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Sec tilis RECEIVED 
FOIA / PA Officer John Livornese 

APR 102018U.S. Securities & Exchange Commission 
FOIA Office 
100 F Street NE, Mail Stop 5100 
Washington, DC 20549 

April 10, 2018 

Dear Mr. Livornese: 

I request pursuant to the Freedom of Information Act (FOIA) 5 U.S.C. § 552. As 
Amended by Public Law No. 104-231,110 Stat. 3048, copies of the following 
agreements, based on the CT Order File No. 0-27545 - CF#28052. 

Exhibit 10.1 to Form 8-K filed on 11/23/2011 by Quick-Med Technologies Inc. 

Exhibit Title: Patent And Technology License Agreement 

CIK: 1088206 

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

Sincerely, 

Stella Vasconcellos 
Research Assistant 
Sectilis LLC 
6931 Arlington Rd. # 580 
Bethesda, MD 20814 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 
May 03, 2018 

Ms. Stella Vasconcellos 
Sectilis LLC 
6931 Arlington Rd. # 580
Bethesda, MD 20814 

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-03873-E 

Dear Ms. Vasconcellos: 

This letter is in response to your request, dated and
received in this office on April 10, 2018, for information
regarding Exhibit 10.1 to Form 8-K filed on November 23, 2011 by
Quick-Med Technologies Inc. 

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

If you have any questions, please contact me at
moodyd@sec.gov or (202) 551-8355. You may also contact me at
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Aaron Taylor 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, 

Denise R. Moody
FOIA Research Specialist 

Enclosure 

mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
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PATENT AND TECHNOLOGY LICENSE AGREEMENT 

This Patent and Technology License Agreement ("Agreement"), effective this 1st day of 
October 2011 (the "Effective Date"), is by and between Quick-Med Technologies, Inc .. a 
Nevada corporation having offices at 902 NW Fourth Street, Gainesville, Florida 3260 l 
(''OMT") and Biosara Corporation., a Delaware corporation having offices at 103 Costa Bella 
Cove, Austin, Texas 78734 ("BIOSARA") (each singularly a "Party" and collectively the 
"Parties"). 

WHEREAS, QMT owns or controls certain Pateot Rights and Technology (as such terms 
are defined below) relating to its proprietary NIMBUS®technology and has the right to grant 
licenses under such Patent Rights and Technology; and 

WI IEREAS, QMT agrees to grant, and BTOSARA desires to obtain, an exclusive license 
to such Patent Rights and Technology in the Field and Territory (as such terms are defined 
below) on the terms and conditions of this Agreement. 

NOW, 11-fEREFORE, in consideration of the premises and the mutual covenants and 
agreements herein contained, and for other good and valuable consideration, the receipt and 
sufficiency ofwhich are hereby acknowledged, the Parties do hereby agree as fo llows: 

I. Definitions. 

The following terms, whether used in the singular or the plural, shall have the following 
meanings for purposes of th.is Agreement: 

1.1 "Affiliate" means any corporation, firm, partnership or other entity, which 
controls, is controlled by or is under common control with a Party. For purposes ofthis 
Section 1.1, «control" means direct or indirect o\.VDership ofmore than fifty percent (50%) of 
the outstanding stock or other voting rights entitled to elect directors thereofor the ability to 
otherwise control the management of the corporation, firm, partnership or other entity. 

1.2 "BIOSAR.Alnvention" has the meaning set forth in Section 12.2(b) hereof. 

1.3 "BIOSARA Marks" has the meaning set forth in Section 12,6 hereof. 

1.4 "Commercialization" or ''Commercialize" means all activities directed towards 
Regulatory Approval, manufacturing, marketing, promoting, distributing, offering for sale or 
selling a Product. 

I.5 "Commercially Reasonable Efforts" has the meaning set forth in Section 5. l(b) 
hereof. 

1.6 "Composition and Process" means QMT's confidential and proprietary NIMBUS 
composition and process for the bonding ofcertain Materials to substrates usable on Products. 

1.7 "Confidential lnfonnation" has the meaning set forth in Section 10.1 hereof. For 
purposes ofclarification, the Technology shall be deemed lo be ConfidentiaJ Information of 
QMT. 
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1.8 "Contract Year" means the twelve (12) month period beginning on the effective 
date of this Agreement and ending on the first anniversary thereof, and each consecutive 12-
month period thereafter during the Term. 

1.9 "Designee" shall mean a corporation or other entity that is employed by, under 
contract to, or in partnership with BIOSARA or an Affiliate thereof, to make, use, sell, 
promote, distribute, market, import, or export Products in the Territory. 

1.10 "Disclosing Party" has the meaning set forth in Section l 0.1 hereof. 

1.11 "Field" means the field ofprimary or secondary gauze dressings with N IMBUS 
antimicrobial treatment of 100% rayon sponge gauze material used solely for wound care and 
sold to the institutional market. The Field specifically excludes products provided to, 
developed for, or sold to the general, over-the-counter consumer market. 

1.12"First Commercial Sale" shall mean the first sale to an independent third party of 
a Product. 

1.13"Improvements" means know-how, technical information, inventions, 
developments, discoveries, software, methods, techniques, procedures, formulae, data 
(including without limitation clinical data), processes and other proprietary ideas, whether or 
not patentable or copyrightable, that are conceived, discovered, developed, or reduced to 
practice during the Term by or on behalfofBIOSARA and/or its Affiliates, and which are 
useful for or useable in the practice of the Patent Rights and Technology. 

1.14 "lndemn.itees" has the meaning set forth in Section 9.1 hereof. 

1.1 S"Initial Term" has the meaning set forth in Section 11.1 hereof. 

1.16 "Know-how" means the tangible and intangible infonnation, including, without 
limitation, data, results, formula, designs, specifications, methods, processes, techniques, 
ideas, discoveries, technical information, process information, clinical information, stability 
and safety information and other information which is owned or controlled (with the right to 
sublicense) by QMT as of the Effective Date relating to the Composition and Process in Field. 

1.17"Materials" means the chemical components, which are listed on Exhibit B 
hereto, as modified by any Improvements thereto to the extent such modification is part of the 
Composition and Process as agreed by the parties hereto. 

1.18 "Net Sales" means the gross invoiced sales price ofall Products sold, leased, 
licensed or otherwise transferred by BIOSARA and its Affiliates and its Designees along with 
any other amounts and consideration received in connection t~erewith, after deduction ofthe 
following items, to the extent such items are actually incurred, taken or borne by the seller 
thereofand do not exceed reasonable and customary amounts in the market in which such sale 
occurred: (a) trade, cash or quantity discounts or rebates actually taken and documented; (b) 
credits or allowances given or made for rejection, or approved return of, defective goods 
actually taken and documented; (c) taxes or government charges, duties or tariffs (other than 
an income tax) levied on the sale, transportation or delivery ofa Product and documented. No 
costs incurred in the manufacturing, selling, advertising, and distribution of the Products, 
including without limitation overhead costs, shall be deducted nor shall any deduction be 
allowed for any other uncollectible accounts or allowances. 
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1.19 ''Patent Rights" mean the patents, patent applications, patent extensions, 
certificates of invention, or applications for certificates or invention, together with any 
divisions, continuations or continuations.in-part thereof, which are owned or controJled by, or 
licensed (with the right to sublicense) to QMT which are li sted in Exhibit A hereto. 

l.20"Product" means any product in the Field that is covered by. derived from. or 
manufactured using or incorporating. or otherwise uses or contains the QMT Intellectual 
Property. 

1.21 ''Promotional Materials" has the meaning set forth in Section 5.4 hereof. 

1.22''OMT Intellectual Property" means collectively the Technology, Patent Rights 
and Improvements . 

1.23 "OMT Marks" has the meaning set forth in Section 12.6 hereof. 

1.24 "Recipient" has the meaning set forth in Section 10.1 hereof. 

1.25 "Regulatory Approval" means the approval of the applicable Regulatory 
Authority necessary for the marketing and sale ofthe Product in the Territory. 

1.26 "Regulatory Authority" means any federal, national, multinational, state, 
provincial or local regulatory agency, depa11ment, bureau or other governmental entity with 
authority over the marketing and sale ofa medical device or pharmaceutical p roduct in the 
Territory. 

1.27 ''Regulatory Filings" has the meaning set forth in Section 7.3 hereof. 

1.28 "Renewal Tenn" bas the meaning set forth in Section 1 l.1 hereo[ 

1.29 " Royalty" has the meaning set forth in Section 3.1 herein. 

1.30 "Sell•Off Period'' has the meaning set forth in Section I l.6(a) hereot: 

1.31 "Technology" means the Materials and Know-how. 

1.32 "Tenn.. has the meaning set forth in Section 11. 1 hereof. 

I.33 "Territory" means the United States ofAmerica and Canada and their respective 
territories and possessions. 

1.34 "Third Party" means any entity otheT than a Party to this Agreement or their 
respective Affiliates. 

2. License. 

2.1 Grant. Subject to the terms and conditions of this Agreement. QMT hereby grants 
to BIOSARA during tl1e Term an exclusive, royaJty•bearing right and license, without tbe 
right to grant sublicenses (except as set forth in Section 2 .2), under the QMT Intellectual 
Property to make, use, sell, and offer for sale Products (including therein, w ithout limitation. 
the right to enter into private label/OEM agreements relative thereto provided such 
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agreements are not a sublicense ofthe QMT Intellectual Property) withjn the Field in the 
Tenitory 

2.2 Sublicenses. BIOSARA may only grant subliceoses to its Affiliates with a lenn 
that is no longer than the Term ofthis License but with no further right to grant sub licenses to 
anyone other than an Affiliate; provided that each such sublicensee shall first agree in writing 
to be bound by all of the tem1s of this Agreement. Upon termination of this Agreement, any 
sublicense granted hereunder shall immediately cease and terminate without any additional 
action by QMT. 

2.3 Right of First Offer. Subject to the terms and conditions of this Agreement, QMT 
grants to DTOSARA through July 31, 2012 the right of first offer to expand the Territory in 
the Field to other markets. 

(a) Prior to offering a Third Party any licenses for wound care 
applications under the Patent Rights in the Field outside oftbe Territory, QMT shall provide 
BlOSARA written notice ofits willingness to offer such third party such license, such 
notice to be provided al least ninety (90) days prior to offering such license to such third 
party. Should BIOSARA have an interest in expanding the Territory upon receipt of notice 
by QMT, it shall provide QMT with written notice of its desire to expand the Territory in 
the Field, such notice to be provided not later than sixty (60) days from receipt of QMT's 
notice, at which time the parties shall negotiate in good faith an amendment to expand the 
Territory of this Agreement pursuant to Section 13.7 of this Agreement. 

(b) If the parties do not reach mutually acceptable terms for expansion of the 
Field within sixty (60) days from the date of notice plU'suant to Section 2.3(a) then QMT may 
offer a Third Party a license under the Patent Rights in the Field for Products that are outside 
the Territory. 

2.4 Transfer ofKnow-how. Promptly after the Effective Date, QMT shall disclose 
the Know-how to BIOSARA solely for purposes ofBIOSARA 's research, development and 
manufacture of Products during the Term. BIOSARA agrees that such Know-how is QMT's 
Confidential Information and shall treat such Confidential Information in accordance with 
Section IO hereof. 

2.5 Governmental Rights: University ofFlorida. It is understood that as of the 
Effective Date of this Agreement, the United States Government (through any of its agencies or 
otherwise) has not funded research during the course ofor under which any of the inventions ofthe 
Licensed Patents were conceived or made, but that it may do so in the future. If such fonding 
occurs, the United States Government is entitled, as a right, under the provisions of35 U.S.C. 
Sections 202-212 and applicable regulations ofTitle 37 ofthe Code ofFederaJ Regulations, to a 
nonexclusive, nontransferable, irrevocable. paid-up license to practice or have practiced the 
inventions ofsu.cb Licensed Patents for govemmental purposes. The license granted under this 
Agreement and any sublicense granted by BIOSARA shall be subject to such right. Furthermore, 
certain ofthe rights granted hereu11der are subject to a reservation ofrights by the University of 
Florida and its affiliates to use the Patent Rights for its research and educational purposes and the 
licenses granted hereunder are expressly made subject to such rights and the license from 
University ofFlorida. 

QMT-Bloollrn L1cc11•0 Finni 1110 1 I 4 



2.6 Manufacturing Restrictions. BIOSARA acknowledges and agrees that it shall not 
manufacture the Products or any portion of the Products outside of the Territory without the prior 
written consent of QMT. BIOSARA agrees that, to the extent required under 35 U.S.C. Section 
204, any Product used, sold, distributed, rented or leased by BIOSARA or an Affiliate in the 
United States will be manufactured substantially in the United States. 

2.7 No Other Rights. Except for the express license granted pursuant to Section 2.1 
hereof, no license, express or implied, is granted by either Party to the other Party or its Affiliates 
under any intellectual property rights owned or controlled by such Party or its Affiliates. 

3. Consideration; Royalties. 

3.l Royalties. In consideration of the license granted to BIOSARA pursuant to 
Section 2. 1 hereof, commencing with the First Commercial Sale ofeach Product by 
BIOSARA or its Affiliates or Designees, BIOSARA shall pay to QMT a royalty ("Royalty" ) 
equal to twelve and one-half percent (12.5%) on Net Sales for each Product in the Field in the 
Territory. 

3.2 Non-Monetary Consideration. Without the prior written consent ofQMT, 
BIOSARA and its Designees and Affiliates shall not solicit any material consideration for the 
commercial sale ofany Product other than as will be accurately reflected in Net Sales. In the 
event BIOSARA and/or its Designees or Affiliates receive any consideration for the sale or 
transfer ofany Product other than as will be accurately reflected in Net Sales, QMT and the 
party accepting such non-cash consideration shall act reasonably and negotiate in good faith 
an appropriate value for all such non-cash consideration. 

3.3 Licensing Fees. In consideration for the execution of this Agreement, BIOSARA 
shall pay QMT the non-refundable sum of Fifty Thousand Dollars ($50,000). Additionally, 
upon First Commercial Sale or twelve (12) months from the Effective Date, BIOSARA shall 
pay an additional non-refundable sum ofFifty Thousand Dollars ($50,000). These Licensing 
Fees are in addition to the Royalties stipulated in Section 3.1. 

3.4 Minimum Royalties. Subject to Section 11.3 below, during the Initial Term 
BIOSARA shall pay to QMT minimum Royalties ("Minimum Royalties") as follows: 

Table3.4 

Contract Year Minimum Ro:1:alties 

Contract Year 1 US$0 

Contract Year 2 US$100,000 

Contract Year 3 US$ 150,000 

Contract Year 4 US$200,000 

Contract Year 5 US$250,000 

Contract Year 6 US$300,000 

Contract Year 7 US$350,000 

Contract Year 8 US$400,000 
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Contract Year 9 US$450,000 

Contract Year 10 US$500,000 

Minimum Royalties are due and payable in four equal quarterly payments with surplus 
payments applied to subsequent quarters in the particular Contract Year. 

1n the event that BIOSARA fails to pay to QMT a Minimum Royalty payment that is due 
in a particular quarter, QMT's exclusive remedy for such fai lure (other than the collection of 
Royalties earned but not paid to QMT) shall be at its sole option, amendment of this Agreement 
to remove BTOSARA'S exclusive rights relative to the Products or tcnnination of the Agreement 
as more specifically set forth in Section J1.3. 

4. Payments, Reports and Records. 

4.1 First Commercial Sale. Within thirty (30) days ofits occurrence, BIOSARA shall 
notify QMT of the date ofFirst Commercial Sale of a Product by BIOSARA or its Designees 
or Affiliates to a Third Party end user in the Territory. 

4.2 Payments. Upon First Commercial SaJe ofa Product and thereafter during the 
Term, BIOSARA shall furnish to QMT, within thirty (30) days from the last business day of 
each quarter during each Contract Year, a written report showing the fo llowing: (i) number of 
Products sold; (ii) the Net Sales ofall Products sold by BIOSARA and its Designees and 
Affiliates during the reporting period, and quaJifying deductions (as defined in Section 1.22 
hereof) listed by category ofdeduction; (iji) the Royalties payable in United States dollars 
which shall have accrued herellnder in respect of such sales: (iv) withholding taxes, if any, 
required by law to be deducted in respect ofsuch sales, as applicable; and (v) the exchange 
rates used in determining the amount of United States dollars, ifappJjcable. AJJ Royalty 
Payments shall be due and payable on the date such report is due. Ifno payments are due for 
any reporting period hereunder, BIOSARA shall so report. AJI reports delivered pursuant to 
this Section shall constitute the Confidential Information of BIOSARA and sball be subject to 
Section IO hereof. All payments lo QMT under this Agreement shall be made in United 
States dollars by check payable to ''Quick-Med Technologies, Inc." or, if requested by QMT, 
by wire transfer to an account designated by QMT. 

4.3 Exchange Rates. Tf BIOSARA receives revenues from the saJe of Products in 
currency other than United States dollars, revenues shall be converted to United States dollars 
using a conversion rate for foreign currency calculated by averaging the conversion rates of 
such foreign currency on the last business day ofeach month wilhin the applicable quarter as 
published in the eastern edition of The Wall Street Journal and so reported to BIOSARA by 
QMT Any and all loss ofexchange value, ta'<es, or other expenses incurred in the transfer or 
conversion offoreign currency into U.S. dollars, and any income, remittance, or other taxes 
on payments based on foreign Net Sales required to be withheld at the source shall be the 
exclusive responsibility ofBfOSARA. Royalty Reports shall show sales bolh in Lhe locaJ 
currency and US dollars, with the exchange rate used clearly stated. 

4.4 BIOSARA' s Record.keeping and Inspection. BIOSARA shall, and shall cause its 
Affiliates and Designees to, keep for at least seven (7) years records ofaJI saJes ofProducts in 
sufficient detail to permit QMT to confinn the accuracy ofBIOSARA's Royalty payment 
calculations. At the request ofQMT, no more frequently than once per year, upon at least five 
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(5) business days prior written notice to BIOSARA and at the expense of QMT (except as 
otherwise provided below), BIOSARA shall permit an independent certified public 
accountant, selected by QMT, to inspect, during regular business hours, any such BIOSARA, 
Affiliate or l)esignee records for the then-preceding seven (7) years solely to the extent 
necessary to verify such calculations~prov;ded that such accountant bas, in advance, entered 
into a confidentiality agreement with BIOSARA (substantially similar to the confidentiality 
provisions of this Agreement) limiting the disclosure ofsuch information to authorized 
representatives ofthe Parties. Results of any such inspection sbalJ be made available to both 
Parties. lfsuch inspection reveals a deficiency in the calculation of Royalties resuJting in an 
underpayment to QMT, BIOSARA shall promptly paid to QMT such deficient amount and if 
such underpayment is equal to five percent (5%) or more, BIOSARA shall pay all costs and 
expenses of such inspection. Ifsuch inspection reveals a deficiency in the calcuJation of 
Royalties resulting in an overpayment to QMT, BIOSARA may credit such overpayment 
against future Royalty Payments due QMT hereunder. If, during any Contract Year during 
the Term, an inspection reveals a deficiency in the calculation of Royalties resulting in an 
underpayment to QMT by twenty percent (20%) or more, then BIOSARA shall. at its sole 
cost and expense, thereafter supply QMT with annual audits by a mutuaJly agreeable 
independent auditing firm for each remaining Contract Year during the Term. 

4.5 Interest on Late Payments. Amounts that are not paid by BIOSARA when due 
shall accrue interest, from the due date until paid, at a rate equal to one percent (1%) per 
month (or the maximum allowed by law, if less). 

5. Diligence and Commercialization Requirements. 

5.1 Diligence and Commercialization Effo11s by BIOSARA. 

(a) BIOSARA will have full responsibility for seeking and obtaining 
Regulatory Approval and for the Commercialization of the Products in the Field i.n the 
Territory. Failure to obtain Regulatory Approval and Commercialization ofProducts within 
twelve (12) months of the Effective Date shall constitute a material breach by BIOSARA 
under Section 11.2 herein. BIOSARA shall provide to QMT written quarterly development 
status reports describing, in reasonable detail, the efforts undertaken for, and the status of 
development of, the Products by BIOSARA. Such status reports shall also summarize 
Regulatory Filings, applications and Regulatory Approvals and any clinicaJ trials, with 
respect to any Product that BIOSARA has made, sought or obtained. ff BJOSARA elects to 
stop or abandon, either permanently or temporarily, the development, Regulatory Approval 
or Commercialization of Products, BIOSARA shall promptly notify QMT of such decision. 

(b) BIOSARA will exercise Commercially Reasonable Efforts and 
diligence in undertaking Product development and marketing, including investigations, 
clinical studies, and other appropriate actions required to obtain Regulatory Approval and 
obtain and maintain regulatory filings and to Commercialize Products in the Field in the 
Territory. For purposes of this Agreement, "CommercialJy Reasonable Efforts" means 
efforts made in good faith and fair dealing and corresponding with commonly accepted 
commercial practices for a product with a s imilar market potential at a similar state in its 
product life. 

5.2 TeclmicaJ Support Assistance by OMT. After first Commercial Sale and upon 
prior mutual agreement ofthe Patties, QMT shall provide, and BIOSARA shall fund, certain 
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technical support assistance activities in conjunction with BIOSARA's Commercially 
Reasonable Efforts to develop Products in the Field in the Territory. QMT shall provide such 
technical support assistance activities at a rate of$2,000 per day per person for each QMT 
employee or the equivalent. Out-of-pocket expenses for mutually agreed activities, including 
without limitation travel, lodging and meals, shall be reimbursed BIOSARA at QMT's actual 
cost. 

5.3 Commercialization ofProducts. Promptly after obtaining Regulatory Approval for 
the Product in the Territory from the applicable Regulatory Authority, the Parties will 
mutually agree on launch dates for the Commercialization of the Products in the Territory. 

5.4 Advertising and Promotional Materials. BIOSARA sha1l develop relevant written 
sales, promotion and advertising materials relating to the Product ("Promotional Materials") 
consistent with its standard operating procedures, for use in the Territory and compliant wilh 
all applicable laws and the provisions oftbe applicable Regulatory Approvals. Prior to their 
use by BIOSARA, B10SARA shall provide QMT with copies ofall Promotional Materials, 
including, ifnecessary, English translations, for QMT's review and comment. Subject to any 
limitations imposed by applicable law, all such Promotional Materials and all documentary 
information and oral presentations (where practicable) regarding the marketing and promotion 
of the Product in the Territory shall acknowledge the Parties' license arrangement and shaJI 
display the QMT names and logos in accordance with the Trademark Standards set forth in 
Exhibit C. 

5.5 Product Label. The Parties agree that BIOS.ARA and its Affiliates and Designees. 
ifany, shaJl include QMT's patent numbers on all Product packaging, promotional materials 
and other materials (in written or electronic form) related to the Product in the Territory in 
accordance with the Trademark Standards set forth in Exhibit C. 

6. Supply, 

6. l Suppliers. lt is essential to the use of the QMT Intellectual Property as well as to 
maintaining the underlying QMT Marks associated therewith owned by QMT that the quaJity 
of the Materials meet the specifications ofQMT and that the suppliers of the necessary 
Materials agree to maintain the secrecy of the Materials and the Composition and Process. and 
not reverse engineer or determine all or any part of the Materials or Composition and Process 
through the supply of such Materials. Therefore, subject to the tem1s and conditions hereof. 
BIOSARA shall only purchase Materials from a Supplier approved by QMT, provided that 
QMT' s approval shall not be unreasonably denied or delayed. All Third-Party suppliers to be 
certified must sign a confidentiality agreement with tem1s and conditions consistent with 
those in this Agreement prior to commencing any supply of Materials. 

6.2 No Implied .License. Notwithstanding the foregoing, no express or implied license 
to any QMT Intellectual Property is granted to any such Third Party in connection with the 
manufacture, transfer or sale of the Materials; provided however that the BIOSARA's use of 
the Materials shall be covered by the licenses under QMT Intellectual Property granted above 
so long as BIOSARA has complied with the terms of this Agreement. 

6.3 Inspection. QMT shall upon its request be entitled to review any and all purchase 
orders and shipping documents to continn the use ofthe Materials in accordance with tl1e 
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QMT Intellectual Property. BIOSARA shall be solely responsible for all matters and all 
obligations between the BIOSARA and the supplier. 

7. Research and DeveJopment Data and Regulatory Filings. 

7.1 Product Data. BIOSARA shall be responsible for the development of all data and 
other information relating to the Products and Product sales, including without limitation all 
stability and safety data, (collectively the "Product Data") necessary to support sales of 
Products in the Field in the Territory. QMT shall make available to BIOSARA any data on 
file to support BIOSARA'S product development & registration and product sales. 

7.2 Copies of Product Data Upon the reasonable written request of QMT, BIOSARA 
will provide to QMT copies ofall Product Data that BIOSARA would reasonably provide 
publicly to the market or to customers or potential customers during BTOSARA 's marketing 
of Products. For purposes of this Section 7.2, any Confidential Information of BIOSARA or a 
Third Party may be redacted from such Product Data prior to delivery to QMT. 

7.3 Regulatory Approvals. Unless otherwise agreed by the Partjes, any and all 
Regulatory Approvals obtained and regulatory filings made and licenses, registrations, 
ce1tificates and government approvals ("Regulatory Filings") obtained by BIOSARA during 
the Term related to the Product in the Field in lhe Territory, will be in the name ofand owned 
by BIOSARA. 

7.4 Access to Regulatory Filings. QMT and its Affiliates shall have access in a timely 
manner to all data contained or referenced in such submissions or applications for Regulatory 
Approvals by BIOSARA, including all reports, correspondence and conversation logs, in each 
case as may be reasonably necessary to enable QMT to develop. manufacture and 
Commercialize products outside the Field in the Territory or Products in the Field and outside 
the Territory. QMT and its Affiliates shall have the right to cross-reference and make any 
otl1er use of the other BIOSARA 's Regulatory Filings for the Product, including access to all 
data contained or referenced in such Regulatory Filings. 

7.5 Adverse Events. BIOSARA shall comply with all applicable laws witb respect to 
reporting any adverse medical event with respect to any Product and shall promptly notify 
QMT of any such report and the results ofany fo llow up investigation. 

8. Representations and Warranties; Disclaimer; Limitation of Liability. 

8.1 Representations and Warranties ofBlOSARA. ,BlOSARA covenants, represents 
and warrants to QMT as follows: 

(a) BTOSARA is a corporation duly organized, validly existing and in good 
standing under the Jaws of Delaware. BIOSARA has a.11 requisite corporate power to own 
and operate its properties and assets and to carry on its business as presently being 
conducted and as proposed to be conducted. BIOSARA has, and will have on all relevant 
dates, all requisite legal and corporate power to execute and deliver this Agreement, and to 
carry out and perform its obligations under tbe terms ofthis Agreement; 

(b) The execution and delivery of this Agreement and the performance of the 
transactions contemplated hereby have been duly authorized by all appropriate BIOSARA 
corporate action. The performance by BIOSARA ofany of the terms and conditions of this 
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Agreement on its part to be performed does not and will not constitute a breach or vio lation 
of any other agreement or understanding, written or oral, to which it is a party; 

(c) Neither BIOSARA nor its Affiliates is prohibited by any law, rule or 
regulation or by any order, directive or policy ofany Regulatory Authority from developing any 
pha1maceutical products, or assuming the Regulatory Approvals are obtained, will be prohibited 
by any law, rule or regulation or by any order, directive or policy of any Regulatory Authority 
from manufacturing or selling any of the Products; and 

(d) BIOSARA covenants that neither it nor its Affiliates shall, during the 
Term, commercialize any non•leaching antimicrobial products in the Field that compete, 
directly or indirectly, with the Products in the Territory. 

8.2 Representations and Warranties of OMT. QMT represents and wan-ants to 
BIOSARA as follows: 

(a) QMT is a corporation duly organized, val idly existing and in good 
standing under the laws of the State ofNevada. QMT has all requisite corporate power to 
own and operate its properties and assets and to carry on its business as presently being 
conducted and as proposed to be conducted. QMT has, and will have on all relevant dates. 
all requisite legal and corporate power to execute and deliver this Agreement. and to carry 
out and perform its obligations under the terms of this Agreement; 

(b) QMT expressly warrants and represents t hat its patents as listed in 
Exhibit • A ' are duly tiled and granted or currently pending and that a) it either owns all of 
the right, title and interest in and to the patents and patent applications listed in Exhibit A. or 
has the exclusive rights in the patents and patent applicatjons listed in Exhibit A necessary 
to grant the licenses under this Agreement; b) it is empowered to grant the licenses granted 
herein; c) it has no outstanding encumbrances or agreements. including any agreements 
with academic institutions, universities, whether written, oral or implied, which would be 
inconsistent with the licenses granted herein; d) QMT has not been advised that practice of 
the Patent Rights in the Territory would infringe the intellectual property rights ofany Third 
Party; and e) QMT is not aware ofviolation by any Third Party ofany Patent Rights in the 
Territory; 

(c) QMT covenants that neither it nor its Affiliates shall, during the Term, 
commercialize any products in the F ield that compete in the Territory, directly or indirectly, 
with the Products; and 

(d) The execution and delivery ofthis Agreement and the performance orthe 
transactions contemplated hereby have been duly authorized by all appropriate QMT 
corporate action. The performance by QMT ofany of the terms and conditions of th is 
Agreement on its part to be perfonned does not and w ill not constitute a breach or violation 
of any other agreement or understandingt written or oral, to which it is a party. 

8.3 Disclaimer of Warranty. Except as otherwise expressly provided in this 
agreement, QMT makes no representations and extends no warranty of any kind, either 
express or implied, with respect to the QMT Intellectual Property, including without 
limitation warranties of the validity 01· enforceability of the patent rights, 
merchantability, fitness for a particular purpose and non-infringement of any Third 
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Party patents or proprietary rights. All Uniform Commercial Code warranties are 
expressly disclaimed by QMT. 

8.4 Limitation ofLiability. Except with respect to liability arising from breach of 
Section 10 and liability arising under Section 9 herein, it is agreed by the Parties that neither 
Party shall be liable to the other Party for any special, consequential, indirect, exemplary or 
incidental damages (including lo.st or anticipated revenues or profits relating to the same), 
arising from any claim relating to this Agreement, whether such claim is based on contract, 
tort (including negligence) or otherwise, even ifan authorized representative ofsuch Party is 
advised of the possibility or likelihood ofsame.= 

8.5 Modification to OMT Intellectual Property. BIOSARA shall not modify, change or 
vary from the QMT Intellectual Property as it is applied to the Products. If BIOSARA seeks to 
change or modify the QMT Intellectual Property used in the Product. it shall notify QMT sixty 
(60) days prior to making such change whereupon, so long as BIOSARA is in compl iance with 
this Agreement, the parties shall reasonably cooperate to adjust the formulation ofthe QMT 
Intellectual Propt:lrty as necessary lo meet the Product requirements of BIOSARA. Any such 
refonnulation shall constitute an lmprovement and shall be owned exclusively by QMT and shall 
be licensed to BIOSARA under the terms of this Agreement. 

9. Indemnification and Insurance. 

9.1 Indemrufication by BIOSARA. BIOSARA shall indemnify, defend and hold 
harmless QMT and its Affiliates and their respective directors, officers, employees and agents, 
and their respective successors, heirs and assigns (the "Indemnitees") against any liability, 
damage. loss or expense (including reasonable attorneys' fees and expenses of Utigation) 
incurred by or imposed upon the lndemnitees in connection wjfu any claim, demand, suit, 
action or judgment arising out ofany theory ofproduct liability (including without limitation 
actions in the form of tort, warranty or strict liability) or based on> or caused by any act or 
omission ofBJOSARA, its Affiliates or Designees with respect to the development, 
manufacture, use sale. offer for sale, importation or exportation of any Product. except to the 
extent that su~h liability, damage, loss or expense is directly attributable to the negligence or 
misconduct ofQMT or its Affiliates. 

9.2 Notice and Cooperation. Any Indemnitee seeking indemnification under Section 
9.1 shall provide BIOSARA with prompt written notice ofany claim, demand, suit, action or 
judgment for which indemnification is sought under this Agreement. An lndemnjtee's failu re 
to deliver written notice to BIOSARA within a reasonable time after the commencement of 
any such action, to the extent pr~judicial to the BIOSARA 's ability to defend such action, 
shall relieve BIOSARA ofliability to the lndemnitee under this Section 9. BIOSARA agrees, 
at its own expense, to provide attorneys reasonably acceptable to the lndemnitees to defend 
against any such claim. The lnde1mtitees shall cooperate fully with BIOSARA in such 
defense and will permit BIOSARA to conduct and control such defense and the disposition of 
such claim, suit, or action (including all decisions relative to litigation, appeal and settlement). 
BIOSARA agrees to keep the lndemnitees informed of the progress in the defense and 
disposition of such claim and to consult with the lndemnitees with regard to any proposed 
settlement. The indemnification under this Section 9 shall not apply to amounts paid in 
settlement ofany liability, claim, lawsuit. loss, demamJ, damage, cost or expense ifsuch 
settlement is effected without the consent ofBIOSARA. 
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9.3 Insurance. BlOSARA shall obtain and carry in full force and effect product 
liability insurance in amounts that are reasonable and customary in the medical device 
industry for similar products, but in no event shall such insurance be less than Tbree Million 
Dollars ($3,000,000) per occurrence and Three Million Dollars ($3,000,000) in aggregate. 
Within thirty days of the start ofeach Contract Year, BIOSARA shall provide QMT with a 
ce1tificate evidencing the insurance coverage required herein and all subsequent renewals 
thereof. The insurance coverage required herein does not constitute a limitation on 
BIOSARA' s obligation to indenmify QMT under this Agreement. 

I 0. Confidentiality. 

l 0.1 Confidential Information. As used in this Agreement, the term ' 'Confidential 
Information" shall mean all scientific, technical, trade or business information ofeither Party 
(the "Disclosing Party") disclosed to the other Party (the "Recipient"), whether or not in 
writing, and regardless of whether it is marked as confidential, including any portion of 
analyses, compilations, forecasts, studies or other documents prepated by Recipient which 
contains such infonnation. By way of illustration, but not limitation, Confidential Information 
may include inventions, Know-how, processes, methods, techniques, assays; formulas, 
compositions, compounds, projects, developments, plans, research data, clinical data, 
financial data, personnel data, computer programs, customer and supplier lists and contacts at 
or knowledge ofcustomers or prospective customers of the Disclosing Party. 

l0.2Disclosure ofConfidential Information. Except as expressly pennitted in this 
Section 10, during the Term oftltis Agreement and for a period of five (5) years thereafter, the 
Recipient shall hold in confidence and shall not directly or indirectly disclose, communicate 
or in any way divulge to any person any Confidential Information, without the prior written 
consent of the Disclosing Party. Tbe Recipient shall use such Confidential Infonnation solely 
for tbc purposes of this Agreement. The Recipient shall not provide or grant access to the 
Confidential lnfonuation to any Third Party, e.xcept the Recipient may disclose Confidential 
Information received by it under this Agreement only to those of its directors, officers, 
employees, agents and consultants, and the directors, officers, employees, agents and 
consultants of its Affiliates, who have a need to know such Confidential Information in the 
course of the performance of their duties and who are bound by a written agreement to protect 
the confidentiality of such Confidential Infonnation. 

10.3 Limitation on Obligations. The obligations of the Recipient specified in Section 
J0.2 above shall not apply to any Confidential Information that: 

(a) was in the public domain prior to the time of its disclosure under this 
Agreement: 

(b) entered the public domain after the time ofits disclosure under this 
Agreement through means other than an unauthorized disclosure resulting from an act or 
omission by the Recipient; 

(c) is or was disclosed to the Recipient at any time, whether prior to or after 
the time of its disclosure under this Agreement, on a non-confidential basis by a Third Party, 
provided that such Third Party is not, to the Recipient' s knowledge, bound by an obligation 
of confidentiaJity to the Disclosing Pa11y with respect to such Confidential Parry; 
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(d) is independently developed by the Recipient without reference to the 
Confidential Information ofthe Disclosing Party; or 

(e) is required to be disclosed by the Recipient to comply with applicable 
laws or to comply with governmental regulations; provided, that the Recipient provides 
prior written notice ofsuch disclosure to the Disclosing Party and takes reasonable and 
lawful actions to avoid and/or minimize the degree ofsuch disclosure. 

10.4 Equitable Relief. The Recipient agrees that any breach of this Section 10 may 
cause the Disclosing Party substantial and irreparable damages and, therefore, in the event of 
any such breach, in addition to other remedies that may be available, the Disclos ing Party 
shall have the right to seek specific performance and other injunctive and equitable relief. 

10.5 Ownership of Confidential Information. The Recipient agrees that the Disclosing 
Party (or any Third Party entrusting its own confidential information to the Disclosing Patty) 
is and shall remain the exclusive owner ofthe Confidential Information disclosed to the 
Recipient and all patent, copyright, trademark, trade secret, and other intellectual property 
rights in such Confidential Information or arising therefrom. Except as expressly set forth in 
this Agreement, no option, license, or conveyance ofsuch rights to the Recipient is granted or 
implied under this Agreement. 

11. Term and Termination. 

11.1 Term. Unless terminated sooner as provided in this Section 11, the initial term of 
this Agreement shall extend from the Effective Date for a period equal to ten (10) years from 
the Effective Date (the "Initial Term"). Parties agree to share and discuss market informatio n 
during the term, to consider mutually acceptable performance requirements for a follow-on 
agreement, and to negotiate in good faith an extension or follow-onagreement at or before the 
expiration of the Initial Term. If the parties are unable to reach agreement and execute a 
mutually satisfactory follow-on agreement at or before the expiration ofthe Initial Term, a 
one (1) year extension will be granted solely for the purpose ofservicing Biosara' existing 
customers at the time of the expiration of the Initial Term. 

11 .2 Material Breach by BIOSARA Except as set forth in Section 11.3 below, the 
failure by B lOSARA to comply with any of its material obligations contained in this 
Agreement including without limitation its obl igations to obtain Regulatory Approval and for 
Commercialization ofProducts under Section 5.1 herein, shall entitle QMT to give to 
BIOSARA written notice specifying the nature of the default and requiring it to cure such 
default. Ifsuch default is not cured within thirty (30) days after the receipt ofsuch notice, 
then QMT shall be entitled, without prejudice to any of its other rights conferred on it by this 
Agreement and in add ition to any other remedies available to it by law or in equity, to 
terminate this Agreement effective upon written notice to BIOSARA. The right ofQMT to 
terminate this Agreement, as hereinabove provided, shall not be affected in any way by its 
waiver or failure to take action with respect to any previous default. 

11.3 BIOSARA'S Failure to Meet Minimum Royalties. In the event that BIOSARA 
fails to pay to QMT a Minimum Royalty payment that is due in a particular quarter, QMT's 
exclusive remedy for such failure (other than the coUection ofRoyalties earned but not paid to 
QMT) shall be at its sole option, amendment of this Agreement to remove BIOSARA'S 
exclusive rights relative to the Products or termfoation of the Agreement. 
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Anything hereinbefore or hereinafter contained to the contrary notwithstanding, the 
remedies set forth in the immediately preceding paragraph shall be the sole remedies available 
to QMT by reason of the failure ofBIOSARA to pay to QMT Royalties equal to or greater 
than the Minimum Royalties set forth in Section 3.4 hereof. The right ofQMT to terminate 
this Agreementor convert the license in the Exclusive Territory to non-exclusive, as 
hcreinabove provided, shall not be affected in any way by its waiver or failure to take action 
v.rith respect to any previous default. 

11.4Material Breach by OMT. TI1e failure by QMT to comply with any of its material 
obligations contained in this Agreement shall entitle 131OSARA to give to QMT written ootice 
specifying the natUJe of the default and requiring jt to cure such default. Ifsuch default is not 
cured within thirty (30) days after the receipt of such notice, BIOSARA shall be entitled, 
without prejudice to any of its other rights conferred on it by this Agreement and in addition 
to any other remedies available to it by law or in equity, to tenninate this Agreement effective 
upon written notice to QMT. The right ofBfOSARA to terminate this Agreement, as 
hercinabove provided, shall not be aliected in any way byits waiver or failure to take action 
with respect to any previous default. 

I 1 .5 Bankruptcy. 

(a) Either Party may temunate tllis Agreement immediately by providing 
written notice if the other Party: (a) applies for or consents to the appointment ofa receiver, 
trustee, liquidator or custodian of itself or ofaJI or a substantial part of its assets, (b) 
becomes unable, or admits in writing its inability, to pay its debts generally as they matw·e. 
(c) makes a general assignment for the benefit of its creditors, (d) is dissolved or liquidated 
i.n full or in substantial part, (e) commences a voluntary case or other proceeding seeking 
liquidation, reorganization or other relief witb respect to itself or its debts under any 
bankruptcy, insolvency or other similar law now or herea0er in effect or consents to such 
relief or to the appointment ofor taking possession of its property by any official in such an 
involuntary case or such other proceeding commenced against it, (f) takes any action for the 
purpose ofeffecting any of the foregoing, and (g) becomes the subject ofan involuntary 
case or other proceeding seeking liquidation, reorganization or other relief with respect to 
itselfor its debts under any bankruptcy, insolvency or other similar law t1ow or hereafter in 
effect that is not dismissed v.rithio ninety (90) days ofcommencement. 

(b) QMT acknowledges that ifQMT as a debtor-in-possession or a trustee in 
bankruptcy in a case under the U.S. Bankruptcy Code rejects this Agreement or any 
agreement supplementary hereto, BIOSARA may elect to retain its rights under this 
Agreement or any agreement supplementary bereto, as and to the extent provided in Section 
365(n) ofthe U.S. Bankruptcy Code. 

J1.6Effect ofTermination. 

(a) In the event of tennination ofthis Agreement pursuant to Sections 11.2. 
11.3, or 11.4 then (a) all licenses and rights granted to BJOSARA herew1der (except as set 
forth in Section I I .6(d) below) shall terminate and BIOSARA shall immediately cease to 
develop, manufacture, use and sell Products, and (h) BlOSARA shall be obligated to pay 
QMT any accrued Royalty payments. Notwithstanding the foregoing, in the event this 
Agreement is terminated pursuant to Section l 1.2, 11.3 or 11.4, BIOSARA shall be 
permitted to sell-offany and aJl inventory of Products existing at the date termination, 
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provided that such sales occur within six (6) months after such termination, and provided 
further that BIOSARA remains obligated to pay actual Royalties and rep011 to QMT on the 
sale ofany such Products (the "Sell-OffPeriod"). Any remaining inventory ofProducts 
after such Sell-OffPeriod shall be destroyed by .BIOSARA at its sole expense. 

(b) Without limiting any other legal or equitable remedies that QMT may 
have, ifQMT terminates this Agreement in accordance with Section 11.2 or 11.4, then, at 
the request ofQMT, BIOSARA shall, as soon as reasonably possible and to the extent that it 
has the right to do so or is permitted by applicable law or the applicable Regulatory 
Authority, transfer to QMT or QMT's designee possession and ownership of(i) all 
governmental or regulatory correspondence, conversation logs, filings and approval~ 
(including all Regulatory Approvals) relating exclusively to BIOSARA's development or 
Commercialization of the Product in the Field in the Territory, and (ii) copies ofall data. 
reports, records and materials in BIOSARA's possession or control relating exclusively to 
BlOSARA•s development or Commercialization of Products in the Field in the Territory. 
including all non-clinical and clinical data relating to the Product in the Field in the 
Territory, (iii), a ll agreements pertaining to contract research organizations (CROs), clinical 
trials and supply of material required to continue development of the Product. BlOSARA 
shall execute all documents and take all such further actions as may be reasonably requested 
by QMT in order to give effect to the foregoing subsections (i), (ii) and (iii) herein. 

(c) Any expiration or tem,ination of this Agreement shall not relieve 
BIOSARA from any obligation that accrued prior to such expiration or tennination. Any 
obligation under any provision of this Agreement which is intended to survive expiration or 
termination ofthis Agreement, including withoutlimitation, Sections 1, 7.3, 7.4, 8, 9. 10, 
11 .5, 12 and 13 shall survive. 

11.7Challenge to Patent Rights. IfBIOSARA, directly or indirectly, by itselfor 
through one of its Affiliates, brings any action or proceeding without "Cause" (defined below) 
challenging the validity, enforceabiUty or an interference action ofor with respect to any of 
the Palent Rights (a "Challenge"), then QMT shall have Lhe righl to terminate this Agreement 
at any time following such event upon wtitten notice. ''Cause'', for purposes of the preceding 
sentence, shall mean (i) any third party claim, action or suit filed or brought in any applicable 
court or through any administrative procedure against BIOSARA, or (ii) the withholding of 
payment for the Products by customers of BJOSARA, which in each case presented in clause 
(i) and/or (ii) above is predicated upon the invalidity of the Patent Rights, which has, or if 
successfuJly prosecuted could reasonably be expected to have, a material adverse effect upon 
BIOSARA. 

12. Intellectual Property Rights. 

12.1 Ownership of Intellectual Property. QMT shall own all right. title and interest i.n 
the copyright, patent, trademark, trade secret or other intellectual property rights in the Patent 
Rights and Know-how, incJuding without limitation any derivatives, variations, and or 
Improvements thereto. 

12.20wnership ofInventions, lnventorship shall be determined in accordance w ith 
United States patent law at the time tbe inventor made the invention. Each Party shall ensure 
that its employees, consultants, agents, and representatives are contractually required to assign 
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lo such Party all rights, title, and interest to any inventions, to maintain all Confidential 
Infonnalion, and to promptly disclose to such Party all such inventions. 

(a) OMT Inventions. QMT will have and retains sole and exclusive title to 
all inventions, developments, Improvements, discoveries and Know-how relating to the QMT 
Intellectual Prope1ty which are made, conceived or reduced to practice solely by QMT, its 
Affiliates, employees, consultants, agents or other Persons acting under its authodty in the 
course ofor as a result of this Agreement or in the course of any activities inside and outside the 
Field and Territory. 

(b) BIOSARA Inventions. In the event any invention, development, 
Improvement, discovery, or Know-how relating to the QMT Intellectual Property is made, 
conceived or reduced to practice by BIOSARA, its Affiliates, employees, consultants, agents or 
other persons acting under its authority in the course of, in connection with or as a result of this 
Agreement, either solely or jointly with QMT, an Affiliate or a Third Party, (each a "BIOSARA 
Invention1

') such B.IOSARA Invention shall be promptly disclosed by BIOSARA to QMT in 
writing. All BIOSARA Inventions shall be owned by QMT and any Patent Rights under any 
BIOSARA Inventions shall be owned by QMT. BlOSARA hereby assigns and agrees to assign 
all right, title, and interest to such BIOSARA Inventions to QMT, shall execute any documents 
reasonably necessary to fulfill the purposes of this Section 12.2(b), and hereby appoints QMT as 
its attorney to execute and deliver any such documents on its behalf in the event the BIOSARA 
should fail or refuse to do so within a reasonable period following QMT's request. Any such 
BIOSARA Invention shall be subject to the license granted to BIOSARA under this Agreement. 
In the event that this Agreement is terminated tbe parties shall negotiate in good faith an 
arrangement equitable to both parties. 

12.3Prosecution ofPatent Rights. QMT, by counsel it selects, shall have the right, but 
not the obligation, to prepare, file. prosecute and maintain the Patent Rights in QMT's name 
and in countries designated by QMT at the sole discretion ofQMT. QMT shall bear all the 
costs and expenses associated with the filing, prosecution and maintenance ofsuch Patent 
Rights. 

12.4Third Party lnfringeme11t. Each Party shall promptly notify the. other Pa1ty in 
writing of a11y alleged infringement ofthe Patent Rights and of any available evidence thereof. 

(a) QMT shall have the first right, but not the obligation, under its own 
control and at its own expense, to prosecute any Third Party infringement of the Patent Rights 
and/or to defend the Patent Rights in any declaratory judgment or other action brought by a Third 
Pa1ty which alleges invalidity, unenforceability or non-infringement of the Patent Rights. QMT 
may enter into any settlement, consent judgment or other voluntary final disposition of any 
infringementor declaratory judgment action hereunder without the prior written consent of 
BIOSARA. Any recovery or damages derived from any such action shall be retained by QMT. 

(b) In the event QMT instirutes a court proceeding relating to t11e 
infringement of the Patent Rights in the Field under Section 12.4(a), BTOSARA shall have the 
right to intervene in such proceeding and QMT shall not oppose such intervention, provided that 
(i) BIOSARA notifies the cot1rt and QMT ofits intention to intervene within 180 days of the 
commencement ofsuch proceeding, and (ii) BIOSARA shares equally with QMT the total costs 
inct.m'ed by QMT (including without limitation attorney and expe11: fees) ofconducting such 
proceeding. QMT shall retain control of the conduct and settlement of any such proceeding; 
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provided, however, that no settlement, consent judgment or other voluntary final disposition of 
such action may be entered into without the prior written consent ofBIOSARA, which consent 
shall not be Wlfeasonably withheld or delayed. Any recovery of damages for any such 
proceeding (or settlement thereof) sbail be applied first in satisfaction ofany out-of-pocket 
expenses incurred by the Parties relating to the proceeding (including without limitation attorney 
and expert fees) and the balance shall be equally divided between the Parties. 

(c) In the event that QMT declines to commence legal action to defend 
against a declaratory action alleging invalidity of the Patent Rights or to prosecute infringements 
o f the Patent Rights in the Field, QMT shall notify BIOSARA of its decision promptly in 
writing. Thereafter, BIOSARA shall have the right, but shall not be obligated, to commence 
legal action at its own expense to defend or prosecute such infringements relating to the Patent 
Rights in the Field. No settlement, consent judgment or other volw1tary final disposition ofthe 
suit may be entered into without the consent ofQMT, which consent shall not be unreasonably 
withheld or delayed. The total cost ofany action commenced solely by BlOSARA shall be 
borne by BIOSARA, and BIOSARA shall retain any recovery or damages derived therefrom. 

12.S Infringement Allegations. Io the event that a Third Party asserts or a lleges that a 
Product manufactured or sold by BIOSARA or its Affiliates infringes a patent or other 
proprietary right ofsuch Third Party, BIOSARA shall assume the defense ofsuch claim and 
shall indemnify QMT for all reasonable expenses and/or damages incurred by it as a result of 
such claim. QMT may participate in the defense ofsuch claim through counsel of its own 
choosing and at its sole expense. In the event that QMT receives notice ofsuch assertion or 
al legation, QMT shall notify BTOSARA of such allegation or assertion. BIOSARA may enter 
i nto any settlement, consent judgment, or other voluntary final disposition of any infringement 
action under this Section 10.5 in the Field; provided. however, that BIOSARA shall not enter 
into any settlemen½ consent judgment or other voluntary final disposition that admits or 
concedes that an aspect of the Patent Rights is invalid or unenforceable, without the prior 
written consent of QMT, which consent shall not be unreasonably withheld or delayed. 

12.6 Trademarks. QMT is and shall remain lhe owner ofall right, tille and interest to 
the common law trademark and goodwill associated with the name "NIMBUS®," and any 
other marks it develops in association with the QMT Intellectual Property (collectively, the 
"OMT Marks") and BIOSARA agrees that it will not at any time assert or c laim any interest 
in, nor register or attempt to register the QMT Marks or any marks confusingly similar 
thereto. BIOSARA shall be responsible for the selection, registration and maintenance of aJI 
other trademarks and trade names that it employs in connection with Products (collectively, 
the " BIOSARA Marks). QMT agrees that it will not at any time assert or claim any interest 
in, nor register or attempt to register the BlOSARA Marks or any marks confusingly similar 
there to. 

13. Miscellaneous. 

13.1 Use ofName/Public Statements. Except to the extent required by applicable law 
or regulation, each Party agrees that it will not at any time during or fo llowing termination of 
this Agreement use the name ofthe other Party or any names, insignia, symbols, or logotypes 
associated with the other Party or any variant or variants the.reofor the names of the other 
Party' s employees orally or in any literature, advertising, or other materials w ithout the prior 
wri tten consent of Party whose name is to be used, which consent shall not be unreasonably 
withheld. 
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13.2 Assignment. This Agreement may not be assigned or otherwise transfen-ed by 
either Party without the prior written consent of the other Party, which consent shall not be 
unreasonably withheld or delayed; provided, however, that either Party may, without such 
consent, assigo this Agreement and any of its 1ights or obligations hereunder to its Affiliates 
or in connection with the transfer or sale ofall or substantially all of the portion of its business 
to which this Agreement relates~ or in the event of its merger or consolidation or change in 
control or similar transaction;provided, further, that the assigning Party shall deliver written 
notice ofany such permitted assignment to the other Party. This Agreement shall be binding 
upon and inure to the benefit ofthe successors and petmitted assigns of the Parties and the 
name ofa Party appearing herein shall be deemed to include the names of such Party' s 
successors and pennitted assigns to the extent necessary to carry out the intent ofthis 
Agreement. Any attempted assignment not in accordance with this Section 13.2 shall be void. 

13.3 Independent Contractors. QMT and BIOSARA shaJI at all times act as 
independent parties and nothing contained in this Agreement shall be construed or implied to 
create an agency or partnership. Neither Party shall have the authority to contract or incur 
expenses on behalfof the other. 

13.4 Notices. Any notice or communication required or pemlitted to be given or made 
under this Agreement by one of the Parties hereto to the other shall be in writing and shall be 
deemed to have been sufiiciently given or made for all purposes ifsent by hand, recognized 
national overnight courier, con.firmed electronic transmission, or mailed by certified mail, 
postage prepaid, return receipt requested, addressed to such other Party at its respective 
address as follows: 

Ifto BIOSARA: 

Biosar<1. Corporation 
103 Costa Bella Cove 
Austin, Te~as 78734 
Attn: Stacey Hammer, Chief Executive Officer 

lfto QMT: 

Quick-Med Technologies, lnc. 
902 N.W. Fourth Street 
Gainesville, FL 32601 
Attn: Nam Nguyen, Chief Financial Officer 
Fax; 561416-1390 

13.5 Severability. Ifany one or more of the provisions of this Agreement shall be held 
to be invalid, illegal or unenforceable, that provision shall be stricken and the rt:mainder of 
this Agreement shall continue in full force and effect; provided. ho·wever, that the Parties shall 
renegotiate an acceptable replacement provision so as to accomplish, as nearly as possible. the 
original intent of the Parties. 

13.6 Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Florida and applicable U.S. Federal law, without 
regard to any choice oflaw principles tbat would dictate the application of the Laws ofanolber 
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jurisdiction. The state and federal courts located in Florida shall have exclusive jurisdiction 
over ahy dispute arising under this Agreement. 

13.7 Entirety; Amendment. This Agteement represents the enli re agreement of the 
Parties and expressly supersedes all previous written and oral communications between the 
Parties. No amendment, alteration, or modification of this Agreement or any exhibits attached 
hereto shall be valid unless executed in writing by authorized signatories of both Parties. 

13.8 Waiver. The failure ofany Party hereto to insist upon strict performance ofany 
provision of this Agreement or to exercise any right hereunder will not constitute a waiver of 
that or any other provision or right. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by 
their duly authorized representatives as of the date first written above. 

BIOSARA CORPORATION 

By:~/:l~
StaceyHamme 
C.E.O. 

QUICK-MED TECHNOLOGIES, INC. 
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EXHIBIT A 

Patent Rights 

U.S. Patent No. 7,045,673 entitled "Intrinsically Bactericidal Absorbent Dressing and Method of 
Fabrication "; 

U.S. Patent No. 7,709,694 entitled "Materials with Covalently Bonded, Nonleachable Polymeric 
Antimicrobial Surfaces"; 

U.S. Patent No. 7,790,217 entitled '' Method ofAttachingan Antimicrobial Cationic Electrolyte 
to the Surface ofa Substrate "; 

U.S. Patent Application No. 12/036, 107 entitled "Absorbent Substrate with a Non-Leaching 
Antimicrobial Activity anda Controlled-Released Bioactive Agent" ; 

U.S. Patent Application No. 12/772,686 entitled "Antimicrobial Bandage Material Comprising 
Superabsorbent and Non-Superabsorbent Layers"; 

U.S. Patent Application No. 12/742,923 entitled ''System and Method/or Enhancing the Efficacy 
ofAntimicrobial Contact Lenses and Other Surfaces" ; 

U.S. Patent Application No. 12/742,923 entitled "Method ofAttaching an Antimicrobial 
Cationic Eleclrolyle lo the Surface ofa Substrate "; 

U.S. Patent Application No. 12/830,062 entitled "Polyelectrolyte Complex/or Imparting 
Antimicrobial Properties to a Subs/rate"; 

Canada Patent No. 2,353,436 entitled "Intrinsically Baclericidal Absorbent Dressing and 
Method ofFabrication "; 

Canada Patent Application No. 2620203 entitled "Method ofAttaching an Antimicrobial 
Cationic Eleclrolyte to the Surface ofa Substrale " ; 

Canada Patent Application No. 2731072 entitled "Polyelectrolyte Complex for Imparting 
Antimicrobial Properties to a Substrate ". 
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EXHIBIT B 

Materials 

polydiallyldimethyl ammonium chloride and binder as necessary with the specified substrate 
materials in Section 1.11. 
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EXHrBIT C 

OMT Trademark Standards 

The Marks a11d Trademarks ofQuick-Med Technologies, Inc. (''Licensor") include without limitation: "Quick­
Med Technologies" •'QMT'', "Quick-Med", "NIMBUS", and accompanying logos and trade dress. including 
the QMT Cross Official Logo, which is subject to modification by Licensor from time to time. Licensor's 
present Official Logo at April I, 2010, is anached hereto as Appendix A. 

The foregoi ng and attached are either registered trademarks or trademarks of Quick- Med Technologies, Inc., 
in the United States and worldwide. All rights are reserved. 

/\II use and appearance of Marks and accompanying logos and trade dress shall be in accordance with the 
Licensor's Trademark Policy. Any use of any Licensor Marks. other Licensor related names and/or logos, or 
variations of Licensor Marks from those presented herein shall be pre-approved by Licensor. Any use of 
images or statements of Licensor's employees shall be pre-approved by Licensor. 

Licensor Policy on Use .of Licensor Marks, Trademarks and Official Logo: 

All Licensed Products that include Licensor technology, and related product packaging, advertising, promotional 
and marketing materials, sl1all display Licensor's Official Logo in a size and prominence in accordance with 
industry standards. 

Use of Licensor's Official Logo (the Logo) shall maintain the integ1ity of the Logo's design. Unless provided or 
authorized in advance in writing by Licensor, no deviations from the t11en current Logo design or appearance are 
allowed. All use o f the Logo shall maintain its visual effectiveness. No desibrn elements may be appended to the 
Logo. The Logo shall not be presented with any alternative font or type style, change in lener spacing. or linear 
dropped shadows. Distortion ofthe logo's shape and lettering is not permitted. Reproduction of the Logo shall be 
consistent. accurate, sharp, clear, and undistorted, and shaJI maintain the Logo's correct colors. 

The color used in the Licensor's Marks, including the Official Logo, is as follows: 

First Column - Burgundy 
Second Column - Black 
Third Column - White 

L: 36 0 100 
A: 34 0 0 
B: l 0 0 

C: 32 75 0 
M: 100 68 0 
Y: 46 67 0 
K: 14 90 0 

1-1: 333 0 0 
S: 82 0 0 
B: 62 0 IOQ 

R: 158 0 255 
G: 29 0 255 
B: 86 0 255 

Licensor's Marks, including but nol limited lo its name and Official Logo shall be displayed in a size and 
prominence at least equal to similar marks, names and logos for similar products or methods on any product, 
packaging. documentation, advertising. promotional, marketing, and related mA.teriA.1s in accordance with industry 
standards. The elements ofthe Licensor trade dress carmot be separated without the prior pennission of Licensor. 
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