hereof, whether oral or written. This Agreement may not be altered or amended except by 
a written instrument executed by both Parties. This Agreement will be governed by and 
interpreted in accordance with the laws of the Commonwealth of Massachusetts. In the event of 
litigation between the parties concerning this Agreement, exclusive jmisdiction will lie in the 
trial court of the Commonwealth of Massachusetts, and venue will be in Middlesex County, 
Massachusetts. The Parties agree that a breach of this Agreement is likely to cause ineparable 
hmm to the Disclosing Party for which money damages alone would be an inadequate remedy. 

9. If any tenn or condition of this Agreement is determined by comi or agency of 
competent jurisdiction to be i1Iega1 or unenforceable, then such tenn or condition shall be deleted 
from this Agreement; but this Agreement, as amended by such deletion, will continue in full 
force and effect. Whenever the pennission or consent of either Party is required or pennitted 
under this Agreement, such consent will not unreasonably be withheld, delayed or made subject 
to any condition not specifically provided for in this Agreement. 

[remainder ofthis page intentionally le.ft blank] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed 
by their respective duly authorized representatives as a contract under seal as of the date first set 
forth above. 

PALOMAR MEDICAL TECHNOLOGIES, INC. 

By:________________ 
Name: 
Title: 
Date: 

MASSACHUSETTS GENERAL HOSPIT AL 

By:________________ 
Name: 
Title: 
Date: 
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EXHIBIT B 

FORM OF ROYALTY REVENUE REPORT 

[attached] 
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Royalty Income 
(Palomar's Sales) 

AGREEMENT 
INCOME REPORT 
MGH Agreement# - 1998A00332. 
Licensee - Palomar Medical Technologies, 

Inc.. 

Product Name: 

Report Time Period: 
Erom mmldd(yyyy 

mmlddlyyvy 

IS!atlux Unit ,.;.i.9 __ ~.I T_o-ta-1s_ ____,··.•.i•i···•__R_&_R_S_H_P ,......_v_e-llo_w_H_P_.... __Quantity Sold 

Worldwide StarLux 
Sa/es (USD) ·--' ~ ~.l_______. 
Royalty Percentage 5i :L.lill%i 5.Jlll'll,1~i--~1

=·=
00~~1-•______. 

Royalty Due 

PLEASE SEE ATTACH DETAIL SALES 
REPORTS AS REQUIRED 
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EXHIBIT C 

FORM OF NON-ROYALTY SUBLICENSEE FEES REPORT 

[attached! 
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AGREEMENT INCOME 
REPORT 
MGH Agreement# - 1998A00332 
Licensee - Palomar Medical Technologies. Inc. 
Sub-Licensee 

Report Time Period: 
Erom mmlddlwvy 

Io mmlddlvvyv 

Non-royalty Inc 
Revenue) 

Mo.nth Royalty Period Amount 40% Amount 
Received Erom To Received D.u.e Due MGH 

MGH 
Sublicense Fees and Royalties 

PLEASE SEE ATTACH DETAIL 
AS REQUIRED 



CONFIDENTIAL 

LICENSE AGREEMENT 

MGH Agreement No: 

MGH Case No: 2057 

THIS LICENSE AGREEMENT (this "Agreement"), is entered into as of March 16, 2008 (the 
"EXECUTION DA TE"), and is effective as of December 20, 2007 (the "EFFECTIVE DA TE") 
by and between THE GENERAL HOSPITAL CORPORATION, a not-for-profit corporation 
doing business as Massachusetts General Hospital, having a place of business at Fruit Street, 
Boston, Massachusetts 02114 ("GENERAL") and Palomar Medical Technologies, Inc., a 
Delaware corporation having offices at 82 Cambridge Street, Burlington, MA 01803 
("PALO MAR"). 

WITNESS ETH: 

WHEREAS, GENERAL, as a center for patient care, research and education is the owner of 
certain PATENT RIGHTS (defined below) and desires to grant a license of those PATENT 
RIGHTS to PALO MAR in order to benefit the public by disseminating the results of its research 
via the commercial development, manufacture and use of PRODUCTS and SERVICES (defined 
below); 

WHEREAS, PALOMAR and GENERAL jointly filed (i) a U.S. patent application that issued as 
U.S. Patent Number 6,997,923 on February 14, 2006, (ii) U.S. patent applications related by 
priority (as such tennis defined in 35 U.S.C. §119 and foreign legal counterparts) to such patent 
application described in the foregoing clause (i), and (iii) foreign patent applications related by 
priority to one or more of such patents and patent applications described in the foregoing clauses 
(i) and (ii) ( collectively, the '"923 PA TENT FAMILY"), and all Drs. Anderson and Manstein's 
rights, title and interest in the '923 PA TENT FAMILY have been assigned to GENERAL; 

WHEREAS, GENERAL represents to the best of its knowledge and belief that, other than 
PALOMAR's rights, title and interest in the PATENT RIGHTS, it is the owner of all rights, title 
and interest in the PA TENT RIGHTS and has the right and ability to grant the license hereinafter 
described; and 

WHEREAS, PALO MAR has the capacity and desires to commercially develop, manufacture, 
use and distribute PRODUCTS and SERVICES throughout the world. 

NOW THEREFORE, in consideration of the premises and of the faithful performance of the 
covenants herein contained, the parties hereto agree as follows: 

1. DEFINITIONS. 

1.1 The tenn "ACCOUNTING PERIOD" shall mean each six month period ending 
June 30 and December 31. 

1.2 The tenn "AFFILIATE" with respect to either party shall mean any corporation or 
other legal entity other than that party in whatever country organized, controlling, controlled by 
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or under common control with that party. The term "control" shall mean (a) in the case of 
PALOMAR, direct or indirect ownership of at least fifty percent (50%) of the voting securities 
having the right to elect directors, and (b) in the case of GENERAL, the power, direct or 
indirect, of management and policies, whether through the ownership of voting securities, by 
contract or otherwise. 

1.3 The tenn "FIRST COMMERCIAL EXPLOITATION" shall mean in each 
country the first exploitation by way of sale of any PRODUCT or perfonnance of a SERVICE, 
by PALO MAR, its AF FILIA TES or SUBLICENSEES. 

1.4 The term "LICENSE FIELD" shall mean fractional dennatologic treatment using 
optical radiation, excluding optical radiation that is delivered by mechanical penetration. 

1.5 The tenn "NET REVENUES" shall mean the GROSS REVENUES (as defined in 
clause (b) and fmiher described in clauses (c), (d) and (e) of this Paragraph 1.5 below) received 
by PALO MAR or any of its AFFILIATES for the sale or distribution of any PRODUCT or for 
the perfonnance of any SERVICE, less (to the extent appropriately documented) the following 
amounts actually paid out by PALO MAR or its AFFILIATE or credited against the GROSS 
REVENUES received by them: 

(a) 

(i) credits and allowances for the price adjustment, rejection, or return 
of PRODUCTS previously sold or SERVICES previously perfonned, including reductions 
imposed by Medicare, Medicaid or an HMO; 

(ii) rebates and cash discounts to customers allowed and taken; 

(iii) amounts for transportation, insurance, handling or shipping 
charges to customers; and 

(iv) taxes, duties and other governmental charges levied on or 
measured by the sale of PRODUCTS or SERVICES, whether absorbed by PALO MAR or its 
AFFILIATE or paid by the purchaser so long as PALOMAR's or its AFFILIATE's price is 
reduced thereby, but not franchise or income taxes of any kind whatsoever. 

(b) For any bona fide sale, lease, license, rental or other disposition of a 
PRODUCT or bona.fide perfonnance of a SERVICE to a bona.fide customer, the GROSS 
REVENUE shall be the gross billing price of the PRODUCT or the gross billing price for the 
SERVICE, respectively, received by PALOMAR or its AFFILIATES. 

(c) If PALOMAR or any of its AFFILIATES sells any PRODUCT in a bona 
fide sale as a component of a combination of active functional elements, the GROSS REVENUE 
of the PRODUCT shall be determined by multiplying the GROSS REVENUE of the 
combination by the fraction A over A+ B, in which "A" is the GROSS REVENUE of the 
PRODUCT portion of the combination when sold separately during the ACCOUNTING 
PERIOD in the country in which the sale was made, and "B" is the GROSS REVENUE of the 
other active elements of the combination sold separately during said ACCOUNTING PERIOD in 
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said country. In the event that no separate sale of either such PRODUCT of active elements of 
the combination is made during said ACCOUNTING PERIOD in said country, the GROSS 
REVENUE of the PRODUCT shall be detennined by multiplying the GROSS REVENUE of 
such combination by the fraction Cover C + D, in which "C" is the standard fully-absorbed cost 
of the PRODUCT po1iion of such combination, and "D" is the sum of the standard fully­
absorbed costs of the other active elements component(s), such costs being mTived at using the 
standard accounting procedures of PALOMAR which will be in accord with generally accepted 
accounting practices. 

(d) IfPALO MAR, or any of its AFFILIATES, commercially uses or disposes 
of any PRODUCT by itself (as opposed to a use or disposition of the PRODUCT as a component 
of a combination of active functional elements) other than in a bona fide sale to a bona fide 
customer, the GROSS REVENUE hereunder shall be the price which would be then payable in 
an arm's length transaction. IfPALOMAR, or any of its AFFILIATES, commercially uses or 
disposes of any PRODUCT as a component of a combination of active functional elements other 
than in a bona fide sale to a bona fide customer, the GROSS REVENUE of the PRODUCT shall 
be determined in accordance with Paragraph 1.5(c), using as the GROSS REVENUE of the 
combination that price which would be then payable in an arm's length transaction. 

(e) Transfer of a PRODUCT within PALOMAR or between PALOMAR and 
an AFFILIATE for sale by the transferee shall not be considered a sale, commercial use or 
disposition for the purpose of foregoing paragraphs; in the case of such transfer the GROSS 
REVENUE shall be based on sale of the PRODUCT by the transferee. 

1.6 The term "PATENT RIGHT" shall mean GENERAL's rights in the '923 
PATENT FAMILY, including any division, continuation or any foreign patent application 
thereof or Letters Patent or the equivalent thereof issuing thereon (including through multiple 
tiers) or reissue, reexamination or extension (including without limitation any supplementary 
protection ce1iificate) thereof. PATENT RIGHTS shall also include without limitation those 
claims in any continuation-in-part (including through multiple tiers) of any patent or patent 
application contained in the '923 PA TENT FAMILY which claim an invention described or 
claimed in any patent or patent application specifically identified in the applicable recitals 
above. 

1.7 The tenn "PRODUCT" shall mean any article, device or composition, the 
manufacture, use, impmi, sale or offer for sale of which would infringe a V AUD CLAIM of 
any PATENT RIGHT in the absence of rights to such PATENT RIGHT. The tenn 
"PRODUCT" shall not include for purposes of NET REVENUES any PRODUCT used by 
PALOMAR, its sales agents, representatives or distributors solely for demonstration and 
marketing purposes. In no event shall such demonstration/marketing units exceed 20% of the 
total number of any paiiicular PRODUCT manufactured by PALO MAR. GENERAL shall 
receive the applicable royalty rate due on any monetary or other valuable consideration received 
by PALOMAR for said demonstration/marketing units, which shall not include the value of 
promotional and marketing activities employing such demonstration units, nor shall it include 
the value of technical or scientific collaborations between PALOMAR and the recipient of such 
demonstration units for which collaborations no monetary consideration is received by 
PALOMAR. 

3 
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1.8 The term "SERVICE" shall mean any method or service the use, perfonnance, 
sale or offer for sale of which would infringe a VALID CLAIM of any PATENT RIGHT in the 
absence of rights to such PA TENT RIGHT. 

1.9 The term "SUBLICENSEE" shall mean any non-AFFILIATE third party 
sub licensed by PALO MAR or by an AFFILIATE or another SUBLICENSEE under 
Paragraph 2.1 (b) to make, have made, use, imp01i, sell or offer for sale any PRODUCT or 
perforn1 any SERVICE. 

1.10 The term "VAUD CLAIM" shall mean any claim of any PA TENT RIGHT that 
has not been (i) finally rejected or (ii) declared invalid by a patent office or court of competent 
jurisdiction in any unappealed and unappealable decision. 

2. LICENSE. 

2.1 GENERAL hereby grants PALO MAR and its AFFILIATES (subject to the rights 
of the United States Government, if any): 

(a) an exclusive, worldwide, royalty-bearing, transferable (to the extent 
pennitted in Paragraph 9.8) license in the LICENSE FIELD under GENERAL's rights in 
PA TENT RIGHTS to make, have made, use, imp01i, sell and offer for sale PRODUCTS and to 
use, perfonn, sell and offer for sale SERVICES; and 

(b) the right to sublicense the PATENT RIGHTS exclusively licensed under 
Paragraph 2.1 (a) (including through multiple tiers in accordance with the following sentence) to 
make, have made, use, impo1i, sell and offer for sale PRODUCTS and to use, perform, sell and 
offer for sale SERVICES, provided that each such sublicense granted hereunder shall be 
consistent with and comply with the tenns of this Agreement that are relevant to the 
SUBLICENSEE and shall incorporate tenns and conditions sufficient to enable PALOMAR to 
comply with this Agreement. SUBLICENSEES that are granted sublicenses from PALOMAR 
or PALOMAR's AFFILIATE under any ofsuch PATENT RIGHTS shall have the right to grant 
further sublicenses under such PATENT RIGHTS only as may be necessary or reasonably useful 
for the following (or any combination of the following): (i) non-AFFILIATE third party 
distributors to import, sell, offer for sale or otherwise distribute PRODUCTS or SERVICES on 
behalf of such SUB LICENSEE, (ii) non-AFFILIATE third parties to make or have made 
PRODUCTS on behalf of such SUBLICENSEE, (iii) subcontracting activities that such 
SUBLICENSEE would have a right to perform directly under the applicable sublicense 
agreement between PALOMAR or its AFFILIATE and such SUBLICENSEE, or (iv) any 
collaboration or joint venture between such SUBLICENSEE and another non-AFFILIATE third 
party with respect to which such other non-AFFILIATE third party has material co-development 
obligations or co-promotion or co-marketing rights. 

The foregoing license to sell PRODUCTS and perform SERVICES includes without limitation 
the 1ight to grant to the purchasers of PRODUCTS or SERVICES the right to use such purchased 
PRODUCTS or SERVICES in a method coming within the scope of any PATENT RIGHT. 

PALO MAR shall provide the members of the staff of the Office of Corporate Sponsored 
Research & Licensing ("CSRL") and the Office of the General Counsel of GENERAL, in 

4 
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writing, with an unredacted copy of any sublicense agreement for its SUBLICENSEES, subject 
to the execution by GENERAL, on the one hand, and PALOMAR, on the other hand, of the 
written non-disclosure agreement protecting on behalf of PALO MAR the confidentiality of the 
terms and existence of such sub license agreement provided in Exhibit A. 

2.2 Retained Rights; Requirements. Any and all licenses granted hereunder are 
subject to GENERAL's and GENERAL's AFFILIATES' right to make and to use the subject 
matter described and/or claimed in the PATENT RIGHTS and to pem1it others at academic, 
government and not-for-profit institutions to make and use the subject matter described and/or 
claimed in PA TENT RIGHTS for research and educational purposes. 

For clarity, each pmiy shall retain its respective rights, title and interest in and to PATENT 
RIGHTS outside the LICENSE FIELD, if any, including the right to license any of its respective 
rights, title and interest in PA TENT RIGHTS to any other pmiy for the purpose of the 
manufacturing, using or selling of any PRODUCT or perfonnance of any SERVICE outside of 
the LICENSE FIELD. 

2.3 It is understood that nothing herein shall be construed to grant PALOMAR a 
license express or implied under any patent owned solely or jointly by GENERAL other than 
the PATENT RIGHTS expressly licensed hereunder, subject to this Agreement. 

2.4 Subject to the license grants hereunder and the other tenns of this Agreement, 
each pmiy has an undivided one-half interest in and to all claims contained in the PA TENT 
RIGHTS as of the EXECUTION DATE. Each party shall exercise its ownership rights in and 
to the PATENT RIGHTS, including without limitation the right to license and sublicense or 
otherwise to exploit, transfer or encumber its ownership interest, without an accounting or 
obligation to, or consent required from, the other party, but subject to the license grants 
hereunder and the other tenns of this Agreement. At the reasonable written request of a party, 
the other party shall in writing grant such consents and confinn that no such accounting is 
required to effect the foregoing regarding any PA TENT RIGHTS. This provision shall survive 
the expiration or termination of this Agreement. 

3. FILING, PROSECUTION AND MAINTENANCE OF PATENT RIGHTS. 

3 .1 PALOMAR shall continue to be responsible for the preparation, filing, 
prosecution and maintenance of all patent applications and patents included in PA TENT 
RIGHTS, and for all costs incurred therefor ("Costs"). PALO MAR may elect not to continue to 
prosecute or maintain any U.S. or foreign patent application or patent contained within the 
PATENT RIGHTS upon sixty (60) days advance written notice to GENERAL, and PALOMAR 
shall thereafter be relieved of the obligation to pay any additional Costs regarding such U.S. or 
foreign patent application or patent incurred after the expiration of such sixty (60) day notice 
period. After the expiration of such sixty (60) day notice period, such U.S. or foreign patent 
application or patent shall thereupon cease to be a PA TENT RIGHT hereunder and GENERAL 
shall be free to file, prosecute and maintain and license its rights to that particular U.S. or 
foreign patent application or patent to any other party on any terms. 

5 
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3.2 Notwithstanding Paragraph 3.1, in the event a party desires to obtain PATENT 
RIGHTS that would claim only inventions that are wholly outside of the LICENSE FIELD 
("NON-LICENSE FIELD PATENT RIGHTS"), then such party shall notify the other pmiy, 
which notice shall identify such inventions and the inventors thereof. During the thirty (30) day 
period following such other party's receipt of such notice, the pmiies shall discuss in good faith 
the content of such inventions and the inventorship thereof~ and if the pmiies disagree on and 
cannot resolve such issues within such 30-day period, either party shall have the right to have 
the dispute resolved in accordance with Paragraph 9.9 (with such 30-day period replacing the 
initial 60-day resolution period in Paragraph 9.9). During such 30-day period or dispute 
resolution, each party shall not seek any claims covering such inventions. The party that desires 
to obtain such NON-LICENSE FIELD PATENT RIGHTS shall be responsible for the 
preparation, filing, prosecution and maintenance of any patent applications and patents included 
in such NON-LICENSE FIELD PATENT RIGHTS (consistent with the agreement of the 
pmiies resulting from such discussions or dispute resolution), and for all Costs incun-ed therefor. 

3.3 With respect to any PATENT RIGHT (whether covered under Paragraph 3.1 or 
3.2) that is or would be jointly owned by PALOMAR and GENERAL, each document or a draft 
thereof pe1iaining to the filing, prosecution, or maintenance of such PATENT RIGHT, 
including but not limited to each patent application, office action, response to office action, 
request for terminal disclaimer, and request for reissue or reexamination of any patent issuing 
from such application shall be provided to the non-filing party as follows. The filing party shall 
instruct its outside counsel to provide such documents simultaneously to the non-filing party 
and such filing party. If such counsel fails to deliver such documents simultaneously to such 
non-filing party, then such filing party shall promptly deliver a copy of such documents to such 
non-filing party. For a document to be filed in any patent office, a draft of such document shall 
be provided sufficiently prior to its filing, to allow for review and comment by such non-filing 
party. Such filing party shall use its commercially reasonable efforts to notify such non-filing 
party prior to engaging in any prosecution action with respect to any such PATENT RIGHT (for 
clarity, including without limitation the filing of any patent applications related by prio1ity to 
any such PATENT RIGHT), and such non-filing party shall have the 1ight to provide comments 
and recommendations on such action, and such filing party agrees to consider in good faith such 
non-filing party's recommendations. 

4. ROYALTIES; LICENSE FEES. 

4.1 Royalties. 

(a) The following underiaking having been agreed to for the purpose of 
reflecting and advancing the mutual convenience of the parties, beginning with the FIRST 
COMMERCIAL EXPLOITATION in any country, (i) on all sales of PRODUCTS anywhere in 
the world by PALOMAR and its AFFILIATES, PALO MAR shall pay GENERAL, during the 
tenn of the license granted under Paragraph 2.l(a), where a PRODUCT is covered by a VALID 
CLAIM of the PA TENT RIGHTS in the country in question and the PA TENT RIGHTS are 
exclusively licensed in the LICENSE FIELD to PALO MAR hereunder, a royalty of (A) one and 
three quarters percent (1.75%) of the applicable NET REVENUES of all PRODUCTS consisting 
of SYSTEM HANDPIECES; and (B) two and three quarters percent (2.75%) of the applicable 
NET REVENUES of all PRODUCTS consisting ofNON-SYSTEM HANDPIECES; and (ii) for 
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any SERVICE performed by PALOMAR or its AFFILIATES, or any other third party by virtue 
of any right or license granted by PALO MAR or its AFFILIATES, PALO MAR shall pay 
GENERAL, during the tem1 of the license granted under Paragraph 2.l(a), where a SERVICE is 
covered by a V AUD CLAIM of the PA TENT RIGHTS in the country in question and the 
PA TENT RIGHTS are exclusively licensed in the LICENSE FIELD to PALO MAR hereunder, a 
royalty of two and one quarter percent (2.25%) of the applicable NET REVENUES of all 
SERVICES hereunder. For purposes hereof, "SYSTEM HANDPIECES" are handpieces that 
include a treatment light source; and "NON-SYSTEM HANDPIECES" are handpieces that do 
not include a treatment light source. 

(i) GENERAL shall receive twenty-five percent (25%) of the 
sublicensing revenues received by PALOMAR or its AFFILIATES from each SUBLICENSEE 
(the "SUBLICENSE FEES") attributable to VALID CLAIMS of PATENT RIGHTS licensed 
exclusively to PALO MAR hereunder in the country in question. PALO MAR and GENERAL 
agree that for SUBLICENSE FEES that include a non-monetary component, PALO MAR and 
GENERAL will agree to a specific allocation of the non-monetary component by separate letter 
agreement. Notwithstanding anything else contained herein, PALOMAR shall not owe 
GENERAL any SUB LICENSE FEES (including without limitation to the extent consisting of 
any non-monetary component) received by PALOMAR or its AFFILIATES from any 
SUBLICENSEE that is GENERAL'S direct licensee and has an obligation to pay GENERAL 
royalties on U.S. Patent Application Serial Number 10/542,390 or any patents or patent 
applications related by priority thereto. 

(ii) PALOMAR represents as of the EXECUTION DATE that 
PALO MAR' s Lux 1440, Lux 1540 and Lux2940 handpieces are SYSTEM HAND PIECES 
( collectively, the "Lux Handpieces"), and the parties agree that the Lux Handpieces are 
PRODUCTS that are covered by the PATENT RIGHTS, and therefore the sales of the Lux 
Handpieces by PALOMAR, or any of its AFFILIATES, are royalty-beating under this Paragraph 
4.l(a) at a royalty rate of one and three quarters percent (1.75%). PALOMAR shall pay the 
royalties due as a result of such sales ofLux Handpieces occurring prior to December 31, 2007 
as part of the first semiannual payment made by PALO MAR in 2008 under Paragraph 5 .2. The 
parties agree that royalties owed hereunder shall be reduced by an amount equal to ninety-six 
thousand three hundred and ninety-three U.S. dollars and one cent (US$96,393.0l), which 
consists of all costs, fees and expenses incurred by PALOMAR prior to December 20, 2007 in 
connection with the preparation, filing, prosecution or maintenance ofU.S. Patent Numbers 
6,605,080 and 7,060,061, and all patent applications that are related by priority thereto. Other 
than the sales of Lux Handpieces described in this Paragraph4.l(a)(ii), PALOMAR represents 
that PALOMAR and its AFFILIATES have not sold (and no SUBLICENSEES have sold) any 
royalty-bearing PRODUCTS or perfonned any royalty-bearing SERVICES prior to the 
EFFECTIVE DATE. 

4.2 In the event that more than one royalty rate is applicable to a PRODUCT or 
SERVICE under this Agreement, the highest of the applicable royalty rates shall apply (and not 
more than one). In the event that more than one royalty rate is applicable to a PRODUCT or 
SERVICE under this Agreement and any SUBJECT AGREEMENT (defined below), then the 
applicable royalty rates in each such agreement shall be aggregated, provided that PALO MAR 
shall not in any event be obligated to pay royalties at a total royalty rate in excess of two and 
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three quarters percent (2.75%) on NET REVENUES for any PRODUCT or SERVICE under 
this Agreement and any SUBJECT AGREEMENT. Notwithstanding the immediately 
preceding sentence, if such PRODUCT is sold, or such SERVICE is performed, solely for hair 
reduction and/or removal ("HAIR REMOVAL") (and not any other applications), and such 
activities would infringe a valid claim of U.S. Patent Numbers 5,595,568, 5,735,844 or 
7,044,959 ( or any other patent or patent application related by priority thereto) absent the 
license granted under that certain Amended and Restated License Agreement (related to U.S. 
Patent Numbers 5,595,568, 5,735,844 and 7,044,959) entered into by the parties 
contemporaneously with this Agreement (the "HAIR REMOVAL AGREEMENT"), then the 
royalty that is applicable under the HAIR REMOVAL AGREEMENT (and not any other, 
including without limitation under this Agreement) shall apply. In the event that more than one 
sublicensing revenue percentage is applicable to a PRODUCT or SERVICE under this 
Agreement or any other license granted by GENERAL, the highest of the sub licensing revenue 
percentages shall apply (and not more than one), provided that PALOMAR shall not in any 
event be obligated to pay sublicensing fees at a sublicensing revenue percentage in excess of 
twenty five percent (25%) for any PRODUCT or SERVICE covered by a VALID CLAIM of 
any PATENT RIGHT exclusively licensed in Paragraph 2.l(a) to PALOMAR in the LICENSE 
FIELD in the country in question. Notwithstanding the immediately preceding sentence, if such 
PRODUCT is sold, or such SERVICE is perfonned, solely for HAIR REMOVAL (and not any 
other applications), and such activities would infringe a valid claim of U.S. Patent Numbers 
5,595,568, 5,735,844 or 7,044,959 (or any other patent or patent application related by priority 
thereto) absent the license granted under the HAIR REMOVAL AGREEMENT, and 
sub licensing revenue is received by PALO MAR or its AFFILIATES for such activities under 
the HAIR REMOVAL AGREEMENT, then the sublicensing revenue share under the HAIR 
REMOVAL AGREEMENT (and not any other, including without limitation under this 
Agreement) shall apply. The royalty provisions of the HAIR REMOVAL AGREEMENT shall 
be subject to this Paragraph 4.2 to the extent this Paragraph 4.2 is applicable. For purposes 
hereof, "SUBJECT AGREEMENT" means any of (a) the HAIR REMOVAL AGREEMENT or 
(b) any agreement pursuant to which GENERAL grants to PALO MAR a license under any of 
the following: (i) U.S. Patent Numbers 6,273,884, 6,511,475 or 7,077,840, or (ii) any patent or 
patent application related by priority to any patent described in clause (i). 

4.3 In the event that the royalty paid to GENERAL is a significant factor in the return 
realized by PALOMAR so as to diminish PALOMAR's capability to respond to competitive 
pressures in the market, GENERAL agrees to consider a reasonable reduction in the royalty 
paid to GENERAL as to each such PRODUCT and SERVICE for the period dming which such 
market condition exists. Factors determining the size of the reduction will include without 
limitation profit margin on PRODUCT and SERVICES and on analogous products, prices of 
competitive products and services, total p1ior sales by PALOMAR, and PALOMAR's 
expenditures in PRODUCT and SERVICE development. 

8 



LICENSE AGREEMENT 

4.4 The payments due under this Agreement shall, if overdue, bear interest until 
payment at a per annum rate equal to one percent (1 %) above the prime rate in effect on the due 
date as reported by the Wall Street Journal, not to exceed the maximum permitted by law. The 
payment of such interest shall not prelude GENERAL from exercising any other rights it may 
have as a consequence of the lateness of any payment. 

5. REPORTS AND PAYMENTS 

5.1 PALOMAR shall keep, and shall cause each of its AFFILIATES, to keep full and 
accurate books of accounts containing all particulars that may be necessary for the purpose of 
calculating all royalties and SUBLICENSE FEES payable to GENERAL hereunder. Such 
books of account shall be kept at their principal place of business and, with all necessary 
supporting data, shall, during all reasonable times for the three (3) years next following the end 
of the calendar year to which each shall pertain, be open for inspection at reasonable times and 
on reasonable notice by GENERAL or its designee at GENERAL's expense for the purpose of 
verifying royalty statements or compliance with this Agreement. Such inspections shall be 
conducted no more than twice during any twelve (12) month period. 

5.2 In each year the amount ofroyalty and SUBLICENSE FEES due hereunder shall 
be calculated semiannually as of the end of each ACCOUNTING PERIOD and shall be paid 
semiannually within the sixty (60) days next following such date, every such payment to be 
supported by the accounting prescribed in Paragraph 5.2 and to be made in United States 
currency. Whenever conversion from any foreign currency shall be required, such conversion 
shall be at the rate of exchange thereafter published in the Wall Street Journal for the business 
day closest to the end of the applicable ACCOUNTING PERIOD. 

5.3 With each semiannual payment, PALOMAR shall deliver to GENERAL a full 
and accurate accounting, in the forms attached hereto as Exhibits B and C or other fonns 
mutually agreed to by the parties. 

5.4 PALOMAR shall include in the next semiannual report to GENERAL any new 
PRODUCT or SERVICE introduction, which PRODUCT or SERVICE is covered by the 
license granted in Paragraph 2.l(a). 

6. INFRINGEMENT 

6.1 PALO MAR shall have the right, but not the obligation, to protect the PA TENT 
RIGHTS from infringement in the LICENSE FIELD and prosecute infringers, in each case 
whether such infringement occurred or is alleged to have occmTed before or after the 
EFFECTIVE DA TE, at P ALOMAR's expense. PALO MAR may initiate legal proceedings 
against the infringer in GENERAL's name if so required by law. 

6.2 Prior to initiating any action against a third party for infringement of a VALID 
CLAIM of a PA TENT RIGHT in the LICENSE FIELD which is exclusively licensed to 
PALOMAR under Paragraph 2.l(a), PALOMAR shall provide GENERAL at least thirty (30) 
days prior written notice of PALOMAR's intent to initiate such infringement action, which 
notice shall describe in reasonable detail such alleged infringing activity, and PALO MAR shall 
consider in good faith any comments and/or concerns provided by GENERAL. 
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6.3 No settlement, consent judgment or other voluntary final disposition of the suit 
which invalidates or restricts the claims of such PA TENT RIGHTS may be entered into by 
PALOMAR without the consent of GENERAL, which consent shall not be unreasonably 
withheld, and shall not be withheld unless GENERAL assumes responsibility for future 
expenses in litigation. PALOMAR shall indemnify GENERAL against any order for payment 
that may be made against GENERAL in such proceedings. 

6.4 In the event PALOMAR shall initiate or carry on legal proceedings to enforce any 
PATENT RIGHT in the LICENSE FIELD against any alleged infringer, GENERAL shall fully 
cooperate with and supply all assistance reasonably requested by PALO MAR. PALOMAR 
shall have sole control of that suit and shall bear the reasonable expenses ( excluding legal fees) 
incurred by GENERAL in providing such assistance and cooperation as is requested pursuant to 
this Article 6. PALOMAR shall keep GENERAL informed of the progress of such proceedings 
and GENERAL shall be entitled to counsel in such proceedings but at GENERAL's own 
expense. Any award paid by third paiiies as the result of such proceedings (whether by way of 
settlement or otherwise) shall first be applied to reimbursement of the unreimbursed legal fees 
and expenses incurred by either party, and then the remainder shall be divided between the 
paiiies as follows: 

(a) 

(i) If the amount is based on lost profits, PALO MAR shall receive an 
amount equal to the damages the court detennines PALOMAR has suffered as a result of the 
infringement less the amount of any royalties that would have been due GENERAL on sales of 
PRODUCT lost by PALOMAR as a result of the infringement had PALOMAR made such sales; 
and 

(ii) GENERAL shall receive an amount equal to the royalties it would 
have received if such sales had been made by PALOMAR; or 

(b) As to awards other than those based on lost profits, seventy-five percent 
(75%) to PALOMAR and twenty-five percent (25%) to GENERAL. 

6.5 For the purpose of the proceedings referred to in this Article 6, GENERAL shall 
pem1it the use of its name and shall execute such documents and carry out such other acts as 
may be necessary, including without limitation joining ( at PALO MAR' s reasonable expense) 
any infringement action instituted by PALOMAR in accordance with this Article 6 if 
reasonably requested by PALOMAR or required by applicable law. PALOMAR shall keep 
GENERAL informed of the progress of such proceedings and GENERAL shall be entitled to 
counsel in such proceedings but at its own expense, said expenses to be off-set against any 
damages received by PALOMAR in accordance with the foregoing Paragraph 6.4. 

7. INDEMNIFICATION 

7.1 

(a) PALOMAR shall indemnify, defend and hold hannless GENERAL and its 
trustees, officers, medical and professional staff, employees, and agents and their respective 
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successors, heirs and assigns (the "lndemnitees"), against any liability, damage, loss or expense 
(including reasonable attorney's fees and expenses of litigation) incmTed by or imposed upon the 
Indemnitees or any one of them in connection with any claims, suits, actions, demands or 
judgments arising out of any theory of product liability (including, but not limited to, actions in 
the form of tort, wainnty, or strict liability) concerning any product, process or service made, 
used or sold pursuant to any 1ight or license granted under this Agreement. 

(b) PALOMAR's indemnification under Paragraph 7.l(a) above shall not 
apply to any liability, damage, loss or expense to the extent that it is directly attributable to the 
negligent activities, reckless misconduct or intentional misconduct of the Indemnitees. 

(c) PALOMAR agrees, at its own expense to provide attorneys reasonably 
acceptable to GENERAL to defend against any actions brought or filed against any party 
indemnified hereunder with respect to the subject of indemnity contained herein, whether or not 
such actions are rightfully brought. 

( d) This Paragraph 7 .1 shall survive expiration or tennination of this 
Agreement. 

7.2 

(a) At such time as any product, process or service relating to, or developed 
pursuant to, this Agreement is being commercially distributed or sold ( other than for the purpose 
of obtaining regulatory approvals) by PALOMAR or by a SUBLICENSEE, AFFILIATE or 
agent of PALOMAR, PALOMAR shall, at its sole cost and expense, procure and maintain 
commercial general liability insurance with limits of $2,000,000 each occurrence and $2,000,000 
annual aggregate for bodily injury and property damage liability combined. Such comprehensive 
general liability insurance shall provide (i) product liability coverage and (ii) broad from 
contractual liability coverage for PALO MAR' s indemnification under Paragraph 7 .1. If 
PALOMAR elects to self-insure all or part of the limits described above (including deductibles 
or retentions which are in excess of $250,000 annual aggregate) such self-insurance program 
must be acceptable to GENERAL and the Risk Management Foundation. The minimum 
amounts of insurance coverage required under this Paragraph 7 .2 shall not be construed to create 
a limit of PALOMAR's liability with respect to its indemnification under Paragraph 7.1. The 
provisions of this Paragraph 7 .2 shall not be cumulative with provisions in other agreements 
between the parties; thus, PALO MAR' s compliance with the insurance requirements of any of 
such other agreements shall be sufficient for PALOMAR to comply with this Paragraph 7.2, 
provided that such insurance requirements are at least as stringent as those set fo1ih in this 
Paragraph 7 .2. 

(b) PALOMAR shall provide GENERAL with written evidence of such 
insurance upon request of GENERAL. Should any of the above-desc1ibed policies be cancelled 
before the expiration date thereof, the issuing company will endeavor to mail at least ten (10) 
days written notice to the certificate holder, but failure to mail such notice shall impose no 
obligation or liability of any kind upon PALO MAR, its agents or representatives; if PALOMAR 
does not obtain replacement insurance providing comparable coverage prior to the expiration of 
such fifteen (15) day pe1iod, GENERAL shall have the right to suspend this Agreement effective 
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at the end of such fifteen ( 15) day period without notice or any additional waiting periods until 
such coverage is obtained. If such coverage is not obtained within forty-five ( 45) days of the 
original cancellation, GENERAL shall have the right to immediately terminate this Agreement. 

(c) PALOMAR shall maintain such comprehensive general liability insurance 
beyond the expiration or tennination of this Agreement during (i) the period that any product, 
process, or service, relating to, or developed pursuant to, this Agreement is being commercially 
distributed or sold (other than for the purpose of obtaining regulatory approvals) by PALOMAR 
or by a SUBLICENSEE, AFFILIATE or agent of PALO MAR and (ii) a reasonable period after 
the period referred to in the immediately preceding clause (i) which in no event shall be less than 
fifteen (15) years, provided that PALO MAR or its successors remains in business during such 
time period. 

(d) This Paragraph 7 .2 shall survive expiration or tem1ination of this 
Agreement. 

7.3 Each party warrants to the other that it has the right to enter into this Agreement. 
GENERAL further warrants that (i) it is an owner of the PATENT RIGHTS by assignment from 
Drs. R. Rox Anderson and Dieter Manstein, (ii) except for PALO MAR' s rights as a joint 
inventor of the PATENT RIGHTS and subject to the license grants hereunder and the other 
tem1s of this Agreement, no other pmiy has any rights, title or interest in the PA TENT RIGHTS, 
and (iii) with respect to the PATENT RIGHTS in the LICENSE FIELD, it has not granted, and 
will not grant, to any person or entity any license, assignment (except as permitted by this 
Agreement), covenant not to sue or other right or option to or agreement to grant any of the 
foregoing. 

7.4 OTHER THAN WARRANTIES SET FORTH HEREIN, GENERAL MAKES 
NO WARRANTY, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY 
IMPLIED WARRANTY OF MERCHANTABILITY OR ANY IMPLIED WARRANTY OF 
FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO ANY PATENT, 
TRADEMARK, SOFTWARE, TRADE SECRET, TANGIBLE RESEARCH PROPERTY, 
INFORMATION OR DATA LICENSED OR OTHERWISE PROVIDED TO PALOMAR 
HEREUNDER AND DISCLAIMS THE SAME. 

8. TERMINATION 

8.1 Unless otherwise tenninated as provided for in this Agreement, the license to 
PATENT RIGHTS granted hereunder will continue until the last to expire of any PA TENT 
RIGHT. Notwithstanding the foregoing, PALO MAR shall have the right to tem1inate this 
Agreement in full for any reason effective upon ninety (90) days prior written notice to 
GENERAL. 

8.2 GENERAL shall have the right to terminate the license to PA TENT RIGHTS in 
the United States granted under Paragraph 2.1 in the event that, after the FIRST 
COMMERCIAL EXPLOITATION in the United States, there is a continuous two (2) year 
period in which no NET REVENUES are generated in the United States. Notwithstanding the 
foregoing, GENERAL shall not have the right to terminate a license in the United States in the 
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event that the generation of NET REVENUES is prevented by force majeure, government 
regulation or intervention, or institution of a law suit by any third party. 

8.3 If either party shall fail to faithfully perform any of its obligations under this 
Agreement, the nondefaulting party may give written notice of the default to the defaulting 
party. Subject to Paragraph 9.9, unless such default is cotTected within sixty (60) days after 
such notice, the notifying party may tern1inate this Agreement and the license hereunder, 
provided that only one such sixty ( 60) day grace period shall be available in any twelve (12) 
month period with respect to a default of any particular payment provision hereunder. 
Thereafter, at the option of the non-defaulting party, notice of default of said provision shall 
constitute tennination. 

8.4 In the event that any license granted to PALOMAR and its AFFILIATES under 
this Agreement is tenninated, any sublicense under such license granted prior to tennination of 
said license shall remain in full force and effect at Palomar's option, provided that: 

(a) the SUBLICENSEE is not then in breach of its sub license agreement; 

(b) the SUBLICENSEE agrees to be bound to GENERAL as the licensor 
under the tenns and conditions of such sub license agreement, as modified by the provisions of 
this Paragraph 8.4; 

(c) the SUBLICENSEE, at GENERAL's written request, assumes in a signed 
writing the same obligations to GENERAL as those assumed by PALOMAR under Articles 7 
and 9 hereof; 

(d) GENERAL shall have the right to receive any payments payable to 
PALOMAR under such sub license agreement to the extent they are reasonably and equitably 
attributable to such SUBLICENSEE'S tight under such sublicense to use and exploit PATENT 
RIGHTS; 

(e) GENERAL has the right to tenninate such sublicense upon fifteen (15) 
days prior written notice to PALOMAR and such SUBLICENSEE in the event of any material 
breach by such SUBLICENSEE of the obligation to make the payments described in clause ( d) 
of this Paragraph 8.4, unless such breach is cured prior to the expiration of such fifteen (15) day 
period; and 

(f) GENERAL shall not assume, and shall not be responsible to such 
SUBLICENSEE for, any representations, warranties or obligations of PALOMAR to such 
SUBLICENSEE, other than to pennit such SUBLICENSEE to exercise any rights to PATENT 
RIGHTS that are granted under such sub license agreement consistent with the terms of this 
Agreement. 

8.5 Upon termination of the license granted under Paragraph 2.1, PALOMAR shall 
pay GENERAL all royalties due or accrued on the NET REVENUES up to and including the 
date of termination and GENERAL shall thereafter be free to license its rights under PATENT 
RIGHTS in the LICENSE FIELD to any third party. Further, in the event of any termination as 
a result either of a default by GENERAL or as a result of the bankruptcy, insolvency, or other 
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tennination of doing business by GENERAL, PALOMAR shall have the option of maintaining 
the licenses granted herein in effect provided it continues to pay royalties on NET REVENUES. 

9. MISCELLANEOUS 

9.1 This Agreement, including the Exhibits hereto, constitutes the entire 
understanding between the parties with respect to the subject matter hereof and all prior 
agreements, whether oral or written, are merged herein as of the EFFECTIVE DATE. For 
clarity, this Agreement shall not supersede any other written agreement entered into between 
PALOMAR and GENERAL on the EXECUTION DATE. This Agreement shall in no way 
alter or otherwise affect the rights and obligations of PALOMAR's SUBLICENSEES under any 
sublicense agreement (as amended, restated or superseded from time to time) in existence on the 
EFFECTIVE DATE. 

9.2 All notices, demands, requests, approvals, consents or other communications to be 
given or delivered under this Agreement shall be in writing and shall be deemed to have been 
given: (i) when received; (ii) when delivered in person or by courier or confirmed facsimile; (iii) 
when received by electronic mail at the proper address followed by a reasonable indication of 
receipt by the recipient; (iv) upon confinnation of receipt when sent by certified mail, return 
receipt requested; or (v) upon receipt when sent by reputable private international courier with 
established tracking capability (such as DHL, FedEx, or UPS), postage pre-paid, and addressed 
as set forth as the case may be, to the noticed Party at the address set forth below, or such other 
address as a Party may specify by written notice to the other. 

Notices shall be sent to PALOMAR at: 

Palomar Medical Technologies, Inc. 
82 Cambridge Street 
Burlington, MA 0 1803 
Attention: President 
Facsimile: (781) 993-2377 
E-mail: j caruso@palomannedical.com 

with a required copy to: 

Palomar Medical Technologies, Inc. 
82 Camb1idge Street 
Burlington, MA 0 1803 
Attention: General Counsel 
Facsimile: (781) 993-2377 
E-mail: pdavis@pal omannedical. com 
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and a further required copy to: 

Goodwin Procter LLP 

Exchange Place 
53 State Street 
Boston, MA 02109 
Attention: Kingsley Taft, Esq. 
Facsimile: (617) 523-1231 
E-mail: ktaft@goodwinprocter.com 

and to GENERAL at: 

Corporate Sponsored Research and Licensing 
Massachusetts General Hospital 
101 Huntington Ave., 4th Floor 
Boston, MA 02199 
Attention: Director 
Facsimile: (617) 954-9361 
E-mail: froneguzzo@partners.org 

with a required copy to: 

Corporate Sponsored Research and Licensing 
Massachusetts General Hospital 
101 Huntington Ave., 4th Floor 
Boston, MA 02199 
Attention: Case Manager 
Facsimile: 
E -mail: 

9.3 This Agreement may be amended and any of its tenns or conditions may be 
waived only by a written instrument executed by the parties or, in the case of a waiver, by the 
paiiy waiving compliance. The failure of either party at any time or times to require 
perfonnance of any provision hereof shall in no manner affect its rights at a later time to enforce 
the same. No waiver by either party of any condition shall be deemed as a further or continuing 
waiver of such condition or tenn or of any other condition or tenn. 

9.4 This Agreement shall be binding upon and inure to the benefit of and be 
enforceable by the parties hereto and their respective successors and permitted assigns. 

9.5 Any delays in or failures of perfonnance by either party under this Agreement 
shall not be considered a breach of this Agreement if and to the extent caused by occurrences 
beyond the reasonable control of the paiiy affected, including but not limited to: Acts of God; 
acts regulations or laws of any government; strikes or their concerted acts of worker; fires; 
floods; explosions; riots; wars; rebellion; and sabotage. Any time for performance hereunder 
shall be extended by the actual time of delay caused by such occurrence. 
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9.6 Neither party shall use the name of the other party or of any staff member, officer, 
employee or student of the other party or any adaptation thereof in any advertising, promotional 
or sales literature, publicity or in any document employed to obtain funds or financing without 
the prior written approval of the party or individual whose name is to be used. For GENERAL, 
such approval shall be obtained from the Director of Public Affairs. GENERAL agrees to 
respond within ten (10) business days of GENERAL's receipt of any request for approval under 
this Paragraph 9.6, provided that such request is delivered to the Director of Public Affairs, 101 
Merrimac Street, Fourth Floor, Boston, MA 02114 (Tel. #617-726-2206; fax #726-6465) and is 
prominently marked "Urgent Please respond within ten days." GENERAL shall not 
unreasonably withhold its consent to any use of its name which accurately and appropriately 
describes the licensee-licensor relationship of the parties under this Agreement, and which does 
not imply directly or indirectly any endorsement by GENERAL or GENERAL's faculty, staff 
or employees of any product or service. PALOMAR shall not withhold its consent to any use of 
its name which accurately and appropriately describes the licensor/licensee relationship of the 
parties under this Agreement. 

9.7 This Agreement shall be governed by and construed and interpreted in accordance 
with the laws of the Commonwealth of Massachusetts. 

9.8 This Agreement shall not be assignable by GENERAL without PALOMAR'S 
written consent except for the right to receive royalties or other payments payable herein. 
PALO MAR may at its own discretion and without approval by GENERAL transfer its interest 
or any part thereof under this Agreement to a wholly-owned subsidiary or any assignee or 
purchaser of all or that po1iion of its business associated with the manufacture and sale of 
PRODUCT or provision of SERVICES (by way of sale, merger, consolidation or other 
transaction). In the event of any such transfer, the transferee shall assume and be bound by the 
provisions of this Agreement. Otherwise this Agreement shall be assignable by PALO MAR 
only with the consent in writing of GENERAL. 

9.9 For any and all claims, disputes, or controversies arising under, out of, or in 
connection with this Agreement, except issues relating to the validity, construction or effect of 
any PATENT RIGHT, which the parties shall be unable to resolve within sixty (60) days, the 
party raising such claim, dispute, or controversy shall provide the other party with a notice of 
dispute in writing which describes in reasonable detail the nature of such dispute. By not later 
than ten (10) business days after the recipient has received such notice of dispute, each party 
shall have selected for itself a representative who shall have the authority to bind such pmiy and 
shall additionally have advised the other party in writing of the name and title of such 
representative. Such representatives shall meet and confer within fifteen ( 15) business days of 
to attempt and resolve any such claim, dispute or controversy. Absent any such resolution 
within thirty (30) days of such meeting, each party shall be free to pursue any and all remedies 
available to it. Each party's right to terminate this Agreement under Paragraph 8.3 shall be 
tolled while the foregoing procedure is pending, which tolling shall commence upon the 
invocation of such procedure, and following such procedure, the full sixty (60) day grace period 
Paragraph 8.3 shall apply. 
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9.10 If any provision(s) of this Agreement are or become invalid, are ruled illegal by 
any court of competent jurisdiction or are deemed unenforceable under then current applicable 
law from time to time in effect during the tern hereof, it is the intention of the parties that the 
remainder of this Agreement shall not be affected thereby, provided the Agreement without 
such provision is still operative to accomplish its intended functions. It is fmiher the intention 
of the parties that in lieu of each such provision which is invalid, illegal or unenforceable, there 
be substituted or added as port of this Agreement a provision which shall be as similar as 
possible in economic and business objectives as intended by the parties to such invalid, illegal 
or unenforceable provision, but shall be valid, legal and enforceable. 

[remainder ofthis page intentionally le.ft blank] 
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The parties have duly executed this Agreement as of the date first shown above written. 

PALOMAR MEDICAL TECHNOLOGIES, INC. 

BY ___________ 

NAME Joseph P. Caruso 

TITLE Chief Executive Officer 

DATE __________ 

THE GENERAL HOSP IT AL 
CORPORATION 

BY 

NAME 

TITLE _________ 

DATE __________ 
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EXHIBIT A 

FORM OF NON-DISCLOSURE AGREEMENT 

NON-DISCLOSURE AGREEMENT 

This Non-Disclosure Agreement (hereinafter the "Agreement") is made and entered into 
effective as of______, 20_, by and between Palomar Medical Technologies, Inc, a 
Delaware corporation, having a place of business at 82 Cambridge Street, Burlington, 
Massachusetts, its subsidiaries, affiliates and divisions (hereinafter called the "Disclosing 
Party"), and Massachusetts General Hospital, having a place of business at Fruit Street, Boston, 
Massachusetts 02114 (hereinafter the "Receiving Party"), with both the Disclosing Party and 
the Receiving Party being sometimes referred to in this Agreement as "a Party" or "the Parties". 

WHEREAS, Disclosing Party desires to disclose to the Receiving Party, specifically only 
members of the staff of the Office of Corporate Sponsored Research & Licensing and the Office 
of the General Counsel of the Receiving Party, the full (i.e., unredacted) [Name of Sublicense 
Agreement] between Disclosing Party and [Name of Sublicensee], effective as of [Date of 
Sublicense Agreement] (the "Sublicense Agreement"), only for the purpose of fulfilling 
Disclosing Party's obligations to the Receiving Party under Paragraph 2.1 of the Amended and 
Restated License Agreement entered into as of March_, 2008 and effective as of December 20, 
2007 by and between the Disclosing Party and the Receiving Pmiy, to enable Receiving Party to 
asce1iain the rights and obligations of the Disclosing Pmiy and its sub licensee under the 
Sublicense Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
hereinafter set forth, the adequacy of which as consideration for this Agreement is acknowledged 
by the Parties, and intending to be legally bound hereby, the Parties hereby covenant and agree 
as follows: 

1. This Agreement shall tenninate three (3) years from the date of the last execution 
of this Agreement by the Parties. The obligations of the Receiving Party with respect to copies 
of the Sub license Agreement received under this Agreement shall survive tennination and shall 
remain in effect until the entire Sublicense Agreement becomes publicly available and is no 
longer confidential. The Receiving Party will keep the Sublicense Agreement in confidence 
and protect it from disclosure to third parties, treating it as it would its own proprietary 
information oflike impo1iance. The Receiving Party will only use the Sublicense Agreement for 
the purposes described above. 

2. This Agreement will impose no obligation upon the Receiving Pmiy with respect 
to any portion of the Sub license Agreement which: 

(a) is now or which hereafter becomes known or available to the general 
public through no breach of this Agreement; 

(b) is hereafter furnished to the Receiving Pmiy by a third party without 
breach by such third party of an obligation of confidentiality; 
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(c) is permitted to be disclosed by the prior written consent of the Disclosing 
Paiiy; 

(d) is disclosed by the Disclosing Paiiy to a third party without restriction; or 

(e) is required to be disclosed by an order of a governmental agency, 
legislative body or court of competent jurisdiction; provided that the Receiving Party 
provides the Disclosing Party with immediate notice of such request or requirement, so 
that the Disclosing Party may seek an appropriate protective order and/or waive 
compliance with this Agreement. The Receiving Party will cooperate with the Disclosing 
Party in order that the Disclosing Party may obtain a protective order, and will exercise 
its best efforts to obtain assurance that the Sublicense Agreement will be accorded 
confidential treatment. 

3. No rights or obligations other than those expressly recited herein are to be implied 
from this Agreement. The Sublicense Agreement disclosed by Disclosing Paiiy pursuant to this 
Agreement shall not be used by the Receiving Party for any purpose other than the purpose set 
forth above in this Agreement. Nothing herein will in any way affect the present or prospective 
rights of the Disclosing Party under the patent, copyright, trademark or other intellectual 
property laws of any country, or be construed as granting to the Receiving Party any license 
under any present or future patent or application thereof. Disclosure by the Disclosing Paiiy of 
the Sublicense Agreement does not constitute a waITanty that the Sublicense Agreement is 
accurate, complete, or adequate for the purposes contemplated by the Receiving Party. 

4. In the event the Sublicense Agreement is inadvertently or accidentally disclosed, 
the Receiving Party shall notify the Disclosing Party in writing within two (2) working days of 
the disclosure, and shall take all necessary precautions to avoid further dissemination of the 
Sub license Agreement, as well as precautions to prevent disclosure of any additional 
information. 

5. The Receiving Party will permit only those of its employees, agents, 
representatives, attorneys, consultants, and financial advisors access to the Sublicense 
Agreement who have a bona fide need to know in connection with pursuing the purposes 
described in this Agreement, and the Receiving Party, prior to disclosing to such persons ( other 
than its attorneys) any portion of the Sub license Agreement, will obtain from each such person-a 
non-disclosure agreement at least as restrictive as this agreement; provided, however, that the 
Receiving Party shall not be required to obtain a non-disclosure agreement from any of its 
directors or employees who have entered into an employment or other agreement with the 
Receiving Party, which agreement restricts such person from disclosing any portion of the 
Sublicense Agreement that is provided to such person by the Receiving Party. As stated above, 
for the Receiving Party, the pennitted employees include only members of the staff of the Office 
of Corporate Sponsored Research & Licensing and the Office of the General Counsel of the 
Receiving Party. 

6. The Receiving Party shall not make any copies of the Sublicense Agreement 
without the prior written consent of the Disclosing Party. 
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7. Upon termination of this Agreement or within five (5) business days of a written 
demand by the Disclosing Party, all copies of the Sub license Agreement, together with any 
memoranda or notes thereof, shall be returned by the Receiving Pmiy to the Disclosing Party, 
accompanied by the certificate executed by an authorized representative of the Receiving Party 
to the effect that all such material has been returned. The return of all such copies of the 
Sublicense Agreement and related memoranda or notes will not relieve the Receiving Pmiy of its 
obligation to maintain the confidentiality of the Sub license Agreement for the full period and its 
obligation not to use the Sub license Agreement for any purpose other than the purpose stated 
above. 

8. This Agreement expresses the entire understanding and agreement of the Parties 
with respect to the disclosure of the Sub license Agreement by the Disclosing Party to the 
Receiving Party, and supersedes all prior agreements and discussions concerning the subject 
matter hereof, whether oral or written. This Agreement may not be altered or amended except by 
a written instrument executed by both Parties. This Agreement will be governed by and 
interpreted in accordance with the laws of the Commonwealth of Massachusetts. In the event of 
litigation between the parties concerning this Agreement, exclusive jurisdiction will lie in the 
trial court of the Commonwealth of Massachusetts, and venue will be in Middlesex County, 
Massachusetts. The Parties agree that a breach of this Agreement is likely to cause irreparable 
harn1 to the Disclosing Party for which money damages alone would be an inadequate remedy. 

9. If any tenn or condition of this Agreement is detennined by court or agency of 
competent jurisdiction to be illegal or unenforceable, then such term or condition shall be deleted 
from this Agreement; but this Agreement, as amended by such deletion, will continue in full 
force and effect. Whenever the permission or consent of either Party is required or permitted 
under this Agreement, such consent will not unreasonably be withheld, delayed or made subject 
to any condition not specifically provided for in this Agreement. 

[remainder ofthis page intentionally le.ft blank] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed 
by their respective duly authorized representatives as a contract under seal as of the date first set 
forth above. 

PALOMAR MEDICAL TECHNOLOGIES, INC. 

By: 
Name: 
Title: 
Date: 

MASSACHUSETTS GENERAL HOSPITAL 

By:________________ 
Name: 
Title: 
Date: 
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EXHIBIT B 

FORM OF ROYALTY REVENUE REPORT 

[attached] 
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Royalty Income 
(Palomar's Sales) 

AGREEMENT 
INCOME REPORT 

Agreement # -
Licensee - Palomar Medical Technologies. Inc. 

Product ILux1540 & Lux2940 
~ 

Report Time Period: 
.Erom. mmlddl,yyyy 

mmlddlvyvy 

::~ Lux1540 Lux2940 ~i Totals 
~ ~ ~ 

..... .....Quantity Sold ~• -----~I -------,;w..-,-------,;1,_____f~ 
worldwid"' Sal"'S (USDI ··;···..'.····r.;..·.•.·.·.·•.:1. ;;; ••••.. ;•N 

J!.!!.I__ - _!;;; ---""- _ --. ;___ _ __.f.j ,~!I t~ f~l 
Royalty Percentage ~ i.=I~ i.=@ 0----r·½ 
Royalty Due l!r-1-------ile:·1_----~1_____r¾1::========,1~ 

PLEA TACH DETAIL SALES 
REPORTS AS REQUIRED 



LICENSE AGREEMENT 

EXHIBIT C 

FORM OF NON-ROYALTY SUBLICENSEE FEES REPORT 

[attached] 
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AGREEMENT INCOME Non-royalty Inc 
REPORT Revenue) 
MGH Agreement# -
Licensee - Palomar Medical Technologies. Inc. 
Sub-Licensee 

Report Time Period: 
Erom mmlddlyyyy 

To mmldd(yyyy 

M!lllth Royalty Period Amount 25% Amount 
Received Erom To Received Que Due MGH 

M.GH 
Subllcense Fees and Royalties 

PLEASE SEE ATTACH DETAIL 
AS REQUIRED 
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