
MAY 292018 
Office of 

FOIA Services 

Julia Justusson 

ktMINE 

940 West Adams 

Suite 100 

Chicago, IL 60607 

5/29/2018 

U.S. Securities & Exchange Commission 

Office of FOIA and Privacy Act Operations 

l 00 F Street, NE 

Mail Stop 2465 

Washington, DC 20549-5100 

Dear Sir or Madam: 

Under the Freedom of Information Act (FOIA), please send the confidential portions (i.e. unredacted 
documents) corresponding to the expiration of the Confidential Treatment Order submitted under Rule 
24b-2 of the following company: 

Exhibit l 0.5 to S-1 filed on 04/03/2000 by Telik Inc. 

We authorize $0 for search and review fees, as these documents have been previously requested. 
Please contact me if search will require additional fees beyond the above mentioned. I can be reached 
via email at· iulia.justusson@ktmine.com. 

Sincerely, 

Julia Justusson 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 
June 5, 2018 

Ms. Julia Justusson 
ktMINE 
940 West Adams, Suite 100
Chicago, IL 60607 

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-04509-E 

Dear Ms. Justusson: 

This letter is in response to your request, dated and
received in this office on May 29, 2018, for access to Exhibit
10.5 to Form S-1 filed by Telik, Inc. on April 3, 2000. 

The search for responsive records has resulted in the
retrieval of 21 pages of records that may be responsive to your
request. They are being provided to you with this letter. 

No fees have been assessed for the processing of this
request. If you have any questions, please contact me at
taylorf@sec.gov or (202) 551-8349. You may also contact me at 
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Dave Henshall as a FOIA Public Liaison or 
contact the Office of Government Information Services (OGIS) for
dispute resolution services. OGIS can be reached at 1-877-684-
6448 or Archives.gov or via e-mail at ogis@nara.gov. 

Sincerely, 

Felecia Taylor
FOIA Lead Research Specialist 

Enclosure 

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


CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY BRACKETS, IS 
FILED WITH THE SECURITIES AND EXCHANGE COMMISSION PURSUANT TO RULE 406 OF THE 
SECURITIES ACT OF 1933, AS AMENDED. 

EXHIBIT 10.5 

COLLABORATIVE RESEARCH AGREEMENT 

THIS COLLABORATIVE RESEARCH AGREEMENT (the "Agreement") is made as of the 
24th day of March, 1999 ("Effective Date"), by and between TELIK, INC., a Delaware 
corporation having a place of business at 750 Gateway Boulevard, South San Francisco, 
California 94080, U.S.A. ("Telik") and SANKYO COMPANY, LTD., a Japanese corporation 
having a place of business at 5-1, Nihonbashi Honcho 3-chome, Chuo-ku, Tokyo 103-8426, 
Japan ("Sankyo"). Telik and Sankyo shall be referred to. herein individually as a "Party" and 
collectively as the "Parties." 

RECITALS 

WHEREAS, Telik possesses a library of compounds ("Telik Library'') and proprietary 
technology which enables it to classify and search compounds according to their protein-binding 
capabilities ("TRAP Technology"); 

WHEREAS, Sankyo has certain biological targets ("Sankyo Targets") for which it desires 
to find activity-modulating compounds; and 

WHEREAS, Sankyo wishes to evaluate the ability of the Telik Library and TRAP 
Technology to identify compounds that affect Sankyo Targets and that may lead to candidates for 
pharmaceutical development; 

Now, THEREFORE, in consideration of the foregoing premises and the covenants set 
forth below, the parties hereby agree as follows: 

1. [SAMPLE SUPPLY] FEE. 

·1.1 Payment of Fee. Sankyo shall pay Telik a [non-refundable, non-creditable two 
million dollar ($2,000,000)] ["Sample Supply Fee"] in [three (3) installments: (i) six hundred 
sixty-six thousand, six hundred sixty-seven dollars ($666,667) within thirty (30) days of the 
Effective Date, (ii) six hundred sixty-six thousand, six hundred sixty-seven dollars ($666,667)] 
[within three (3) months of the Effective Date], and [(iii) six hundred sixty-six thousand, six 
hundred sixty-six dollars ($666,666) within one (1) year of the Effective Date]. Telik shall send 
invoices to Sankyo [two (2) weeks prior] to the [deadlines for the second and third installment 
payments]. The installment payments shall be made in U.S. dollars by wire transfer to a bank 
account to be specified by Telik. 

1.2 Taxes. Sample Supply Fee payments shall be made without deduction other than 
such amount (if any) Sankyo is required by law to deduct or withhold. If the Sample Supply Fee 
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is subject to such deductions or other withholdings, it shall be increased by an amount which 
shall equal, as nearly as possible, the amount required to be deducted or withheld. 

2. SCREENING ACTIVITY. 

2.1 Screening Term. The term during which Sankyo may perform the screening 
activities set forth in this Article 2 (the "Screening Term") shall begin on the Effective Date and 
expire [twenty-four (24) months] later, provided however, that if Sankyo elects to choose 
Substitute Selected Targets as provided in Section 2.4(a)(i), the Screening Term shall be 
extended as described therein. 

2.2 Target Selection. During the first [six (6) months] of the Screening Term, Sankyo 
may notify Telik in writing of Sankyo Targets against which Sankyo wishes to screen compounds 
provided by Telik ("Proposed Targets"). Sankyo's notification must provide the molecular 
identity of the Proposed Targets and such other information as Telik may reasonably request to 
permit Telik to confirm that none of such Proposed Targets is identical to, overlapping or 
otherwise in conflict with (i) targets included in, or subject to any then-existing restriction 
resulting from, any research collaboration between Telik and a third party or (ii) targets that Telik 
was already actively pursuing prior to receipt of Sankyo's notice (collectively, "Reserved 
Targets"). Telik shall notify Sankyo in writing whether or not each Proposed Target is a 
Reserved Target. If a Proposed Target is not a Reserved Target, then the Proposed Target will be 
deemed a "Selected Target" upon dispatch of Telik's notification. Telik shall list all Proposed 
Targets in the Appendix to this Agreement and shall update such Appendix, as necessary, to 
indicate whether a Proposed Target becomes a Selected Target and to delete all Reserved 
Targets. Sankyo may designate no more than ten (10) Selected Targets. 

2.3 Active Molecule Criteria. Prior to the initiation of compound screening against 
each Selected Target, the Parties will agree on the screening results required for a compound 
provided by Telik as set forth in Section 2.4 to be classified as an "Active Molecule." 

2.4 Screening Activity and Data Collection. 

(a) Within [thirty (30) days] of the later of (i) the date that a Proposed Target 
is deemed a Selected Target or (ii) the Parties' agreement regarding the Active Molecule criteria 
for that Selected Target, Telik shall, based upon its knowledge of the Telik Library and using the 
TRAP Technology, select and provide to Sankyo approximately [seventy (70)) compounds 
("Initial Compounds") from the Telik Library that Telik believes, in its sole discretion, represent 
maximum chemical compound diversity in the Telik Library. Telik shall provide such Initial 
Compounds in quantities of approximately [two (2) milligrams] per Initial Compound, per 
Selected Target. Sankyo shall screen each Initial Compound for activity in relation to the 
Selected Target and provide all data (including but not limited to the concentration at which a 
compound elicits a response which is 50% of the maximum response in the assay being applied 
(the "EC50") for each Initial Compound) resulting therefrom ("Initial Results") to Telik within 
[sixty (60) days] of Sankyo's receipt of the Initial Compounds. Sankyo hereby covenants that it 
will not use the Initial Compounds for any purpose other than that set forth in this Section 2.4(a), 
it will cease using the Initial Compounds after completion of testing as set forth in this Section 
2.4(a), and it will store and return unused Initial Compounds as set forth in Section 2.4(f). 
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(i) Ifnone of the Initial Compounds has an EC50 equal to or less than 
[100 micromolar,] or the Initial Results otherwise contain insufficient useful information for 
Telik to select Secondary Compounds pursuant to Section 2.4(b), then Telik will provide Sankyo 
with another set of Initial Compounds (the "Substitute Initial Compounds"), in quantities of 
approximately [two (2) milligrams] per Substitute Initial Compound, per Selected Target. The 
Substitute Initial Compounds shall be treated by both Parties as if they were Initial Compounds; 
provided, however, that if none of the Substitute Initial Compounds has an EC50 equal to or less 
than [100 micromolar] or the Initial Results from the Substitute Initial Compounds otherwise 
contain insufficient useful information for Telik to select Secondary Compounds, then 

(1) Telik shall not be obligated to provide any additional 
Compounds to Sankyo with respect to the relevant Selected Target, and Telik's obligations under 
Article 5 with respect to such Selected Target shall terminate; and 

(2) Sankyo may, at its election, not later than [sixty (60) days] 
after Telik's receipt of the Initial Results for the Substitute Initial Compounds for a particular 
Selected Target, choose a new target in substitution for such Selected Target ("Substitute 
Selected Target"), not to exceed ten (10) Substitute Selected Targets in the aggregate. The 
Substitute Selected Targets shall be treated by both Parties as if they were Selected Targets. If 
Sankyo exercises its right to choose a Substitute Selected Target, the Screening Term shall be 
extended as necessary to complete the screening process for such Substitute Selected Target 
within the schedule described in this Article 2, but in no event shall the Screening Term be 
extended by more than [twelve (12) months]. 

(b) Within [four (4) weeks] after receipt of the Initial Results, Telik shall, 
based upon the Initial Results and using the TRAP Technology or any other search technology 
available to Telik, select and provide to Sankyo an appropriate number of additional compounds 
("Secondary Compounds") from the Telik Library that Telik believes, in its sole discretion, will 
exhibit the greatest likelihood of activity in relation to the Selected Target. Sankyo shall screen 
each Secondary Compound for selected activity in relation to the Selected Target and provide all 
data (including but not limited to the EC50 for each Secondary Compound) resulting therefrom 
("Secondary Results") to Telik within [sixty (60) days] of Sankyo's receipt of the Secondary 
Compounds. Sankyo hereby covenants that it will not use the· Secondary Compounds for any 
purpose other than that set forth in this Section 2.4(b ), it will cease using the Secondary 
Compounds after completion of testing as set forth in this Section 2.4(b ), and it will store and 
return unused Secondary Compounds as set forth in Section 2.4(f). 

(c) Within [four (4) weeks] after receipt of the Secondary Results, Telik shall, 
based upon the Secondary Results and using the TRAP Technology or any other search 
technology available to Telik, select and provide to Sankyo [an appropriate number of] additional 
compounds ("Tertiary Compounds") from the Telik Library that Telik believes, in its sole 
discretion, will exhibit the greatest likelihood of activity in relation to the Selected Target. 
Sankyo shall screen each Tertiary Compound for selected activity in relation to the Selected 
Target and provide all data (including but not limited to the EC50 for each Tertiary Compound) 
resulting therefrom ("Tertiary Results") to Telik within [sixty (60) days] of Sankyo's receipt of 
the Tertiary Compounds. Sankyo hereby covenants that it will not use the Tertiary Compounds 
for any purpose other than that set forth in this Section 2.4(c), it will cease using the Tertiary 
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Compounds after completion of testing as set forth in this Section 2.4( c ), and it will store and 
return unused Tertiary Compounds as set forth in Section 2.4(:t). 

(d) If Sankyo and Telik jointly determine that further screening activity is 
necessary, then based upon the Tertiary Results and using the TRAP Technology or any other 
search technology available to Telik, Telik shall select and provide to Sankyo [an appropriate 
number of] additional compounds ("Quaternary Compounds") from the Telik Library that Telik 
believes, in its sole discretion, will exhibit the greatest likelihood of assay activity in relation to 
the Selected Target. Sankyo will screen each Quaternary Compound for selected activity in 
relation to the Selected Target and provide Telik all data (including but not limited to the EC50 

for each · Quaternary Compound) resulting therefrom ("Quaternary Results") to Telik within 
[sixty (60) days] of Sankyo's receipt of the Quaternary Compounds. Sankyo hereby covenants 
that it will not use the Quaternary Compounds for any purpose other than that set forth in this 
Section 2.4( d), it will cease using the Quaternary Compounds after completion of testing as set 
forth in this Section 2.4( d), and it will store and return unused Quaternary Compounds as set 
forth in Section 2.4(:t). 

(e) The total number of fuitial Compounds, Secondary Compounds, Tertiary 
Compounds and Quaternary Compounds provided by Telik pursuant to this Section 2.4 
( collectively, the "Provided Compounds") shall be in the range of approximately [two hundred 
(200)] to approximately [one thousand (1,000)] Provided Compounds per Selected Target. Telik 
shall provide to Sankyo any information Telik may have in its possession regarding appropriate 
usage and handling of the Provided Compounds concurrent with the delivery to Sankyo of such 
Provided Compounds. 

(f) Beginning with receipt by Sankyo and continuing through the completion 
of testing under Section 2.4(a), 2.4(b), 2.4(c) or 2.4(d), Sankyo shall store any unused fuitial 
Compounds, Secondary Compounds, Tertiary Compounds or Quaternary Compounds, as 
applicable, in a secure location. Within [thirty (30) days] of the completion of screening against a 
Selected Target, Sankyo will return to Telik all unused Provided Compounds for that Selected 
Target unless specifically authorized by Telik, in writing, to do otherwise. 

3. IDENTIFICATION AND DISCLOSURE OF CHEMICAL STRUCTURES. 

3.1 Not later than [two (2) weeks] after sending the Tertiary Results or, if applicable, 
the Quaternary Results to Telik, Sankyo shall provide Telik with a written list of the Provided 
Compounds in which Sankyo has an interest. Telik shall determine which of these Provided 
Compounds qualify as Active Molecules and shall provide to Sankyo the two dimensional 
representations of the chemical structures of the Active Molecules on Sankyo's list (the 
"Disclosed Active Molecules"). fu addition, to provide Sankyo with additional information for 
evaluating the potential of the Disclosed Active Molecules, Telik may also provide the two 
dimensional representations of the chemical structures of certain other Provided Compounds, 
selected by Telik in its sole discretion, that did not qualify as Active Molecules. Sankyo will use 
the structural information provided by Telik solely to evaluate whether it wishes to exercise its 
option, set forth in Section 4.1, for a license to develop and commercialize such Disclosed Active 
Molecules. Sankyo hereby covenants that it will not use the structural information for any other 
purpose. If Sankyo does not submit to Telik a written list of the Provided Compounds in which 
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Sankyo has an interest within the time permitted under this Section 3.1, Telik's obligations under 
Article 5 with respect to the relevant Selected Target shall terminate. 

3.2 The parties anticipate that Telik will be conducting research collaborations with 
third parties during the Screening Term with respect to targets other than Selected Targets. Telik 
will not provide to Sankyo under Section 2.4 compounds as to which a third party has exercised 
an option to obtain or has obtained license rights, or which has otherwise been reserved by a third 
party ("Reserved Compound"). Nonetheless, the parties acknowledge that the compounds 
provided to Sankyo under this Agreement may include compounds provided to third parties 
under research collaborations or similar arrangements with such third parties. Accordingly, a 
third party may, while Sankyo is screening a particular compound, designate that compound a 
Reserved Compound. In such event, Telik will promptly inform Sankyo that such compound has 
become a Reserved Compound, and all of Sankyo's rights regarding that Reserved Compound, 
including those rights set forth in Articles 2, 3 and 4, shall terminate. In no event will Telik 
provide Sankyo with the chemical structure of such Reserved Compound. In the event that a 
third party terminates or otherwise waives its rights to a Reserved Compound that Sankyo has 
screened and which qualifies as an Active Molecule, Telik will notify Sankyo that such 
compound is no longer a Reserved Compound and Sankyo may elect, in its discretion and by 
written notice to Telik, to receive the two dimensional representation of its chemical structure 
from Telik. Such compound shall thereafter be deemed a Disclosed Active Molecule subject to 
Section 3.1 and Article 4. 

4. OPTION FOR DEVELOPMENT AND COMMERCIALIZATION LICENSE. 

4.1 License Option.· Effective upon Telik's delivery to Sankyo of the structures of all 
of the Disclosed Active Molecules for a particular Selected Target (the "Option Effective Date"), 
Telik hereby grants to Sankyo an option to acquire an exclusive, worldwide license to develop 
and commercialize any or all Disclosed Active Molecules for such Selected Target (the "License 
Option"). The. term of such option shall commence on the Option Effective Date and expire 
[ninety (90) days] thereafter (the "Option Term"). 

4.2 Exercise of License Option. Sankyo shall exercise the License Option described 
in Section 4.1 by (i) providing written notice to Telik, prior to the expiration of the Option Term, 
identifying each Disclosed Active Molecule to which Sankyo desires to procure a license ( a 
"Sankyo-Reserved Molecule") and (ii) negotiating and entering into a mutually agreed license 
agreement (the "License Agreement") as set forth in Section 4.4 within [nine (9) months] of the 
Option Effective Date. 

4.3 Consolidation of Licensing Negotiations. To facilitate the execution of a single 
License Agreement covering Sankyo-Reserved Molecules related to more than one Selected 
Target, Telik may, in its sole discretion, agree to extend the negotiation period for a Selected 
Target if Sankyo provides, during the negotiation period for that Selected Target, timely written 
notification of its desire to procure a license for Disclosed Active Molecules related to one or 
more additional Selected Targets. As a result of such an extension, the parties will have until 
[nine (9) months] after the Option Effective Date for the last Selected Target as to which Sankyo 
has provided timely notification under Section 4.2 to negotiate and execute a License Agreement 
covering all such Selected Targets. 
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4.4 License Agreement. If Sankyo exercises the License Option, Telik intends to 
provide Sankyo with exclusive, worldwide rights to all know-how and under all patents, patent 
applications and patent claims owned by Telik to the extent necessary or useful to the 
development and commercialization of products that, in the course of their discovery, 
development or production, utilize or incorporate the. relevant Licensed Active Molecule ( as 
defined below) or a derivative thereof To this end, in the License Agreement Telik shall grant to 
Sankyo an exclusive, worldwide license (with the right to sublicense) to make, have made, use, 
import, offer for sale and sell such products. The License Agreement shall contain such other 
terms as are consistent with terms then-applied to products of similar market potential arising out 
of or developed in the biopharmaceutical industry, provided however that (i) the royalty rate 
payable to Telik on net sales of products to be developed and commercialized under such license 
shall not exceed [three percent (3%)]; and (ii) except for any patents or patent applications 
assigned to Sankyo under such a License Agreement, in the event that any inventions arise out of 
the development and commercialization of products incorporating the relevant Licensed Active 
Molecule or a derivative thereof, inventions made by either party shall be owned by the party that 
made such inventions and inventions made jointly by the parties shall be owned jointly by the 
parties. Upon the execution of a License Agreement, any Sankyo-Reserved Molecule that is 
subject to the License Agreement shall become a "Licensed Active Molecule." If Sankyo prefers 
the assignment by Telik of certain patent application(s) or patent(s) in lieu of an exclusive license 
for such applications or patents, Telik is willing to consider such a request during the negotiation 
of the License Agreement. 

5. EXCLUSIVITY. 

5.1 [Research]. Commencing [on Telik's acceptance of a Proposed Target as a 
Selected Target], Telik shall not thereafter perform [research directed at such Selected Target] 
other than that [research] which is within the scope of this Agreement, until the earlier of (i) [the 
expiration or termination of this Agreement], (ii) [the expiration of the Option Term without 
receipt by Telik of written notice from Sankyo under Section 4.2], (iii) [ expiration] of the [time 
to enter] a [License Agreement] as described in Sections [4.2 and 4.3), (iv) [Telik has delivered 
all results to Sankyo under Section 2.4 without identification of an Active Molecule with respect 
to such Selected Target as provided in Section 3.1); or (v) [the Initial Results are insufficient to 
permit Telik to select Secondary Compounds as described in Section 2.4(a)(i)]. 

5.2 Sankyo-Reserved Molecules. Upon receipt of Sankyo's notice pursuant to 
Section 4.2, Telik shall remove each Sankyo-Reserved Molecule identified in such notice from 
the Telik Library, and shall not conduct or permit to be conducted, or grant any third party the 
right to conduct, any research, development or commercialization of such Sankyo-Reserved 
Molecules, provided that: 

(a) Telik's obligations under this Article 5 with respect to any Sankyo-
Reserved Molecule not then the subject of an executed License Agreement shall terminate [nine 
(9) months] after the Option Effective Date for the relevant Selected Target (or, ifTelik grants an 
extension pursuant to Section 4.3, [nine (9) months] after the Option Effective Date for the last 
Selected Target as to which Sankyo provided timely notification under Section 4.2). Telik shall 
thereafter be free to conduct or grant any third party the right to conduct research, development 
and commercialization activities with respect to such Sankyo-Reserved Molecules. 
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(b) Telik's obligations under this Article 5 with respect to any Selected Target 
for which no Sankyo-Reserved Molecule is then the subject of an executed License Agreement -
shall terminate [nine (9) months) after the Option Effective Date for such Selected Target ( or, if 
Telik grants an extension pursuant to Section 4.3, [nine (9) months] after the Option Effective 
Date for the last Selected Target as to which Sankyo provided timely notification under Section 
4.2). Telik shall thereafter be free to conduct or grant any third party the right to conduct 
research, development and commercialization activities with respect to such Selected Target, and 
Sankyo shall be free to conduct or grant any third party the right to conduct research, 
development and commercialization activities with respect to such Selected Target. 

6. OWNERSHIP OF DATA AND INTELLECTUAL PROPERTY. 

6.1 Data Ownership. Prior to the expiration of the License Option for all Disclosed 
Active Molecules fbr a Selected Target, the Initial Results, Secondary Results, Tertiary Results, 
and Quaternary Results, if applicable, (the "Combined Screening Results") pertaining to those 
Disclosed Active Molecules shall be jointly owned by the Parties. Upon the execution of a 
License Agreement pursuant to Article 4, Telik shall grant to Sankyo the exclusive right to use 
Telik's interest in the Combined Screening Results pertaining to the relevant Licensed Active 
Molecules in the manufacture, use and sale of products incorporating or based upon such 
Licensed Active Molecules, including analogues, derivatives, or formulations thereof, and in the 
manufacture, use and sale of products incorporating compounds identified via analysis of 
structure-activity information gathered from the Combined Screening Results. Upon the later of 
(i) the expiration of the License Option for a Disclosed Active Molecule or (ii) the passing of 
[nine (9) months] from the Option Effective Date for a Sankyo-Reserved Molecule (or, if Telik 
grants an extension pursuant to Section 4.3, [nine (9) months] after the Option Effective Date for 
the last Selected Target as to which Sankyo provided timely notification under Section 4.2) for 
which no License Agreement was executed, the Combined Screening Results pertaining to the 
Disclosed Active Molecule or Sankyo-Reserved Molecule shall be solely owned by Telik; Telik 
shall have the right to use such Combined Screening Results for any purpose, and Sankyo shall 
not have any right to use such Combined Screening Results. 

6.2 Ownership of Telik Library, Provided Compounds and TRAP Technology. 
All right, title and interest in and to the Telik Library, Provided Compounds, TRAP Technology, 
and any know-how, patents, or patent applications controlled by Telik and pertaining to the 
above items shall remain exclusively with Telik, subject only to the rights granted to Sankyo 
under Sections 2.4, 4.1, 4.4 and 5.2. Sankyo agrees not to obtain or attempt to obtain patents on 
the Telik Library, Provided Compounds, TRAP Technology, or use thereof without the express 
written consent ofTelik. 

6.3 Inventions. Notwithstanding the ownership of data set forth in Section 6.1, any 
inventions or discoveries (whether patentable or not) pertaining to, and all information resulting 
directly from the activities of either party pursuant to Articles 2 and 3 (the "Inventions"), will be 
solely owned by Telik. Sankyo shall promptly disclose to Telik any Invention resulting from the 
activities of Sankyo, its employees, agents or affiliates. Sankyo agrees not to obtain or attempt to 
obtain patents on the Inventions without the express written consent ofTelik. 
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(a) Prior to the execution of a License Agreement pursuant to Article 4, Telik 
shall have the sole right to file, prosecute, maintain, enforce and defend all patent applications 
and patents for Inventions and shall pay all costs and fees incurred with respect to such activities. 
Sankyo shall provide Telik, at Telik's expense, any assistance reasonably requested by Telik for 
the filing, prosecution, maintenance, enforcement or defense of such patents or patent 
applications. If Telik decides not to file a patent application for an Invention and Sankyo so 
requests in writing, Telik shall file and prosecute such a patent application and maintain any 
patent arising therefrom for so long as Sankyo promptly pays all costs and fees incurred with 
respect to such activities (including any costs associated with assistance provided by Sankyo at 
Telik's request). Telik shall not be obligated to file, prosecute or maintain any patent application 
or patent for an Invention other than that for which Sankyo has complied with the requirements 
set forth in the preceding sentence. In no event shall Telik be obligated to enforce or defend such 
patent application or patent for Inventions. Within [two (2) weeks] after the filing of a patent 
application for an Invention, Telik shall provide Sankyo with written notification that such filing 
has been made. 

(b) Upon the execution of a License Agreement pursuant to Article 4, Sankyo 
shall reimburse Telik for all patent filing, prosecution and maintenance costs (including 
attorneys' fees) incurred by Telik as of the effective date of such License Agreement regarding 
any patent or patent application for Inventions licensed to Sankyo thereunder. Thereafter, 

·.. Sankyo shall promptly pay all patent filing, prosecution and maintenance expenses for any patent 
or patent application for Inventions licensed to Sankyo under the License Agreement. 

7. REPRESENTATIONS AND WARRANTIES. 

7.1 Each Party represents and warrants to the other that: 

(a) It will exercise due care in performing its obligations under the 
Agreement. 

(b) All documentation and other information conveyed by one Party to another 
hereunder or in connection herewith, was, at the time it was conveyed or provided, accurate and 
complete in light of the purposes for which it was intended. 

7.2 THE PROVIDED COMPOUNDS ARE BEING SUPPLIED TO SANKYO 
ON AN "AS IS" BASIS WITH NO WARRANTIES OF ANY KIND, EXPRESS OR 
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE OR THAT THEY ARE FREE FROM THE 
RIGHTFUL CLAIM OF ANY THIRD PARTY, BY WAY OF INFRINGEMENT OR THE 
LIKE. TELIK MAKES NO REPRESENTATIONS THAT USE OF THE PROVIDED 
COMPOUNDS WILL NOT INFRINGE ANY PATENT OR OTHER PROPRIETARY 
RIGHTS OF ANY THIRD PARTIES. 

8. ACKNOWLEDGMENTS AND COVENANTS BY SANKYO. 

8.1 Sankyo acknowledges and agrees that the Provided Compounds may have 
biological and/or chemical properties that are unpredictable and unknown at the time of transfer. 
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Sankyo hereby covenants that it will use the Provided Compounds with caution and prudence 
and it will not use the Provided Compounds for testing in or treatment of humans or in any other 
test not part of the Appendix. 

8.2 Sankyo covenants that it will maintain reasonable security measures, no less strict 
than it maintains to protect its own valuable tangible property, against loss, theft or destruction of 
the Provided Compounds. 

8.3 Sankyo covenants that it shall not attempt to reverse engineer or ascertain, by any 
means, the chemical structure or any other information concerning any Provided Compound 
unless and until Telik has provided the chemical structure to Sankyo. 

9. CONFIDENTIALITY. 

9.1 Definition of Confidential Information. "Confidential Information" shall mean 
any and all knowledge, know-how, Proposed Targets, Selected Targets, Combined Screening 
Results, structures of Provided Compounds, practices, processes, or other information received 
by one Party from the other Party pursuant to this Agreement. 

9.2 Nondisclosure of Confidential Information. Except to the extent expressly 
authorized by this Agreement or otherwise agreed in writing by the Parties, the Parties agree that, 
for the term of this Agreement and for [five (5) years] after its expiration or termination, the 
receiving Party shall keep confidential and shall not publish or otherwise disclose and shall not 
use for any purpose other than as provided for in this Agreement any Confidential Information, 
hereinafter defined, furnished to it by the other Party pursuant to this Agreement unless the 
receiving Party can demonstrate by competent written proof that such Confidential Information: 

(a) was already known to the receiving Party, other than under an obligation 
of confidentiality, at the time of disclosure by the other Party; 

(b) was generally available to the public or otherwise part of the public 
domain at the time of its disclosure to the receiving Party; 

(c) became generally available to the public or otherwise part of the public 
domain after its disclosure and other than through any act or omission of the receiving Party in 
breach of such Agreements; 

(d) was disclosed to the receiving Party, other than under an obligation of 
confidentiality to a third party, by a third party who had no obligation to the disclosing Party not 
to disclose such information to others; or 

(e) was independently discovered or developed by the receiving Party without 
the use of Confidential Information belonging to the disclosing Party. 
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9.3 Authorized Disclosure. Each Party may disclose Confidential Information 
belonging to the other Party to the extent such disclosure is reasonably necessary in the following 
instances: 

(a) Filing or prosecuting patents relating to Inventions or licensed products; 

(b) Regulatory filings; 

(c) Prosecuting or defending litigation; 

(d) Complying with applicable governmental regulations; 

(e) Disclosure to Affiliates, sub licensees, employees, consultants, or agents, 
each of whom prior to disclosure must be bound by similar obligations of confidentiality and 
non-use at least equivalent in scope to those set forth in this Article 9; 

(f) Disclosure to investment bankers, investors, and potential investors of 
information relevant to their assessment of the disclosing company, such as the existence of the 
Agreement, the general nature of the diseases for which targets have been selected, the number 
(but not the identity) of targets selected and the status of the project on a per target basis (without 

. identifying the target); and 

(g) Disclosure by Telik, more than [six (6) months] after the expiration of a 
deadline applicable to Sankyo as set forth in Sections 4.1, 4.2 or 4.3 without appropriate action or 
response by Sankyo, of the Combined Screening Results against the relevant, identified Selected 
Target for a Disclosed Active Molecule, to third parties interested in pursuing such Selected 
Target or Disclosed Active Molecule, provided however, that Telik will not disclose to such third 
party that Sankyo selected such Selected Target. 

In any event, the Parties agree to take all reasonable action to avoid disclosure of Confidential 
Information except as permitted hereunder. 

9.4 Publicity. Any publication, news release or other public announcement relating 
to this Agreement or to the performance hereunder, shall be first reviewed and approved by both 
Parties, which approval shall not be unreasonably withheld. 

10. TERM; TERMINATION. 

10.1 Term. This Agreement shall become effective as of the Effective Date and unless 
earlier terminated as provided in this Article 10, shall expire on the later of (i) the expiration of 
the time to enter all License Agreements under Section 4.2, or (ii) thirty-six (36) months after the 
Effective Date. 

10.2 Termination for Default. In the event that either party to this Agreement shall 
be in default of any of its material obligations hereunder and shall fail to remedy such default 
within [forty-five (45) days] after receipt of written notice thereof, the party not in default shall 
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have the option of terminating this Agreement by giving written notice thereof, notwithstanding 
anything to the contrary contained in this Agreement. 

10.3 Effect of Termination. 

(a) In General. Termination of this Agreement shall not relieve the Parties of 
any obligations accruing prior to such termination. In the event of termination by Telik pursuant 
to Section 10.2 as a result of Sankyo's default of a material obligation, Sankyo shall pay Telik 
any Sample Supply Fee accrued at the time of termination but not yet paid. Except to the extent 
necessary to allow the Parties to exploit their respective rights pursuant to Section 6, promptly 
after termination of this Agreement each Party shall return or dispose of any know-how of the 
other in accordance with the instructions of the other, including without limitation any 
compounds, assays or other biological or chemical materials. 

(b) Default by Telik. Following Sankyo's termination of this Agreement 
pursuant to Section 10.2 as a result of Telik's default of a material obligation, [the Sample 
Supply Fee shall be allocated at the rate of $200,000 per Selected Target as to which Telik has 
completed the screening process set forth in Section 2.4]. If, as of the date of termination, 
Sankyo has not made payments to Telik equal to or greater than [$200,000 multiplied by the 
number of Selected Targets as to which Telik has completed the screening process], Sankyo shall 
make such additional payment to Telik within [fifteen (15) days] of the effective date of 
termination. If, as of the date of termination, Sankyo's payments total an amount greater than 
[$200,000 multiplied by the number of Selected Targets as to which Telik has completed the 
screening process], Telik shall refund to Sankyo any excess amounts within [thirty (30) days] of 
the effective date of termination. Telik shall (i) disclose to Sankyo the structures for the 
Provided Compounds that have been tested by Sankyo and qualify as Active Molecules as of the 
date of Sankyo's termination and (ii) grant to Sankyo a nonexclusive, royalty-free, perpetual 
worldwide license (with the right to sublicense) to develop and commercialize products that, in 
the course of their discovery, development or production, utilize or incorporate such Disclosed 
Active Molecules. 

10.4 Surviving Obligations. The terms of Articles 6 and 9 and Section 12.9 of this 
Agreement shall survive expiration or termination of this Agreement. 

11. GOVERNING LAW; DISPUTE RESOLUTION. 

11.1 Governing Law. This Agreement shall be governed by and construed in 
accordance with the domestic laws of the State of California, (i) without giving effect to any 
choice or conflict of law provision or rule that would cause the application of the laws of any 
jurisdiction other than the State of California, and (ii) except that the rights of the parties to 
resolve by arbitration any dispute arising between them regarding the subject matter of this 
Agreement shall not be governed by the California arbitration act or international arbitration act 
(Cal. Code of Civ. Proc. § 1280 et seq. and 1297.11 et seq.) but rather by the United States 
Arbitration Act (9 U.S.C. §§ 1-14, 201-208). 

11.2 Dispute Resolution. In the event of any controversy or claim arising out of, 
relating to or in connection with any provision of this Agreement, the Parties shall try to settle 
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their differences amicably and in good faith between themselves first, by referring the disputed 
matter to the respective heads ofresearch of each Party and, ifnot resolved by the research heads, 
by referring the disputed matter to the respective Chief Executive Officer of each Party. In the 
event such executives are unable to resolve such dispute within such thirty (30) day period, either 
Party may invoke the provisions of Section 11.3. 

11.3 Arbitration. Upon failure to resolve any controversy or claim arising out of, 
relating to or in connection with any provision of this Agreement using the dispute resolution 
procedure described in Section 11.2, and except as provided in Section 1 l.3(c) below, any 
dispute, controversy or claim arising out of or relating to the validity, construction, enforceability 
or performance of this Agreement, including disputes relating to alleged breach or to termination 

.of this Agreement, other than disputes which are expressly prohibited herein from being resolved 
by this mechanism, shall be settled by binding Alternative Dispute Resolution ("ADR") in the 
manner described below: 

. (a) If a party intends to begin an ADR to resolve a dispute, such party shall 
provide written notice (the "ADR Request") to counsel for the other party informing such other 
party of such intention and the issues to be resolved. From the date of the ADR Request and 
until such. time as any matter has been finally settled by ADR, the running of the time periods 
contained in Article 10 as to which a party must cure a breach of this Agreement shall be 
suspended as to the subject matter of the dispute. · 

(b) Within ten (10) business days after the receipt of the ADR Request, the 
other party may, by written notice. to the counsel for the party initiating ADR, add additional 
issues to be resolved. 

(c) Any dispute regarding the validity or enforceability of a patent or 
trademark applicable to a product shall be submitted to a court of competent jurisdiction in the 
country in which such patent or trademark right exists. 

11.4 Procedure. The ADR shall be conducted pursuant to JAMS/ENDISPUTE Rules 
A and C then in effect. Notwithstanding those rules, the following provisions shall apply to the 
ADR hereunder. 

(a) Arbitrator. The arbitration shall be conducted by a panel of three 
arbitrators ("the Arbitrators"). The Arbitrators shall be selected from a pool of retired 
independent federal judges to be presented to the parties by JAMS/ENDISPUTE. Neither party 
shall engage in ex parte contact with the arbitrator. 

(b) Proceedings. The time periods set forth in the JAMS/ENDISPUTE rules 
shall be followed, unless a party can demonstrate to the Arbitrator that. the complexity of the 
issues or other reasons warrant the extension of one or more of the time tables. The Arbitrator 
shall not award punitive damages to either party and the parties shall be deemed to have waived 
any right to such damages. The Arbitrator shall apply the Federal Rules of Evidence to the 
hearing. The proceeding shall take place in Honolulu, Hawaii in the English language. The fees 
of the Arbitrators and JAMS/ENDISPUTE shall be paid by the losing party, which shall be 
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designated by the Arbitrator. If the Arbitrator is unable to designate a losing party, it shall so 
state and the fees shall be split equally between the parties. 

(c) Award. The Arbitrator is empowered to award any remedy allowed by 
law, including money damages, prejudgment interest and attorneys' fees, and to grant final, 
complete, interim, or interlocutory relief, including injunctive relief but excluding punitive 
damages. 

11.5 Confidentiality.. The ADR proceeding, the existence of any dispute submitted to 
ADR, and the award shall be confidential and the Panel shall issue appropriate protective orders 
to safeguard each party's Confidential Information. Except as required by law or in connection 
with the enforcement of an award hereunder, no party shall disclose ( or instruct the Panel to 
disclose) such Confidential Information without prior written consent of each other party. 

11.6 Judicial Enforcement. The parties agree that judgment on any arbitral award 
issued pursuant to this Article 11 shall be entered in the United States District Court for the 
Northern District of California or, in the event such court does not have subject matter 
jurisdiction over the dispute in question, such judgment shall be entered in the Superior Court of 
the State of California, in the County of San Mateo. 

12. MISCELLANEOUS. 

12.1 Notices. All notices required or permitted to be given under this Agreement shall 
be in writing and shall be mailed by registered or certified mail, postage prepaid, addressed to the 
signatory to whom such notice is required or permitted to be given and transmitted by facsimile 
to the number indicated below. All notices shall be deemed to have been given when mailed, as 
evidenced by the postmark at the point ofmailing, or transmitted by facsimile. 

All notices to Sankyo shall be addressed as follows: 

Sankyo Company, Ltd. 
2-58, Hiromachi 1-chome 
Shinagawa-ku 
Tokyo 140-8710 
JAPAN 
Attention: Dr. Hiroshi Fukumi 
Fax: 81-3-5436-8569 

with a copy to: 

Sankyo Company, Ltd. 
2-58, Hiromachi 1-chome 
Shinagawa-ku 
Tokyo 140-8710 · 
JAPAN 
Attention: Dr. Hidenori Shimotsu 
Fax: 81-3-5436-8561 
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All notices to Telik shall be addressed as follows: 

Telik, Inc. 
750 Gateway Boulevard 
South San Francisco, California 94080 
U.S.A. 
Attention: President 
Fax: (650) 244-9388 

with a copy to: 

Cooley Godward LLP 
Five Palo Alto Square 
3000 El Camino Real 
Palo Alto, California 94306 
U.S.A. 
Attention: Robert L. Jones, Esq. 
Fax: (650) 857-0663 

Any Party may, by written notice to the other, designate a new addressee, address or 
facsimile number to which notices to the Party giving the notice shall thereafter be mailed or 
faxed. 

12.2 Force Majeure. No Party shall be liable for any delay or failure of performance 
to the extent such delay or failure is caused by circumstances beyond its reasonable control and 
that by the exercise of due diligence it is unable to prevent, provided that the Party claiming 
excuse uses its best efforts to overcome the same. 

12.3 Entirety Of Agreement. This Agreement embodies the entire, final and 
complete agreement and understanding between the Parties and replaces and supersedes all prior 
discussions and agreements between them with respect to its subject matter except as expressly 
stated herein. No modification or waiver of any terms or conditions hereof shall be effective 
unless made in writing and signed by a duly authorized officer of-each Party. 

12.4 Non-Waiver. The failure of a Party in any one or more instances to insist upon 
strict performance of any of the terms and' conditions of this Agreement shall not constitute a 
waiver or relinquishment, to any extent, of the right to assert or rely upon any such terms or 
conditions on any future occasion. 

12.5 Disclaimer Of Agency. Neither Party is, or will be deemed to be, the legal 
representative or agent of the.other, nor shall either Party have the right or authority to assume, 
create, or incur any third party liability or obligation of any kind, express or implied, against or in 
the name ofor on behalf of another except as expressly set forth in this Agreement. 

12.6 Severability. If a court of competent jurisdiction declares any provision of this 
Agreement invalid or unenforceable, or if any government or other agency having jurisdiction 
over either Telik or Sankyo deems any provision to be contrary to any laws, then that provision 
shall be severed and the remainder of the Agreement shall continue in full force and effect. To 
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the extent possible, the Parties shall revise such invalidated provision in a manner that will 
render such provision valid without impairing the Parties' original interest. 

12.7 Affiliates; Assignment. Except as otherwise provided in this Section 12.7, 
neither Party may assign its rights or obligations under this Agreement without the prior written 
consent of the other Party, such consent not to be unreasonably withheld, except that a Party may 
assign its rights or obligations to a third party in connection with the merger, consolidation, 
reorganization or acquisition of stock or assets affecting substantially all of the assets or actual 
voting control of the assigning Party. This Agreement shall be binding upon the successors and 
permitted assigns of the Parties. Any attempted delegation or assignment not in accordance with 
this Section 12.7 shall be ofno force or effect. 

12.8 Headings. The headings contained in this Agreement have been added for 
convenience only and shall not be construed as limiting. 

12.9 Limitation Of Liability and Indemnification. No Party shall be liable to 
another for indirect, incidental, consequential or special damages, including but not limited to 
lost profits, arising from or relating to any breach of this Agreement, regardless of any notice of 
the possibility of such damages. In no event shall Telik be liable for any use by Sankyo of the 
Provided Compounds. Sankyo hereby agrees to indemnify, defend and hold Telik harmless from 
damages for any loss, claim, injury or liability or whatsoever kind or nature, which may arise 
from Sankyo's use, handling or storage of the Provided Compounds. 

12.10 Counterparts. This Agreement may be executed in one or more counterparts, 
each ofwhich shall be an original and all ofwhich shall constitute together the same document. 

12.11 English Language. This Agreement has been prepared in the English language 
and shall be construed in the English language. · 

12.12 Further Assurances. Each party hereby agrees to execute, acknowledge and 
deliver such further instruments, and to do all such other acts, as may be necessary or appropriate 
in order to carry out the purposes and intent of this Agreement. 

IN WITNESS WHEREOF, the parties have by duly authorized persons, executed this 
Agreement, as of the date first above written. 

SANKYO COMPANY, LTD. TELIK, INC. 

By: __/s_/_T_e_ts_u_o_H_i_ra_o_k_a_______ By: _:...::/s"--/-=-R=e=in=a=ld=o"--=-'A=.--"G"-'o=m=e=z=------

Title: Director, Research Institute Title: Vice President Corporate Alliances 

Date: March 23 1999 Date: March 24 1999 
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APPENDIX 

SELECTED TARGETS AND ASSAYS 

(]=CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY BRACKETS, IS FILED WITH THE 

SECURITIES AND EXCHANGE COMMISSION PURSUANT TO RULE 406 OF THE SECURITIES ACT OF 1933, AS AMENDED. 
16. 



APPENDIX 

Targets, Assays and Criteria of Active Molecules 
5/13/99 

[1. Inhibitor of IL-12 production ------- 1 microM 
2. Cell adhesion inhibitor (integrin-based adhesion to collagen) ------- 10 microM 
3. Stimulator of Fas-mediated apoptosis ------- 10 microM 
4. Inhibitor of soluble CD23 production ------- 10 microM 
5. Stimulator ofleptin production ------- 10 microM 
6. Inhibitor of Inositol phosphorylceramide synthase ------- 10 microM 
7. Inhibitor ofN-acetyl glucosamine transferase ------- 10 microM 
8. Inhibitor of Glycine transporter II ------- 1 microM 
9. ODF(Osteoclast differentiation factor)-RANK(Receptor for activation ofNF-kB) 
binding assay ------- 10 microM 
IO.Inhibitor ofLp(a) Assembly ------- 30 microM] 
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September 30, 1999 

· Dr. Y oshiki Matsui 
Vice Director, Research Planning Department 
and 
Dr. Hidenori Shimotsu 
Research Planning Department 
Sankyo Co., Ltd. 
2-58, Hiromachi 1-chome 
Shinagawa-ku, Tokyo 140 
Japan 

Dear Dr. Matsui and Dr. Shimotsu: 

Reference is made to that certain Agreement dated as of March 24, 1999 between 
Sankyo Company, Ltd. and Telik, Inc. (the "Agreement"; capitalized terms used 
and not otherwise defined herein shall have the meanings ascribed to such terms in 
the Agreement). Subject to your agreement herewith, as of the date indicated 
below, the notices provided to Sankyo stated in Article 12.1 of the Agreement shall 
be addressed as follows: 

Sankyo Company, Ltd. 
2-58, Hiromachi 1-chome 
Shinagawa-ku 
Tokyo 140 
JAPAN 
Attention: Dr. Hidenori Shimotsu 
Fax: 81-3-5436-8561 

with a copy to: 

Sankyo Company, Ltd. 
2-58, Hiromachi 1-chome 
Shinagawa-ku 
Tokyo 140 
JAPAN 
Attention: Dr. Y oshiki Matsui 
Fax: 81-3-5436-8561 

Page2 
September 30, 1999 
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If you are in agreement with the foregoing, please execute this letter agreement 
where indicated below whereupon it will become an agreement between,us on the terms 
indicated above. 

Sincerely, 

TELIK, INC. 

By: 
Name: 
Title: 

Isl Reinaldo F. Gomez 
Reinaldo F. Gomez 
VP Corporate Alliance 

Accepte
this _._ 

d and Agreed to 
of October, 1999. 

SANKYO COMPANY, LTD. 

By: 
Name: 
Title: 

Isl Yukio Sughnura 
Yukio Sughnura, Ph.D. 
Senior Director 
Research Planning Depart
Sankyo Co., Ltd. 

ment 

(]=CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY BRACKETS, IS FILED WITH THE 

SECURITIES AND EXCHANGE COMMISSION PURSUANT TO RULE 406 OF THE SECURITIES ACT OF 1933, AS AMENDED. 

19. 



APPENDIX 

Targets, Assays and Criteria of Active Molecules 
Ammended 2/16/00 

Selected Targets 

[l. Inhibitor ofIL-12 production ------- 1 microM (did not make cut-off at training set) 
2. Cell adhesion inhibitor (integrin-based adhesion to collagen) -----"'- 10 microM 
3. Stimulator of Fas-mediated apoptosis ------- 10 microM 
4. Inhibitor of soluble CD23 production ------- 10 microM 
5. Stimulator of leptin production ------- 10 microM ( did not make cut-off at training 
set) 
6. Inhibitor of Inositol phosphoryl ceramide synthase ------- 10 microM 
7. Inhibitor ofN-acetyl glucosamine transferase ------- 10 microM 
8. Inhibitor of Glycine transporter II ------- 1 microM 
9. ODF(Osteoclast differentiation factor)-RANK(Receptor for activation ofNF-kB) 
binding assay ------- 10 microM 
IO.Inhibitor ofLp(a) Assembly ------- 30 microM] 

Substitute Selected Targets 

[11. Cell based HCV metalloprotease assay ------- 1 microM 
12. Influenza virus-activating protease assay------ 1 microM] 
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