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Preamble
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Therefore the parties have already agreed on a Royalty Agreement in 2012 to transfer the respective rights to R-Biopharm which is effective. Parties now realized that an actual contractual product is just expected to be launched – the earliest - in 2021 and therefore the agreed renumeration (2a-3) for the transfer of rights has to be modified according to the new circumstances.  
The parties therefore agree as follows:

1. VRI has sold to R-Biopharm and R-Biopharm has bought from VRI all transferable rights concerning the Contract Products or materials required to prepare the same, for the detection of neopterin with contract dated 01.02.2012. The term of this Agreement shall begin on the Effective Date: the date of signature by both Parties.
2. As remuneration for this transfer of the rights as agreed in the Royalty Agreement dated 02. February 2012, R-Biopharm will pay VRI 5 % of the net sales turnover of kits and other products prepared from the Contract Products for the period of eight (8) years counted from the launch of the Contract Product but not exceeding a total of 120.000 Euros as a maximum renumeration. The parties agree that with the fulfilment of this payment terms all claims by either party are thereby settled.
R-Biopharm will not pay Value-Added Tax on this remuneration. 
3.
Net sales turnover shall mean the proceeds from the sale of the Contract Products after deducation of all related costs. 

4. 
R-Biopharm will calculate the remuneration per calendar year (01.01. – 31.01.) and transfer the amount due to VRI to their account together with such calculation within 4 months of the end of the year.

5. 
Amendments or additions to this Agreement must be made in writing to be effective. This shall also apply to amendments of this written form requirement.

6.
VRI may not directly or indirectly assign this Agreement, or any of the rights, duties or obligations under this Agreement, without the prior written consent of R-Biopharm.
7.
This Agreement will be governed by and interpreted in accordance with the laws of Germany, without reference to conflict of laws principles, in particular the UN Sales Convention (United Nations Convention on Contracts for the International Sale of Goods dated 11.4.1980).

8. 
The courts for R-Biopharms’s registered office shall have exclusive jurisdiction over all disputes under and in connection with this Agreement, provided that VRI is a merchant within the meaning of the German Commercial Code or if upon the commencement of legal proceedings, VRI has no place of business or ordinary residence in the Federal Republic of Germany.

9.
Should any provision of this Agreement be or become invalid, this shall not affect the validity of the remaining terms. The parties shall in such an event be obliged to cooperate in the creation of terms which achieve such legally valid result as comes closest commercially to that of the invalid provision. The above shall apply accordingly to the closing of any gaps in the Agreement.
10. The existing stipulations of the Royalty Agreement shall continue to remain in full force and effect where they are not amended by the stipulations of this Modification.
11.
The definitions in this Modification shall comply with the definitions that they have received in the Royalty Agreement, e.g. the term “Contract Product” shall correspond to the definition given to it in the Royalty Agreement.
Darmstadt, 







Brno, 




R-Biopharm AG
VRI





R-Biopharm – VRI Neopterin Royalty Agreement                  2019
Page 2 of 3

