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§ 22:10 Ultimate Software Group Inc.—Verizon Service Order
Form

PART XIII. OUTSOURCING
AGREEMENTS

CHAPTER 23. SAMPLE OUTSOURCING
AGREEMENTS

I. CHECKLISTS

§ 23:1 Checklist for manufacturing agreements

II. FORMS

§ 23:2 Contract Manufacturing Services and Supply
Agreement—Kamada Ltd. (2023)
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§ 23:3 Contract Manufacturing Agreement—Phinia Inc.
(2023)

§23:4 Contract manufacturing agreement

§ 23:5 Specialized manufacturing services (Insulet Corp.)

§ 23:6 Manufacturing services and supply agreement
between Adaptec, Inc. and Sanmina-SCI Corporation

§ 23:7 Manufacturing license agreement between InnoZen,
Inc. and Supplemental Manufacturing &
Ingredients, LLC

§ 23:8 Amended and restated distribution, license and
manufacturing agreement between Remedent, Inc.
and Den-Mat Holdings, LL.C

§23:9  Amended and restated manufacturing agreement
between Celladon Corporation and Targeted
Genetics Corporation

§ 23:10 Manufacturing and Supply Agreement between
Vascular Solutions Inc. and Escalon Vascular Access,
Inc.

§ 23:11 Manufacturing and Supply Agreement between
SourceFire Inc. and Premio, Inc.

§ 23:12 Manufacturing Agreement between GFA Brands, Inc.
and Ventura Foods, LLC

§ 23:13 Amended and restated manufacturing agreement
between GFA Brands, Inc. and Ventura Foods, LLC

§ 23:14  Front-End Manufacturing Supply Agreement between
Micron Semiconductor Asia Pte. Ltd. and Elpida
Memory, Inc.

PART XIV. ENVIRONMENTAL
AGREEMENTS

CHAPTER 24. SAMPLE ENVIRONMENTAL
AGREEMENTS

I. CHECKLISTS /[Reserved]
II. FORMS

§ 24:1 Hazardous substances and material agreement

§ 24:2 Hazardous waste and remediation services agreement

§ 24:3 Waste transportation and disposal agreement

§24:4 Corporate transportation and recycling or disposal
agreement

§ 24:5 Environmental services agreement

§ 24:6 Environmental Indemnity Agreement

§ 24:7 Sample contract terms assigning environmental
liabilities
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§ 24:8
§ 24:9

§ 24:10

Agreement Regarding Environmental Matters
Indemnity and Release between Zygo Corporation
and Fox Willow, LLC

Environmental Indemnity Agreement

PART XV. LETTERS OF INTENT
CHAPTER 25. LETTERS OF INTENT

I. CHECKLISTS /[Reserved]
II. FORMS

§ 25:1

§ 25:2
§ 25:3
§ 25:4
§ 25:5
§ 25:6
§ 25:7
§ 25:8

§ 25:9

§ 25:10

§ 25:11

§ 25:12

§ 25:13

§ 25:14

§ 25:15

Letter of intent for proposed contract manufacturing
arrangement
Letter of intent for purchase of goods

Binding letter of intent—American Power Group, Inc.

Letter of intent between Bergio International, Inc.
and Gear Bubble, Inc. for Acquisition of the Assets

Letter of Intent between Altura Mining Limited and
Lithium Corporation for Mining Claim Earn-In
Option Agreement

Binding Letter of Intent between Focus Universal
Inc. and Communication Wiring Specialists, Inc. for
purchase of outstanding equity

Letter of Intent between Bion Environmental
Technologies, Inc. and Lamb Farms, Inc. for Design/
Development/Construction/Operation of livestock
waste treatment System

Letter of intent between PCS Edventures!.com, Inc.
and Trudy Corporation

Letter of intent between Fremont Exploration, Inc.
and NAVA Resources, Inc.

Letter of intent between First National Energy
Corporation and Boreas Research Corporation
regarding proposed acquisition

Binding letter of intent between Clean Power
Technologies Inc. and The University of Sussex to
develop intellectual property

Binding letter of intent between N8 Concepts, Inc.
and SC BluWood, Inc. regarding proposed
acquisition

Letter of Intent between Laural Resources, Inc. and
Abtech Industries, Inc. Regarding Reverse
Acquisition Transaction

Binding Letter of Intent Enerl, Inc. and Wanxiang
EV Regarding Joint Ventures

Letter of Intent between Casey Container
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Corporation and Crown Endeavors Global Limited
Regarding Business Partnership to Build Bottling
Manufacturing Plants

§ 25:16  Letter of Intent between Standard Capital
Corporation and Plures Technologies, Inc. Regarding
Reverse Acquisition Transaction

§ 25:17 Letter of Intent between Emmaus Life Sciences, Inc.
and AFH Holding & Advisory LL.C Regarding
Merger and Share Offering

§ 25:18 Binding Letter of Intent between Hunt for Travel,
Inc. and Hawk Opportunity Fund, LP Regarding
Acquisition of Subsidiary

§ 25:19 Letter of Intent between Green Equity Holdings, Inc.
and Holdings Energy, Inc. Asset Acquisition

§ 25:20 Letter of Intent between Amperico Corporation and
SecureCom Plus Limited Regarding Acquisition of
Master License

§ 25:21 Letter of Intent of between Occidental Development
Group, Inc. and Integrity Aviation and Leasing LLC
Regarding Asset Sale

§ 25:22 Binding letter of intent between Nxt-ID, Inc. and Fit
Pay, Inc. for business combination

§ 25:23 Non-binding letter of intent between PeerLogix, Inc.
and Waywire Networks, Inc. regarding acquisition of
assets

PART XVI. INTERNET/E-COMMERCE
AGREEMENTS

CHAPTER 26. SAMPLE INTERNET/E-
COMMERCE AGREEMENTS

I. CHECKLISTS
§ 26:1 Web site agreement checklist

II. FORMS

§ 26:2 Amended and restated online advertising sales
representation agreement—Trans-High Corporation

§ 26:3 Transitional license and linking agreement—
Autobytel Inc.

§ 26:4 Trademark, Trade Name and Domain License
Agreement of Kaman Corporation

§ 26:5 Web site development agreement

§ 26:6 —Go Go Buyers, Inc. (2022)

§ 26:7 Electronic commerce services agreement

§ 26:8 Internet development, marketing, and distribution
agreement
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§ 26:9 Internet services and consulting agreement (Nevada
Geothermal Power Inc.)

§ 26:10 Intellectual Property Purchase Agreement

§ 26:11 Internet Domain Name Purchase Agreement

§ 26:12 Coli.com license, hosting and maintenance agreement

§ 26:13  Advertiser terms and conditions

§ 26:14 Website hosting and system administration services
agreement

§ 26:15 Borrower registration agreement

§26:16 Klever Marketing Inc.—Software Development Works
Agreement

§ 26:17 BSquare Corp.—Microsoft OEM Distribution
Agreement for Software Products for Embedded
Systems

§ 26:18 Domain name transfer agreement between
Banks.com, Inc. and Quidsi, Inc.

PART XVII. LICENSING/
INTELLECTUAL PROPERTY
AGREEMENTS

CHAPTER 27. SAMPLE LICENSING/
INTELLECTUAL PROPERTY AGREEMENTS

I. CHECKLISTS
§ 27:1 Master licensing checklist
§ 27:2 Checklist for database/content licenses

II. FORMS

§27:3 Trademark co-license agreement

§27:4 Trademark license agreement

§ 27:5 International patent license agreement

§ 27:6 Electronic media license agreement

§ 277 Intellectual property agreement

§ 27:8 Intellectual property license agreement between
company and its web site

§ 279 Distribution and License Agreement—IR-Med Inc.
(2022)

§ 27:10 Software and Patent License Agreement—NFT
Gaming Co. Inc. (2022)

§ 27:11 Software License Agreement—Golden Matrix Group
Inc. (2022)

§ 27:12 OLED Patent License Agreement—Universal Display
Corp. (2023)

§ 27:13 License and Distribution Agreement—Avinger Inc.
(2024)

xiii
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Trademark License Agreement—GameSquare
Holdings, Inc. (2024)

Forms of Copyright, Patent, and Trademark Security
Agreements—Karyopharm Therapeutics Inc. (2024)

Trademark and IP License Agreement—ECD
Automotive Design Inc (2024)

Intellectual property assignment agreement
(Biodelivery Sciences International Inc.)

Trademark License between Camelot Entertainment
Group, Inc. and Robert P. Atwell

Trademark License Agreement between Vishay
Precision Group, Inc. and Vishay Intertechnology,
Inc.
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PART XVIII. SUPPLY AGREEMENTS

CHAPTER 28. IMPORTANT POINTS TO
CONSIDER IN NEGOTIATING AND
DRAFTING A SUPPLY AGREEMENT

§ 28:1 Introduction

§ 28:2 Points to consider when entering into a major supply
agreement—Due diligence

§ 28:3 —Exclusivity arrangements

§28:4 — —How are purchasing requirements defined?

§ 28:5 — —If the contract is for a certain percentage of the
purchaser’s requirements, how will that be
computed?

§ 28:6 —Purchaser’s priority in the product at issue

§ 28:7 —The parties’ day-to-day dealings

§ 28:8 — —Forecasts

§ 28:9 — —Order cancellation or reschedule

§ 28:10 — —Inventory

§ 28:11 — —Product cost reduction/sharing

§ 28:12 — —Product improvement/development

§ 28:13 — —Project management

§ 28:14 — —Product acceptance and testing

§ 28:15 — —Product delivery

§ 28:16 — —Dispute resolution

§ 28:17 —Anticipating and dealing with disasters
§ 28:18 —Product price

§ 28:19 —The parties’ contract termination rights
§ 28:20 —Anticipated contract changes

§ 28:21 —Unique and/or important technology

§ 28:22 —The SEC’s Electronic Data Gathering, Analysis,
and Retrieval System

CHAPTER 29. SAMPLE SUPPLY
AGREEMENTS

I. CHECKLISTS
§ 29:1 Checklist for Supply Agreements
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II. FORMS

§29:2 Distribution and Supply Agreement between
BioDLogics, LLC and Fuse Medical, Inc.

§ 29:3 Master Supply Agreement between Eli Lilly and
Company and Diamond Animal Health, Inc.

§29:4 Master turbine supply agreement between Guandong

Mingyang Wind Power Technology Co. Ltd. and
Wind Hunter, LLC

§ 29:5 Toll manufacturing and supply agreement—Elanco
Animal Health Inc.

§ 29:6 Supply agreement—Applied Optoelectronics Inc.

§ 29:7 Master Supply Agreement between Reynolds
Consumer Products LLC and Pactiv LLC

§ 29:8 Supply Agreement between Smith & Wesson Inc. and
AOB Products Company

§ 29:9 License and Supply Agreement between Velodyne
LiDAR, Inc. and Veoneer US, Inc.

§ 29:10 Supply agreement between Rubicon Technology, Inc.
and Peregrine Semiconductor Corporation

§ 29:11 Photovoltaic module supply agreement between
Ascent Technologies, Inc. and TurtleEnergy LLC

§29:12 Supply agreement between UAB Stilmeda and
Shawcore Development Corporation

§ 29:13 Supply agreement between Spanvision LLC and
Powertech Technology Inc.

§29:14 Amended and Restated Supply Agreement between
Delcath Systems, Inc. and B. Braun Medical, Inc.

§ 29:15  Supply Agreement between Jazz Pharmaceuticals,
Inc. and Siegfried (USA) Inc.

§29:16 Supply Agreement between Monro Muffler Brake Inc.
and Ashland Consumer Markets

§29:17 Amended and restated master development and
supply agreement between Apple Inc. and Multi-
Fineline Electronix Inc.

§29:18 Supply Agreement between BestSweet Inc. and
Medtech Products Inc.

PART XIX. LETTERS OF CREDIT

CHAPTER 30. SAMPLE LETTERS OF
CREDIT

I. CHECKLISTS
§ 30:1 Checklist for preparing and verifying letters of credit

II. FORMS
§ 30:2 Form of letter of credit request
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§ 30:3 Form of letter of credit request

§30:4  Amended and restated letter of credit promissory
note

§ 30:5 Change order form—Letter of credit reduction and
extension

§ 30:6 Form of letter of credit

§ 30:7 Form of sight draft

§ 30:8 Request for full transfer of a standby letter of credit

§ 30:9 Form of letter of credit

§ 30:10 Letter of credit—U.S. Department of Interior

§ 30:11 Form of letter of credit

§ 30:12 Provision of sales agreement directing purchaser to
furnish letter of credit

§ 30:13 Form of letter of credit

§ 30:14 Transfer form

§ 30:15 Form of letter of credit

§ 30:16 Form of sight draft

§ 30:17 Form of transfer notice

§ 30:18 Incumbency certificate

§ 30:19 Form of irrevocable standby letter of credit

§ 30:20 Form of standby letter of credit

§ 30:21 Form of letter of credit request

§ 30:22 Form of letter of credit application

§ 30:23 Standby letter of credit reimbursement and security
agreement

PART XX. ASSET PURCHASE
AGREEMENTS

CHAPTER 31. STRUCTURING AND
DOCUMENTING ASSET PURCHASE

AGREEMENTS
§ 31:1 Introduction

§ 31:2 Fundamental questions
§ 31:3 Summary

CHAPTER 32. SAMPLE ASSET PURCHASE

AGREEMENTS

§ 32:1 Asset purchase agreement between Picksy LLC and
MediFarm LLC

§ 32:2 Asset Purchase Agreement between IGI Laboratories,
Inc. and AstraZeneca Pharmaceuticals LP [New
York]

§ 32:3 Asset Purchase Agreement between SMTP, Inc. and
SharpSpring, LLC [Delaware]
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§32:4 Asset Purchase Agreement between Sturm, Ruger &
Company, Inc. and Remington Outdoor Company,

Inc.

§ 32:5 Asset Purchase Agreement—Bed Bath & Beyond Inc.
(2023)

§ 32:6 Asset Purchase Agreement—Ascent Industries Co.
(2025)

§ 32:7 Asset purchase agreement between Green Mountain
Coffee Roasters, Inc. and Tully’s Bellaccino, LLC

§ 32:8 Asset purchase agreement between Manitex
International, Inc. and GT Distribution, LLC

§32:9  Asset purchase agreement between NeuroMetrix, Inc.
and Advanced Diagnostics, LLC

§ 32:10 Asset purchase agreement between Vought Aircraft
Industries, Inc. and BCACSC, Inc.

§ 32:11  Asset purchase agreement between Kay Technology
Corporation and Kana Software, Inc.

§ 32:12  Asset purchase agreement between Warner Chilcott
Company and Leo Laboratories Ltd.

§ 32:13  Asset Purchase Agreement between DS Pharmacy,
Inc. and BioScrip Pharmacy Services, Inc.

PART XXI. JOINT DEVELOPMENT
AGREEMENTS

CHAPTER 33. OVERVIEW OF JOINT

DEVELOPMENT AGREEMENTS
§ 33:1 Introduction

§ 33:2 Preliminary questions: Initial inquiries
§ 33:3 Issues to address in joint development agreements

§33:4 —Defining the objective

§ 33:5 —Contributions of the parties

§ 33:6 —Ownership issues

§ 33:7 —Roles of the parties: Project management
§ 33:8 —Exclusivity

§33:9 —Confidentiality, competition, and raiding
§ 33:10 —Acceptance criteria and procedures

§ 33:11 —The economics

§ 33:12 —Termination

§ 33:13 —Representations and warranties
§ 33:14 —Indemnification

§ 33:15 —Alternative dispute resolution

§ 33:16 —Audits and reports

§ 33:17 —Patents

§ 33:18 —Adverse events

§ 33:19 —Export controls
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§ 33:20
§ 33:21
§ 33:22
§ 33:23
§ 33:24
§ 33:25
§ 33:26
§ 33:27
§ 33:28
§ 33:29
§ 33:30
§ 33:31
§ 33:32
§ 33:33

—Force majeure

—Press releases

—Right of first negotiation
—The Hart-Scott-Rodino Act
Other potential issues—Licenses
—Trademarks

—Distribution
—Manufacturing/supply
—Insurance

—Subcontractors

—Possible government contract issues
—Privacy

—Bankruptcy

—Miscellaneous provisions

CHAPTER 34. SAMPLE JOINT
DEVELOPMENT AGREEMENTS

§ 34:1
§ 34:2

§ 34:3

§ 34:4

§ 34:5

§ 34:6

§ 34:7

§ 34:8

§ 34:9

§ 34:10

§ 34:11

§ 34:12

Joint Development Agreement between RareGen,
LLC and Carelife USA Inc.

Joint development and marketing agreement between
Applied DNA Sciences, Inc. and IIMAK

Collaboration and license agreement among SELECT
Vaccines Limited, Hepgenics Pty Ltd, and AVANT
Immunotherapeutics, Inc.

Participation agreement between Chartered
Semiconductor Manufacturing Ltd. and
International Business Machines Corp.

Joint Venture and Investment Agreement
Termination Agreement and Non-Disclosure
Agreement—TH International Ltd. (2023)

Collaboration agreement between The Corporate
Executive Board Company and The Advisory Board
Company

License and collaboration agreement between Adolor
Corp. and Pfizer, Inc.

Joint strategic alliance between American Oriental
Bioengineering Inc. and China Aoxing
Pharmaceutical Company, Inc.

Joint development agreement between Essential
Innovations Technology, Dragonfly Capital, and
Optimira Energy Canada, Ltd.

Development and license agreement between RF
Magic, Inc. and STMicroelectronics N.V.

Joint development agreement between Yantai Rifeng
Wind Power Development Co., Ltd. and Modena 1
Inc.

Joint Ownership Agreement between Trans-Allegheny
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Interstate Line Company and Virginia Electric and
Power Company

Collaboration and License Agreement between
Lexicon Pharmaceuticals, Inc. /DE and Intervet, Inc.

Joint Development Agreement between Enerdex
Resources, Inc. and Haas Petroleum LLC

Development and license agreement between Durect
Corporation and Zogenix, Inc.

Joint Development and Marketing Agreement
between EarthSearch Communications International
and Tom McLeod Software Corporation

Joint Development Agreement between Aspen
Aerogels Inc. and BASF SE
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