DOHODA O PROVEDENI VYZKUMU INICIOVANEHO ZKOUSEJiCiM

Tato Dohoda o provedeni vyzkumu iniciovaného zkousejicim (déle jen “Dohoda”)
se uzavira mezi Gruppo Biomed Mod (D-U-N-S &islo: 458187460), neziskovou
organizaci, se sidlem Studio Breda, via San Mattia 5, 35121 Padova, Italie, datiové
Cislo je 92067660289, zastoupend finanénim reditelem spoletnosti Gruppo

Padovska univerzita, (dale jen “Spole¢nost”) a Fakultni nemocnici v Motole se
sidlem V Uvalu 84, Praha 6, 150 06, Ceska republika zastoupené
(dale jen “Zkousejici”)

Vzhledem k tomu, Ze: Zkousejici inicioval a ma zdjem provadét studii nazvanou:

“In-silico modelling of the Android APS System”

(déle jen “Studie”) podle protokolu studie (dale jen “Protokol
studie”), ktery je prilohou této Dohody jako Dodatek A a je jejf
nedilnou soucasti.

Vzhledem k tomu, Ze: Spole¢nost se zavazala poskytnout Zkousejicimu sluZby v
rozsahu, jak je popsano v Dodatku A a B, ktery je prilohou této
Dohody (déle jen “Vyzkumné sluzby”), a to vyhradné za Géelem
provadéni Studie.

Vzhledem k tomu, Ze: Smluvni strany souhlasi s tim, Ze budou dodrzovat v§echny
zékony, pravidla, nafizen{ a vyhlasky, které se na né ze zakona
vztahuji (dale jen “Predpisy").

se NYNI PROTO smluvni strany dohodly a souhlasi s nasledujicim znénim
Dohody:

1. UVODNi USTANOVENI

1 Uvodni ustanoveni této Dohody a vSechny jeji dodatky se
povaZzuji za nedilnou sou¢ast Dohody.
2. STUDIE
2.1, Spolecnost se zavazuje provadét Studii In-silico modelling of

the Andtroid APS system dle Dodatku A ve svych prostordch a na
naklady ZkouSejictho, za vyuZiti sluzeb zaméstnancll a personalu
Spole¢nosti pod dohledem Zkous$ejiciho, v souladu s Protokolem
studie, Predpisy a podminkami specifikovanymi v souladu s
ustanovenimi Helsinského vyboru. Pokud se objevi jakykoliv rozpor
mezi vySe uvedenym, jsou rozhodujici Pfedpisy a podminky
specifikované v souladu s ustanovenimi Helsinského vyboru.

2.2. Studie bude provadéna zplsobem, ktery je poZadovan od
rozumného a proziravého badatele nebo lékatre, ktery provadi
klinické hodnocent.



Spolecnost se zavazuje provadét Studii za vyuZiti svych
jastnich zarfzeni a vybaveni, védecky ndleZitym zplsobem a v
souladu s nejmodernéjSimi védeckymi standardy a laboratorni
praxi a pfisludnymi pravnimi poZadavky, v rozsahu Protokolu
studie, jak je stanoveno v Dodatku A.

. ZkouSejici je na zakladé pisemné dohody s vlastnikem licence
softwaru AndroidAPS verz Oref01
ypravnén tento software poskytnout za vyhradnim Géelem
jeho testovani, jak je stanoveno v Dodatku A.

2:5. SpoleCnost poskytne Zkousejicimu Vyzkumné sluzby, jak je
definovdno v Dodatku B, ktery je pfilohou této Dohody. Smluvni
strany se dohodly, Ze Zkousejici uhradi Spole¢nosti néklady spojené
s Vyzkumnymi sluzbami poskytovanymi Spole¢nosti ve vv$i 30.000
EUR

1
VIl Febbraio, 35121 Padova. Stanovend platba probéhne do 4
tydnd od dodani vysledkd. Vyhradnim majitelem vysledkd Studie
bude Zkousejici.

2.6. V pripadé, Ze bude Zkousejici poZadovat pomoc od
Spolecnosti, SpoleCnost se zavazuje uvolnit své zaméstnance pro
rozpravu se ZkouSejicim.

3. PRACOVNI SCHUZKY, ZPRAVY A PUBLIKOVANI

il Vyzkumn{ pracovnici Zkou$ejictho a Spole¢nosti se budou
setkavat v takovych ¢asovych intervalech, na kterych se smluvni
strany dohodnou, osobné nebo formou telekonference, aby
posoudili vysledky ziskané b&hem provadéni Studie, mimo jiné
zejména Kklinické tdaje vygenerované v ramci Studie (dale jen
“Vysledky studie”).

3.2. Smluvnf strany se dohodly, Ze Zkou3ejici nebo Spole¢nost mohou
volné publikovat a $itit vysledky svych vyzkumnych zjisténi na
zakladé této Dohody a Ze autorstvi a obsah (v&etné védeckych
zaveérl a odbornych odhadil) v8ech prezentaci, shrnutf nebo textu
ur¢eného k publikovéni, se budou ridit béZznou védeckou praxi s tim,
Zze Zkou3ejici poskytne Spoleénosti kopii prezentace, shrnuti nebo
textu urCeného k publikovani v nejbliZ§im moZném terminu, v
kazdém pripadé viak ve lhité minim4lné t¥iceti (30) dnd pied jejim
odevzddnim védeckému periodiku nebo pred prezentaci na
védeckém setkdni. Spole¢nost miiZe prezkoumat obsah navrhované
prezentace, shrnuti nebo textu uréeného k publikovani, véetné
vSech vysledki této Studie, a v nutnych pripadech zpozdit takovou
prezentaci nebo jeji zvefejnéni na urcitou dobu, ne viak del$f nez
devadesat (90) dnf, za dfelem ochrany informaci obsaZenych v
téchto prezentacich, které jsou divérné povahy nebo které jsou



4.

4.2

4.3.

4.4,

4.5,

5. D

5.1,

redmétem vlastnického prdva. Spoleénost md pravo se k nim
vyjadrit, avSak nemiZe provddét Zidné redakini zmény ve
vysledcich a =zavérech, které byly uvedeny v pisemnych
dokumentech nebo v prezentacich.

Smluvnf strany se zavazaly, Ze nebudou pouZivat jméno ani logo
druhé strany u Zadné podoby zvefejiiovanych informac{ bez
pisemného souhlasu druhé smluvni strany.

ZACHOVANI DUVERNOSTI A VLASTNICKA PRAVA

4.1.

ZkouSejici uznavd a bere na védomi, Ze bude mit pFistup k
obchodnim tajemstvim Spole¢nosti a k informacim Spole¢nosti,
které jsou dlivérné nebo které jsou predmétem vlastnického prava
(déle jen souhrnné “Diivérné informace”). Spole¢nost uznavi a
bere na védomf, Ze bude mit pFistup k Divérnym informacim
ZkouSejictho. Obé smluvni strany se zavazuji zachovavat divérnost
v8ech Divérnych informaci a povolit pfistup k takovym informacim
pouze osobdm, které se podileji na provadéni Studie a pouze v
nezbytné nutném rozsahu. Ustanoveni tohoto ¢lanku se nevztahuji
na jakékoli informace, které (i) byly Spole¢nosti zndmé uz predtim,
neZ je obdrZela pfimo nebo nep#imo od Zkousejiciho, nebo (ii) jsou
vefejnosti vSeobecné zndmé nebo které se stanou vefejnosti
vSeobecné zndmé a (iii) Spole¢nosti jsou zpFistupnény tieti stranou,
kterd mé zakonné pravo je zvefejnit nebo (iv) byly zvefejnéné nebo
musi byt zpF{stupnény podle platnych pravnich ptedpisd.

VSechny Dlivérné informace Spole¢nosti jsou, budou a ziistanou
ve vyhradnim vlastnictvi Spole¢nosti a viechny Diivérné informace
ZkouSejiciho jsou, budou a zlistanou ve vlastnictvi Zkou$ejictho

Smluvni strany uzndvaji a chdpou, Ze existujici vyndlezy a
technologie Spoletnosti a Zkousejictho, které jsou jejich
samostatnym majetkem a nejsou dottené touto Dohodou. Zkou3ejici
se zavazuje, Ze nebude vznaset Zidné néroky ani prava k takovym
existujicim vynalezim a technologiim Spole¢nosti a Spole¢nost se
zavazuje, ze nebude vznaset zadné ndroky ani prava k takovym
existujicim vyndleziim a technologiim patffcim Zkou$ejicimu.

V8echny vysledky dusevniho vlastnictvi vyvinuté Zkousejicim v
ramci této Studie zdstanou a/nebo se stanou majetkem
Zkousejicfho.

Tento Clanek 4 zlistdva v platnosti i po ukonéenf této Dohody.
EVNI VLASTNICTVI

AniZ je dotCeno cokoliv z vy$e uvedeného, také viechny nékresy,
plany, diagramy, specifikace, jiné dokumenty, modely nebo jiné



hmotné predméty jakymkoli zplsobem obsahujici, predstavujicf
nebo zahrnujici Vysledky studie, jsou pouze a vyhradné majetkem
Zkoudejictho. Zkou3ejici je opravnén k vyhradnimu pouZivani
Vysledki studie bez jakéhokoli ¢asového, mistniho nebo faktického
omezeni, vfetné prava postoupit Vysledky dila tfetim stranam a
podat Zadost o uznani prava k duevnimu vlastnictvi, které z toho
vyplyvé nebo s tim souvisi, a to na své jméno a do svého vlastnictvi.

5.2. Tento ¢lanek 5 zlistava v platnosti i po ukoncenf této Dohody.

6. PLATNOST A UKONCENi DOHODY

6.1. Tato Dohoda vstupuje v platnost dnem podpisu viemi smluvnimi
stranami a bude ukonéena bud’ v okamziku dokonceni Studie podle
Protokolu studie anebo vzajemnou pisemnou dohodou smluvnich
stran.. Tato dohoda nabyde G¢innosti dnem uvefejnéni v registru
smluv dle zdkona & 340/2015 Sb., o registru smluv, ve znénf
pozdé&jich pravnich pfedpist (dale jen “zdkon o registru smluv”).

7. JAKSTOIJI A LEZi, PRO UCELY VYZKUMU

7.1.  Software pro ufely Studie je poskytovan Zkou3ejicim vyhradné
za Ulelem vyhodnoceni/studie a na principu “jak stoji a leZf”.
Spole¢nost neposkytuje zaruku za jeho obchodni vyuzZitelnost, ani
za jeho zpfisobilost pro jakékoli konkrétn{ vyuZiti nebo ucel.




8.1.

5. PRAVO A MISTN PRISLUSNOST

Ve véci jakéholi sporu mezi smluvnimi stranami této Dohody,
viéetné jejfho porudeni a/nebo provadén{ a/nebo jejiho ukonceni,
bude rozhodovat vyhradné pifslugny soud v Ceské republice, ktery
ma vyhradni soudni pravomoc a zdkony, které budou uplatnény v
takovém piipadé, budou vyplyvat z pravnfho postaveni a zdkoni
Ceské republiky.

9. RUZNE

9.1.

9.2.

2.3

9.4.

9.5.

Nezaméstnanecky pomér. Pro uGcely této Dohody jsou
Zkousejici a/nebo jeji pracovnici a vyzkumni pracovnici pokladani
za nezavislé smluvni partnery, ne za zaméstnance Spolecnosti.

Dobra vira. Smluvni strany se zavazuji k povinnosti jednat v
dobré vite béhem provadéni a uplatriovani této Dohody.

Oznameni. Pokud nenf v této Dohodé ustanoveno jinak, vSechna
oznamen{ povolend nebo poZadovana na zdkladé této Dohody musi
mit pisemnou formu a povaZuji se za radné dorucend, jsou-li
dorutena (i) osobnim pieddnim, (ii) zasland telefaxem (pfijeti
oznameni ustné potvrdi pifjemce) nebo (iii) po uplynuti sedmi (7)
pracovnich dni ode dne uloZeni, bylo-li zasldno jako doporucena
zasilka s dorucenkou a uhrazenym poStovnym a zaslano bud’ na
adresu, kterou smluvni strany uvedly v této Dohodé nebo na
zdkladé informace o zaslani na jinou adresu, kterou smluvni strana,
kterA m& pfijmout ozndmeni, poskytla v pisemné formé& druhé
smluvn{ strané v souladu s vySe uvedenymi ustanovenimi o
oznameni. Jakékoli ozndmen{ doruené jinym zplisobem, nez je
uvedeno vyse, bude povazovano za doru¢ené na zakladé potvrzeni o
jeho doruceni.

Postoupeni. Tuto Dohodu uzaviraji smluvni strany mezi sebou a
nemize byt postoupena bez piredchozfho pisemného souhlasu
druhé smluvn{ strany s tim, Ze Spole¢nost miiZe postoupit svd prava
a zavazky vyplyvajici z této Dohody v souvislosti se sloufenim
Spole¢nosti s jingym subjektem (bez ohledu na to, zda bude
Spoletnost  néstupnickym subjektem) nebo prodejem celého
majetku nebo podniku nebo vyznamné ¢asti majetku nebo podniku,
za podminky, Ze ndstupnicky subjekt se pisemné zavaZe ke vSem
ustanovenim a podminkam této Dohody.

Nadpisy. Nadpisy u jednotlivych ¢lankt smlouvy a dalsi nadpisy
jsou vloZeny do textu pouze pro zjednoduSeni a orientaci a nejsou
povaZzovany za ¢asti Dohody, ani nemaji vliv na interpretaci nebo
vyklad Zddného z ustanoven{ této Dohody.



vyjimky. Ani jakékoliv jedndni v této véci, ani opomenut{ nebo
zpozdéni ve vykonu prav, pravomoci nebo vysad nékterou ze
smluvnich stran neznamend vyjimku z nich, dale plati, Ze Zadny
jednotlivy nebo &asteny vykon nesmi znemoznit nasledné nebo
dal$f vykony, protoze kazdé takové pravo, pravomoc nebo vysada
mohou byt vykonavany nezdvisle nebo soubézné s ostatnimi a tak
¢asto a v takovém potadi, které miZe kazZda smluvni strana
povaZovat za ucelné.

6.

9.7. Platnost ustanoveni. Tato Dohoda zlstdvd platnd v plném
rozsahu s ohledem na zdvazky smluvnich stran souvisejicich se
Studii, pokud ji nékterd ze smluvnich stran z néjakych divoda
neukonci.

9.8. Uverejnéni a poskytnuti informaci dle zakona: Spolecnost
souhlasf s uvefejnénim této smlouvy Zkousejicim v jeji plném znénf
za Ucelem splnéni povinnosti uloZenych mu platnou a uUcinnou
pravni Gpravou, a to zejména zakonem o registru smluv a dale
pokyny a rozhodnutimi Ministerstva zdravotnictvi Ceské republiky.
Spoletnost dale bere na védomi, Ze ZkouSejici, jakoZto statni
ptispévkova organizace, je povinna na dotaz tiet{ osoby poskytnout
informace podle zdkona ¢ 106/1999 Sb., o svobodném pristupu
k informacim, ve znénf{ pozdéj$ich predpisd.

9.9. Cela Dohoda; Upravy. Tato Dohoda véetné Dodatkd obsahuje
tplnou dohodu smluvnich stran tykajici se predmétu dohody. Zadn4
Gstni nebo predchozi pisemnd vyjadfeni a prohldSenf smluvnich
stran, kterd nejsou soucasti této Dohody, nemaji Zadnou platnost,
ani G¢innost, ani nelze Zadnou ¢ast této Dohody upravit, doplnit,
vypustit nebo jinak zmeénit jinym zplisobem neZ pisemné a na
zakladé podpistd vSech smluvnich stran. Tato Dohoda je vyhotovena
ve dvou stejnopisech s platnostf origindlu v ¢eské a anglické verzi,
pti¢emZz piednost ma vidy verze Ceskd. Kazdd smluvni strana
obdrzi jedno vyhotoveni Dohody.

9.10. Oddélitelnost ustanoveni. Jestlize dojde k tomu, Ze je nékteré z
ustanoveni této Dohody oznaceno pfisludnym soudem jako
neplatné, protipravni nebo nevymahatelné, toto rozhodnuti nema
7adny vliv na ostatn{ ustanoveni v této Dohodé a vSechna tato
ostatni ustanoven{ maji byt vykldddna a prosazovana, jako kdyby
neplatné, protipravni nebo nevymahatelné ustanoveni nebylo
soucdsti Dohody.




smluvni strany této Dohody zajistily jeji fadné vyhotovenf a kazd4 z podepsanych
stran timto ruci a vyjadfuje, Ze mély a maji, v den podpisu této Dohody, plné
opravnéni k uzavieni této Dohody na zdkladé v3ech nezbytnych a nalezitych
opatreni.

) - ) i >
V \ fi’)\‘i\(;'\;(‘\ dne . _{ \k}\(_hjv\)t— ;7_0\&3

Spalegnost)

T >

V/,/r-f; 2< dne +.72. Pl d &




INVESTIGATOR INITIATED RESEARCH AGREEMENT

This Investigator Initiated Research Agreement ("Agreement") made between Gruppo
Biomed Mod (DUNS Number: 458187460), a non-profit legal organization which
mission is to foster the use of mathematical modeling to solve biological and medical
problems located at Studio Breda, via San Mattia 5, 35121 Padova, Italy, the fiscal code

is 92067660289. represented by

University of

Padova, hereinafter (the “Company”) and Motol University Hospital, whose address is
TTvalu 84. Prague 6. 150 06. Czech Republic, represented by the

Whereas:

Whereas:

Whereas:

\, (hereinafter the “Investigator”).

The Investigator has initiated and is desirous of carrying out a study
entitled:

“In-silico modelling of the Android APS System”

(hereinafter the “Study”) in accordance with the Study Protocol
(hereinafter the "Study Protocol”) attached to this Agreement as
Schedule A and constituting an integral part thereof.

The Company agreed to provide Hospital services as described in
Schedule A and B attached hereto (the "Research Services") for the sole
purpose of conducting the Study.

The Parties to this Agreement agree to comply with all laws, rules,
regulations and orders applicable to them by operation of law (the
"Regulations")

NOW, THEREFORE, It is agreed and stipulated between the parties as follows:

1. THE PREAMBLE

1.1. The Preamble to this Research Agreement and all its addenda constitute an
integral part thereof.

2. THE STUDY

2.1. The Company undertakes to perform the Study In-silico modelling of the
AndroidAPS system (see Schedule A) in their premises and at the cost of
Investigator, using the services of stuff and personnel of the Company under the
supervision of the Investigator, in accordance with the Study Protocol, the
Regulations and the terms specified in the approval of the Helsinki Committee.
Should any contradiction arise between the above, the Regulations and the
terms specified in the approval of the Helsinki Committee will prevail.

2.2. The Study will be conducted in a manner required of a reasonable and prudent
clinical investigator or physician.



2:5.

D.3.

2.4.

Company shall conduct the Study, using its own facilities and equipment, in a
good scientific manner and in compliance with state-of-the-art scientific
standards and laboratory practice and applicable legal requirements, within the
scope of the Study Protocol as set forth in Schedule A.

The Investigator will provide AndroidAPS software (version ORefl) to
Company for testing purpose only ( fatte
AndroidAPS software -

Investigator for researcit puipusy vis wiv vawss vas oo _
him and Investigator.

AN Tha ~swmmanr Af licence af

The Company will provide the Investigator the Research Services as described
in Schedule B, attached hereto. It is agreed that the Investigator will reimburse
the Company for the cost related to the Research Services provided by the
Company. The cost related to the Research Services is gstitet=, t~ 2NN
(Thirty-thousand) EUR and it will be " e ol

details: " a

St t rYrOTYTT. .« _

the EXCIUSIVE UWIEL UL wc swuy OULCOMES. The money transfer will be
processed within 4 (four) weeks after the delivery of the result.

2.6. If and to the extent that the Investigator shall require the assistance of the

Company, the Company shall make its employees available for discussion with
Investigator.

3. MEETINGS, REPORTS AND PUBLICATIONS

3.1

3.2

The Investigator and Company shall meet at a time interval as agreed to by the
Parties, in person or by teleconference, to review results arising from the
conduct of the Study, including in particular the clinical data generated under
the Study (“Study Results™).

The Company undertakes to comply with the Regulations terms concerning
publications. It being agreed that Investigator or may freely publish and
disseminate the results of its investigative findings hereunder and that the
authorship and contents (including scientific conclusions and professional
judgments) of any presentation, abstract or publication submitted shall be
determined by customary scientific practice, but Investigator shall provide
Company with a copy of the presentation, abstract or publication by it or
Investigator at the earliest practicable time, but in any event not less than thirty
(30) days prior to their submission to a scientific journal or presentation at
scientific meeting. The Company may review the contents of any proposed
presentation, abstract or publication, including any results of this Study, and, if
necessary, to delay such presentation or publication for a limited time, not to
exceed ninety (90) days, in order to protect the confidentiality or proprietary
nature of any information contained therein. The Company may otherwise
comment upon but may not make any editorial changes to the results and
conclusions set forth in the papers or presentations.




3.5

Neither Party shall use the name or logo of the other party in any form of public
information without the written consent of that party.

4. CONFIDENTIALITY AND PROPRIETARY RIGHTS

4.1.

4.2.

4.3.

4.4.

4.5.

Investigator recognizes and acknowledges that it would have access to the trade
secrets and confidential or proprietary information of the Company,
(collectively the "Confidential Information"). The Investigator undertakes to
maintain the confidentiality of all Confidential Information of the Company and
to allow access to such information only to people involved in the Study and on
a need to know basis. The Parties undertake to maintain the confidentiality of
all details relating to the patients participating in the Study. It is hereby agreed
that the Investigator shall not release any details of the identity of the patients
and the Company undertakes that if, for any reason whatsoever, it should
become privy to such details, such information shall be deemed Confidential
Information of Investigator and the Company shall maintain them in strict
confidentiality, provided that the Company may disclose such information to its
employees and service providers who have a need to know such information in
connection with the performance of the Study or for the exercise by the
Company of its rights hereunder.

All Company's Confidential Information is, will be, and shall remain the
exclusive property of the Company. All Investigator's Confidential Information
is, will be, and shall remain the exclusive property of the Investigator.

It is recognized and understood that the existing inventions and technologies of
Company or Investigator are their separate property, respectively, and are not
affected by this agreement. Investigator shall not have any claims to or rights in
such existing inventions and technologies of Company and Company shall not
have any claims to or rights in such existing inventions and technologies of
Investigator.

All other inventions developed by the Investigator under this study shall remain
and/or become the property of the Investigator.

This Section 4 shall survive termination of this Agreement,

PERFECTION OF INTELLECTUAL PROPERTY

o

Without derogating from the above said, and any drawings, plans, diagrams,
specifications, other documents, models, or any other physical matter in any
way containing, representing or embodying Study Works shall be the sole and
exclusive property of the Company (the "Work Results"). The Company shall
be entitled to exclusively use the Work Results without any timely, local or
factual restriction, including the right to transfer the Work Results to third
parties, and to apply for IPR resulting thereof or in connection therewith at its
own name and ownership.



5.2. This Section 5 shall survive termination of this Agreement.

. TERMAND TERMINATION

6.1. The term of this Agreement shall be from the date of its execution by the last
party until the Study is either completed according to the Study Protocol or after
written agreement of both parties.

. ASIS, RESEARCH PURPOSES

7.1. The Study Software is provided to Investigator for evaluation/study purpose
only and on an “AS IS" basis. Company does not warrant its merchantability or
its fitness for any particular use or purpose.

. LAW AND DISPUTES

8.1. Any dispute between the parties to this Agreement, including its breach and/or
its implementation and/or its termination, shall be decided exclusively by the
competent court of law in Prague, Czech Republic which shall have exclusive
jurisdiction and the law that shall apply in such case shall be the statutes and
laws of Czech Republic.

. MISCELLANEOUS

9.1. Non employment. For the purpose of this Agreement, the Investigator and/or
its servants will be deemed an independent contractor and not an employee of
the Company.

92. Good Faith. All parties shall be under a duty to act in good faith in the
performance and enforcement of this Agreement.

9.3. Notices. Except as otherwise provided in this Agreement, all notices permitted
or required by this Agreement shall be in writing and shall be deemed to have
been duly served (i) upon personal delivery (ii) upon facsimile transmission
(receipt of which has been orally confirmed by the recipient) or (iii) Seven (7
business days after deposit, postage prepaid, return receipt requested, if sent by
Registered Mail and addressed to the address of the parties first above stated or
in accordance with such other address information as the party to receive notice
may provide in writing to the other party in accordance with the above notice
provisions. Any notice given by any other method will be deemed to have been
drily served upon receipt thereof.

9.4. Assignment.This Agreement is personal to the parties and may not be assigned
without the prior written consent of the other party, provided that the Company
may assign its rights and obligations hereunder in connection with the merger
of the Company with another entity (whether or not the Company is the
surviving entity) or the sale of all or substantially all of the Company’s assets or



9.5,

9.6,

9.7

9.8.

9.9,

business, provided the surviving entity undertakes in writing to be bound by all
of the terms and conditions of this Agreement.

Captions. Any paragraph or other captions are inserted for convenience only
and shall not be considered a part of or affect the interpretation or construction
of any of the provisions of this Agreement.

Waivers. No course of dealing in respect of, nor any omission or delay in the
exercise of, any right, power, or privilege by either party shall operate as a
waiver thereof, nor shall any single or partial exercise thereof preclude any
further or other exercise thereof or of any other, as each such right, power, or
privilege may be exercised either independently or concurrently with others and
as often and in such order as each party may deem expedient.

Survival of Provisions. Notwithstanding termination of this Agreement for any
reason, this Agreement shall remain in full force and effect with respect to the
parties undertakings related to the Study.

Amendments.This Agreement, including, without limitation, its schedules,
contains the entire agreement of the parties with respect to its subject matter.
No oral or prior written statements or representations not incorporated herein
shall have any force or effect, nor shall any part of this Agreement be amended,
supplemented, waived or otherwise modified except in a writing signed by all
parties.

Severability. If any provision of this Agreement is determined by a court of
competent jurisdiction to be invalid, illegal, or unenforceable, that
determination shall not affect any other provision of this Agreement, and each
such other provision shall be construed and enforced as if the invalid, illegal, or
unenforceable provision were not contained herein.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and each of the undersigned hereby warrants and represents that he or she has
been and is, on the date of this Agreement, duly authorized by all necessary and
appropriate action to execute this Agreement.
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