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Item 1.01 Entry into a Material Definitive Agreement.
 
On April 3, 2023, Precigen, Inc., (the “Company”), entered
into an amended and restated exclusive license agreement (the “License Agreement”), with
Alaunos Therapeutics (“Alaunos”).
The License Agreement amends and replaces the terms of that certain Exclusive License Agreement by and between
the Company and Alaunos,
dated October 5, 2018.
 
Pursuant to the terms of the License Agreement, the Company has granted
Alaunos an exclusive, worldwide, royalty-free, sub-licensable license to
research, develop and commercialize T-cell receptor products,
designed for neoantigens for the treatment of cancer or the treatment and prevention of
human papilloma virus, or HPV, to the extent that
the primary reason for such treatment or prevention is to prevent cancer, which is referred to as the HPV
Field. The Company has also
granted Alaunos an exclusive, worldwide, royalty-free, sub-licensable license for certain patents relating to the Sleeping
Beauty technology
to research, develop and commercialize TCR Products for both neoantigens and shared antigens for the treatment of cancer and in the
HPV
Field. The Company also granted Alaunos certain non-exclusive rights with respect to shared antigens, NK cells and gamma delta T-cells.
 
Alaunos will be solely responsible for all aspects of the research,
development and commercialization of the exclusively licensed products for the treatment
of cancer and will not be subject to an diligence
obligation with respect to such efforts.
 
Pursuant to the License Agreement, Alaunos no longer has any rights
to the Company’s technology with respect to (i) products utilizing the Company’s
RheoSwitch® gene switch, or
RTS to express IL-12, or the IL-12 Products, for the treatment of cancer, (ii) chimeric antigen receptor, or CAR, products
including CD-19
and BCMA, or (iii) products utilizing an additional construct that expresses RTS IL-12, or Gorilla IL-12 Products, for the treatment of
cancer and in the HPV Field. In addition, the Company may research, develop and commercialize products for the treatment of cancer, outside
of the
products exclusively licensed to Alaunos. Alaunos will provide the Company with certain access to information and materials related
to Alaunos’s prior use
of the Company’s technologies that is no longer within the scope of the License Agreement.
 
In consideration of the licenses and other rights granted by the Company,
Alaunos will pay the Company an annual license fee of $75,000. Neither Alaunos
nor the Company will have any other obligations with respect
to the payment of milestones or royalties on products developed in connection with the
License Agreement.
 
The Company has agreed that, during the term of the License Agreement,
it will not use the licensed intellectual property to research, develop or
commercialize any exclusive product for the treatment of cancer.
 
The License Agreement will terminate on a product-by-product and/or
country-by-country basis upon the expiration of the last to expire patent claim for a
licensed product. In addition, Alaunos may terminate
the License Agreement on a country-by-country or program-by-program basis following written
notice to the Company, and either party may
terminate the License Agreement following notice of a material breach.
 
The License Agreement also contains customary representations, warranties
and covenants from Alaunos and the Company, as well as customary
provisions related to indemnity, confidentiality and other matters.
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hereunto duly authorized.
 
  Precigen, Inc.
   
     
  By: /s/ Donald P. Lehr 
    Donald P. Lehr
    Chief Legal Officer
Dated: April 4, 2023
 

 


