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Sec tilis 

RECEIVEDFOIA / PA Officer John Livornese 
U.S. Securities & Exchange Commission 

JUL 242018FOIA Office 
100 F Street NE, Mail Stop 5100 

Washington, DC 20549 

July 24, 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 File No. 0-19711 - CF#22228, and as FOIA Request 
18-04551-E. 

Exhibit 10.1 to Form 8-K filed on 06/05/2008 by SPECTRANETICS CORP. 
Exhibit Title: Manufacturing And Licensing Agreement 
CIK: 789132 

Exhibit 10.2 to Form 8-K filed on 06/05/2008 by SPECTRANETICS CORP. 
Exhibit Title: Development And Regulatory Services Agreement 
CIK: 789132 

Sectilis will pay up to $122 for research, copies and review fees for all of the 
abovementioned agreements. Please forward all releasable material for copying. 
My daytime telephone number is 202-558-2356. 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 

mailto:research@sectilis.com


 
   

 
   

   

   
  

   
 

      
  

          
  

  

          
            

             

         
         

           
    

         
           
           

          
         
         

        

 
 
   

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 
August 16, 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. 18-05372-E 

Dear Ms. Vasconcellos: 

This letter is in response to your request, dated and
received in this office on July 24, 2018, for access to Exhibit
10.1 and 10.2 to Form 8-K filed on June 5, 2008 by SPECTRANETICS
CORP. 

In connection with a previous request, access was granted
to the subject exhibits. Therefore, we have determined to
release the same exhibits (copy enclosed) to you. No fees have
been assessed in this instance. 

If you have any questions, please contact me at
reidk@sec.gov or (202) 551-3504. You may also contact me at 
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Lizzette Katilius 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, 

Kay Reid 
Kay Reid
FOIA Lead Research Specialist 

Enclosures 

mailto:reidk@sec.gov
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
mailto:ogis@nara.gov
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EXECUTION VERSION 
OFF:CEtJF THE SECRETARY 

MANUFACTURING AND LICENSING AGREEMENT 

This MANUFACTURING AND LICENSING AGREEMENT (this "Agreement") is dated as of 
May 30, 2008 (the "Effective Date") between Kensey Nash Corporation, a Delaware corporation 
having its principal place of business at 73 5 Pennsylvania Drive, Exton, PA 19341 (hereinafter 
referred to as "KNC"), and Spectranetics Corporation, a Delaware corporation having its 
principal place of business at 96 Talamine Court, Colorado Springs, CO 80907 (hereinafter 
referred to as "Spectranetics"). 

Whereas, pursuant to that certain Asset Purchase Agreement by and between KNC and 
Spectranetics, dated as of May 12, 2008 (the "Purchase Agreement"), KNC agreed to sell, 
effective as of the date hereof, to Spectranetics certain assets related to the KNC endovascular 
product line, which assets include the ThromCat, SafeCross and QuickCat products. 

Whereas, Spectranetics wishes for KNC to manufacture such products and KNC is willing, for 
the consideration and on the terms set forth herein, to manufacture such products. 

Now, therefore, in consideration of the mutual · covenants and promises contained in this 
Agreement and other good and valuable consideration, the receipt and sufficiency of which are 
acknowledged, KNC and Spectranetics agree as follows: 

1. DEFINITIONS 

1.1 "Accounting Arbitrator" has the meaning set forth in Section 8.2 hereof. 

1.2 "Additional Assets" means collectively the Additional QuickCat Assets and the 
Additional SC/TC Assets. 

1.3 "Additional Payment" has the meaning set forth in Section 6.2 hereof. 

1.4 "Additional QuickCat Assets" means collectively all (i) saleable inventory and 
work-in-process of the QuickCat Products, (ii) raw materials for the QuickCat 
Products and (iii) fixed assets used exclusively in the manufacture of the 
QuickCat Products, in each case that were added to KNC's books and records 
subsequent to the date hereof. 

1.5 "Additional SC/TC Assets" · means collectively all (i) saleable inventory and 
work-in-process of the SafeCross Products and ThromCat Products, (ii) raw 
materials for the SafeCross Products and ThomCat Products and (iii) fixed 
assets used exclusively in the manufacture of the SafeCross Products and 
ThomCat Products, in each case that were added to KNC's books and records 
subsequent to the date hereof. 

1.6 "Affiliate," as applied to any Person, means any other Person, directly or 
indirectly, controlling, controlled by, or under common control with, that Person. 
The term "control" (including, with correlative meanings, the terms "controlling," 
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"controlled by" and "under common control with"), as applied to any Person, 
includes the possession, directly or indirectly, of 10% or more of the Voting 
Power ( or in the case of a Person that is not a corporation, 10% or more of the 
ownership interest, beneficial or otherwise) of such Person or the power otherwise 
to direct or cause the direction of the management and policies of that Person, 
whether through voting, by contract or otherwise. 

1.7 "Agreement" has the meaning set forth in the preamble hereto. 

1.8 "Blanket Purchase Order" has the meaning set forth in Section 5.2(e) hereof. 

1.9 "Combined Revenue" means the sum of the SafeCross Revenue and the 
ThromCat Revenue for the relevant period of determination. 

1. 10 "Commitment" has the meaning set forth in Section 5 .2( e) hereof. 

1.11 "Confidential Information" shall mean all oral or written information that is 
disclosed by either party (the "Disclosing Party") to the other party (the 
"Receiving Party"), or that the Receiving Party becomes aware of as a result of its 
discussions and work with the Disclosing Party, and that is not generally known 
to the public, including but not limited to, information of a technical nature such 
as trade secrets; manufacturing processes or devices or know-how; techniques, 
data, formulas, inventions, discoveries or innovations (whether or not patentable), 
specifications and characteristics of current products or products under 
development; research projects, methods and results; matters of a business nature 
such as information about costs, margins, pricing policies, markets, sales, 
suppliers and customers; product, marketing or strategic plans; financial 
information; personnel records and other information of a similar nature, 
provided, however, that Confidential Information shall not include any 
information that (i) is or becomes public knowledge without breach of the 
Receiving Party's obligations hereunder; (ii) is rightfully acquired by the 
Receiving Party from a third party that is not under a confidentiality restriction on 
disclosure or use; (iii) was already known to the Receiving Party prior to receipt 
from the Disclosing Party as evidenced by written records; (iv) is independently 
developed by the Receiving Party; (v) is required to be disclosed by Law, 
provided that notice of the requirement is promptly delivered to the Disclosing 
Party in order to provide the Disclosing Party with an opportunity to challenge or 
limit the disclosure obligations; or (vi) is disclosed or used following the 
Receiving Party's receipt of express written consent from an authorized 
representative of the Disclosing Party. Notwithstanding anything to the contrary 
in the foregoing, all confidential or other proprietary information that is 
transferred by KNC to Spectranetics under the Purchase Agreement or this 
Agreement or that relates exclusively to the manufacture of the Products shall be 
deemed the Confidential Information of Spectranetics. The Receiving Party shall 
have the burden of proof respecting any of the aforementioned events on which 
the Receiving Party relies as relieving it of any confidentiality restrictions 
hereunder. Written disclosures for which protection is sought must be obviously 
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marked as "Confidential" or "Proprietary" and oral disclosures for which 
protection is sought must at the outset be clearly identified by the Disclosing 
Party as Confidential Information and submitted by the Disclosing Party in 
summary form to the Receiving Party, marked as above within thirty (30) days 
after disclosure; provided, however, that protection under Section 11 shall also be 
given to information that is not so marked if a reasonable person would assume 
that it is Confidential Information. 

1.12 "Development Agreement" means that certain Development and Regulatory 
Services Agreement dated as of even date herewith between the parties hereto. 

1.13 "Effective Date" has the meaning set forth in the preamble hereto. 

1.14 "End Date" has the meaning set forth in Section 2.3 hereof. 

1.15 "Equipment" has the meaning set forth in Section 4.1 hereof. 

1.16 "Extended SC/TC Manufacturing Period" has the meaning set forth in Section 2.2 
hereof. 

1.17 "Existing Equipment" has the meaning set forth in Section 4.1 hereof. 

1.18 "FDA" means the U.S. Food and Drug Administration. 

1.19 "Fee Year" means, as applicable, the one year period beginning on the first day of 
the calendar month immediately following the month in which the SC/TC 
Manufacturing Period expires or is terminated for any reason, and each 
subsequent one year period ( or portion thereof) prior to the End Date. 

1.20 "Fiscal Quarter" means Spectranetics' fiscal quarter. 

1.21 "Governmental Body" means any federal or state jurisdiction or government of 
any nature or federal governmental or quasi-governmental authority of any nature, 
domestic or foreign (including any governmental agency, branch or department 
exercising governmental or quasi-governmental powers and any governmental 
regulatory organization). 

1.22 "Indemnified Party" has the meaning set forth in Section 16.3 hereof. 

1.23 "Indemnifying Party" has the meaning set forth in Section 16.3 hereof. 

1.24 "Independent Third Party" means a party who both (i) as of the date hereof owns 
less than fifteen percent (15%) of the outstanding capital stock of KNC and (ii) is 
a strategic (as opposed to a financial) investor or acquiror. 

1.25 "Initial SC/TC Manufacturing Period" has the meaning set forth in Section 2.2 
hereof. 
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1.26 "KNC" has the meaning set forth in the preamble hereof. 

1.27 A "KNC Change of Control" shall be deemed to have occurred on the first to 
occur of any of the following events: 

(a) The acquisition by any Independent Third Party or group of Independent 
Third Parties of fifty percent (50%) or more of the then outstanding capital stock 
ofKNC; 

(b) The consummation by KNC of a reorganization, merger or consolidation, 
in each case, unless, following such reorganization, merger or consolidation, more 
than fifty percent (50%) of the then outstanding equity of the entity resulting from 
such reorganization, merger or consolidation (which shall be understood to be the 
surviving parent in the case of a triangular merger) is then beneficially owned, 
directly or indirectly, by parties who were not Independent Third Parties 
immediately prior to such reorganization, merger or consolidation; or 

(c) The consummation by KNC of the sale or other disposition of all 
substantially all of the assets of KNC to an Independent Third Party. 

or 

1.28 "KNC Indemnified Party" has the meaning set forth in Section 16.2 hereof. 

1.29 "Law" 
Body. 

means any law, statute, regulation, rule or order of any Governmental 

1.30 "Manufacturing Period" has the meaning set forth in Section 2.2 hereof. 

1.31 "Manufacturing Year" means the respective one year period beginning on the 
Effective Date or the applicable anniversary thereof. 

1.32 "Microsoft Agreement" means that certain Microsoft OEM Customer License 
Agreement for Embedded Systems, effective June 18, 2007, by and between KNC 
and Microsoft Licensing, GP , as such agreement may from time to time be 
amended. 

1.33 "Noncompetition Agreement" means that certain Non-Competition Agreement 
dated as of even date herewith between the parties hereto. 

1.34 "Person" means an individual, a partnership, a corporation, a limited liability 
company, an association, a joint stock company, a trust, a joint venture, an 
unincorporated organization or a Governmental Body. 

1.35 "Products" means collectively the QuickCat Product, the SafeCross Wires, the 
SafeCross Consoles and the ThromCat Product. 

1.36 "Purchase Agreement" has the meaning set forth in the preamble hereof. 

1.37 "OuickCat Manufacturing Period" has the meaning set forth in Section 2.1 hereof. 
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1.38 "QuickCat Products" means the QuickCat products transferred to Spectranetics 
pursuant to the Purchase Agreement and such products as they may be hereinafter 
maintained, modified, altered or further developed by or for Spectranetics, along 
with all successor products thereto. 

1.39 "Repeated Failure" has the meaning set forth in Section 7.4 hereof. 

1.40 "Revenue Share" has the meaning set forth in Section 15 .1 hereof. 

1.41 "Rolling Forecasts" has the meaning set forth in Section 5.2(e) hereof. 

1.42 "SafeCross Consoles" means the SafeCross console product transferred to 
Spectranetics pursuant to the Purchase Agreement and such product as it may be 
hereinafter maintained, modified, altered or further developed by or for 
Spectranetics, along with all successor products thereto. 

1.43 "SafeCross Products" 
SafeCross Wires. 

means collectively the SafeCross Consoles and the 

1.44 "SafeCross Console Revenue" means the aggregate Sales Price received by 
Spectranetics and its Affiliates in connection with the SafeCross Console during 
the relevant period of determination. 

1.45 "SafeCross Revenue" means the aggregate Sales Price received by Spectranetics 
and its Affiliates in connection with the SafeCross Products during the relevant 
period of determination. 

1.46 "SafeCross Wires" means the SafeCross wire products transferred to 
Spectranetics pursuant to the Purchase Agreement and such products as they may 
be hereinafter maintained, modified, altered or further developed by or for 
Spectranetics, along with all successor products thereto. 

1.47 "Sales Price" means the price per unit at which a Product is sold by Spectranetics. 
For the avoidance of doubt, the following items shall not be added to the price per 
unit in the calculation of the "Sales Price": (i) any refunds, credits or allowances 
actually given or credited to any party due to rejections, defects or returns of the 
Products, (ii) any sales, use, occupation or excise taxes, duties or other 
governmental charges imposed on, and paid by Spectranetics during, the 
importation, exportation, use or sale of Products, and (iii) any freight, postage or 
insurance charges actually incurred. 

1.48 "SC/TC Manufacturing Period" has the meaning set forth in Section 2.2 hereof. 

1.49 "SCC Price" has the meaning set forth in Section 6.1 hereof. 

1.50 "SCW Commission" has the meaning set forth in Section 6.1 hereof. 

1.51 "Specifications" has the meaning set forth in Section 5.l(b) hereof. 
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1.52 "Spectranetics" has the meaning set forth in the preamble hereof. 

1.53 "Spectranetics Indemnified Party" has the meaning 
hereof. 

set forth in Section 16.1 

1.54 "Surmodics Agreement" means that certain Master License Agreement, effective 
May 26, 2004, by and between Surmodics, Inc. and KNC, as such agreement may 
from time to time be amended. 

1.55 "Term" has the meaning set forth in Section 2.3 hereof. 

1.56 "TC Commission" has the meaning set forth in Section 6.1 hereof. 

1.57 "TC Patents" means those certain Patent Applications listed on Schedule 3.6 (a)(i) 
to the Purchase Agreement that have been filed with the U.S. Patent and 
Trademark Office or any other Governmental Body, the claims of which cover the 
ThromCat Product, along with the progeny thereof. 

1.58 "ThromCat Products" means the ThromCat products transferred to Spectranetics 
pursuant to the Purchase Agreement and such products as they may be hereinafter 
maintained, modified, altered or further developed by or for Spectranetics, along 
with all successor products thereto. 

1.59 "ThromCat Revenue" means the aggregate Sales Price received by Spectranetics 
and its Affiliates in connection with the ThromCat Products during the relevant 
period of determination. 

1.60 "Total Console Costs" means, for the relevant period, the sum of (i) the aggregate 
amount paid by Spectranetics to KNC during such period for SafeCross Consoles 
pursuant to the terms of this Agreement and (ii) the aggregate depreciation and 
service costs incurred by Spectranetics during such period with respect to the Safe 
Cross Consoles. 

1.61 "Transaction Documents" means the Purchase Agreement 
agreements delivered pursuant thereto, including, without 
Agreement. 

and all other 
limitation, this 

1.62 "Transfer Price" has the meaning set forth in Section 6.1 hereof. 

1.63 "USPTO" has the meaning set forth in Section 15. l(c) hereof. 

1.64 "Voting Power" of any Person means the total number of votes which may be cast 
by the holders of the total number of outstanding shares of equity of any class or 
classes of such Person in any election of directors or managers of such Person 
without regard to the occurrence of any contingency. 

KNC and Spectranetics Confidential 6
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2. MANUFACTURING PERIODS AND TERM 

2.1 The manufacturing arrangement provided hereunder with respect to the QuickCat 
Products shall commence on the Effective Date and (unless earlier terminated 
under the provisions of Section 14.1) continue until the six (6) month anniversary 
hereof or such later date as may be agreed to by the parties hereto upon mutually 
agreeable terms, with such period as extended, if applicable, being referred to 
herein as the "QuickCat Manufacturing Period." 

2.2 The manufacturing arrangement provided for hereunder with respect to the 
SafeCross Products and the ThromCat Products shall commence on the Effective 
Date and continue until the third (3 rd) anniversary thereof (the "Initial SC/TC 
Manufacturing Period") unless earlier terminated under the provisions of Section 
14.1. The Initial SC/TC Manufacturing Period may be extended upon mutually 
agreeable terms ( each renewed period hereof, an "Extended SC/TC 
Manufacturing Period"), unless either party notifies the other party at least 12 
months prior to the end of the Initial SC/TC Manufacturing Period of its intent not 
to renew. The Initial SC/TC Manufacturing Period, the Extended SC/TC 
Manufacturing Period and any extensions thereof are herein collectively referred 
to as the "SC/TC Manufacturing Period" and together with the QuickCat 
Manufacturing Period as the "Manufacturing Period". 

2.3 The Term of this Agreement shall commence on the Effective Date and, unless 
earlier terminated in accordance with Section 14.4, continue until the later of (a) 
10 years following the expiration or termination of Manufacturing Period or (b) 
with respect to each specific Product, the expiration date of the last to expire of (i) 
existing patents, (ii) patents pending as of the date hereof, (iii) patents applied for 
as of the date hereof and any continuation or continuation in part or re-issue 
thereof, in each case with respect to each specific Product (the "End Date" and the 
period beginning on the Effective Date and ending on the End Date, shall be the 
"Term"). With respect to any products jointly developed by KNC and 
Spectranetics after the date hereof pursuant to the Development Agreement or 
otherwise, the parties shall agree to the terms and conditions of transfer in 
connection therewith, including, without limitation, any extension of the End 
Date. 

2.4 For the avoidance of doubt, except as set forth in Section 14.4, this Agreement 
shall survive the termination of the Manufacturing Period and shall remain in full 
force and effect after such termination, including, without limitation, with respect 
to Article 15. 

3. LICENSE 

3.1 Notwithstanding anything to the contrary in this Agreement, the Purchase 
Agreement or any other document executed in connection herewith or therewith, 
Spectranetics hereby grants to KNC a worldwide, non-transferable, fully paid and 
royalty-free right and license, without the right to grant sublicenses, to 
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manufacture the Products; provided, however that such license may be used by 
KNC only as may be necessary for KNC to fulfill its obligations to manufacture 
Products under this Agreement. 

4. EQUIPMENT 

4.1 The parties hereto agree and acknowledge that certain of the assets sold by KNC 
to Spectranetics pursuant to the Purchase Agreement include equipment that is 
required to manufacture the Products (the "Existing Equipment"). Spectranetics 
therefore agrees that the use and physical possession of the applicable Existing 
Equipment shall remain with KNC during the QuickCat Manufacturing Period 
and the SC/TC Manufacturing Period, as applicable. KNC agrees to maintain the 
Existing Equipment and the equipment included in the Additional Assets 
(collectively, the "Equipment") in good working order (including without 
limitation with respect to any periodic calibrations, validations and preventive 
maintenance) in accordance with the manufacturer's recommended maintenance 
and as required by any Governmental Body, and to no less standard than is 
consistent with its past practice, and to insure the Equipment, at its expense, 
against damage, destruction or theft in an amount not less than the replacement 
value of such Equipment. With respect to the foregoing provision in connection 
with the requirements of any Governmental Body, the parties agree and 
acknowledge that it applies to the Governmental Bodies in jurisdictions where 
KNC is selling the Products as of the Effective Date, and the parties agree to 
consult in advance regarding the requirements of any Governmental Body of any 
new jurisdiction where Spectranetics may in future elect to sell the Products in 
order to assess the cost and feasibility of any such requirements to ensure that the 
parties comply with all applicable requirements of Governmental Bodies for such 
jurisdiction. 

4.2 KNC acknowledges and agrees that, at all times during and following the 
Manufacturing Period, Spectranetics shall remain the sole and exclusive owner of 
and retain title and risk of loss related to the Existing Equipment; provided that, 
any Equipment losses not covered by insurance that require purchase of 
replacement Equipment shall be treated as Additional Assets. 

4.3 KNC shall provide such additional equipment as shall in the reasonable discretion 
of KNC be reasonably necessary to fulfill its obligations hereunder; provided, 
however, that if KNC fails to obtain the prior written approval of Spectranetics 
with respect to the purchase of any additional equipment (which approval shall 
not be unreasonably conditioned, withheld or delayed), then Spectranetics may, in 
its sole discretion, exclude such equipment from the Additional Assets. To the 
extent that such additional equipment shall be deemed to be Additional Assets, it 
shall be subject to the provisions set forth in Section 14.2. 

4.4 KNC shall report to Spectranetics any material accident, as soon as reasonably 
possible after such accident, resulting from use of the Equipment, including 
without limitation accidents resulting in personal injury, property damage or 

KNC and Spectranetics Confidential 8 
SF\658187.1 



Confidential Treatment Requested 

environmental release. KNC shall inform Spectranetics of any regulatory or other 
inspection, inquiry or audit by any Governmental Body with respect to the 
Products as soon as possible, but no later than five (5) days following such 
inspection, inquiry or audit, and shall provide Spectranetics with a copy of any 
report, citation or other communication issued with respect thereto. 

5. MANUFACTURING AND SUPPLY 

5.1 KNC agrees that during the QuickCat Manufacturing Period with respect to the 
QuickCat Products and during the SC/TC Manufacturing Period with respect to 
the SafeCross Products and the ThromCat Products, it will: 

(a) manufacture and supply Spectranetics with Spectranetics' requirements 
for the Products in accordance with this Agreement, including 
manufacturing sufficient quantities of the Products in order to meet the 
Commitment and to use commercially reasonable efforts to have Product 
units available for delivery to meet unanticipated spikes in demand for 
Products up to fifteen percent ( 15%) in excess of Commitment; 

(b) supply Spectranetics with Products that (i) are free from any material 
defect in manufacture when used under conditions of normal and proper 
use; (ii) conform to, and perform in all material respects in accordance 
with, the specifications provided on Schedule A hereto (the 
"Specifications"); (iii) are not adulterated or misbranded within the 
meaning of the U.S. Food, Drug and Cosmetic Act; (iv) comply with all 
applicable Laws, including the FDA Quality System Regulation, ISO 
13485:2003 and any compliance updates to such Laws made during the 
applicable Manufacturing Period; and (v) comply with all applicable 
industry standards (such as by way of example only, EN, ISO, IEC, 
AAMI, UL, etc.) that are used to maintain a compliant quality system and 
obtain regulatory approvals, including without limitation standards for 
labeling, packaging, biocompatibility, sterilization, manufacturing 
environment, mechanical attributes and electrical attributes, as such 
applicable standards may be revised over time. KNC agrees that the 
foregoing applies to all industry standards of jurisdictions where KNC is 
selling the Products as of the Effective Date, and the parties agree to 
consult in advance regarding the application of Laws and Standards to any 
new jurisdiction where Spectranetics may in future elect to sell the 
Products in order to assess the cost and feasibility of any such change 
order to ensure that the parties comply with all applicable Laws and 
standards for such jurisdiction. 

(c) provide packaged Product, including labeling and package inserts, m 
accordance with the prior written instructions or specifications of 
Spectranetics; 
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(d) not sell or otherwise transfer the Product to any Person, other than as 
directed by Spectranetics; and 

(e) ship Product in accordance with Section 9 hereof, which shipment shall be 
made at Spectranetics' expense and risk of loss. 

5.2 Spectranetics agrees that during the QuickCat Manufacturing Period with respect 
to the QuickCat Products and during the SC/TC Manufacturing Period with 
respect to the SafeCross Products and the ThromCat Products, it will: 

(a) use its commercially reasonable efforts to sell the Products; 

(b) subject to Section 14.l(b)(4), exclusively purchase all of its requirements 
for the Products from KNC; 

(c) design and provide to KNC the appropriate instructions for use, together 
with all advertising, promoting and marketing aids, if any, to be packaged 
with Product; 

(d) be solely responsible for the cost of any Product redesign it requests and 
approves which impacts Product or materials already manufactured, or 
obsoleted thereby, after the Effective Date, (e.g., specifications, artwork, 
labeling, configurations, packaging). Spectranetics will provide at its 
expense, or reimburse KNC for, any inventory requirements of materials 
purchased for the purpose of fulfilling the next three (3) months of the 
existing Annual Forecast but made obsolete as a result of such changes as 
well as any longer lead time components that KNC had to purchase in 
advance to meet its Commitment supply obligations where use of such 
components has been rendered obsolete by the design change. 
Notwithstanding the foregoing provisions, the Product prices will not 
change as a result of the Product changes specified as of the Effective 
Date in the Development Agreement; 

(e) provide KNC with non-binding rolling twelve (12) month forecasts 
("Annual Forecasts") and ninety (90) day forecasts ("Quarterly 
Forecasts") of Spectranetics's requirements of Product (collectively, 
"Rolling Forecasts"). Such Rolling Forecasts shall be prepared in good 
faith and provided initially on the Effective Date of this Agreement and 
each month thereafter, no less than thirty (30) days prior to the beginning 
of the first month covered by the Rolling Forecast. The first three (3) 
months of the Rolling Forecast shall be consistent with firm blanket 
purchase orders (the "Commitment") to purchase Products, which blanket 
purchase order shall be in the form attached as Schedule B hereto ( each, a 
"Blanket Purchase Order"); 

(t) issue, from time to time, as shipping order (in written or electronic form) 
against the Commitment, which shall be in the form attached as Schedule 
C hereto ( each, a "Shipping Order") or such other written or electronic 
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form as may be agreed upon by the parties from time to time, and which 
shall (subject to Section 9 hereof) include the ship-to location, shipping 
date, Product and quantity to be shipped; and 

(g) except as otherwise provided in this Agreement, pay the actual 
documented cost of shipping Product and be responsible for all insurance, 
custom charges and taxes related to shipping and the distribution of the 
Product. 

6. PRICE AND PAYMENTS 

6.1 Transfer Price. The transfer price per unit (the "Transfer Price") for each Product 
is as follows : 

Product Transfer Price 
Per Unit ($US) 

QuickCat Product $14'0.00 

ThromCat Product 

SafeCross Wires 

SafeCross Console The SCC Price 

The "TC Commission" shall mean an amount equal to ffi"~l'\½fjfj,¢11¢,¢#( ff~ll1 of 
the average Sales Price for the ThromCat Product. The parties agree and 
acknowledge that the TC Commission from the Effective Date until the end of the 
first full Fiscal Quarter following the Effective Date shall be an amount equal to 
$186.44 per unit, which amount shall not be subject to adjustment except for the 
true-up process specified below. Fifteen (15) days prior to the beginning of each 
subsequent Fiscal Quarter, Spectranetics shall calculate and deliver to KNC the 
actual Sales Price for the prior three-month period ending on the last day of the 
calendar month preceding the date of calculation. Spectranetics shall adjust the 
TC Commission to reflect such updated Sales Price information and advise KNC 
of the updated amount of the TC Commission, which shall be effective on the first 
day and the remainder of such subsequent Fiscal Quarter. 

The "SCW Commission" shall mean an amount equal to ll~e pljliiti(:tff~~ 
of the average Sales Price for the SafeCross Wires. The parties agree and 
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acknowledge that the SCW Commission beginning on the Effective Date through 
the first full Fiscal Quarter shall be an amount equal to $229.98 per unit, which 
amount shall not be subject to adjustment except for the true-up process specified 
below. Fifteen (15) days prior to the beginning of each subsequent Fiscal 
Quarter, Spectranetics shall calculate and deliver to KNC the actual Sales Price 
for the prior three-month period ending on the last day of the calendar month 
preceding the date of calculation. Spectranetics shall adjust the SCW 
Commission to reflect such updated Sales Price information and advise KNC of 
the updated amount of the SCW Commission, which shall be effective on the first 
day and the remainder of such subsequent Fiscal Quarter. 

The "SCC Price" shall mean KNC's actual purchase cost per unit (which equals 
the KNC variable manufacturing cost per unit) of the SafeCross Console during 
the applicable Manufacturing Year. The parties agree and acknowledge that the 
SCC Price during the Manufacturing Year ending on the first anniversary of the 
Effective Date shall be an amount equal to $2,0I~75, which amount shall not be 
subject to adjustment. At least thirty (30) days prior to the end of each 
Manufacturing Year, KNC shall deliver to Spectranetics the SCC Price for the 
next Manufacturing Year, which price shall be effective as of the first day of such 
next Manufacturing Year. 

Fifteen (15) days prior to the end of each Fiscal Quarter, Spectranetics will 
calculate the actual Sales Price for all Products sold during the prior three-month 
period ending on the last day of the calendar month preceding the date of 
calculation. For the first Fiscal Quarter, this shall include all Products sold by 
Spectranetics since the Effective Date. To the extent that the actual average Sales 
Price of any Product during the applicable calculation period differs from the 
Sales Price used to calculate the TC Commission or the SCW Commission for 
such calculation period, the parties agree that an adjustment will be calculated and 
paid or credited to Spectranetics, in the case of an overpayment, or to KNC, in the 
case of an underpayment, within thirty (30) days after the calculation of the true­
up. 

Along with each adjustment to the TC Commission and SCW Commission, as 
well as for the true-up calculations, made in accordance with this Section 6.1, 
Spectranetics shall deliver such documentation as may reasonably be necessary 
for KNC to confirm the respective calculations. For the avoidance of doubt, the 
parties agree and acknowledge that any disagreements of the parties with respect 
to the appropriate adjustments to the TC Commission, the SCW Commission and 
the SCC Price shall be subject to, first, audit under Section 8.1 and, if the parties 
cannot agree on the results of such audit, then arbitration in accordance with 
Section 8.2. 

In addition to the foregoing adjustments, the Transfer Prices may be adjusted by 
mutual agreement for any changes to the Specifications as may be mutually 
agreed upon by the parties hereto. Notwithstanding the foregoing provisions, the 
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Product prices will not change as a result of the Product changes specified as of 
the Effective Date in the Development Agreement. 

6.2 Additional SafeCross Console Payment. If the SafeCross Console Revenue 
attributable to any Manufacturing Year exceeds the Total Console Cost for such 
period, then Spectranetics shall make to KNC an additional payment equal to 
t,vvely~ l!ri~;t~'t,12.Q~~~ of such SafeCross Console Revenue (the "Additional 
Payment"); provided, that in the event that any Additional Payment would be 
greater than 50% of the amount by which the SafeCross Console Revenue for 
such period exceeded the Total Console Cost for such period, then the amount of 
the Additional Payment shall be equal to 50% of the amount by which the 
SafeCross Console Revenue for such period exceeded the Total Console Cost for 
such period. Spectranetics shall deliver to KNC a written calculation of the Total 
Console Cost and the SafeCross Console Revenue attributable to each 
Manufacturing Year, along with a calculation and the payment of any Additional 
Payment that is owing, within forty five ( 45) days following the end thereof. For 
the avoidance of doubt, the parties agree and acknowledge that any disagreements 
of the parties with respect to the calculation of any Additional Payment shall be 
subject to, first, audit under Section 8.1 and, if the parties cannot agree on the 
results of such audit, then arbitration in accordance with Section 8.2. 

6.3 Determination of Sales Price. In the event Products are sold together with other 
items at a single price, or Products are configured as a combination package 
containing other products, such single price shall be allocated among the Products 
and the other products based on the market price for such Products when sold 
separately, provided, that if any of such Products is not also then being sold alone, 
Spectranetics and KNC shall agree upon the Sales Price that could reasonably be 
expected for that Product or a comparable product. 

6.4 Payment Terms. KNC shall invoice Spectranetics for Product shipments and 
Spectranetics shall pay any invoice within thirty (30) days of receipt. KNC may 
impose a late payment service charge of one percent (1.0%) per month on 
invoices not paid when due. All payments shall be in United States currency. 

6.5 Subsequent Agreement on Cost Reductions. Subsequent to the date hereto, KNC 
and Spectranetics may, in their respective sole discretion, enter into a separate 
written agreement with respect to the sharing of cost reductions in cases where 
KNC implements a manufacturing change that results in a decrease in the cost to 
manufacture the Products, or the volume of purchases by Spectranetics results in a 
decrease of the cost to manufacture Products. 

6.6 Payment of Royalties. KNC shall be responsible for royalties on sales during the 
SC/TC Manufacturing Period of SafeCross Product and ThromCat Product that 
are incurred pursuant to the Microsoft Agreement and Surmodics Agreement. 
Spectranetics will be responsible for payment of royalties under the Surmodics 
Agreement on sales of the QuickCat Product by Spectranetics during the 
QuickCat Manufacturing Period. 
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7. INSPECTION; QUALITY CONTROL 

7.1 KN C shall test and inspect Products in accordance with existing procedures ( or 
modified procedures approved in advance by Spectranetics) before shipment 
thereof for compliance with the applicable Specifications. KNC shall supply a 
Spectranetics-approved certificate of compliance to Spectranetics for Products to 
be shipped, stating actual testing results for compliance with the Specifications. 
Upon receipt of each shipment of Products, Spectranetics, or a third party 
designated by Spectranetics, may choose to test and inspect such Products for 
compliance with the applicable Specifications. Spectranetics shall make any 
claims regarding quantity or quality of each shipment of Products in writing to 
KNC within thirty (30) days of receipt thereof, specifying in reasonable detail the 
nature and basis for the claim and citing relevant control numbers or other 
information to enable specific identification of the Product in question. In the 
event that KNC receives a notice of rejection from Spectranetics, KNC shall, at its 
sole expense, replace any shipment or portion thereof of such rejected Product 
within thirty (30) days after receiving Spectranetics's written notice of rejection 
or demonstrate, to Spectranetics reasonable satisfaction why the initial rejection 
was unjustified. 

7.2 If a shipment contains defective Product, or is deficient in quantity from the 
quantity stated on the applicable invoice ( other than in the case of a partial 
shipment actually approved in writing by Spectranetics as contemplated in 
Section 9 .1 ), KNC shall promptly make up the affected quantity or replace the 
affected Product at its expense, including cost of shipping and import. 
Spectranetics shall, at KNC's expense and direction, dispose of, or return to KNC, 
any defective Product. 

7.3 Representatives of Spectranetics and Spectranetics's designated third party 
Product customers (to the extent agreed by KNC, such agreement not to be 
unreasonably conditioned, delayed or withheld) shall be permitted, upon 
Spectranetics's request and upon reasonable notice, to review KNC's quality 
system and conduct compliance audits of KNC's manufacturing facility and the 
Equipment. KNC shall permit representatives of Spectranetics to inspect the 
manufacturing facility and the Equipment to verify that the Products are being 
manufactured and supplied in accordance with the applicable Specifications and 
applicable Law. KNC shall promptly, at its sole expense, remedy or cause the 
remedy of any deficiencies that may be noted in any such inspection and all non­
compliances and all remediation shall be subject to Spectranetics's prior written 
approval, such approval not to be unreasonably conditioned, delayed or withheld. 
KNC agrees to cooperate with Spectranetics at KNC's own expense in any 
recertification or requalification of any affected manufacturing facility. In 
addition, to the extent necessary for Spectranetics to obtain any license, permit or 
satisfy any other governmental requirement ("Approvals") to distribute Products 
in a jurisdiction, KNC agrees to provide access to its manufacturing facility and 
books and records to Spectranetics or its designees to conduct such audits as are 
necessary to obtain any necessary Approvals from any Governmental Body. In 
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addition, if requested by Spectranetics, KNC shall reasonably cooperate with 
Spectranetics in submitting any required paperwork to obtain such Approvals. 

7.4 For the purposes of this Agreement, repeated failure ("Repeated Failure") will be 
deemed to have occurred if, at any time during any five (5) year period, a 
substantially similar repetitive failure or defect occurs in a particular Product (in 
each case, within two (2) years of delivery by KNC of the affected units thereof) 
indicating a common or systemic failure or root cause. 

(a) In the event of a Repeated Failure, KNC and Spectranetics will cooperate 
to implement the following procedure: 

(1) The discovering party shall promptly notify the other party upon 
discovery of the failure; provided, however, that, in the event of a 
failure that creates a risk of injury or death, the discovering party 
will immediately notify the other party and will also provide the 
other party with written notice within twelve (12) business hours of 
any notification made by the discovering party to any 
Governmental Body responsible for regulation of product safety; 

(2) KNC and Spectranetics shall jointly exert commercially reasonable 
efforts to promptly diagnose the problem (root cause) and plan a 
solution or corrective and preventive action, depending on the root 
cause identified by the parties ("CAPA"); 

(3) Spectranetics shall prepare and consult with KNC regarding an 
appropriate recovery CAP A plan if the root cause is traceable to a 
manufacturing, design or materials issues; and 

(4) KNC and Spectranetics shall mutually agree if the root cause is 
traceable to a manufacturing, design or materials issue on a 
recovery CAP A plan, customer notification, replacement 
scheduling and remediation, which may include a recall, field 
action, and return inventory replacement, and repair. 

Notwithstanding the foregoing Spectranetics may undertake any and all action 
necessary independently of KNC. 

(b) In the event of a Repeated Failure resulting from KNC's breach of this 
Agreement, and not from an external cause such as misuse of the Products 
by end users, KNC shall be responsible for, at Spectranetics's option: (i) 
the replacement of the defective Products if KNC is still manufacturing 
the Products at the time; or (ii) a credit to Spectranetics against any 
Transfer Prices payable by Spectranetics hereunder or against the Revenue 
Share payments in an amount equal to the cost to Spectranetics for 
qualified, non-defective replacement Products reasonably acceptable to 
Spectranetics. In addition, in the event of a Repeated Failure resulting 
from KNC's breach of this Agreement, KNC shall bear the labor costs 
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( and associated housing and travel costs) to replace the defective Products 
and the freight and transportation costs incurred in connection with the 
repair or replacement of the defective Products. 

7.5 Any written or oral expression of dissatisfaction related to the identity, quality, 
durability, reliability, safety, effectiveness or performance of a Product 
manufactured by KNC for Spectranetics shall be considered to be a "Complaint." 
As between the parties, Spectranetics shall be the primary contact for customer 
Complaints. KNC shall (a) promptly and in reasonable detail notify Spectranetics 
within two (2) business days of receipt of notice of any Complaint or of adverse 
events relating to the Products of which it becomes aware, and (b) maintain a 
written record of all Complaints and notice of all adverse events it receives. 

(a) In the event that KNC is contacted by any Governmental Body with any 
inquiry that would involve any disclosures about any of the Products, 
KNC shall notify Spectranetics within one (1) business day of such 
contact, providing Spectranetics with the substance of the inquiry 
(including any written materials which were provided) and an opportunity 
to respond. KNC shall allow Spectranetics to address any such inquiries 
relating to the Products and shall at all times do all necessary things and 
use its best efforts to protect the confidentiality of any of Spectranetics's 
Confidential Information. KNC agrees to comply with any such 
reasonable requests made by Spectranetics in the course of responding to 
any such inquiry. KNC agrees to timely provide Spectranetics with any 
materials generated by either KNC or the Governmental Body in 
responding to any inquiry relating to the Products, including, in the case of 
an inspection, a copy of the inspection findings and KNC's proposed 
response to them. In the event of any contact by any Governmental Body 
with Spectranetics, to the extent such inquiry may relate in whole or in 
part to the manufacturing of any of the Products, KNC agrees to cooperate 
with Spectranetics in providing any materials to the Governmental Body 
that may be responsive to the inquiry. All information disclosed or 
exchanged pursuant to this Section 7 .5 shall be treated as Confidential 
Information of Spectranetics and shall not be disclosed to any third party 
without Spectranetics' prior written consent, unless such disclosure is 
required by applicable Law or court order (in which case KNC shall give 
Spectranetics prior written notice of the anticipated disclosure). 

(b) As between the parties, Spectranetics shall be solely responsible for 
determining how a Complaint should be responded to, including any 
determination as to whether such Complaint should be reported to any 
Governmental Body, and, except as otherwise required under applicable 
Law, KNC shall not report any such Complaints without the prior 
approval of Spectranetics. At either party's request, the other party shall 
cooperate with such party in investigating and resolving any Complaint. 
KNC will communicate the outcome of the Complaint investigation by 
KNC to Spectranetics, and Spectranetics shall be responsible for 
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communicating with the affected customer. Unless approved by 
Spectranetics or as required by a Governmental Body, Spectranetics shall 
be solely responsible for contacts with any Governmental Body or the 
media with respect to any Complaint. Each party shall bear its own 
expenses regarding Complaints. 

(c) KNC agrees to provide Spectranetics reasonable technical support and 
assistance upon request regarding questions about the Specifications, 
quality systems and the manufacturing processes for the Products. 

8. REPORTING REQUIREMENTS; AUDIT RIGHTS 

8.1 Spectranetics shall keep accurate written accounting records sufficient in detail to 
enable KNC to determine and verify the amounts payable by Spectranetics 
hereunder. Such records shall be retained for a period of not less than three 
calendar years after the end of the applicable measurement period. For the sole 
purpose of verifying the amounts payable hereunder, KNC shall have the right, at 
its own expense, to review such records in the location(s) where they are 
maintained by Spectranetics upon reasonable notice and during regular business 
hours and under obligations of confidentiality as provided in Section 11. If KNC 
proceeds with a review and such review reflects an underpayment, such 
underpayment by Spectranetics shall be promptly remitted by Spectranetics to 
KNC, and if the underpayment is equal to or greater than five percent (5%) of the 
amount that was otherwise due, Spectranetics shall pay, to the extent reasonable, 
all of the actual third party costs incurred by KNC in connection with such 
review. 

8.2 If either party objects to the result of any audit conducted in accordance with 
Section 8.1 and, if the objection cannot be resolved by negotiation within thirty 
(30) days after the results of such audit having been communicated by the 
auditing party to the non-auditing party, the results of the audit, including the 
amount being claimed by the non-paying party, and all work papers related 
thereto (collectively, the "Determination Materials"), shall be submitted to a 
mutually acceptable auditor (the "Accounting Arbitrator"), which shall review the 
Determination Materials and shall determine the amount of payment owed, if any, 
by one party to the other, which may not be outside the range, if any, that 
comprised either the demand of the claiming party or any bonafide offer by the 
non-claiming party. The Accounting Arbitrator shall notify the parties of its 
determination within thirty (30) days following the receipt of the Determination 
Materials. The fees and expenses of the Accounting Arbitrator shall be shared 
equally by the parties, and all determinations pursuant to this Section 8.2 shall be 
in writing and shall be delivered to the parties hereto, and shall be final and 
binding on the parties with respect to the matters submitted. 
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9. PRODUCT ORDERS 

9.1 With each Rolling Forecast, Spectranetics shall provide KNC with firm Blanket 
Purchase Orders for Products equal to not less than the Commitment. The parties 
agree to communicate on a regular basis to estimate the likely timing of estimated 
Shipping Orders, and without limiting KNC's supply obligations hereunder, 
Spectranetics shall use reasonable efforts to attempt to accommodate the lead 
times of KNC's suppliers where possible. From time to time, Spectranetics will 
also place Shipping Orders for full or partial shipments of the Products for such 
Blanket Purchase Orders during the time period covered by the Commitment. 
Upon its prior approval, which may be granted or withheld in its sole discretion, 
Spectranetics will accept partial shipments of Products should it, for any 
commercial reasonable reason become necessary to ship in advance of order 
completion. In the event that Spectranetics elects not to accept any such partial 
shipment, the Products that would have been delivered pursuant to such partial 
shipment shall (solely for purposes of Section 14.l(b)(l) hereof) be deemed to 
have been delivered at the time that such partial shipment would have been 
delivered. KNC shall use commercially reasonable efforts to comply with any 
reasonable revisions to Blanket Purchase Orders; provided, however, that no such 
revisions shall serve to reduce the Commitment. Spectranetics' Affiliates may 
also place Shipping Orders for delivery of Products in coordination with 
Spectranetics, subject to the terms and conditions of this Agre~ment and each 
such Affiliate shall be responsible for paying KNC the applicable purchase price 
for any Product units it purchase; provided that if such Affiliate does not pay 
KNC such amounts in a timely manner, KNC may charge Spectranetics for such 
purchases. 

9.2 Each Shipping Order shall provide for the shipment of Product directly to 
Spectranetics, provided, however, that subsequent to the date hereof, KNC and 
Spectranetics may, in their sole discretion, enter into a separate written logistics 
agreement with respect to the shipment of Product directly to customers. So long 
as a Shipping Order is consistent with the Blanket Purchase Order, KNC will ship 
the applicable orders to Spectranetics within two (2) business days. 

10. INTELLECTUAL PROPERTY RIGHTS 

10.1 Except as specifically set forth herein, Spectranetics owns and shall continue to 
own the entire right, title and interest in and to the Products and any intellectual 
property relating thereto. 

10.2 Each party agrees that it will not, without the other party's prior written consent, 
use and/or associate the other party, the other party's corporate name or any of the 
other party's trademarks, either orally or in writing, with any of the other party's 
products, except that Spectranetics shall use KNC's name and designate KNC as 
the manufacturer and developer or co-developer, as appropriate, of the Products, 
to the extent required by any applicable Law in gaining approval to market or to 
continue the marketing of the Products. 
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11. CONFIDENTIAL INFORMATION 

11.1 The parties agree: 

(a) To receive and hold all Confidential Information in strict confidence and 
to disclose such Confidential Information only to its employees and 
representatives who have a need to know the Confidential Information. 
Without affecting the generality of the foregoing, the Receiving Party will 
exercise no less care to safeguard the Confidential Information than it 
exercises in safeguarding its own Confidential Information and will be 
responsible for any breach of the provisions of this Section 11 by its 
employees and representatives (including its employees who, subsequent 
to the first disclosure of Confidential Information, become former 
employees); 

(b) That the Receiving Party shall not, directly or indirectly, disclose or use 
the Confidential Information, in whole or in part, for any purposes other 
than those contemplated herein. Without affecting the generality of the 
foregoing, the Receiving Party shall not, directly or indirectly, disclose 
any such Confidential Information to any third party or use the 
Confidential Information for the benefit of any third party; 

(c) That neither party shall, without the prior written consent of the other 
party, disclose to any third party the fact that the Confidential Information 
has been made available or any of the terms, conditions or other facts with 
respect to the business relationship of the parties. Any approved 
disclosure made shall be no more extensive than is necessary to meet the 
minimum requirement imposed on the party making such disclosure; 

(d) That money damages would not be a sufficient remedy for a breach of this 
Section 11 and that the non-breaching party shall be entitled to seek 
equitable relief (including, but not limited to, a temporary restraining order 
or an injunction or specific performance), without posting bond or 
establishing monetary damages, in the event of any breach of the 
provisions of this Section 11; 

(e) The furnishing of Confidential Information hereunder shall not constitute 
or be construed as a grant of any express or implied license or other right, 
or a covenant not to sue or forbearance from any other right of action by 
the Disclosing Party to the Receiving Party under any of the Disclosing 
Party's patents or other intellectual property rights; 

(f) Upon the Disclosing Party's request, at any time, or upon termination or 
expiration of this Agreement, the Receiving Party shall immediately return 
all written, graphic and other tangible forms of the Confidential 
Information (and all copies thereof) in the Receiving Party's possession or 
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control except for one copy which may be retained for legal archival 
purposes only; and 

(g) The obligations of the Receiving Party regarding disclosure and use of 
Confidential Information shall survive the termination of this Agreement 
and shall continue for ten (10) years after the End Date. 

12. WARRANTIES AND REPRESENTATIONS 

12.1 Spectranetics warrants that it shall comply with all applicable Laws and obtain all 
approvals of any Governmental Body affecting the use, possession, distribution, 
labeling, advertising and all forms of promotion in connection with the sale and 
distribution of the Products. 

12.2 KNC warrants that it shall provide Spectranetics with Products which meet the 
Specifications and are manufactured at facilities registered with the applicable 
Governmental Body, to the extent required by Law, and in accordance with all 
applicable Laws of each Governmental Body having jurisdiction over the 
manufacture of Product in accordance with the provisions of this Agreement. 
KNC agrees that the foregoing applies to all jurisdictions where KNC is selling 
the Products as of the Effective Date, and the parties agree to consult in advance 
regarding the application of Laws and Standards to any new jurisdiction where 
Spectranetics may in future elect to sell the Products in order to assess the cost 
and feasibility of any such change order to ensure that the parties comply with all 
applicable Laws and standards for such jurisdiction and upon such agreement 
(such agreement not to be unreasonably conditioned, delayed or withheld) the 
foregoing warranty shall apply to any such additional jurisdiction. 

12.3 KNC and Spectranetics each represent and warrant for itself that (i) it is duly 
incorporated and validly existing and in good standing under the Laws of the state 
of its incorporation, (ii) it has the full right, power, and authority to execute and 
perform this Agreement, (iii) this Agreement does not conflict with or otherwise 
result in a breach of any agreement to which such party is a party or to which it is 
bound, and (iv) this Agreement represents a valid, legally binding obligation of it, 
enforceable against it in accordance with its terms. 

12.4 EXCEPT FOR THE WARRANTIES EXPRESSLY MADE IN THIS 
AGREEMENT, NEITHER OF THE PARTIES MAKES ANY OTHER 
REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED, 
INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF 
MERCHANTABILITY OR ANY WARRANTY OF FITNESS FOR A 
PARTICULAR PURPOSE EVEN WHERE THE PURPOSE IS KNOWN. 

13. ASSIGNMENT 

13.1 Neither of the parties may assign or transfer this Agreement, in whole or in part, 
to a third party without the prior written consent of the other party, which consent 
shall not be unreasonably withheld, conditioned or delayed. 
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13.2 This Agreement will bind and inure to the benefit of the respective successors and 
permitted assigns of the parties hereto, whether so expressed or not. 

14. TERMINATION; TRANSFER OF MANUFACTURING 

14.1 (a) KNC shall have the right, but not the obligation, to terminate the 
Manufacturing Period upon sixty (60) days written notice by certified mail 
to Spectranetics, under the following circumstances, unless the 
circumstances are remedied or cured within said sixty (60) day notice 
period: 

(1) if any amounts due KNC hereunder are unpaid within the periods 
provided for herein; 

(2) if Spectranetics declares bankruptcy, Spectranetics makes an 
assignment for the benefit of its creditors, if any proceedings take 
place for reorganization or arrangement for the appointment of a 
receiver or trustee to take possession of Spectranetics's assets, or 
any other proceeding under Law for the relief of creditors shall be 
instituted; and 

(3) if Spectranetics materially breaches its obligations under this 
Agreement. 

(b) S pectranetics shall have the right, but not the obligation, to terminate the 
Manufacturing Period upon sixty (60) days written notice by certified mail 
to KNC under the following circumstances, unless the circumstances are 
remedied or cured within said sixty (60) day notice period: 

(I) if KNC is unable for a period of three (3) successive months or 
four ( 4) months out of any six (6) months to supply Spectranetics 
with at least ninety percent (90%) of its Commitment, so long as 
such Commitment is not more than fifty percent (50%) greater on a 
cumulative basis than the average of the five (5) preceding months; 

(2) if KNC declares bankruptcy, KNC makes an assignment for the 
benefit of its creditors, if any proceedings take place for 
reorganization or arrangement for the appointment of a receiver or 
trustee to take possession of KNC's assets, or any other proceeding 
under Law for the relief of creditors shall be instituted; and 

(3) if KNC materially breaches its obligations under this Agreement. 

(4) Alternatively, if KNC is unable to fulfill its supply obligations per 
subsection (1) above, Spectranetics may elect to continue to 
purchase Products from KNC on a non-exclusive basis and Section 
5 .2(b) shall thereafter be waived and of no further force or effect. 
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14.2 Upon the expiration of the QuickCat Manufacturing Period, (a) the Additional 
QuickCat Assets will be transferred by KNC to Spectranetics in exchange for a 
payment by Spectranetics equal to KNC's net aggregate book value thereof at the 
time of such transfer and (b) the Existing Equipment relating exclusively to the 
manufacture of the QuickCat Product will be transferred by KNC to 
Spectranetics, in each case at the expense of Spectranetics except as otherwise set 
forth in this paragraph. Upon the expiration of the SC/TC Manufacturing Period, 
(x) the Additional SC/TC Assets will be transferred by KNC to Spectranetics in 
exchange for a payment by Spectranetics equal to KNC's net aggregate book 
value thereof at the time of such transfer and (y) all Existing Equipment or other 
assets purchased by Spectranetics through the Purchase Agreement that remain in 
the possession of KNC will be transferred by KNC to Spectranetics, in each case 
subject to the remainder of this paragraph. In the event that either (aa) KNC 
elects to not extend the Initial SC/TC Manufacturing Period or applicable 
Extended SC/TC Manufacturing Period or (bb) Spectranetics terminates the 
Manufacturing Period pursuant to Section 14.l(b) or because a KNC Change of 
Control has occurred or KNC has requested an increase in the Transfer Prices, 
then the cost of removing and moving the Additional Assets and the Existing 
Equipment to a location designated by Spectranetics shall be borne by KNC. In 
all other instances, such cost will be borne by Spectranetics. Any Transfer Taxes 
(as defined in the Purchase Agreement) arising in connection with the transfer of 
ownership by KNC of the Additional Assets shall be shared equally by KNC and 
S pectranetics. 

14.3 For the six months preceding and the six months following the expiration of each 
of the QuickCat Manufacturing Period and the SC/TC Manufacturing Period, 
KNC shall provide to Spectranetics such transition services as may be reasonably 
requested by Spectranetics in connection with Equipment for the respective 
Products, with the purpose of such services to be the validation of the equivalency 
of Spectranetics' packaging equipment with that of KNC. In the event that either 
(a) KNC elects to not extend the Initial SC/TC Manufacturing Period or 
applicable Extended SC/TC Manufacturing Period or (b) Spectranetics terminates 
the Manufacturing Period pursuant to Section 14.l(b) or because a KNC Change 
of Control has occurred or KNC has requested an increase in the Transfer Prices, 
then the cost of the transition services described in this Section 14.3 shall be 
borne by KNC. In all other instances, the reasonable, pre-approved cost of such 
services will be borne by Spectranetics. 

14.4 In the event of a material failure by a party to comply with any of its obligations 
contained herein, the party not in default shall give to the party in default written 
notice specifying the nature of the default, requiring such defaulting party to make 
good or otherwise cure such default, and stating the non-defaulting party's 
intention to terminate this Agreement if such default is not cured. If such default 
is not cured within sixty (60) days after the date such notice was sent, then the 
party not in default shall be entitled, without prejudice to any other rights 
conferred on it by this Agreement, and in addition to any other remedies available 
to it by law or in equity, to terminate this Agreement by written notice of 
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termination to the defaulting party. Notwithstanding anything to the contrary set 
forth herein, any termination of this Agreement shall be subject in all respects to 
Section 14.6. 

14.5 Termination or expiration of this Agreement for any reason will not relieve a 
party from accrued payment obligations or from obligations which are expressly 
indicated to survive termination or expiration of this Agreement. 

14.6 In addition to the rights otherwise specified to survive herein, the following 
Articles and Sections of this Agreement shall survive its termination or 
expiration: Article 1, Sections 14.2, 14.3, 14.5, 14.6, Article 15 and Article 17, 
provided, however, if KNC materially breaches its non-competition obligations 
under the Non-Competition Agreement and does not cure such breach within 
thirty (30) days of receipt of notice, then Article 15 shall also expire. 

15. REVENUE SHARE 

15.1 In exchange for the services provided hereunder, Spectranetics shall pay to KNC 
a revenue share (the "Revenue Share") in accordance with the following: 

(a) if the SC/TC Manufacturing Period ended because (i) KNC delivered 
written notice to Spectranetics of its intent not to extend the SC/TC 
Manufacturing Period beyond the Initial SC/TC Manufacturing Period or 
applicable Extended SC/TC Manufacturing Period, (ii) Spectranetics 
terminated the Manufacturing Period pursuant to Section 14.1 (b), or (iii) 
Spectranetics elected not to extend the SC/TC Manufacturing Period 
beyond the Initial SC/TC Manufacturing Period or applicable Extended 
SC/TC Manufacturing Period due to a KNC Change of Control or a 
request by KNC for increased Transfer Prices, then the Revenue Share 
shall be an amount equal to 1:s% of the Combined Revenue attributable to 
each Fee Year, or 

(b) if the SC/TC Manufacturing Period terminated or expired for any reason 
other than as set forth in clause (a) above, then the Revenue Share shall be 
an amount equal to 9fq of the Combined Revenue attributable to each Fee 
Year; provided, however, that to the extent the Combined Revenue 
exceeds $~~;00QJJOO for any Fee Year, then such 9% shall be reduced to 
6°4; solely with respect to the Combined Revenue earned for such Fee 
Year in excess of $20l~t)~~Q!~ (and, for the avoidance of doubt, such ~% 
shall be restored with respect to each subsequent Fee Year). 

(c) In the event that (i) the United States Patent and Trademark Office (the 
"USPTO") issues a non-appealable notice of final rejection of the TC 
Patents substantially in the form as written as of the Effective Date and no 
patent issues including a claim that covers a Product as modified pursuant 
to the Development Agreement and (ii) thereafter a product that competes 
with the ThromCat Product is introduced and such newly introduced 
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product would have infringed a claim of the TC Patents had such patents 
issued substantially in the form as written as of the Effective Date (a 
"Competing Product"), then the TC Commission or Revenue Share for the 
ThromCat Product, as applicable, shall be reduced in accordance with the 
following, which reduction shall be effective on the date that is the later of 
(x) three (3) years after the Effective Date and (y) the date the Competing 
Product is introduced in either the United States or outside the United 
States (as applicable): 

(1) When the TC Commission rate equals ~~ilf~&icfni:ii~~J, for 
every one dollar ($1) reduction in the average Sales Price of the 
ThromCat Product compared with the baseline average Sales Price 
of the ThromCat Product, as calculated by averaging the Sales 
Price of all ThromCat Products sold by Spectranetics during the 
Fiscal Quarter immediately preceding the introduction of the 
Competing Product, the TC Commission will be reduced by 1,2 
percentage points; provided that the TC Commission rate shall not 

:·\':0~,~",·· ·:·: .=· =· 0 ".'~-'-'';::''_.:· -·,i\">C'""?:,-== .. ,, .t:::.:-c=:r=:-=::::_
be reduced to an amount less than f~}.lt)@.Q"il:'ft.1.ljpefql,lt4ilf4J, 

(2) Ifthe Revenue Share rate equals riliitiplgjlij\{91~'.), for every one 
dollar ($1) reduction in the average Sales Price of the ThromCat 
Product compared with the baseline average Sales Price of the 
ThromCat Product, as calculated by averaging the Sales Price of 
all ThromCat Products sold by Spectranetics during the Fiscal 
Quarter immediately preceding the introduction of the Competing 
Product, the Revenue Share rate with respect to the ThromCat 
Product will be reduced by , . percentage points; provided that 
the Revenue Share rate shall not be reduced to an amount less than 
roiii::iah1Hthal~,t.1¥~1t~:--setoJ. 

(3) If the Revenue Share rate equals seitlie~',t<1ttltttiiiii[@1-';$%1, 
for every one dollar ($1) reduction in the average Sales Price of the 
ThromCat Product compared with the baseline average Sales Price 
of the ThromCat Product, as calculated by averaging the Sales 
Price of all ThromCat Products sold by Spectranetics during the 
Fiscal Quarter immediately preceding the introduction of the 
Competing Product, the Revenue Share . !~te with respect to the 
ThromCat Product will be reduced by ~}O()f§flj percentage points; 
provided that the Revenue Share rate shall not be reduced to an 
amount less than -~~:'.i'.1\1\i;pefiiiiii~~:;~_flj. 

For purposes of illustration and not limitation, if, at the time that the conditions in 
the first paragraph of this Section 15.l(c) are satisfied, the Revenue Share rate 
equals ll,ii~f~Jiltfflfjjrl,f·~$) and the baseline average Sales Price of the 
ThromCat Product during the Fiscal Quarter immediately preceding the 
introduction of the Competing Product in the United States is 1111~, then, if the 
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average Sales Price in the United States during a subsequent Fiscal Quarter is 
$ill:IJD, the Revenue Share rate would be reduced from , :.}~.·J0;~(f;ijJ~~ with 
respect to sales of the ThromC~t i:roduct i ..n .the . .pnited St~t~s. d~ring such 
s.u~s~q~~.~!•... Iiscal . Quarter cl--~f,Q';ffG'ftllti}ll~tQJfEl~;I~i~l-tj
P,Q}!ti}r~:~2€;,gs,,), and the .. Revenue Share per 'f.hromCat. ~rnduc! .. woul~ .....be 
reduced from $.· •.}'~~ i:.~:;l!if;G01ZtlfiT~'.t l~1s111t\t8°;il2~,,&~ii,,!-'i11~;1:J~~;Jt{5g51.•.•·, • ••••••••••• C,,·. ·.,~.,if ~ ;< .... ,.,.. •• ••····•••••••••••J9•, • ...... .\l!iill!if- '[J • •••••••·••""iil'[i]i'j\Llf'f \:' v .,J .J~.L. JlJi i !fu.~. . , ... •·· •••• ••••·•••• 

i"~9J~~&/· Similarly, if, a~ the time that the co~di.tions in the firs\~:r~.g:~~~ r~.f 
this Section 15.1 (c) are satisfied, the TC Comm1ss10n rate equals !wl~.Yf.' p~Jl~i 
,)J.Qf~ and the baseline average Sales Price of the ThromCat Product during the 
Fiscal Quarter immediately preceding the introduction of the Competing Product 
in the United States is $l;~~. then, if the average Sales Price in the United States 
during a subsequent Fiscal Quarter is $l~S(t~, the TC Commission rate would be 
reduced from f~{(tf~lffi'l{-t~~ with respect to sales of the ,.'fhr~TCat.~E~duct i n 
the United States during such subsequent Fiscal Quarter ci~)ifit1~iQm'-if $l~~t)i'~ 
$lt;liPPa:i lJ;O~j/p~rc~~liiif pc$~n"ti) i[II~;';J(tQ!f8), a~?,, the TC . c ~~Ti.ssion . g~r 
ThromCat Product would be reduced from · ·· ·.· (\\~;·~t•$l,~9:likttiJ):f~!til1}il!iil. 
$li~'!iii:,"JE/t ~ll''5l)'Rh''l:6"'1lll'It2hlllllf@\::._.;L,:~.. ~-Jt\11~~~~= ~-i'.::.:·,:,, := ·--~-::.,,,~h,,v1~~,,,:,,,~..}j[~p\:'·:../,u • 

Any TC Commission or Revenue Share rate reduction will be calculated when the 
true up is calculated each Fiscal Quarter. 

For purposes of calculation, Product sales and average Sales Prices within the 
United States will be calculated separately from Product sales and average Sales 
Prices outside the United States, and the TC Commission or Revenue Share rate 
reduction will only apply to the territory (United States versus outside the United 
States) where the Competing Product is introduced. 

Spectranetics shall deliver to KNC, within thirty (30) days after the end of each 
calendar quarter, reasonably detailed written accountings of the Combined 
Revenue for such calendar quarter (including any calculations with respect to 
amounts owing with respect to Product bundled with other items as set forth in 
Section 6.3), and units sold during such quarter, in each case on a Product-by­
Product and country-by-country basis and in the form attached as Schedule D 
hereto. When Spectranetics delivers such accounting to KNC, it shall also deliver 
the TC Commission or Revenue Share due under this Section 15.1 for the 
calendar quarter. In addition to such quarterly reports, Spectranetics shall provide 
to KNC within seven (7) days of each month end (with information readily 
available to it in that timeframe) preliminary estimated monthly Combined 
Revenue calculations and units sold on a Product-by-Product and country-by­
country basis in the form attached as Schedule D hereto. For the avoidance of 
doubt, the parties agree and acknowledge that any disagreements of the parties 
with respect to the calculation of the TC Commission or Revenue Share shall be 
subject, first, to audit in accordance with Section 8.1 and then to arbitration in 
accordance with Section 8.2. 
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16. INDEMNIFICATION 

16.1 KNC agrees to indemnify, defend and hold Spectranetics and any of its officers, 
directors, Affiliates, employees, sales agents, successors and permitted assigns 
( each, a "Spectranetics Indemnified Party") harmless from and against any and all 
claims of third parties for any losses arising out of or resulting from: (i) any KNC 
breach of a representation, warranty, covenant or obligation in this Agreement; or 
(ii) any negligence, recklessness or wrongful intentional acts or omissions of 
KNC or its representatives, directors, officers, employees and agents, in 
connection with the activities contemplated under this Agreement, in each case, 
only to the extent not due to the negligence, recklessness or wrongful intentional 
acts or omissions of a Spectranetics Indemnified Party, or to the extent such 
claims are otherwise subject to indemnification under Section 16.2. 

16.2 Spectranetics agrees to indemnify, defend and hold KNC and any of its officers, 
directors, Affiliates, employees, sales agents, successors and permitted assigns 
( each, a "KNC Indemnified Party") harmless from and against any and all claims 
of third parties for any losses arising out of or resulting from: (i) any Spectranetics 
breach of a representation, warranty, covenant or obligation in this Agreement; 
(ii) any negligence, recklessness or wrongful intentional acts or omissions of 
Spectranetics or its representatives, directors, officers, employees and agents, in 
connection with the activities contemplated under this Agreement, including 
without limitation any deceptive, misleading, manipulative or intentionally or 
recklessly inaccurate marketing or advertising practices; or (iii) Spectranetics' 
advertising, promoting, marketing, distributing and selling activities of Product 
that are not in accordance with Law, in each case, only to the extent not due to the 
negligence, recklessness or wrongful intentional acts or omissions of a KNC 
Indemnified Party, or to the extent such claims are otherwise subject to 
indemnification under Section 16.1. 

16.3 To receive the indemnification protection provided in this Section 16, the party 
entitled to indemnification hereunder (the "Indemnified Party") must provide the 
party obligated to provide indemnification hereunder (the "Indemnifying Party") 
with (i) reasonably prompt notice in writing of any such claim or action, 
(provided that, the failure to provide such notice shall not relieve the 
Indemnifying Party from any of its obligations under this Article 16 except to the 
extent the Indemnifying Party is materially prejudiced by such failure) and (ii) 
information and reasonable assistance, at the Indemnifying Party's expense, as 
necessary or appropriate to defend or settle such claim or action. No such third 
party claim, except the settlement thereof which involves the payment of money 
only and for which the Indemnified Party is fully indemnified by the 
Indemnifying Party, may be settled by the Indemnifying Party without the written 
consent of the Indemnified Party, which shall not be unreasonably withheld or 
delayed. The Indemnified Party shall have the right to employ separate counsel 
and participate in the defense of any claim or action, at its own expense. Except 
as provided in the last sentence of this Section 16.3, the Indemnified Party may 
not settle any claim or action under this Section 16 on behalf of the Indemnifying 
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Party without first obtaining the Indemnifying Party's written permission, and so 
long as the Indemnifying Party is diligently conducting a defense as provided 
herein, it shall not be liable for the attorneys' fees or expenses of the Indemnified 
Party. If an Indemnified Party provides notice of an indemnification claim in 
accordance herewith and is not notified within fifteen (15) days after receipt of 
such notice, that the Indemnifying Party intends to defend such claim, the 
Indemnified Party shall (upon delivering notice to such effect to the Indemnifying 
Party) be entitled to defend, settle and/or compromise such claim, subject to the 
indemnification provided for herein. 

17. MISCELLANEOUS PROVISIONS 

17.1 Independent Contractor. Neither party shall have the right, power or authority to 
assume or create any obligations or responsibility expressed or implied, on behalf 
of, or in the name of, the other party, or to bind the other party in any manner or 
to any extent whatsoever, without the prior written approval and acceptance of the 
other party. Each of the parties hereto is an independent contractor for the 
purposes of this Agreement and nothing contained herein shall be deemed or 
construed to create the relationship of agency, partnership or joint venture or any 
other association except that of an independent contractor relationship. 

17.2 Amendment and Waiver. This Agreement may be amended, and any provision of 
this Agreement may be waived, provided that any such amendment or waiver will 
be binding on each party only if such amendment or waiver is set forth in a 
writing executed by such parties. Waiver of a breach of the Agreement shall not 
constitute a waiver of any other subsequent breach of the Agreement. The waiver 
of any provision of this Agreement shall not constitute a continuing waiver of that 
provision or a waiver of any other provision of this Agreement. 

17.3 Notices. All notices, demands and other communications to be given or delivered 
under or by reason of the provisions of this Agreement will be in writing and will 
be deemed to have been given when personally delivered, mailed by overnight 
mail, return receipt requested, or sent via confirmed facsimile. Notices, demands 
and communications will, unless another address is specified in writing, be sent to 
the addresses set forth as follows: 

If to Spectranetics: John G. Schulte 
President and CEO 

Spectranetics Corporation 
96 Talamine Court 

Colorado Springs, CO 80907 
Facsimile: (719) 447-2070 
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With a copy to: Roger Wertheimer 
Vice President, General Counsel 

Spectranetics Corporation 
96 Talamine Court 

Colorado Springs, CO 80907 
Facsimile: (719) 447-2070 

lfto KNC: Joseph W. Kaufmann 
President and CEO 

Kensey Nash Corporation 
735 Pennsylvania Dr. 

Exton, PA 19341 
Facsimile: 484.713.2901 

With a copy to: David R. Shevitz 
Kimberly T. Smith 

Katten Muchin Rosenman LLP 
525 West Monroe Street 

Chicago, IL 60661 
Facsimile: 312.902.1061 

17.4 Severability. Whenever possible, each prov1s10n of this Agreement will be 
interpreted in such a manner as to be effective and valid under applicable Law, 
but if any provision of this Agreement is held to be prohibited by or invalid under 
applicable Law, such provision will be ineffective only to the extent of such 
prohibition or invalidity, without invalidating the remainder of such provision or 
the remaining provisions of this Agreement. 

17.5 Complete Agreement. This document, along with the other Transaction 
Documents, contains the complete agreement between KNC and Spectranetics 
and supersedes all prior understandings, agreements and representations by or 
between the parties, written or oral, which may have related to the subject matter 
hereof in any way. 

17.6 Counterparts; Electronic Delivery. This Agreement may be executed in 
counterparts, each of which shall be deemed to be an original, and all of which, 
when taken together, shall constitute one and the same instrument. Signatures 
sent by facsimile transmission, by email of a .pdf, .tiff or similar file or other 
electronic transmission shall be deemed to be original signatures. 

17.7 Governing Law. The law of the State of Delaware will govern, without regard to 
the conflicts of law provisions thereof, all questions concerning the construction, 
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validity and interpretation of this Agreement and the performance of the 
obligations imposed by this Agreement. 

17.8 Governing Law; Dispute Resolution. Except for matters arising out of Section 
8.1, as provided in Section 8.2, and except where it is pursuant to the terms of this 
Agreement entitled to injunctive relief, prior to commencing any litigation in 
connection with this Agreement, each party hereto shall use commercially 
reasonable efforts to cause its chief executive officer to confer with the chief 
executive officer of the other party hereto for a period of at least 30 days, and 
each party hereto shall use its commercially reasonable efforts to resolve such 
dispute. During such 30-day period, the party seeking to commence such 
litigation shall attend no fewer than three (3) full business days of meetings at the 
other party's principal executive offices. Only after compliance with the 
provisions of this Section 17.8 may a party hereto commence an action in 
connection with this Agreement. Each party hereto hereby submits to the 
exclusive jurisdiction of the United States District Court for the District of 
Delaware and of any Delaware state court sitting in the County of New Castle, 
State of Delaware for purposes of all legal proceedings arising out of or relating to 
this agreement or the transactions contemplated hereby. Each party hereto 
irrevocably waives, to the fullest extent permitted by law, any objection which it 
may now or hereafter have to the laying of the venue of any such proceeding 
brought in such a court and any claim that any such proceeding brought in such a 
court has been brought in an inconvenient forum, and the parties hereto 
irrevocably agree that all such proceedings shall be heard and determined in such 
a Delaware state or federal court. The parties hereby consent to and grant any 
such court jurisdiction over the person of such parties and over the subject matter 
of such dispute and agree that mailing of process or other papers in connection 
with any such action or proceeding in the manner provided in Section 17.3 or in 
such other manner as may be permitted by law shall be valid and sufficient 
service thereof. Each party will continue to perform its obligations under this 
Agreement during any dispute, including without limitation paying any 
undisputed amounts due hereunder. 

17.9 Headings. Section headings used in this Agreement are for convenience only and 
form no part or in any way modify or define the text of meaning or any provision 
of this Agreement. 

17.10 Force Majeure. Neither party shall be liable or deemed in default for failure to 
perform any duty or obligation that such party may have under this Agreement 
where such failure has been directly or indirectly caused by any act of God, fire, 
inevitable accident, or war. The party whose performance has been so interrupted 
shall give the other party prompt notice of the interruption and the cause thereof, 
and shall use its commercially reasonable efforts to resume full performance of 
this Agreement as soon as possible. In addition, if a party's supplier suffers a 
force majeure event as defined above that shall constitute a force majeure event 
for the affected party hereunder, provided that the party whose supplier has 
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suffered the force majeure event shall have ninety (90) days to resolve the 
supplier issue or replace the supplier. 

17.11 Damage Exclusions. EXCEPT FOR BREACHES OF CONFIDENTIALITY 
OBLIGATIONS OR LICENSE RESTRICTIONS, IN NO EVENT SHALL ANY 
PARTY HERETO BE LIABLE TO THE OTHER FOR ANY INCIDENTAL, 
INDIRECT, CONSEQUENTIAL OR SPECIAL DAMAGES OR LOST SALES 
OR PROFITS IN CONNECTION WITH ANY MATTERS RELATING TO THE 
BUSINESS RELATIONSHIP OF THE PARTIES, EVEN IF SUCH PARTY 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES BY THE 
OTHER PARTY. THE FOREGOING SHALL NOT APPLY TO KNC'S 
LIABILITY IN THE EVENT THAT KNC HAS INTENTIONALLY OR 
WILLFULLY BREACHED THIS AGREEMENT BY FAILING TO PERFORM 
ITS OBLIGATIONS HEREUNDER, OR BY GROSS NEGLIGENCE HAS 
FAILED TO PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT. 

[Signature Page Follows/ 
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IN WITNESS WHEREOF, the parties have executed this Agreement through their duly 
authorized representatives as of the date first written above. 

THE SPECTRANETICS CORPORATION KENSEY NASH CORPORATION 

By: /s/ Guy A. Childs By: /s/ Joseph W. Kaufmann 
Name: Guy A. Childs Name: Joseph W. Kaufmann 
Title: Vice President and Chief Financial Title: Chief Executive Officer, President and 

Officer Secretary 
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Schedule A - Specifications 

Schedule B - Form of Blanket Purchase Order 

Schedule C - Form of Shipping Order 

Schedule D - Form of Revenue Share Reporting Schedule 
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EXECUTION VERSION 

DEVELOPMENT AND REGULATORY SERVICES AGREEMENT 

This DEVELOPMENT AND REGULATORY SERVICES AGREEMENT (this 
"Agreement") is dated as of May 30, 2008 (the "Effective Date") between Kensey Nash 
Corporation, a Delaware corporation, having its principal place of business at 735 Pennsylvania 
Drive, Exton, PA 19341 (hereinafter referred to as "KNC"), and The Spectranetics Corporation, 
a Delaware corporation, having its principal place of business at 96 Talamine Court, Colorado 
Springs, CO 80907 (hereinafter referred to as "Spectranetics"). 

WHEREAS, KNC is a company engaged in the development, marketing and sale of 
medical devices for a wide variety of applications; 

WHEREAS, Spectranetics is a company engaged in the development, marketing and sale 
of medical devices for a wide variety of applications; 

WHEREAS, KNC has expertise in developing and manufacturing medical devices and 
desires to develop products for Spectranetics under the terms of this Agreement; 

WHEREAS, Spectranetics and KNC are parties to an Asset Purchase Agreement by and 
between KNC and Spectranetics, dated as of May 12, 2008 (the "Purchase Agreement"), and a 
Manufacturing and Licensing Agreement, dated as of even date herewith (the "Manufacturing 
Agreement"); 

WHEREAS, product development and regulatory services for the Products constitute an 
essential element of the basis for the purchase price set forth in the Purchase Agreement, 
Spectranetics would like KNC to conduct certain regulatory services related to the products 
acquired by Spectranetics under the Purchase Agreement as well as regarding any improved 
products developed pursuant to this Agreement, and KNC would like to conduct such regulatory 
services for Spectranetics, under the terms of this Agreement; 

WHEREAS, Spectranetics would like KNC to develop for Spectranetics improvements 
of the products that Spectranetics acquired from KNC under the Purchase Agreement, and KNC 
would like to develop such improved products for Spectranetics, under the terms of this 
Agreement; and 

WHEREAS, as part of the development and approval process described in this 
Agreement, Spectranetics will need to conduct certain clinical trials, for which the parties agree 
to share the expenses as described herein; 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
covenants and agreements provided herein, the parties hereto, intending to be legally bound 
hereby, agree as follows: 
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SECTION 1. DEFINITIONS 

1.1 "Active Customers" shall mean the SafeCross Wire customers listed on Schedule 
A_attached hereto. 

1.2 "Agreement" has the meaning set forth in the preamble hereof. 

1.3 "Approval Authority" shall mean any national (for example, the FDA), 
supranational (for example, the European Medicines Agency), regional, provincial, state or local 
regulatory agency, department bureau, commission, council, or other Government Body in any 
jurisdiction of the world involved in the granting of Approval or CE Marking for a Product. 

1.4 "Approval" shall mean with respect to a nation or, where applicable, a multi-
national jurisdiction, any approvals, clearances, licenses, registrations, waivers or authorizations 
necessary for the manufacture, marketing, and sale of Products in such nation or such 
jurisdiction. Without limiting the foregoing, "Approval" shall include, but not be limited to, pre­
market approvals, and 51 O(k) and special 51 O(k) clearances from the FDA. 

1.5 "CE Marking" shall mean a mandatory conformity mark on products which 
allows for the products to be sold in the market in the European Economic Area (EEA). The term 
is in the Medical Device Directive 93/42/EEC in 1993 and is obtained by the development and 
approval of a technical file or design dossier that is approved by an officially recognized 
European notified body. 

1.6 "Claims" shall have the meaning set forth in Section 12.1. 

1. 7 "Clinical Trial Costs" means all costs directly associated with the clinical trials 
that are necessary in order to obtain Approvals from the FDA for the Indications described in 
Section 4, which costs shall include, but not be limited to, those costs set forth on Schedule 1 (a) 
hereto; provided, however, that "Clinical Trial Costs" shall in no event include either party's 
overhead or indirect costs associated with its performance hereunder. 

1.8 "Confidential Information" shall mean all oral or written information that is 
disclosed by either party (the "Disclosing Party") to the other party (the "Receiving Party"), or 
that the Receiving Party becomes aware of as a result of its discussions and work with the 
Disclosing Party, and that is not generally known to the public, including but not limited to, 
information of a technical nature such as trade secrets; manufacturing processes or devices or 
know-how; techniques, data, formulas, inventions, discoveries or innovations (whether or not 
patentable), specifications and characteristics of current products or products under development; 
research projects, methods and results; matters of a business nature such as information about 
costs, margins, pricing policies, markets, sales, suppliers and customers; product, marketing or 
strategic plans; financial information; personnel records and other information of a similar 
nature, provided, however, that all Information, and all correspondence with Customers and 
Governmental Bodies, shall be deemed the Confidential Information of Spectranetics, and 
provided further that Confidential Information shall not include any information that (i) is or 
becomes public knowledge without breach of the Receiving Party's obligations hereunder; (ii) is 
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rightfully acquired by the Receiving Party from a third party that is not under a confidentiality 
restriction on disclosure or use; (iii) was already known to the Receiving Party prior to receipt 
from the Disclosing Party as evidenced by written records; (iv) is independently developed by 
the Receiving Party; (v) is required to be disclosed by Law, provided that notice of the 
requirement is promptly delivered to the Disclosing Party in order to provide the Disclosing 
Party with an opportunity to challenge or limit the disclosure obligations; or (vi) is disclosed or 
used following the Receiving Party's receipt of express written consent from an authorized 
representative of the Disclosing Party. The Receiving Party shall have the burden of proof 
respecting any of the aforementioned events on which the Receiving Party relies as relieving it of 
any confidentiality restrictions hereunder. Written disclosures for which protection is sought 
must be obviously marked as "Confidential" or "Proprietary" and oral disclosures for which 
protection is sought must at the outset be clearly identified by the Disclosing Party as 
Confidential Information and submitted by the Disclosing Party in summary form to the 
Receiving Party, marked as above within thirty (30) days after disclosure; provided, however, 
that protection under Section 8 shall also be given to information that is not so marked if a 
reasonable person would assume that it is Confidential Information. 

1.9 "Design History File" or "DHF" shall mean the manufacturer's file that contains 
documents or references to documents that demonstrate that the design of the device was 
developed in accordance with the design plan and the requirements identified as design inputs 
and outputs in the manufacturer's design control process and applicable regulations. 

1.10 "Development and Regulatory Costs" shall mean the cost for the design, 
prototyping, development, testing and evaluation of the Products as set forth in the Development 
Plan and all other costs directly associated with obtaining Approvals from the FDA, including 
without limitation the costs set forth on Schedule l(b) hereto; provided however, that 
"Development and Regulatory Costs" shall in no event include Clinical Trial Costs. 

1.11 "Development Plan" shall mean the plan for developing and obtaining Approvals 
from the FDA for the Products, as set forth in Schedule B. The parties may by written agreement 
modify and amend Schedule B from time to time throughout the Term as required to assure 
successful development and commercialization of the Products. 

1.12 "Development Program" has the meaning set forth in Section 3 .1. 

1.13 "Development Representative" shall have the meaning set forth in Section 3 .2. 

1.14 "Device Master Record" or "DMR" shall mean materials that may be used to 
provide device specifications and manufacturing procedures regarding the Products. 

1.15 "Effective Date" has the meaning set forth in the preamble hereof. 

1.16 "FDA" shall mean the U.S. Food and Drug Administration, or any successor 
thereto, having the administrative authority to regulate the marketing of human pharmaceutical 
products or biological therapeutic products, delivery systems, and medical devices in the United 
States. 
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1.17 "Governmental Body" shall mean any supranational, national, regional, state or 
local government, court, governmental agency, authority, board, bureau, instrumentality, or 
regulatory body. 

1. 18 "Indemnified Party" has the meaning set forth in Section 12.3. 

1.19 "Indemnifying Party" has the meaning set forth in Section 12.3. 

1.20 "Indication" shall mean the scope of an Approval, which may include, among 
other things, function, application or site for use. 

1.21 "Information" means all ideas, inventions, discoveries, concepts, formulas, 
practices, procedures, processes, methods, knowledge, know-how, trade secrets, technology, 
designs, drawings, computer programs, skill, experience, documents, apparatus, results, clinical 
and regulatory strategies, results of experimentation, including without limitation samples, test 
data, including pharmacological, toxicological and clinical data, analytical and quality control 
data, manufacturing data and descriptions, patent and legal data, market data, any Device Master 
Records, Design History Files, financial data or descriptions, devices, assays, chemical 
formulations, specifications, compositions of matter, product samples and other samples, 
physical, chemical and biological materials and compounds, and the like, in written, electronic or 
other form, whether or not patentable, and all improvements thereto, in written, electronic, or any 
other form, and all intellectual property rights therein other than trademark rights and patent 
rights, in each case developed or conceived hereunder and related to the Products. 

1.22 "Intellectual Property" shall mean all inventions, discoveries and innovations 
(whether patentable or unpatentable and whether or not reduced to practice), all improvements 
thereto, and all patents, patent rights, patent applications and invention disclosures, together with 
all reissues, continuations, continuations-in-part, revisions, extensions, and reexaminations 
thereof, all registered or unregistered trademarks, trade names and service marks, including all 
goodwill associated therewith, and copyrights, and all applications and registrations for any of 
the foregoing, and any trade secrets and know-how, in each case developed or conceived 
hereunder and relating to the Products. 

1.23 "Invention" shall have the meaning set forth in Section 7.2. 

1.24 "KNC" shall have the meaning set forth in the preamble hereto. 

1.25 "KNC Indemnified Party" shall have the meaning set forth in Section 12.2. 

1.26 "Law" means any law, statute, ordinance, directive, code, regulation, rule or order 
of any Governmental Body. 

1.27 "Licensed Intellectual Property" shall mean the Patent Rights (as defined in the 
Purchase Agreement) and any other Intellectual Property owned by Spectranetics, in each case 
solely to the extent necessary for the development of Products or the conduct of regulatory 
services for Spectranetics pursuant to this Agreement. 
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1.28 "Manufacturing Agreement" has the meaning set forth in the recitals hereto. 

1.29 "Milestone" means each of the milestones set forth in Section 6.1. 

1.30 "Milestone Payments" has the meaning set forth in Section 6.1. 

1.31 "New Product(s)" shall mean any follow-on, modified, or improved versions of 
the Original Products that are developed pursuant to the Development Plan or that the parties 
may mutually agree in writing to be developed under this Agreement. 

1.32 "Original Products" shall mean the QuickCat Products, the ThromCat Products, 
the SafeCross Wires and the SafeCross Consoles. 

1.33 "Product(s)" shall mean collectively the Original Products and the New Products. 

1.34 "Purchase Agreement" shall have the meaning set forth in the preamble hereto. 

1.35 "OuickCat Products" means the QuickCat products transferred to Spectranetics 
pursuant to the Purchase Agreement. 

1.36 "Regulatory Representative" has the meaning set forth in Section 4.2. 

1.37 "SafeCross Consoles" means the SafeCross console products transferred to 
Spectranetics pursuant to the Purchase Agreement. 

1.38 "SafeCross Wires" means the SafeCross wtre products transferred to 
Spectranetics pursuant to the Purchase Agreement. 

1.39 "Spectranetics" shall have the meaning set forth the preamble hereto. 

1 .40 "Spectranetics Indemnified Party" shall have the meaning set forth in Section 
12.1. 

1.41 "Term" shall have the meaning set forth in Section 2. 

1.42 "ThromCat Products" means the ThromCat products transferred to Spectranetics 
pursuant to the Purchase Agreement. 

1.43 "Transaction Documents" means the Purchase Agreement and all other 
agreements delivered pursuant thereto, including, without limitation, this Agreement. 

1.44 "Upgrade Inventory" means the specific SafeCross Consoles listed on Schedule C 
hereto. 

SECTION 2. TERM 

2.1 Term. This Agreement shall commence on the Effective Date and, unless earlier 
terminated as provided in Section 11.1 or 11.2, continue until the earlier of (i) the End Date (as 
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such term is defined in the Manufacturing Agreement) and (ii) the achievement of, and payment 
in full for, each Milestone (the "Term"). 

SECTION 3. DEVELOPMENT PROGRAM 

3.1 Development Roles. Subject to the terms of this Agreement, KNC agrees to, in 
consultation with Spectranetics, work in good faith to develop the Products in accordance with 
the Development Plan (the "Development Program"). KNC and Spectranetics will jointly define 
the Products' specifications to meet market requirements; provided that Spectranetics shall have 
final approval of all design inputs, including without limitation Product needs and Specifications. 
The parties have agreed upon a general allocation of responsibilities for such purposes as set 
forth in this Section 3, and a specific allocation of responsibilities for the activities under this 
Agreement as set forth in the Development Plan. KNC may conduct independent development 
work at its own expense regarding Products other than in accordance with the Development Plan, 
provided that (a) KNC shall regularly update Spectranetics regarding such efforts, (b) KNC shall 
not incorporate any modifications or additions into the Products as a result of such efforts 
without the prior written consent of Spectranetics on a case-by-case basis; and (c) any 
modifications or Inventions resulting from such independent work shall be subject to the 
provisions of Section 7.2 below. Spectranetics will review and advise on product development 
progress, including without limitation medical input to provide assistance in the definition of the 
end-user product requirements and marketing specifications and phase review approval in the 
KNC design control process. The parties shall share equally any and all Clinical Trial Costs 
incurred in connection with the conduct of any pre-clinical or clinical trials performed under the 
Development Plan for the purpose of seeking Approvals from the FDA for Products. If 
Spectranetics requests a material deviation from the Development Plan for a particular Product, 
then KNC will provide Spectranetics an estimate of the additional development and regulatory 
costs that would not have otherwise been incurred by KNC in the absence of such material 
deviation and Spectranetics will elect either (i) to bear such additional development and 
regulatory costs, in which case, the parties would still share Clinical Trial Costs equally, or (ii) 
not to proceed with the proposed change to the Development Plan. 

3.2 Development Representation. Each party shall appoint an individual to serve as 
its development representative (the "Development Representative") who shall be responsible for 
working with the other party's Development Representative in order to monitor the Development 
Program and the resources devoted thereto and facilitate the on-going exchange of information 
between the parties in connection with the Development Plan. During the course of the 
Development Program, the Development Representatives shall meet at times and places mutually 
agreed upon to discuss the progress and results of the Development Program and any 
modifications thereto as may be appropriate. The Spectranetics Development Representative will 
participate in and provide review and approval regarding Product development activities. 

3.3 Efforts. Each party will devote sufficient time, attention and qualified personnel, 
to meet the delivery dates for any deliverables and other matters agreed to in the Development 
Plan in accordance with this Agreement. The parties will provide each other with such technical 
support relating to the development of the Products as reasonably necessary for the parties to 
develop the Products. The parties acknowledge that in connection with the development of the 
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Products, each of the parties may need access to certain Confidential Information of the other 
party that will be subject to the confidentiality provisions set forth in Section 8 hereof. Each 
party agrees to notify the other promptly of any factor, occurrence, or event coming to its 
attention that may affect that party's ability to meet the requirements of the Development Plan or 
the Development Program generally, or that is likely to cause any material delay in the delivery 
of deliverables. 

3.4 Personnel and Resource Commitment. During the course of the Development 
Program, each party will commit an appropriate amount of personnel and other resources as 
reasonably necessary to meet the requirements of the Development Plan. 

3.5 Standards. All device design activities will comply with applicable Laws, 
including without limitation FDA (Title 21, chapter 1, subchapter H, part 820, subpart C) and 
ISO 13485:2003:E design control and quality regulations. The parties agree and acknowledge 
that the foregoing applies to all jurisdictions where KNC is selling the Products as of the 
Effective Date, and the parties agree to consult in advance regarding the application of Laws to 
any new jurisdiction where Spectranetics may in the future elect to sell the Products to ensure 
that the parties comply with all applicable Laws for such jurisdiction. Spectranetics shall reserve 
the right to audit the DMR and DHF at reasonable times and upon reasonable notice to KNC to 
monitor and ensure compliance. 

3.6 Sharing of Data. All data generated from the Development Program, including, 
but not limited to design control elements, laboratory, animal and clinical data, and also 
including but not limited to all regulatory submissions and correspondence to all Governmental 
Bodies relating to the Development Program, shall be owned by Spectranetics, copies of which 
KNC shall have a right to retain subject to the confidentiality obligations set forth in Section 8. 
To the extent that this data is generated by KNC, KNC shall promptly make such data available 
and share it with Spectranetics. To the extent that this data is generated by Spectranetics, 
Spectranetics shall promptly make such data available and share it with KNC solely for the 
purpose of KNC's performance of activities under this Agreement. 

3.7 Additional Products. From time to time, the parties may agree to jointly develop 
additional Product configurations. In such event, the parties shall update the Development Plan 
or execute an addendum to this Agreement, such update or addendum shall describe the 
additional Product configurations and the modifications to the Development Program required to 
support the development of such additional Product configurations, and funding for such 
additional Product development shall be shared equally. 

3.8 Development Audits. 

(a) Spectranetics will have the right to conduct, either directly or through a 
designee, inspections, audits, and investigations of KNC's facilities, equipment, record­
keeping procedures, and records related to the development of Products, including without 
limitation sites where KNC conducts clinical trials or analytical work, as Spectranetics 
reasonably deems necessary, on reasonable advance written notice, to monitor KNC's progress 
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and compliance with Law and the terms of this Agreement, or to address regulatory concerns 
relating to KNC's development efforts hereunder. 

(b) Spectranetics also will have the right upon reasonable prior notice to KNC 
to have a representative present in KNC's facilities related to the development of Products to 
observe and monitor the conduct of the development of Products to confirm compliance with 
Law and this Agreement. If Spectranetics identifies an issue in its inspection, audit, or 
investigation, KNC will address such issue promptly by proposing a solution in writing to 
Spectranetics. KNC will not implement the solution until Spectranetics consents to the 
solution, such consent not to be unreasonably conditioned, delayed or withheld. Upon receipt 
of Spectranetics' consent, KNC shall implement the agreed upon solution. 

(c) Spectranetics will have the right to inspect and audit all clinical data in 
KNC's control upon reasonable advance notice to KNC, during normal business hours. 
Additionally, KNC will provide to Spectranetics copies of all summary data generated by or on 
behalf of KNC in the course of performing development activities. 

SECTION 4. REGULATORY SERVICES 

4.1 Regulatory Roles. Subject to the terms of this Agreement, KNC shall, in 
consultation with Spectranetics, work in good faith to obtain the Approvals from the FDA in 
accordance with this Section 4 and the Development Plan. Spectranetics will advise and provide 
feedback to KNC on KNC's regulatory strategy. KNC and Spectranetics will jointly define the 
Indications and regulatory strategy for Approvals from the FDA; provided that Spectranetics 
shall have the final authority in its reasonable judgment with respect to any disputes between the 
parties with respect to the foregoing. For all Approvals from Approval Authorities outside of the 
United States, KNC will not be responsible for filings or communications, but KNC does agree 
to provide Spectranetics any applicable test data that KNC possesses regarding the applicable 
Product for Spectranetics' filing requirements. If Spectranetics requests that additional testing be 
conducted in order to satisfy the requirements of any such Approval Authority, KNC agrees to 
cooperate with Spectranetics and Spectranetics will bear the reasonable expense of any such 
additional testing. 

4.2 Regulatory Representation. Each party shall appoint an individual to serve as its 
regulatory representative (the "Regulatory Representative") who shall be responsible for working 
with the other party's Regulatory Representative in order to monitor the FDA Approval progress. 
The Regulatory Representative will also be responsible for monitoring the resources devoted to 
regulatory efforts and facilitate the on-going exchange of information between the parties in 
connection with the FDA Approvals for the Products. During the course of the Development 
Program and/or the conduct of any regulatory activities under this Agreement, the Regulatory 
Representatives shall meet at times and places mutually agreed upon to discuss the progress and 
results of the regulatory services that KNC is providing and any modifications thereto as may be 
appropriate. 

4.3 Regulatory Efforts. Spectranetics will provide KNC with such regulatory support 
relating to the FDA Approval of the Products as reasonably necessary. The parties acknowledge 
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that in connection with the FDA Approval of the Products, each of the parties may need access to 
certain Confidential Information of the other party that will be subject to the confidentiality 
provisions set forth in Section 8. Each party agrees to notify the other promptly of any factor, 
occurrence, or event coming to its attention that may affect that party's ability to meet the 
requirements of the Development Plan or the Development Program generally, or that is likely to 
cause any material delay in the Approvals or the CE Marking. 

4.4 Personnel and Resource Commitments. During the course of the Development 
Program, each party will commit an appropriate amount of regulatory personnel and other 
resources as reasonably necessary to meet the requirements of the Development Plan. 

4.5 Product Approvals. KNC shall have the responsibility for seeking the FDA 
Approvals (but not for CE Marking or for Approvals outside of the United States) on 
Spectranetics's behalf and in Spectranetics's name for the Products and funding the 
Development and Regulatory Costs in connection therewith. Upon obtaining any FDA 
Approval, KNC will transfer to Spectranetics copies of related regulatory filings and 
correspondence, and to the extent not already granted, title to such filings, and correspondence, 
including without limitation complete submission files relating to such Approvals in agreed upon 
formats . 

4.6 Expanded Indication Approvals. KNC shall have the responsibility for the efforts 
to obtain Approval from the FDA for: 

(a) 1the !illi::1;i~~<Wii:liJi i'1itow€il):liv$iedescribed in the Development Plan; 

(b) the ~ '.-fi~j~:jtagf~1r~ill:(ijjilWil:i1 described in the Development Plan; 

cc) the ~)t Safe,i~Qij:[~6xis~~il;~'Wlt!l{Bifittl~$9ftwj~/tiit~ii.~l described 
in the Development Plan; 

(d) F'ixidtii1f!}~lroti~.:~~p'fotltfe! described in the Development Plan 
for the peripheral vasculature Indication; and 

(e) the 6iffi'ti(ed':'@ire,Throt:n.(Jiijt;i(:Xl:):iProdu¢t described in the Development 
Plan for either a general vascular Indication or a coronary vasculature Indication. 

KNC shall pay the Development and Regulatory Costs incurred in connection with the efforts to 
obtain such Approvals from the FDA; however the parties agree to share equally any applicable 
Clinical Trial Costs to obtain such Approvals from the FDA. 

4. 7 Interactions with Approval Authorities. 

(a) Subject to this Section 4.7 and Section 4.8 below, KNC will be 
responsible for (i) filing applications for and obtaining FDA Approval for Products, at KNC's 
expense, and (ii) all substantive interactions with the FDA relating thereto. Prior to submitting 
any such filing or any initiating any such substantive interaction, KNC will provide to 
Spectranetics copies of such filing and notify Spectranetics of the content of such proposed 
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substantive interaction. KNC will not file any such application or initiate any substantive 
communication without the prior written approval of Spectranetics, which will not be 
unreasonably withheld or delayed. 

(b) Spectranetics will cooperate, as reasonably requested by KNC, in the 
preparation and maintenance of such regulatory filings. In addition, at KNC's reasonable 
request, Spectranetics will make appropriate personnel reasonably available for meetings with 
the appropriate Approval Authority related to Products. Such meetings will be organized and 
managed by KNC. KNC will keep Spectranetics reasonably informed, on a regular basis, of 
material developments relating to Product regulatory filings. 

(c) Each party will notify the other party of any written, electronic, or verbal 
communications to or from the FDA on matters related to a Product or which could reasonably 
be deemed to impact Product or its development, manufacture, or FDA Approval and will 
provide the other party, upon such other party's request, with copies of any such electronic or 
written communications within two (2) business days of such other party's request, or such 
earlier date as required by Law. Each party will have the right to comment on any proposed 
communication relating to a Product by the other party with the FDA pertaining to a Product, 
and such other party will promptly provide such party with a copy of the final such written 
communication. In the event that the FDA requests additional information regarding an 
Approval, KNC shall advise Spectranetics of the requested information and Spectranetics will 
work with reasonable efforts to supply the information requested by the FDA in a timely 
fashion to KNC. Notwithstanding anything to the contrary herein, Spectranetics shall have 
sole authority to determine the form and content of any communication with an Approval 
Authority pertaining to a Product, whether submitted by KNC or Spectranetics. 

4.8 Approval and CE Marking Ownership. All applications made hereunder shall be 
under the Spectranetics name, and any Approvals and CE Marking received hereunder shall be 
owned by Spectranetics. Additionally, all supporting documentation, such as the DHF and the 
DMR, to the Approvals and CE Marking will be owned by Spectranetics. 

4.9 Compliance with Laws. Each party will comply with all Laws with respect to 
activities to be performed under this Agreement. 

SECTION 5. SAFECROSS SYSTEM UPGRADE 

5.1 Active Customer Upgrades. Following receipt of the Approvals from the FDA 
contemplated in Section 4.5 for the ··,~Safe{:?tqss Consqllt'Wit~\IU1Rf~'ved;$p~li1ifnterfil'E' 
<;Iese • •·1~n, KNC shall perform and fund an upgrade to include new 
· · so nterfac for those certain SafeCross Consoles that are (i) owned by an Active 
Customer or (ii) included in the Upgrade Inventory; provided, however, that KNC shall not be 
required to perform or fund such upgrade with respect to SafeCross Consoles of any Active 
Customer unless Spectranetics has first used commercially reasonable efforts to sell such 
upgrades at their cost to each Active Customer. 
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5.2 New Customer Upgrades. Spectranetics shall be responsible for, and shall pay 
for, any upgrade of SafeCross Consoles that are not owned by an Active Customer or included in 
the Upgrade Inventory. 

SECTION 6. ADDITIONAL PAYMENTS AND REPORTING 

6.1 Milestone Payments. Spectranetics agrees to make the following payments to 
KNC (each a "Milestone Payment"): 

(a) two million dollars (~? ,000,0?9), '.Vithin ten (10) days following the receipt 
of an Approval from the FDA for the lfil'i~~l!~ ''l".lU!l)i}~ tl>,~ivi~edescribed in the 
Development Plan; 

(b) two million dollars ($2,000,000) ";~thin t en( l 0) days following the receipt 
of an Approval from the FDA for the ~l!J~e,.~,(2;(1lf~tJJirtlJif,a;#;iJe'1ie~ described in the 
Development Plan; 

cc) one million ,~:1t~,,!..;.2,2~i22,~t=.!11,.~eeJl.~L~.~l'.~..f?ll?,~~,1,;~~~~.. ~e·~'~'~'pt
of an Approval from the FDA the M~~,faf(itmlti~JJJJ'.iOJi(~llJfij:mrcrveijThSf~ati~tii~'~) 
described in the Development Plan; 

(d) one million dollars ($1,000,000) within ten (10) days following the receipt 
of an Approval from the FDA for th~ F'i,:c~<il0~Qre t).fi'oh1Ga.t';tmfProdti,ct described in the 
Development Plan for the p~iiphenu vascuJ~tute·ln~ication; and . 

(e) two million dollars ($2,000,000) within ten ( 10) days following the receipt 
of an Approval from the FDA of a ijF.Fij(ed.. . .. Cat~ 'I) Product described in the 

' "'.• _ · ....:~ ::: ,(·: _,f:: · . . _;}/..<•·J-~i\. ': t-i:,:::,-;.' .s:_::-_ . -~--- "-': :-,·</()>: .. ·. _,:/'\/?·•. _.:;; :"~~:,t_\/;-·-:: :;," :', ':<'~:Ci,>" ·-·~.t,· . -.~ -~ ,' 

Development Plan for ettl1'.;ra; :g~!l~tS;i;J;y~ ' ·•· . :l1~':f ,QO,r9J~.1~M~t l!!n1ieJn:<li~.atip:g. 

6.2 Currency and Method of Payments. All payments under this Agreement shall be 
made in United States dollars by transfer to such bank account as KNC may designate from time 
to time. 

6.3 Clinical Trial Cost Reimbursement. Before commencing clinical trials with 
respect to any particular Product, Spectranetics and KNC shall negotiate with each other in good 
faith to agree on preliminary estimates regarding the scope, budget, allocation of expenses and 
methods of reimbursement in connection with such clinical trials, subject in each case to KNC's 
agreement as set forth in Sections 3.1 and 4.6 to share one-half of the Clinical Trial Costs. Each 
party agrees that actual Clinical Trial Costs may not equal the preliminary estimates and that, 
except for additional Clinical Trial Costs that may be incurred following a termination event 
pursuant to Section 11.1 (b), where the KNC portion of any additional, post-termination Clinical 
Trial Costs would be credited against the Revenue Share as set forth in Section 11.1 (b), each 
party's one-half share of incurred Clinical Trial Costs is non-refundable regardless of clinical 
trial or Approval outcome. 
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SECTION 7. INTELLECTUAL PROPERTY RIGHTS 

7.1 Licenses. 

(a) Subject to the terms and conditions of this Agreement, Spectranetics 
hereby grants to KNC a non-exclusive license under and to the Licensed Intellectual Property, 
without the right to grant sublicenses, to make, use, and import Products solely to the extent 
necessary to perform its obligations under the Development Plan during the Term. 

(b) Subject to the terms and conditions of this Agreement, Spectranetics 
hereby grants to KNC a non-exclusive license under and to the Licensed Intellectual Property, 
without the right to grant sublicenses, to modify, reproduce, distribute, transmit, display, and 
produce derivative works of design documents and other copyrighted materials and 
documentation of Spectranetics solely to the extent necessary to perform its obligations under 
this Agreement. 

(c) KNC shall have no right to grant sub licenses under the license rights 
granted to KNC pursuant to Section 7.l(a) and (b) without the express prior written consent of 
Spectranetics, such consent to be granted or withheld in Spectranetics' sole discretion. 

7.2 Inventions. Spectranetics shall own the entire right, title and interest in and to any 
and all inventions relating the Products developed hereunder and any Intellectual Property 
relating thereto ( collectively, "Inventions"). KNC hereby assigns, and shall assign, to 
Spectranetics all of its right, title, and interest in, to, and under any and all Inventions that are 
conceived, reduced to practice, or otherwise developed by KNC hereunder, either solely or 
jointly. KNC shall enter into binding agreements obligating all employees, consultants and 
contractors performing activities under or contemplated by this Agreement, including without 
limitation activities related to Products, to assign his or her interest in any invention conceived or 
reduced to practice in the course of such activities to KNC or Spectranetics. Without additional 
consideration, KNC shall, and shall cause its sublicensees, Affiliates, independent contractors, 
employees and agents to, cooperate with Spectranetics and take all reasonable additional actions 
and execute such agreements, instruments and documents as may be reasonably required to 
perfect Spectranetics' right, title and interest in and to Inventions as Spectranetics has pursuant to 
this Section 7.2. 

7.3 Patent Prosecution and Maintenance. As between the parties, Spectranetics shall 
have the sole right, but not the obligation, to file applications for and to control the prosecution 
and maintenance of any and all patents in the Licensed Intellectual Property or claiming any 
Inventions, and shall be responsible for any related interference proceedings. In the event 
Spectranetics chooses not to take any of such protective actions with respect to any of the 
patents, Licensed Intellectual Property or Inventions, KNC shall have the right to take such 
action, at its sole expense. If such action by KNC results in any patent, Licensed Intellectual 
Property or Invention being registered in the name of KNC, KNC shall promptly assign all of its 
right, title and interest to such patent, Licensed Intellectual Property or Invention to Spectranetics 
in exchange for a perpetual, non-exclusive, royalty-free license, in such patent, Licensed 
Intellectual Property or Invention, subject to the non-competition and license restrictions set 
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forth in the Non-Competition Agreement and the License Agreement, respectively, between the 
parties dated as of even date herewith. 

7.4 Infringement Actions. At any time during the Term, if either party determines 
that a third party is or may be infringing any patent, or may have misappropriated any other 
right, within the Licensed Intellectual Property or any patent filed under Section 7.3, such party 
shall promptly provide written notice thereof to the other party. 

7.5 No Other Rights. Except for the rights expressly granted under this Agreement, 
no right, title, or interest of any nature whatsoever is granted b y implication, estoppel, or 
otherwise under this Agreement by Spectranetics to KNC. 

SECTION 8. CONFIDENTIAL INFORMATION 

8.1 The parties agree: 

(a) To receive and hold all Confidential Information in strict confidence and 
to disclose such Confidential Information only to its employees and representatives who have a 
need to know the Confidential Information. Without affecting the generality of the foregoing, 
the Receiving Party will exercise no less care to safeguard the Confidential Information than it 
exercises in safeguarding its own Confidential Information and will be responsible for any 
breach of the provisions of this Section 8 by its employees and representatives (including its 
employees who, subsequent to the first disclosure of Confidential Information, become former 
employees); 

(b) That the Receiving Party shall not, directly or indirectly, disclose or use 
the Confidential Information, in whole or in part, for any purposes other than those contemplated 
herein. Without affecting the generality of the foregoing, the Receiving Party shall not, directly 
or indirectly, disclose any such Confidential Information to any third party or use the 
Confidential Information for the benefit of any third party; 

(c) That neither party shall, without the prior written consent of the other 
party, disclose to any third party the fact that the Confidential Information has been made 
available or any of the terms, conditions or other facts with respect to the business relationship of 
the parties. Any approved disclosure made shall be no more extensive than is necessary to meet 
the minimum requirement imposed on the party making such disclosure; 

(d) That money damages would not be a sufficient remedy for a breach of this 
Section 8 and that the non-breaching party shall be entitled to seek equitable relief (including, 
but not limited to, a temporary restraining order or an injunction or specific performance), 
without posting bond or establishing monetary damages, in the event of any breach of the 
provisions of this Section 8; 

(e) The furnishing of Confidential Information hereunder shall not constitute 
or be construed as a grant of any express or implied license or other right, or a covenant not to 
sue or forbearance from any other right of action by the Disclosing Party to the Receiving Party 
under any of the Disclosing Party's patents or other Intellectual Property rights; 
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(f) Upon the Disclosing Party's request at any time, or upon termination or 
expiration of this Agreement, the Receiving Party shall immediately return all written, graphic 
and other tangible forms of the Confidential Information (and all copies thereof) in the Receiving 
Party's possession or control except for one copy which may be retained for legal archival 
purposes only; and 

(g) The obligations of the Receiving Party regarding disclosure and use of 
Confidential Information shall survive the expiration or termination of this Agreement and shall 
continue for ten (10) years after the date of expiration or termination, as applicable, of this 
Agreement. 

SECTION 9. WARRANTIES AND REPRESENTATIONS 

9.1 Each party represents and warrants that it is and will remam m material 
compliance with all applicable Laws as they may apply to this Agreement. 

9.2 KNC and Spectranetics each represent and warrant for itself that (i) it is duly 
incorporated and validly existing and in good standing under the Laws of the state of its 
incorporation, (ii) it has the full right, power, and authority to execute and perform this 
Agreement, (iii) this Agreement does not conflict with or otherwise result in a breach of any 
agreement to which such party is a party or to which it is bound, and (iv) this Agreement 
represents a valid, legally binding obligation of it, enforceable against it in accordance with its 
terms. 

9.3 EXCEPT FOR THE WARRANTIES EXPRESSLY MADE IN THIS SECTION 
9, NEITHER PARTY MAKES ANY OTHER REPRESENTATION OR WARRANTY, 
EITHER EXPRESS OR IMPLIED. SPECIFICALLY, KNC MAKES NO WARRANTIES, 
EXPRESS OR IMPLIED, OF MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR 
PURPOSE EVEN WHEN THE USE OR PURPOSE IS KNOWN TO KNC. 

9.4 Additional Representations, Warranties and Covenants of KNC. KNC represents 
and warrants to Spectranetics that: 

(a) KNC has obtained all licenses, authorizations, and permissions necessary 
or requisite in law for meeting and performing its obligations under this Agreement, and all such 
licenses, authorizations, and permissions are in full force and effect and shall be kept in full force 
and effect during the term of this Agreement; and 

(b) in connection with the performance of its activities under this Agreement, 
KNC has not used, and during the Term, and in the performance of its activities under this 
Agreement, KNC will not use, any employee or consultant that is debarred by any Approval 
Authority or, to the best of its knowledge, is the subject of debarment proceedings by any 
Approval Authority. If KNC learns that any of its employees or consultants performing 
activities under this Agreement on its behalf has been debarred by any Approval Authority, or 
has become the subject of debarment proceedings by any Approval Authority, KNC will prohibit 
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such employee or consultant from continuing to perform activities under this Agreement on its 
behalf and will promptly notify Spectranetics thereof. 

9.5 EXCEPT FOR BREACHES OF LICENSE RESTRICTIONS OR 
CONFIDENTIALITY OBLIGATIONS, NEITHER PARTY SHALL BE LIABLE TO THE 
OTHER FOR ANY INCIDENTAL, INDIRECT, CONSEQUENTIAL OR SPECIAL 
DAMAGES IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT, 
INCLUDING WITHOUT LIMITATION, LOSS OF PROFITS OR REVENUES, WHETHER 
ARISING IN CONTRACT (INCLUDING WITHOUT LIMITATION BREACH OF 
CONTRACT OR BREACH OF WARRANTY), IN TORT (INCLUDING WITHOUT 
LIMITATION NEGLIGENCE AND STRICT LIABILITY), OR ANY OTHER THEORY OF 
RELIEF, EVEN IF INFORMED OF THE POSSIBILITY OF SUCH DAMAGES AND EVEN 
IF AS A RESULT ANY REMEDY ARISING HEREUNDER OR UNDER APPLICABLE 
LAW FAILS FOR ITS ESSENTIAL PURPOSE. THE FOREGOING LIMITATIONS ON 
KNC'S LIABILITY SHALL NOT APPLY IN THE EVENT THAT KNC HAS 
INTENTIONALLY OR WILLFULLY BREACHED THIS AGREEMENT BY FAILING TO 
PERFORM ITS OBLIGATIONS HEREUNDER, OR HAS BEEN GROSSLY NEGLIGENT IN 
PERFORMANCE OF ITS DUTIES HEREUNDER. 

SECTION 10. ASSIGNMENT 

10.1 Neither of the parties may assign or transfer this Agreement, in whole or in part, 
to a third party without the prior written consent of the other party, which consent shall not be 
unreasonably withheld, conditioned or delayed; provided, however, that Spectranetics may 
assign this Agreement to a successor in interest without KNC's consent upon any merger, 
acquisition, reorganization, change of control or sale of all or substantially all of the assets of 
Spectranetics related to the Products. 

10.2 This Agreement will bind and inure to the benefit of the respective successors and 
permitted assigns of the parties hereto, whether so expressed or not. Any assignment not in 
accordance with Section 10.1 will be null and void. 

SECTION 11. TERMINATION 

11.1 Termination by KNC. 

(a) KNC shall have the right, but not the obligation, to terminate this 
Agreement upon sixty ( 60) days written notice by certified mail in accordance with Section 13 .3 
to Spectranetics, under the following circumstances, unless the circumstances are remedied or 
cured within said sixty (60) day notice period: 

(i) if any amounts due KNC hereunder are unpaid within the periods 
provided for herein; 

(ii) if Spectranetics declares bankruptcy, Spectranetics makes an 
assignment for the benefit of its creditors, if any proceedings take place for reorganization or 
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arrangement for the appointment of a receiver or trustee to take possession of Spectranetics' 
assets, or any other proceeding under Law for the relief of creditors shall be instituted; and 

(iii) if Spectranetics materially breaches its obligations under this 
Agreement. 

If the FDA finally denies Approval for arjjJffid~8ation, that shall not be a 
termination for cause event, but KNC acknowledges that no Milestone Payment will be payable 
for tha~;l$191CatfQh and Spectranetics acknowledges that absent material uncured breach of this 
Agreement by KNC leading to such denial, KNC shall have no liability to Spectranetics ( other 
than for reimbursement of its one-half share of the accrued Clinical Trial Costs) related to such 
denial. 

(b) KNC shall also have the right, but not the obligation, to terminate its 
obligations under this Agreement with respect to any particular Milestone upon sixty (60) days 
written notice by certified mail in accordance with Section 13 .3 to Spectranetics if KNC 
determines in its reasonable judgment that it is not commercially reasonable to continue 
attempting to achieve such Milestone. In the event that KNC exercises its right to terminate the 
Agreement pursuant to this Section 11.1 (b) and such Milestone is thereafter accomplished by or 
on behalf of Spectranetics, then following such accomplishment Spectranetics shall have the 
right to deduct from any Revenue Share(as ~eenedin the Manufacturing Agreement) payable 
with respect to the particular units of '.fhromtijjfl'fliouct sold as a result of the achievement of 
such Milestone an amount equal to the Development and Regulatory Costs, and half of the 
Clinical Trial Costs, reasonably incurred and documented by Spectranetics in order for such 
Milestone to be achieved. 

11.2 Termination by Spectranetics. Spectranetics shall have the right, but not the 
obligation, to terminate this Agreement upon sixty (60) days written notice by certified mail to 
KNC under the following circumstances, unless the circumstances are remedied or cured within 
said sixty (60) day notice period: 

(a) if KNC declares bankruptcy, KNC makes an assignment for the benefit of 
its creditors, if any proceedings take place for reorganization or arrangement for the appointment 
of a receiver or trustee to take possession of KNC's assets, or any other proceeding under Law 
for the relief of creditors shall be instituted; or 

(b) if KNC materially breaches its obligations under this Agreement. 

11.3 Consequences of Termination. Upon expiration or any termination of this 
Agreement, KNC will transfer to Spectranetics any Intellectual Property and Information to 
which it is entitled pursuant to Section 7.2, and will, at Spectranetics reasonable expense if 
termination resulted from Spectranetics' s material breach of this Agreement, provide reasonable 
assistance, including without limitation training and education, to enable it or its third party 
sublicensees or contractors to continue development activities for the Products, including without 
limitation transferring to Spectranetics all related regulatory filings, correspondence and 
Approvals and CE Marking for Products and title to such filings, correspondence and Approvals 
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and CE Marking that have not been previously transferred pursuant to Section 4. Until such 
transfer is completed, KNC will continue for a period of three (3) months to conduct its 
development responsibilities under this Agreement as requested by and at the direction of 
Spectranetics. In such case, Spectranetics may on its own select and negotiate with a third party 
collaborator to develop Products, at a time determined by Spectranetics in its sole discretion. 
Effective as of the effective date of such expiration or termination, to the extent that KNC has 
not transferred or licensed all applicable Intellectual Property to Spectranetics, then KNC will be 
deemed automatically to grant to Spectranetics an exclusive, sublicenseable license, under all 
Intellectual Property owned or controlled by KNC, to make, have made, use, sell, offer for sale, 
and import Products. Upon termination of this Agreement resulting from Section 11.1 (a) above, 
Spectranetics agrees to pay to KNC the reasonable Development and Regulatory Costs incurred 
by KNC for development and regulatory services efforts for which Milestones Payments had not 
yet been earned at the effective date of termination. 

11.4 Accrued Rights. Termination or expiration of this Agreement for any reason will 
not relieve a party from accrued payment obligations or from obligations which are expressly 
indicated to survive termination or expiration of this Agreement. 

11.5 Survival. In addition to the rights otherwise specified to survive herein, the 
following Sections of this Agreement shall survive its termination or expiration: Sections 1, 3.8, 
4.8, 7.2, 7.3, 7.5, 8 (for the period set forth in Section 8.l(g)), 9, 10, 11.l(b), 11.3, 11.4, 11.5, 12, 
and 13. 

SECTION 12. INDEMNIFICATION 

12.1 KNC agrees to indemnify, defend and hold Spectranetics and any of its officers, 
directors, affiliates, employees, sales agents, successors and permitted assigns ( each, a 
"Spectranetics Indemnified Party") harmless from and against any and all claims, suits, actions 
or proceedings ("Claims") of third parties for any Losses (as defined in the Purchase Agreement) 
arising out of or resulting from: (i) any KNC breach of a representation, warranty, covenant or 
obligation in this Agreement; or (ii) any gross negligence, recklessness or wrongful intentional 
acts or omissions of KNC or its representatives, directors, officers, employees and agents, in 
connection with the activities contemplated under this Agreement, in each case, only to the 
extent not due to the gross negligence, recklessness or wrongful intentional acts or omissions of 
an Spectranetics Indemnified Party, or to the extent such Claims are otherwise subject to 
indemnification under Section 12.2. 

12.2 Spectranetics agrees to indemnify, defend and hold KNC and any of its officers, 
directors, affiliates, employees, sales agents, successors and permitted assigns (each, a "KNC 
Indemnified Party") harmless from and against any and all Claims of third parties for any Losses 
arising out of or resulting from: (i) any Spectranetics breach of a representation, warranty, 
covenant or obligation in this Agreement; or (ii) any gross negligence, recklessness or wrongful 
intentional acts or omissions of Spectranetics or its representatives, directors, officers, employees 
and agents, in connection with the activities contemplated under this Agreement, in each case, 
only to the extent not due to the gross negligence, recklessness or wrongful intentional acts or 
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omissions of a KNC Indemnified Party, or to the extent such Claims are otherwise subject to 
indemnification under Section 12.1. 

12.3 To receive the indemnities contained in this Section 12, the party entitled to 
indemnification hereunder (the "Indemnified Party") must provide the party obligated to provide 
indemnification hereunder (the "Indemnifying Party") with (i) reasonably prompt notice in 
writing of any such claim or action (provided that the failure to give a such notice promptly shall 
not prejudice the rights of the Indemnified Party except to the extent that the failure to give such 
prompt notice materially adversely affects the ability of the Indemnifying Party to defend the 
claim or suit), (ii) information and reasonable assistance, at the Indemnifying Party's expense, as 
necessary or appropriate to defend or settle such claim or action, and (iii) full authority to defend 
or settle the claim or suit. The Indemnified Party shall have the right to employ separate counsel 
and participate in the defense of any claim or action, at its own expense. Except as provided in 
the last sentence of this Section 12.3, the Indemnified Party may not settle any claim or action 
under this Section 12 on behalf of the Indemnifying Party without first obtaining the 
Indemnifying Party's written permission, and so long as the Indemnifying Party is diligently 
conducting a defense as provided herein, it shall not be liable for the attorneys' fees or expenses 
of the Indemnified Party. If an Indemnified Party provides notice of an indemnification claim in 
accordance herewith and is not notified within ten (10) days that the Indemnifying Party intends 
to defend such claim, the Indemnified Party shall be entitled to defend, settle and/or compromise 
such claim, subject to the indemnification provided for herein. 

SECTION 13. MISCELLANEOUS PROVISIONS 

13 .1 Independent Contractor. Neither party shall have the right, power or authority to 
assume or create any obligations or responsibility expressed or implied, on behalf of, or in the 
name of, the other party, or to bind the other party in any manner or to any extent whatsoever, 
without the prior written approval and acceptance of the other party. Each of the parties hereto is 
an independent contractor for the purposes of this Agreement and nothing contained herein shall 
be deemed or construed to create the relationship of agency, partnership or joint venture or any 
other association except that of an independent contractor relationship. 

13.2 Amendment and Waiver. This Agreement may be amended, and any provision of 
this Agreement may be waived, provided that any such amendment or waiver will be binding on 
each party only if such amendment or waiver is set forth in a writing executed by such parties. 
Waiver of a breach of this Agreement shall not constitute a waiver of any other subsequent 
breach of this Agreement. The waiver of any provision of this Agreement shall not constitute a 
continuing waiver of that provision or a waiver of any other provision of this Agreement. 

13 .3 Notices. All notices, demands and other communications to be given or delivered 
under or by reason of the provisions of this Agreement will be in writing and will be deemed to 
have been given when personally delivered, mailed by overnight mail, return receipt requested, 
or sent via confirmed facsimile. Notices, demands and communications will, unless another 
address is specified in writing, be sent to the addresses set forth as follows: 
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If to Spectranetics: John G. Schulte 
President and CEO 
Spectranetics Corporation 
96 Talamine Court 
Colorado Springs, CO 80907 
Facsimile: (719) 447-2070 

With a copy to: Roger Wertheimer 
Vice President, General Counsel 
Spectranetics Corporation 
96 Talamine Court 
Colorado Springs, CO 80907 
Facsimile: (719) 447-2070 

Ifto KNC: Joseph W. Kaufmann 
President and CEO 
Jeffrey Kelly 
V.P., Intellectual Property 
Kensey Nash Corporation 
735 Pennsylvania Dr. 
Exton, PA 19341 
Facsimile: 484.713.2901 

With a copy to: David R. Shevitz 
Kimberly T. Smith 
Katten Muchin Rosenman LLP 
525 West Monroe Street 
Chicago, IL 60661 
Facsimile: 312.902.1061 

13.4 Severability. Whenever possible, each prov1S1on of this Agreement will be 
interpreted in such a manner as to be effective and valid under applicable Law, but if any 
provision of this Agreement is held to be prohibited by or invalid under applicable Law, such 
provision will be ineffective only to the extent of such prohibition or invalidity, without 
invalidating the remainder of such provision or the remaining provisions of this Agreement. 

13.5 Complete Agreement. This Agreement, along with the other Transaction 
Documents, contains the complete agreement between KNC and Spectranetics and supersedes all 
prior and contemporaneous understandings, agreements and representations by or between the 
parties, written or oral, which may have related to the subject matter hereof in any way. 
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13.6 Counterparts; Electronic Delivery. This Agreement may be executed in 
counterparts, each of which shall be deemed to be an original, and all of which, when taken 
together, shall constitute one and the same instrument. Signatures sent by facsimile 
transmission, by email of a .pdf, .tiff or similar file or other electronic transmission shall be 
deemed to be original signatures. 

13.7 Governing Law. The law of the State of Delaware will govern, without regard to 
the conflicts of law provisions thereof, all questions concerning the construction, validity and 
interpretation of this Agreement and the performance of the obligations imposed by this 
Agreement. 

13.8 Dispute Resolution. Except where pursuant to the terms of this Agreement it is 
entitled to injunctive relief, prior to commencing any litigation in connection with this 
Agreement, each party hereto shall use commercially reasonable efforts to cause its chief 
executive officer to confer with the chief executive officer of the other party for a period of at 
least thirty (30) days, and each party hereto shall use its commercially reasonable efforts to 
resolve such dispute. During such thirty (30) day period, the party seeking to commence such 
litigation shall attend no fewer than three (3) full business days of meetings at the other party's 
principal executive offices. Only after compliance with the provisions of this Section 13.8 may a 
party hereto commence an action in connection with this Agreement 

13.9 Headings. Section headings used in this Agreement are for convenience only and 
form no part or in any way modify or define the text of meaning or any provision of this 
Agreement. 

13.10 Force Majeure. Neither party shall be liable or deemed in default for failure to 
perform any duty or obligation that such party may have under this Agreement where such 
failure has been directly or indirectly caused by any act of God, fire, inevitable accident, or war. 
The party whose performance has been so interrupted shall give the other party prompt notice of 
the interruption and the cause thereof, and shall use its commercially reasonable efforts to 
resume full performance of this Agreement as soon as possible. In addition, if a party's supplier 
suffers a force majeure event as defined above that shall constitute a force majeure event for the 
affected party hereunder, provided that the party whose supplier has suffered the force majeure 
event shall have ninety (90) days to resolve the supplier issue or replace the supplier. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have executed this Agreement through their duly authorized 
representatives as of the Effective Date. 

THE SPECTRANETICS CORPORATION KENSEY NASH CORPORATION 

By:_------'/-=s'-/ G=uyol--'---'A=-c..-=C=h=il=d=--s_____ By :_--'-'/s"---/ -"-Jo=s~e""'p=h---'W--'-'-'.K==au=fi=m=a=nn=--­
Name: Guy A. Childs Name: Joseph W. Kaufmann 
Title: Vice President and Chief Financial Title: Chief Executive Officer, President 

Officer and Secretary 

DEVELOPMENT AGREEMENT 
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SCHEDULE l(a)-EXAMPLES OF CLINICAL TRIAL COSTS 

SCHEDULE l(b)-EXAMPLES OF DEVELOPMENT AND REGULATORY COSTS 
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SCHEDULEB 

DEVELOPMENT PLAN 
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• Receive 51 O(k) clearance A/V Nov 09-Apr 10 

ilii,:ix~ii6t,:t)eli~t.,~~)~s 

,1••:•:··••u$/I1!'D~1/$l~lw1iltiliji~'.i&§IJlii~~tlit~Hct<fu"¢t.ffla~~,.-iijcli¢ation 

5.Q~•!~~'~eti)!he'ral,:,TJiromC·atJFii:ed·Co.ti~J>~velopment.. Plan 

Jtl/Scoj)e 

cdrnpMabletothe-7 .... 
catheters as appf<U>nate. P 

,i:~',_itli~ffii¥~mjfuit~ilil:iJ~'l'fltiilifi 
5I:l1~S1ll1i(¢·il:~a:'1~J~gilJ;1~1i~ii' 

'.Jili>fJftl]~J!ililtiiir&~ilI~1·•~Jillii:ll::~i~111-,il~l:,r 

27 
KNC and Spectranetics Confidential 
SF\658254.1 06-05-2008 020736-0012 



Confidential Treatment Requested 

• Design Revie, Oct 08 -Nov 09 
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