
February 23, 2018 

Dear SEC FD/A Office: RECEIVED 
I am requesting a copy of FEB 23.2018 
Exhibit 10.21 filed by Allos Therapeutics Form S-1/A on 03/27/2000. 

I am willing to pay up to $61.00. Ottice ot 

Thank you, 

Diane Martin 

AUS Consultants Inc. 
155 Gaither Dr, Suite A 
Mt. Laurel 
NJ08054 
856.234.9200 



 
   

 
   

   

   
  

   
  
     
   

          
  

  

          
           

            
 

         
            
           

          
            

              
            

            
        

          
          

    

          
          

           
           

         
          

        

 
  

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 
April 23, 2018 

Ms. Diane Martin 
AUS Consultants, Inc.
155 Gaither Dr., Suite A
Mt. Laurel, NJ 08054 

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-02723-E 

Dear Ms. Martin: 

This letter is in response to your request, dated and
received in this Office on February 23, 2018, for Exhibit 10.21
filed to the Form S-1/A on March 27, 2000 by Allos Therapeutics,
Inc. 

The search for responsive records has resulted in the
retrieval of 12 pages of records that may be responsive to your
request. They are being provided to you with this letter. 

As shown on the enclosed invoice, the processing fee is
$30.50 in accordance with our fee schedule. You may use our new
Online Payment option to pay by debit or credit card. If paying by
mail, checks or money orders should be made payable to the SEC
and a copy of the invoice should be mailed to our payment
address: Enterprise Services Center, HQ Bldg., Room 181, AMZ-
341, 6500 South MacArthur Boulevard, Oklahoma City, OK 73169.
Please refer to the following link for detailed instructions on
how to remit payments. http://www.sec.gov/about/offices/ofm.htm 

If you have any questions, please contact me directly at
andersonc@sec.gov or (202) 551-8315. You may also contact me at 
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Ray J. McInerney 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, 

Clarissa Anderson 
FOIA Research Specialist 

Enclosures 

https://pay.gov/paygov/forms/formInstance.html?nc=1334170318532&agencyFormId=39665108&userFormSearch=https%3A%2F%2Fpay.gov%2Fpaygov%2FagencySearchForms.html%3FshowingDetails%3Dtrue%26showingAll%3Dfalse%26sortProperty%3DagencyFormName%26totalResults%3D6%26nc%3D1334170261133%26agencyDN%3Dou%253DFA_Securities%2Band%2BExchange%2BCommission%252Cou%253DFA_Executive%2BBranch%252Cou%253DFederal%2BAgency%252Cou%253DTreasury%2BWeb%2BApplication%2BInfrastructure%252Cou%253DFiscal%2BService%252Cou%253DDepartment%2Bof%2Bthe%2BTreasury%252Co%253DU.S.%2BGovernment%252Cc%253DUS%26ascending%3Dtrue%26alphabet%3DS%26pageOffset%3D0
http://www.sec.gov/about/offices/ofm.htm
mailto:andersonc@sec.gov
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
mailto:ogis@nara.gov
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' REQUESTED UNDER 17 C.F.R. 
§200.80(b)(4) AND 230.406 

/0- 2j
LICENSE AGREEMENT 

THIS AGREEMENT is made and entered into thiZo~ay of JV\.i'\,e, , 1997, by and 
between: 

ALLOS THERAPEUTICS, INC., 7000 North Broadway, Suite 310, Denver, Colorado 
80221 (hereinafter referred to as the "LICENSEE"), and 

Vffi.GINIA COMMONWEALTH UNIVERSITY INTELLECTUAL PROPERTY 
FOUNDATION, Virginia Commonwealth University-Medical College of Virginia Campus, 
Sanger Hall, Richmond, Virginia 23298 (hereinafter referred to as the "LICENSOR"). 

WHEREAS, LICENSOR is the owner of all right, title, and interest in and to intellectual 
property made by employees and students of Virginia Commonwealth University or made using 
the facilities of Virginia Commonwealth University, and will be-an owner of any and all 
intellectual property made under the Sponsored Research Agreement between Virginia 
Commonwealth University and LICENSEE, and any and all ofits attachments, attached hereto as 
Exhibit A:, 

WHEREAS LICENSEE is desirous of acquiring from LICENSOR certain rights set forth 
below in and to the intellectual property made by employees and students of Virginia 
Commonwealth University under the Sponsored Research Agreement between Virginia 
Commonwealth University and LICENSEE; 

NOW, THEREFORE, in consideration of the promises and the covenants set forth 
herein, LICENSOR and LICENSEE agree as follows: 

1. DEFINITIONS 

The following definitions shall apply in the interpretation of this Agreement. 

1.1 "Affiliate" of any company means any corporation which, directly or indirectly, controls or is 
controlled by, or is under direct or indirect common control with, such company; and for the 
purposes of this definition "control" (including "control by" and "under common control with") as 
used with respect to any corporation or company, shall mean the possession, directly or indirectly, 
ofthe power to direct or cause the direction of the management and policies of such corporation 
or company, through the ownership of more than 500/4 ofthe voting shares. 

1.2 "Calendar Quarter" means the three-month period ending March 31, June 30, September 30, 
or December 31 in any year. 
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1.3 "Technology" shall mean all intellectual property including copyrights, patents and patent 
applications, both foreign and domestic, as well as continuations, continuations-in-part, 
divisionals, reexaminations, reissues and extensions thereof, owned or to be owned by 
LICENSOR which pertain to discoveries and inventions or other developments made during and 
under the Sponsored Research Agreement between Virginia Commonwealth University and 
LICENSEE, and any improvements to intellectual property developed during and under the 
Sponsored Research Agreement which occur within two years after the termination of any . 
Research Project set forth in the Sponsored Research Agreement. Technology does not include 
any intellectual property which is made outside the scope of the Sponsored Research Agreement. 

1.4 "Licensed Technology" shall mean all Technology for which LICENSEE has executed its 
option to acquire a license and for which the license has not been terminated. 

1.5 "Licensed Product" shall mean any product or part thereofwhich embodies in whole or in part 
the Licensed Technology. 

1.6 "Net Sales" for purposes of computing the royalty payment contemplated under the 
provisions below, means either LICENSEE's or its sub-licensees{Invoice pric~or Licensed 
Product after~eduction ofregular trade and quantity discounts and sales and use taxes to be 
forwarded to local, state, or federal governments] 

1. 7 "Net Revenues" shall mean all j;evenues and forms of compensatio~erived by LICENSEE 
from the Licensed Technology, otfi'er thanfet Sales or capitalizationJmciuding but not limited to 

Dicensing fees obtained from Sub-Licensees not based on Net Sales (e.g., milestones, up-fronts, 
etc.) and the equivalent yalue of stock/equity provided in any s~blicense agreement] 

1.8 "Effective Date" shall mean the date ofthe Agreement set forth above. 

1.9 "Licensed Territory" shall mean world wide. 

2. OPTION 

2.1 LICENSOR hereby grants to LICENSEE an exclusive Option to acquire a license to any and 
all parts ofthe Technology. The Option period on any part of the Technology will be for six (6) 
months from the date it is disclosed to LICENSEE. 

2.2 The Option will be deemed exercised by the LICENSEE when LICENSEE notifies the 
LICENSOR in writing that it wishes to exercise its Option on a particular portion of the 
Technology, and when the LICENSEE authorizes the filing of patent applications and/or 
copyrights on that portion ofthe Technology. All Technology for which LICENSEE exercises its 
Option, and for which rights are not earlier terminated, will be considered Licensed Technology. 

2.3 The LICENSEE shall retain no rights in or options on Technology which LICENSEE does 
not exercise its Option. 

Confidential Treatment 
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3. LICENSE 

3.1 IfLICENSEE exercises its Option under Section 2.2 of this Agreement, LICENSOR to the 
extent not prohibited by law or other patents, and subject toany rights of the U.S. Government 
under 37 C.F.R. 401, grants LICENSEE and exclusive license to make, have made, use, lease, 
sell, import and export LICENSED PRODUCT in the LICENSED TERRITORY. 

3.2 IfLICENSEE exercises its Option under Section 2.2 of this Agreement, LICENSOR hereby 
grants LICENSEE the exclusive right to sublicense Licensed Technology to third panies and 
Affiliates subject to the terms and conditions ofthis Agreement. LICENSEE will attach and 
incorporate by reference the provisions of this Agreement pertaining to payment obligations, 
patent applications, warranties, reporting requirements, and confidentiality, to any sub-license 
agreements entered into by LICENSEE. 

3.3 LICENSEE will provide LICENSOR with copies of appropriate sections of all sub-license 
agreements evidencing a third party or Affiliate sublicensee' s commitment to be bound by the 
terms and conditions of this Agreement and with sections pertaining to Net Revenues within one 
month of their being executed by the LICENSEE with the third party or Affiliate sublicensee. 

3.4 In order to establish a period of exclusivity for LICENSEE once LICENSEE exercises its 
Option under Section 2.2 of this Agreement, LICENSOR hereby agrees that it shall not grant any 
other license to make, have made, use, lease, sell, export or import, or sub-license Licensed 
Product during the period of time commencing with the Effective Date of this Agreement and 
terminating with the last to occur of: 

a. the expiration of the last to expire patent on the Licensed Technology; or 
b. January 1, 2017. 

3.5 Nothing in this Agreement shall be construed to confer rights upon LICENSEE by 
implication, estoppel, or otherwise to any technology or intellectual property other than the 
Licensed Technology. 

3.6 This License shall be subject to a royalty-free right ofLICENSOR and the inventors or 
. authors of any Licensed Technology to make, have made, or use the Licensed Technology and 

Licensed Products for educational, research and scientific study and not for commercial purposes. 

4. DILIGEN;CE AND PATENT PROSECUTION 

4.1 LICENSEE shall use reasonable efforts to bring one or more Licensed Products to market 
through vigorous and diligent efforts and to continue active, commercially reasonable marketing 
efforts for one or more Licensed Products. 

4.2 LICENSEE, at its sole expense, shall apply for, seek issuance or registration of, and maintain 
patents and copyrights during the ter:r_n of this Agreement on the Licensed Technology for subject 
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matter protectable by patent or copyright using counsel which is mutually acceptable to both 
LICENSEE and LICENSOR. The management of the various tasks and procedures involved 
shall be the primary responsibility ofLICENSEE. LICENSOR, at the sole expense of 
LICENSEE, shall assist LICENSEE in all such tasks and procedures. 

4.3 All patents, patent applications, and copyrights on the Licensed Technology shall be assigned 
to LICENSOR, and LICENSOR's interest therein shall be recorded in the U.S. Patent and 
Trademark Office, U.S. Copyright Office, and corresponding foreign patent and copyright offices 
at the sole expense ofLICENSEE. 

4.4 LICENSEE shall provide LICENSOR with copies of all papers received from and to be filed 
in the U.S. Patent and Trademark Office, U.S. Copyright Office, and corresponding foreign patent 
and copyright offices. 

4.5 LICENSEE shall be entitled, in its discretion, to abandon any application or granted patent or 
copyright if it considers that the ongoing costs of the same are not justified, provided that 
LICENSEE notifies LICENSOR prior to such abandonment and allows LICENSOR reasonable 
opportunity to avoid such abandonment. In no event shall such reasonable opportunity be less 
than one (I) month prior to abandonment. IfLICENSEE chooses to abandon an application or 
granted patent or copyright under this provision and LICENSOR, at its sole expense, continues 
pursuing the application, granted patent or copyright, LICENSEE shall retain no right to 
exclusively use or exclusively exploit the technology claimed in a granted patent or copyright on 
the technology which LICENSOR later obtains in the country, territory or jurisdiction which 
granted the patent or copyright. 

5. PAYMENT PROVISIONS AND REPORTING OBLIGATIONS 

5.1 LICENSEE shall satisfy all requirements of the Sponsored Research Agreement attached 
hereto as Exhibit A 

5.2 LICENSEE shall pay all fees and costs relating to filing, prosecution, and maintenance of 
patents and copyrights on the Licensed Technology. 

5.3 LICENSEE, in its discretion and using counsel mutually acceptable to LICENSEE and 
LICENSOR, can assert patent or copyright rights under the Licensed Technology against third 
parties. Any recovery from lawsuits asserting such patent and copyright rights shall be first used 
to satisfy the legal expenses and costs of such lawsuits, and.then be split ~qually between 
LICENSEE and LICENSOR. 

5.4 LICENSEE shall pay all fees and costs, including reasonable attorney's fees of the 
LICENSOR, in connection with any lawsuit involving defense of the validity ofpatents and 
copyrights on the Licensed Technology, and infringement ofpatents and copyrights on the 

·Licensed Technology by a third party. LICENSOR agrees to cooperate with LICENSEE in all 
such lawsuits; however, in no event will LICENSOR be required to bring or defend such lawsuits 
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for the benefit ofLICENSEE, and in no event will the failure ofLICENSOR to bring or defend 
such lawsuits relieve LICENSEE ofroyalty obligations set forth below in this Agreement. 

5.5 LICENSEE shall pay LICENSOR royalties orf?ne-half percent (1.25%)yfNet Revenues andE1.25%D3f Net Sales ofLicensed Product derived by LICENSEE under this Agreement. 

5.6 LICENSEE, within sixty (60) days after each calender quarter of each year, shall deliver to 
LICENSOR true and accurate repons, pertaining to fNet Revenues and Net Sales ofLicensed 
Product which shall include at least the following ulo-rmation: 

a) the identity of each Licensed Product being developed, manufactured, marketed and/or 
sold; 

b) the stage ofdevelopment ofeach Licensed Product each country in the Territory; 
c) the number of each Licensed Product manufactured and/or sold in each country in the 

Territory; 
d) Net Sales ofLicensed Product sold by the LICENSEE and all sub-licensees, prepared 

in accordance with generally accepted accounting principles, on a country by country basis, for 
each licensed product in (a) above; , 

e) any and all deductions from Net Sales made by LICENSEE; 
f) names and addresses ofall sub-licensees ofLICENSEE; 
g) Net Revenues derived from sub-licensees; and 
h) total royalties due.) 

5. 7)~ith each report submitted under Section 5.6 of this Agreement, LICENSEE shall pay to 
LICENSOR the royalties due and ~able under Section 5.5 of this Agreement. If no royalties 
are due, LICENSEE shall so reportJ 

5.8) LICENSEE shall keep full, true and accurate books ofaccount containing all particulars that 
may be necessary for the purpose ofshowing the amounts payable to LICENSOR hereunder. 
Said books o,f account shall be kept at LICENSEE's principal place ofbusiness.fsaid books and 
supporting data shall be open at all reasonabl_e times for three (3) years followinithe end ofthe 
calendar year to which they pertain, to the inspection ofLICENSOR or its agents for the purpose 
ofverifying LICENSEE's royalty statement or compliance in other respects with this Agreement. 
Should such inspection lead to the discovery of a greater than five percent ( 5%) discrepancy in 
reporting to LICENSOR's detriment, LICENSEE shall pay the full cost ofsuch inspection. 
LICENSEE shall pay any amounts such inspection reveals to be due and owing within thirty (30) 
days of the receipt ofan invoice for sam~ 

5.9)~ addition to satisfying all payment obligations set forth in this Article, LICENSEE shall pay 
to LICENSOR milestone payments amounting to $200,000.00 for the first LICENSED 
PRODUCT produced according to the following schedule: 

a) $25,000 within thirty (30) days of completion of first Phase 1 study, 
b) $50,000 within thirty (30) days ofcompletion of first Phase ill study, 
c) $75,000 within thirty (30) days of receipt ofthe first FDA approval authorizing 

commercial sale in the United States, and 

s Confidential Treatment 
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d) $50,000 within thirty (30) days of receipt ofregulatory agency approval authorizing 
commercial sale in European Union.] 

6. TERMINATION 

6.1 The provisions of this Agreement, having come into force on the Effective Date, shall, unless 
terminated earlier for any reason, continue in force in accordance with their respective terms (if 
any) and otherwise without limit ohime. 

6.2 LICENSEE may terminate this Agreement at any time by giving LICENSOR ninety (90) days 
written notice. In the event oftermination of this Agreement by LICENSEE, LICENSEE shall 
have no further rights under this Agreement; however, LICENSEE will remain obligated for any 
royalties due or other expenses incurred up until the date of termination. 

6.3 LICENSOR may terminate this Agreement ifLICENSEE 
a. fails to pay on the due date any sum due under Section 5 of this Agreement; 
b. fails to provide reports on the due date specified under Section 5 of this Agreement; or 
c. fails to provide funding as specified in the Sponsored Research Agreement attached as 

Exhibit A, 
provided that LICENSOR provides LICENSEE with written notice of any ofthe above, and that 
LICENSEE is allowed ninety (90) days to cure after receiving the written notice from 
LICENSOR. 

6.4 Either party may forthwith terminate this Agreement by written notice to the other 
a. if the other commits any breach of its obligations under this Agreement, other than in 

the cases specified in Section 6.3 of this Agreement, and, if the breach is capable of remedy, has 
failed to remedy the same within a period ofninety (90) days after receipt ofwritten notice 
specifying the nature of the breach and requiring it to be remedied; or 

b. if the other party makes any arrangement or composition with its creditors, or goes into 
liquidation ( except for the purposes ofamalgamation or reconstruction and in such manner that 
the company resulting therefrom effectively agrees to be bound by or assume the obligations 
imposed on that party under this Agreement); or 

c. if an encumbrance takes possession, or a receiver is appointed, ofany of the property or 
assets of the other party; or 

d. anyth,ing analogous to any of the foregoing under the law ofany jurisdiction occurs in 
relation to that other party; or 

e. if the other party ceases, or threatens to cease, to carry on business. 

6.5 No relaxation, forbearance, delay or indulgence by either party in enforcing any of the terms 
of this Agreement or the granting of time by either party to the other shall prejudice, affect or 
restrict the rights and powers ofthe former hereunder nor shall any waiver by either party of a 
breach of this Agreement be considered as a waiver of any subsequent breach of the same or any 
other provision hereof. 
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6. 6 The rights to terminate this Agreement given by this clause shall not prejudice any other right 
or remedy of either party in respect of the breach concerned (if any) or any other breach. 

7. MISCELLANEOUS 

7.1 Nothing in this Agreement shall create, or be deemed to create, a partnership, or the 
relationship ofprincipal and agent, between the parties. 

7.2 LICENSEE shall be entitled to assign this Agreement to any of its Affiliates taking over 
substantially all the business ofLICENSEE relating to this Agreement or, with the consent of 
LICENSOR, which shall not be unreasonably be withheld, to any other company taking over 
substantially all the business of LICENSEE relating to this Agreement and all or a major part of 
the voting shares in which are, or are to be floated on, a recognized exchange or otherwise 
publicly owned. 

7.3 Subject to Section 7.2 of this Agreement, the clauses are personal to the parties and neither 
pany may assign, mortgage, charge or license any of its rights hereunder, nor may either party 
sub-contract or otherwise delegate any of its obligations hereunder, except with the prior written 
consent of the other party. 

7A. LICENSEE shall (i) to the extent reasonably practical, place in a conspicuous location on all 
patented products made pursuant to this Agreement a patent notice in accordance with 35 U.S.C. 
§282 consisting of the word "Patent" or "Patents" and the number or numbers of the United 
States patent or patents licensed hereunde, and (ii) comply in all respects with the laws of the 
country ofmanufacture, and/or sale of the Technology with respect to marking such products so 
as to ensure LICENSOR of full protection and rights under such laws. LICENSEE shall include 
the provisions of this clause in all sub-licenses with third parties and Affiliates. 

7.5 LICENSEE shall at all times during the term ofthis Agreement and thereafter indemnify, 
defend and hold LICENSOR, its trustees, directors, officers, employees and affiliates harmless 

· against all claims, proceedings, demands and liabilities, including legal expenses and reasonable 
attorney's fees, arising out of the death of or injury to any person or persons or out of.any 
damages to property resulting.from the research, development, production, manufacture, sale, 
modification, use, import or advertisement ofLICENSED PRODUCT or arising from any 
obligation ofLICENSEE hereunder. 

7.6 LICENSEE shall at all times during the term of this Agreement and thereafter indemnify, 
defend, and hold LICENSOR, its trustees, directors, 9fficers, employees, and affiliates, harmless 
against all claims, proceedings, demands and liabilities of any kind whatsoever, including legal 
expenses and reasonable attorney's fees, arising out of patent infringement action by a third party. 

7. 7 LICENSEE shall obtain and carry in full force and effect commercial, general liability 
insurance which shall protect LICENSEE and LICENSOR with respect to events set forth above. 
Such insurance shall be written by a reputable company authorized to due business in the 
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Commonwealth of Virginia, shall list LICENSOR as an additional named insured thereunder, shall 
be endorsed to include product liability coverage and shall require reasonable written notice to be 
given to LICENSOR prior to 8-;lY cancellation or material chan~e thereof The limits of such 
insurance shall not be less than~ne million dollars ($1,000,0002.JPer occurrence with an aggregate 
o~ve million ($5,000,00@for personal injury or deathJand}2ne million dollars ($1,000,0002fer 
occurrence with aggregate oft!hree million dollars ($3,000,000) for propeny damage] 
LICENSEE shall provide LICENSOR with Certificates of Insurance evidencing same. 

7.8 EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT, 
LICENSOR, ITS TRUSTEES, DIRECTORS, OFFICERS, EMPLOYEES, AND AFFILIATES 
MAKE NO REPRESENTATIONS AND EXTEND NO WARRANTIES OF ANY KIND, 
EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TOW ARRANTIES OF 
MERCHANTABILITY, FITNESS FOR APARTICULAR PURPOSE, AND VALIDITY OF 
THE CLAIMS OF ANY PATENTS ON THE TECHNOLOGY ISSUED OR PENDING, OR 
FREEDOM OF A PRODUCT THAT EMBODIES THE TECHNOLOGY FROM 
INFRINGEMENT OF THE INTELLECTUAL PROPERTY RIGHTS OF OTHERS, THE 
ABSENCE OF LATENT OR OTHER DEFECTS, WHETHER OR NOT DISCOVERABLE. 
IN NO EVENT SHALL LICENSOR, ITS TRUSTEES, DIRECTORS, OFFICERS, 
EMPLOYEES, AND AFFILIATES BE LIABLE FOR INCIDENTAL OR CONSEQUENTIAL 
DAMAGES OF ANY KIND, INCLUDING BUT NOT LIMITED TO ECONOMIC DAMAGE 
OR INJURY TO PROPERTY AND LOST PROFITS, WHETHER LICENSOR SHALL BE 
ADVISED, SHALL HAVE OTHER REASON TO KNOW, OR INFACT SHALL KNOW OF 
THE POSSIBILITY OF THE FOREGOING. 

7.9 For the purposes ofthis Agreement "Force Majeure" means any circumstances beyond the. 
reasonable control of either party including, without limitation, any strike, lock-out, or other form 
of industrial action. If either party is affected by Force Majeure, it shall forthwith notify the other 
party ofthe nature and extent thereof Neither party shall be deemed to be in breach ofthis 
Agreement, or otherwise be liable to the other, by reason of any delay in performance, or the non­
performance, ofany of its obligations under this Agreement, to the extent that such delay or non­
performance is due to any Force Majeure ofwhich it has notified the other party, and the time for 
performance of that obligation shall be extended accordingly. Ifthe Force Majeure in question 
prevails for a continuous period in excess ofsix (6) months, the parties shall enter into bona fide 
discussions with a view to alleviating its effects, or to agreeing upon such alternative 
arrangements as may be fair and reasonable. 

7.10 LICENSEE shall not use the names or trademarks ofLICENSOR, nor any adaptation 
thereof: nor the names of any ofits employees, in any advertising, promotional or sales literature 
without prior written consent obtained from LICENSOR, or said employee, in each case, except 
that the LICENSEE may state that it is a licensee ofLICENSOR with respect to the Technology. 

7.11 All Notices shall be made in writing to the individuals noted below at the addresses noted 
above, and shall be sent by certified mail, returned receipt requested. If the individual to whom 
notices are to be given, or address where notices are to be sent changes for any party, that party 
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shall promptly notify the other pany accordingly. 

7.12 LICENSEE recognizes the proprietary rights ofLICENSOR in and to the confidential 
nature ofinformation provided to the LICENSEE under the Sponsored Research Agreement 
attached hereto as Exhibit A, and agrees to take every necessary precaution to safe-guard and 
treat the information as confidential and to take appropriate action by instruction, agreement or 
notice with LICENSEE' s directors, officers, agents and employees to protect the confidential and 
proprietary nature of the Information. LICENSEE agrees that it will not make use of, either 
directly or indirectly, any of the information which it receives from LICENSOR, other than for the 
purpose for which the information is disclosed except with the specific prior written authorization 
ofLICENSOR. LICENSEE agrees not to disclose, publish or otherwise reveal any of the 
information to any other party, except with the specific prior written authorization of 
LICENSOR. However, nothing contained in this provision ofthe Agreement shall be construed, 
by implication or otherwise, to apply to information which: 

a) is or becomes pan of the public domain through no fault ofLICENSEE; 
b) was in the possession ofLICENSEE, as evidenced by written records, prior to the time 

of disclosure by LICENSOR; 
c) lawfully becomes known or available to the LICENSEE from third parties who are not 

under a similar agreement directly or indirectly with LICENSOR regarding disclosure; or 
d) LICENSEE is required by law to disclose. 

7.13 This Agreement contains the entire and only agreement and understanding between the 
parties and supersedes all preexisting agreements between them respecting its subject matter. Any 
representation, promises, or condition in connection with such subject matter which is not 
incorporated in this Agreement shall not be binding on either party. No modification, renewal, 
extension, waiver, and no termination of this Agreement or any ofits provisions shall be binding 
upon the party against whom enforcement ofsuch modification, renewal, extension, waiver or 
termination is sough, unless made in writing and signed on behalf of such party by one of its duly 
authorized officers. As used herein, the word "termination" includes any and all means of 
bringing an end prior to its expiration by its own terms this Agreement, or any provisions thereof, 
whether by release, discharge, abandonment or otherwise. 

7.14 This Agreement shall be construed, governed, interpreted and applied in accordance with 
the laws of the Commonwealth ofVirginia, U.S.A, except that questions affecting the 
construction and effect ofany patent shall be determined by the law of the country in which the 

· patent was granted. Any legal action or proceeding relating to this Agreement or any document 
or instrument related hereto shall be brought only in the courts ofthe Commonwealth ofVirginia 
in Richmond, Virginia, and by its execution and delivery of this Agreement, LICENSEE hereby 
accepts for itself and in respect to its property, generally and unconditionally, the jurisdiction of 
the aforesaid courts. 

7.15 This Agreement may be executed in one or more counterparts and any party hereto may 
execute any such counterparts each ofwhich shall be deemed an original and all ofwhich, taken 
together, shall constitute but one and the same document. It shall not be necessary in making 
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proof of this document or any counterpart hereof to produce or account for any of the other 
counterparts. 

7.16 The provisions of this Agreement are severable, and in the event that any provisions of this 
Agreement shall be determined to be invalid or unenforceable under any controlling body of the 
law, such invalidity and unenforceability shall not in any way affect the validity or enforceability of 
the remaining provisions hereof In the event the validity or unenforceability ofany provision of 
this Agreement is brought into question because of the decision of a court ofcompetent 
jurisdiction, LICENSOR, by written notice to LICENSEE may revise the provision in question or 
may delete it entirely so as to comply with the decision of said court. 

7.17 The failure of either party to assert a right hereunder or to insist upon compliance with any 
term or condition of this Agreement shall not constitute a waiver of that right or excuse a similar 
failure to perform any such term or condition by the other party. 

7.18 It is understood that LICENSOR is subject to United States laws and regulations controlling 
the export of technical data, computer software, laboratory prototypes and other commodities 
(including the Arms Export Control Act, as amended and the United States Department of 
Commerce Export Administration Act of 1979). The transfer ofsuch items may require a license 
from the cognizant agency ofthe United States Government and/or written assurances by 
LICENSEE that LICENSEE shall not export data or commodities to certain foreign countries 
without prior approval of such agency. LICENSOR neither represents that license shall not be 
required not that, if required, it shall be issued. 

7.19 All reports and documents to be forwarded to LICENSOR shall be in the English Language. 

7.20 All payments required under this Agreement shall be.made in U.S. Dollars. [LICENSEE 
agrees to pay interest of 12% on any delinquent payments to LICENSOR, and pay for all costs 
and reasonable attorneys fees incurred by LICENSOR in collecting payments due to LICENsoiJ 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed in 
duplicate as first above written. 

ALLOS THERAPEUTICS, INC. VIRGINIA COMMONWEALTH 
· UNIVERSITY INTELLECTUAL 
PROPERTY FOUNDATION - . ~ ) . 

By:.~·-, ~. 
Narne:StephenHo •James Farinholt 
Title: President { Acting Director ofTechnology Transfer }2
Date: Ce Date:3Q ---------
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· VIRGINIA COMMONWEALTH UNIVERSITY ()r,.J SPA# 
Copy R..:.:i-1___,..__. SPONSORED PROGRAMS INTERNAL APPROVAL 8Ctio --=--------

. (Instructions Provided on Reverse Side; PLEASE PRJNT OR TYPE) .A-..1 R..:.:i-1__,__D.CI 
I SPA~-----' ({,,, SPA.purp:,- only)PRINCIPAL INVEST/GA TOR 

Last Name hist Name r;t.. (Please provide comple_te name) . 

ffice Phone Extension:-.:' 8-8483 Office Fax#:._8-.:...-7...6__2__.5____Box #:980540 Oepartnent Med Cbem 
ontad Individual for Proposal Pickup & Phone: M:i,chelle Fiscal Administrator.__________Dpl #___ 

incipal lnvestigator(s::.L)---=A...=b;.-:;r.,;.aham:;.;:;;:;....,..------;:.Ix,~nal::;:;:;.:.d=-=------'l"lJr1-j-----

SPONSOR AND PROPOSAL INFORMATION ... 
3me of Sponsor (Agency}: Allos Therapeutics, Inc. 
t,posal ldenlffication Number.:..:.·..,...--,...--,-.....-----------------------------------
Ue: Non-Heme Allosteric Proteins 
rpe of Proposal: Research(R) \.,.,,--"" Clinical Trial (R}_ Training/Fellowship(n_ Other (0}__;_ 
atus of Prpposal: New(N)_k Non-competing Continuation(C)_ Competing Continuation(R}_ Supplement (S)_ .Revision_Other..________________________________.;.;:..______ 



principal trwestigalDl'iPtogtam OndDf {La#. Int. middle): Abraham, Donald J.OD 
FROM THROUGH 

OETAILED BUDGET FOR INITIAL BUDGET PERIOD 

DIRECT COSTS ONLY 07/01/97 06/30/98 
PERSONNEL (Appicant 0/Vfllization only} ! ' % ' OOu.AA AMOUNT REQUESTED {omit cena) 

INST.
II TYPE IEFFORT I

I ROI.EON APPT. ON , BASE SALARY I FRINGE I 
NAME PROJECT (IIIOl!dls} I PROJ.. SALARY REOUESTEO BENEFITS TOTALS 
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