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" (Restatement (2nd) of Contracts § 25 (1981))

7]&ol AR, WAL 2013, 37H
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8) Option is “a promise which meets the requirements for the formation of a contract and limits the

promisor's power to revoke an offer.'
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6.2 Reimbursement for Patent Expenses:
S5 Higol Agt

6.2.1 COMPANY shall reimburse OOO for all out-of-pocket fees, costs, and
expenses incurred by OOO during the OPTION PERIOD in filing, prosecuting,
and maintaining the LICENSED PATENTS. COMPANY shall deliver such
reimbursement to OOO within thirty (30) days after EMORY, from time to
time, notifies COMPANY of the amount of such fees, costs, and expenses
which have been paid or incurred by OOO and provide copies of invoices
with backup support.
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6.2.2 COMPANY shall reimburse OOO for all out-of-pocket fees, costs, and
expenses incurred by OOO as of the EFFECTIVE DATE in filing, prosecuting,
and maintaining the LICENSED PATENTS (current estimate $ [amount]).
COMPANY shall deliver such reimbursement to OOO within thirty (30) days
after OOO notifies COMPANY of the amount of such fees, costs, and
expenses which have been paid or incurred by OOO and provide copies of
invoices with backup support.

VN2 At 2 L AEN OOO0| 0| Edfet &sto] 2|E6t Algt HIES,
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8. PATENT PROSECUTION

S5l 22

[uln)

8.1 The prosecution and maintenance of the LICENSED PATENTS shall be the
responsibility of OOO. OOO shall provide COMPANY with copies of all filings
and correspondence pertaining to such patent prosecution activities so as to
give COMPANY reasonable opportunities to advise OOO and cooperate with
OOO in such prosecution and maintenance. COMPANY shall notify OOO in
writing of the countries in which COMPANY wishes additional patent
applications to be filed, including but not limited to national phase filings and
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e
e
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registrations in countries from regional filings. OOO shall, at COMPANY’s
expense, file such additional patent applications. OOO may, at its own
expense, file patent applications in those countries in which COMPANY elects
not to file applications and such applications shall not be subject to any option
granted to COMPANY hereunder. If COMPANY should fail to timely make
reimbursement for patent expenses as required in Article 6.2 of this
AGREEMENT, OOO, in addition to their other remedies under the
AGREEMENT, shall have no further obligation to prosecute or maintain such
LICENSED PATENTS for which COMPANY failed to make timely reimbursement.
COMPANY, upon ninety (90) days advance written notice to OOO, may advise
OOO that it no longer wishes to pay expenses for filing, prosecuting or
maintaining one or more of the applications or patents in the LICENSED
PATENTS. OOO may, at their option, elect to pay such expenses or permit
such LICENSED PATENTS to become abandoned or lapsed. If OOO elects to
pay such expenses, such patents/patent applications shall not be subject to any
option granted to COMPANY hereunder.
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At its sole discretion and so long as it is not in material breach of its
obligations hereunder, the Company may extend the term for exercise of the
Option for another _ months (“Option Extension”) by giving notice in
writing to University ten (10) business days prior to the termination of the first
option period and upon payment to University by Company of an Option
Extension Fee in the amount of ($X,000). The Option Extension Fee
must accompany the notice and such amount shall be non-refundable and

non-creditable against any further license considerations.
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Article 9. DAMAGES AND INDEMNIFICATION
LA Y oy

9.1 No Liability. ©OOO shall not be liable to COMPANY or COMPANY'S
Affiliates, or customers of COMPANY or COMPANY'S Affiliates, for
compensatory, special, incidental, indirect, consequential or exemplary damages
resulting from the manufacture, testing, design, labeling, or use or sale of
LICENSED PRODUCT.
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9.2 Indemnification. COMPANY shall defend, indemnify, and hold harmless OO
O, including INVENTOR, from and against any and all claims, demands, loss,
liability, expense, or damage (including investigative costs, court costs and
attorneys' fees) OOO may suffer, pay, or incur as a result of claims, demands
or actions against OOO arising or alleged to arise by reason of, or in
connection with, any and all personal injury (including death) and property
damage caused or contributed to, in whole or in part, by COMPANY'S or
COMPANY'S Affiliates, contractors or agents manufacture, testing, design, use,
sale, or labeling of any LICENSED PRODUCT or practice of the LICENSED
PATENTS and LICENSED TECHNOLOGY. COMPANY'S obligations under this
Article shall survive the expiration or termination of this Agreement for any
reason.
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