
Agreement

for the provision of R&D services

between

tistav polym6rov SAV, v,v.i,
Dtbravskri cesla 9
845 41 Bratislava.
Slovak Republic

* hereinafter refened to in the following as "PISAS" (Polymer institute ofthe Slovak
AcadernY of Sciences)

and

Otsuka Pharmaceutical Factory, Inc.
i 15 Kuguhara, Tateiwa. Muya-cho. Naluto

Tokushima 772-8601

Japan

- hereinafter refered to in the follorving as "OTSUKA".

Pleamble:

'l Sutlject matter qf this Agreement

PISAS shall perform the sen ices in Section 1.1 making the prorocol for the study
concerning the study method, and discussion for the study resulis.

PISAS hereby accepts this commission and assigns Prot'essor Dr.. lgor Lacik, and

other persons to be appoinled by Professor Dr. lgor Lacik. to conduct this rvorl<

agreed within the framework of this Asreemenr.
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i.4 PISAS shall conduct this rvork in accordance with the protocol attached hereto as

Exhibit A.

1.5

1.6 Upon completion ofeach study (Table 1,2 and 3 cottained in Exhibit A), all results

ofeach studl, shall be individually documented in writing in a comprehensive final
report and fumished to OTSUKA by PISAS within trl'o (2) lveeks after each study
is performed.

PISAS shall store and relain the original raw data records, as well as copies oftest
reports, in secure archives for a period of ten (10) yeals after the term of this

Agreement. Unless othelw.ise agreed to by the Parties in writing, such data and

reports shall be fumished to OTSUKA or destroyed by PISAS in accordance rvith
OTSUKA's instructioil upon expiration of such ten (10)-year period.

PISAS shail, rvhere reasonably requested, permit, accept and/or respond to il an

appropriate marxrer any inspection and/or irrquiries of OTSUKA's representatives

or third party designees and/or the relevant re$rlatory authority with respect to the

work conducted hereunder and./or any r.l,olk rest ts generated hereunder.

Guarantee and lialrili(v

PISAS uldeltakes to conduct all the duties incumbent upon it under the terms of
this Agreement r.vith the greatest care and to the best of its ability on the basis ofthe
state of the art in science and techaology and the very latest know-how that it has

developed.

PISAS guamntees that the wolk agreed in this Agreement will be achieved. In the

event that it should emerge duliag the implernentation thal some of w'ork specified
in Section L1 cannot be achieved, PISAS shail infom OTSUKA of this in writing
without deiay.

Remuneration

1.7

1.8
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3.3

{

4.1

1.1.2

OTSUKA shall pay the remuneration agreed in Section 3.1 by rvire transfer to a
bank account to be specified by PISAS within thirtl (30) days of receipt of the
corresponding invoice.

PISAS shall invoice OTSUKA after the hnal report is fumished by PISAS pursuant

to Section 1.6 and shall send the invoice with Lhe required account information and

with reference to this Agreement to the following addresst

Otsuka Pharmaceutical Factory. lnc.
Research and Development certer.
115 Kugrhara, Tateiwa,
Muya-cho, Naruto,
Tokushima 772-8601,
Japan
Attentioll: Naho Iizuka

Rights to findings and results

All rnork results generated andy'or arising lrom perfomrance ofthe work hereunder,

including, but not limited to, the data, records, results, report and other deliverables,

and all patent. copyright. trade sectet, uademark and other intellectual propefiv

riglrts therein shall bethe absoh-rte and sole plopertv of OTSLTI(A. OTSIIKA shall

be exclusively entitled to the commercial utilisation of all rvork results,

For such rvork results that do not constitute inventions capable of being protected,

the foliowing shall apply:

PISAS shall rnake all the work results, e.g. know-how, copyrighted work results,

manuals and documentation, completely and comprehensively available to
OTSUKA for its use. If any knorv-how originally o*-ned by PISAS prior 10 the date

of this Agreement is utilised lbr the work conducted hereunder, such know-how

shall be conrprehensively documented and furnished to OTSUKA before

commencement of the work. PISAS shall grant to OTSUKA a right of use and

licence to such know-how in all uninventive work results that is inevocable,

exclusive, compensated by the remuneration agreed in Section 3.1. sub-licensable,
transfen able and unlimited as to tilne, object and place.

For work results that constifute inventions capable ofbeing protected, the following

shall apply:

PISAS shall promptly inform OTSUKA in *riting of any and all inventive work
results. The rights in these inventive work results shall be the absolute and sole

properly ofthe OTSTIKA and PISAS hereby assign to OTSUICA atl rights. title and

)

4.1.1

*-K



5.r

interest in and 10 such rvork results by iray of assiglment of future claims.

OTSUKA shall be free to acquire patent rights a1 its own discretion and in its own

name or in the ame of a third part], appointed by OTSUKA.

Eristitrg intellectual propert"v rights

All the intellectuai property riglrts originally owned by each Party prior to the date

of this Agreement shall remain in such Party.

PISAS shall grant to OTSUKA a non-exclusive, uniimited and sub-licensable right
to use such intelleciual property rights owned by PISAS and applications for such

intellectual propert-v rights for the irnplernentation of the work to be conducted

within the fiamework of this Agreernent as well as tbr the exploitation and

regulatory and commercial use of the work results derived iiom the work to be

conducted u,ithin the framework of this Agreement. This right ofuse shall be liee
of charge as fbr as such right is necessary onl,v for use by OTSUKA of such',l,ork
results for the purposes of lhe research ar:.d development r.vork and

cornmercialisalion of its products rvhich such work results are relevant to. If these

intellectual propeity ghts and applications tbr intellectual prope$y rights are used

by OTSUKA 1br any other purposes. appropliate remuneration is to be granted by
OTSUKA. The Parties shall determine the trpe. amount and duration of this
remunelation by mutual agreemenl fi'om case 10 case at the given time.

Confidentiality

PISAS shall ensure that all the infolmation provided by OTSUKA or obtained
during conducting the work rvithin this Agreement. such as documents, prototypes
and the study materials. and all materiais provided by OTSUKA or its designee or
produced l'r'om or with this information or these objects, shall be accessed only by
those employees ofPlSAS. who require this intbrmation orthese objects to conduct

the work to be perfbrmed rvithin the framervork of this Agreement.

PISAS shall impose on the persons participating in conducting thc $ork on ti.e part

ofPISAS the obligations to heat as confidential all infonnation, the study materials
and all work results that the pelsons participating in the work on the part ofPISAS
receiye in the implementation ofthe *,ork, not to grant third pafiies access to them
tithor.tt the prior express rvritten agreement of OTSUKA and to use them only to
carrv out the wol'k.

As part of lhe above non-disclosue requirement, PISAS shall impose on lhe
persons participating in the conducted q'ork on the part olPISAS in particular the

obligation to take all necessary and suitable precautions ard measures so that

information is protected etl'ectivell, at all times against loss as well as against

unauthorised access.

6.1
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6.3

This non-disclosure requirement shall not apply lo information and work results

that were already known to the appropriate employees of PISAS without atl

obligation not to disclose aud/or use it before it was received from OTSIIKA.
provided PISAS tumishes OTSUKA with conesponding proof of this at the

lime the infom:ation is for*arded,

are publicly known or become publicly knoun in firture withoul there being a
breach of this non-disclosure requirement.

to which employees ofPISAS gain access in a laradrl manner fiom third parties

without an obligation not to disclose and/or use them. provided PISAS proves

that these third parties did not receive this infomation and these work resulls

directly or indirectly from OTSUI(A and have not fbr their part breached non-
disclosure obligations incumbent on thern by passing on this information or
tJrese work results.

the forw-arding or publication of which has been expressly approved in *riting
in advamce by OTSUKA.

Infonnation shall not be included in the above-mentioned exceptions solely on the
grounds that it is covered by general knorvledge and experience that as such is
included under a1 least one ofthese exceptions. In the same way. a combination of
individual items of intbmation shall not be included under the above-mentioned

exceptions solely on the grounds that the individual items ol this combination as

such are included under a1 least one of these exceptions, but orly when the

combination itself is included under at Ieast one of these exceptions.

The PISAS shall ensure that the persons pa1'ticipating in the work on the pafi ofthe
PISAS will not analJze the study malerials that they receive directl-v or indirectly
from OTSUKA or its designee within the framework of this agreement lvithout the
prior wriften agreement of OTSUKA-

PISAS shall ensure tlut the persons participating in the conducted i.',ork will not
make copies, eirher in full or by way of extracts. of documents thar ti'Ley receive

directly or indilectly from OTSUKA.

If rhird parties participate in the eonducted work on the part of PISAS with
OTUSKA's prior written consent, PISAS shall ensure that the obligations arising
fi'om Section 6 are also irnposed on these third parties and rheir employees and that
the.v are also instrucred on how to handle information ou conducted rvork in
accordance rvith this Agreernent similarly ro the employees ofPlSAS.
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7.2

7.3

7.4

7.5

8.1

8.2

7.1

Entry into force, term and termination

If the works planned at PISAS cannot commence as plalned. the dates and

deadlines stipulated in this Agreement shall, if agreed to by the Parties in writing,
be poslponed by the peliod that elapses until the \vorks cornmence. PISAS shail

notify OTSUKA imnediarely in writing of the time that the works commence in
this event.

Duing the term of this Agreement, this Agreemeni can only be terminated for an

impottant reason, Such an important reason \^'ould be e.g. ifthe work agreed upon
by the Parties oi' as defined in Section l.l hereolwere not carried out in the scope

planned or if it r,r,ere unduly delayed or *'hen Professor Lacik no longer participates

in the impLementation olthe work.

Notwithstanding the ibregoing. OTSUKA leser\,es the right 10 temfuate this
Agreement" in whole or in part upon a thirfy (30) day notice, 1br its sole

convenience. In the event of such termination, PISAS shall promptly stop work
hereunder and shall prornptly cause any and all ol its enrployees to cease work to
the exlent direcled by OTSUKA. PISAS shall be paid tbr work performed prior to
the notice oftemrination, plus all non-cancelable charges.

The provisior:s of Section 6 shall expire ten (10) years after the termination or
expiration of this Agreemenl.

Amendmeuts anal supplements t0 this Agreement

Should one or more ofthe provisions of this Agreement. for whalever reason, be or

become invalid. then the validil-v of the remaining contractual provisions shall not
be affected by that. The parties undertake io replace invalid provisions ofthis kind
and any other gaps or omissions that may emerge in the contractual agreement with
new valid prnvisions that most closely approximate the purpose ofthis Agreement.

Any amendments and supplements to this Agreement shall only be legally effective

ifthey are agreed in writing.

Governing law and Disputc Resolution

This Agreement shall be govemed by and construed in accorda.nce with the

substantive larvs of Japan.

ii
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9.2

10. Language

All disputes. controversies or differences which nray arise tret*,een the parties, out
ofor in relation tc ol in connectior with this Agreemenl shall be iinalll. settled by
arbifation 10 be held in Tokyo, in accordance u,i& the Commercial Arbitration
Rules ofThe Japaa Conrmercial Arbitration Association. The Arlzrd rendered by

rhe arbitrator(s) shali be final and binding upon the Parties.

The language of ttie Agreement is English. All reports and corespondence between
the Parties shall be in English.
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