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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 10-K/A

(Amendment No. 1)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
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or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
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(2) has been subject to such filing requirementsHe past 90 days. Ye&l No [

Indicate by check mark whether the registrant ldsnstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8 232.405 of tthapter) during the preceding 12
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Indicate by check mark if disclosure of delinquidlers pursuant to Item 405 of Regulation S-K is aontained herein, and will not be
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10-K or any amendment to this Form 10-Kx]

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer,” and “small@porting company” in Rule 12b-2 of the
Exchange Act. (Check one):

Large accelerated fili [ Accelerated filel



Nonaccelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Actyes [ No
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Explanatory Note

This Amendment No. 1 on Form 10-K/A (this “Amendrhdio. 1”) amends the Annual Report on Form 10-K®ivida Corp. (the
“Company”) for the fiscal year ended June 30, 20idd with the Securities and Exchange Commisgiba “Commission”) on
September 13, 2011 (the “Original Filing”). This Anmdment No. 1 is being filed as an exhility filing solely to furnish the revised redac
version of Exhibit 10.13 to the Original Filing, ieh has been revised in response to commentshb&ompany received from the staff of
the Commission in connection with the Company’suest for confidential treatment with respect theréem 15 of Part IV of the Original
Filing is hereby amended to include the revisedctst version of Exhibit 10.13.

As required by Rule 12b-15 of the Securities ExggaAct of 1934, new certifications by the Comparnyisicipal executive officer and
principal financial officer are filed herewith aghébits to this Amendment No. 1. Except as describleove, no attempt has been made in this
Amendment No. 1 to modify or update any other it@mdisclosures presented in the Original FilingisTAmendment No. 1 does not reflect
events occurring after the date of the OriginahBilor modify or update those disclosures that magaffected by subsequent events.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENTS
(a)(3) Exhibits.

Incorporated by Reference to SEC Filing

SEC Filing Exhibit
Exhibit No. Exhibit Description Form Date No.
10.13 (a): Amended and Restated Collaborative Research amth&éc
Agreement, dated as of June 14, 2011, by and ap8ivida Corp,
pSivida US, Inc., pSiMedica Limited and Pfizer, |

31.1(a) Certification of Principal Executive Officer pursudo Rule 13a-14
(a) and Rule 1t-14(a) of the Securities Exchange Act, as amel
31.2 (a) Certification of Principal Financial Officer pursuao Rule 13at4(a)

and Rule 15-14(a) of the Securities Exchange Act, as ame!

#  Confidential treatment has been granted for postimiithis exhibi
a  Filed herewitt
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, théoedmly authorized.

PSIVIDA CORP.

By: /s/ PAUL A SHTON

Paul Ashton,
President and Chief Executive Officer

Date: December 27, 201



Exhibit 10.1:
CONFIDENTIAL TREATMENT REQUESTED
Final Execution Version
AMENDED AND RESTATED
COLLABORATIVE RESEARCH AND LICENSE AGREEMENT
By and Among
pSivida Corp.
pSivida US, Inc.
pSiMedica Limited
and
Pfizer Inc.

Dated June 14, 2011
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CONFIDENTIAL TREATMENT REQUESTED
AMENDED AND RESTATED

COLLABORATIVE RESEARCH AND LICENSE AGREEMENT

This Amended and Restated Collaborative Researtt iaense Agreement (the “ Agreeméptdated as of June 14, 2011 (the “ Effective
Date”), is made by and among pSivida Corp., a Delawarporation with offices located at 400 Pleasaré&f Watertown, Massachusetts,
02472, pSivida US, Inc., a Delaware corporatiorhwiffices located at 400 Pleasant Street, Watertdassachusetts 02472, pSiMedica
Limited, a United Kingdom limited company with aféis located at Malvern Hills Science Park, GeraldRwad, Malvern, Worcestershire,
WR14 3SZ (collectively, “ PSIVIDA) and Pfizer Inc., a Delaware corporation withiogk located at 235 East 42  Street, New York, New
York, 10017 (“_PFIZER). PSIVIDA and PFIZER are sometimes referred teeheindividually as a “ Partyand collectively as the “
Parties.”

WHEREAS, PSIVIDA owns or otherwise controls certpatents, patent applications, technology, know-hoa scientific and technical
information relating to formulations for drug dediy and compatible devices;

WHEREAS PFIZER has extensive experience and exsgdriithe development and commercialization of mlaaeutical products;

WHEREAS, PFIZER and pSivida Inc. (now pSivida U8.Jrand pSivida Corp. (as successor to pSividatei)iare currently party to a
Collaborative Research and License Agreement dipeitl 3, 2007 (the “ Prior Agreemeri};

WHEREAS PFIZER and PSIVIDA wish to enter into tligreement to amend and restate the Prior Agreeasof the Effective Date;

NOW, THEREFORE, in consideration of the mutual cwwts and agreements provided herein, PSIVIDA &idER hereby agree i
follows:

1. Definitions .
1.1 “ Accused Devicé shall have the meaning assigned to it in Sedi@2.

1.2 “ Affiliate " means any entity directly or indirectly contrall®éy, controlling, or under common control withParty to this
Agreement, but only for so long as such controllstoatinue. For purposes of this definition, “cmit (including, with correlative meanings,
“controlled by”, “controlling” and “under common ntrol with”) means (a) possession, direct or incliyef the power to direct or cause
direction of the management or policies of an grftithether through ownership of securities or oth&nership interests, by contract or
otherwise), or (b) beneficial ownership of at Iiifsy percent (50%) of the voting securities ohet ownership interest (whether directly or
pursuant to any option, warrant or other similaaagement) or other comparable equity interestnadntity.

1.3“ Alimera” means Alimera Sciences, Ir
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1.4 “ Alimera Agreement means the Amended and Restated Collaborationefgeat between pSivida, Inc. (f/k/a Control Delivery
Systems, Inc.) and Alimera dated as of March 18824 in existence and effect as of the EffectiageD

1.5 “ Antecedent Produttmeans, with respect to a specific Generic Prodagin the United States, the Product referencatialistec
drug for a new drug application that is submittedspant to Section 505(j) of the FDCA and (b) iy anuntry outside the United States, the
Product referenced in an analogous manner undanangous application process.

1.6 “B&L " means Bausch & Lomb Incorporated.

1.7 “ B&L Agreement’ means the Amended and Restated License Agredmegneen Control Delivery Systems, Inc. (presently,
PSIVIDA) and B&L dated as of December 9, 2003 asxistence and effect on the Effective Date.

1.8 “ Business Day means a day other than a Saturday, Sunday, & dwaother public holiday in New York, New York Boston,
Massachusetts.

1.9 “ Change of Contrdlmeans, with respect to a Party or its parent@a@ion, (a) a merger or consolidation of suchyPartsuch
parent corporation with a Third Party which resudtshe voting securities of such Party or suctepacorporation outstanding immediately
prior thereto ceasing to represent at least fiftscpnt (50%) of the combined voting power of thevising entity immediately after such
merger or consolidation, or (b) a transaction cieseof related transactions in which a Third Paxtgether with its Affiliates, becomes the
beneficial owner of fifty percent (50%) or moretbé combined voting power of the outstanding sé¢iegrof such Party or such parent
corporation, or (c) the sale or other transfer Thad Party of all or substantially all of suchrB& assets or business or substantially all of
such Party’s ophthalmic assets or business.

1.10 “ Clinical IP” means (a) all preclinical and clinical protocatydies, data, results, study-related forms, rniadse(excluding solely
the Compound) and reports (e.g., investigator hroes) informed consent forms, data safety monitobioard related documents, patient
recruitment related materials, biocompatibilitydies, animal studies, safety studies, and chemistapufacturing and control data) resulting
from any preclinical or clinical study or trial tfe Product or generated in the course of the Dewednt Program, (b) any certificates of any
audit of any such preclinical or clinical studytoal, any record or report of any audit of sucbkglinical or clinical study or trial containing a
finding that involves the absence or failure ofitical process, system or related component, aitkeynal control and/or an issue with
considerable risk to a Party and which warrants éuiaite remediation to address, and any other eambitd or report of such preclinical or
clinical study to the extent necessary to resporalrequest, requirement, or order by a Governetitority, upon the request of the Party
that is the subject of the Government Authoritgguest, requirement, or order, and (c) all INDs AsPany unfiled applications, components
or materials normally associated with an IND or NDégulatory filings or applications comparabldN@®s or NDAs in any foreign
jurisdictions, drug master files, and other requiatapplications and Regulatory Approvals regardimgProduct (excluding any of tl
foregoing relating to the Compound apart from thedBct).

-2
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1.11 “ Clinical Trials” means all Phase I/1l Clinical Trials, Phase linal Trials and Phase Il Clinical Trials, or $uanalogous
studies and trials of a medical device as are dgdro establish scientifically valid evidence eédubmitted in an application to a Regulatory
Authority for the Product.

1.12 “ Clinical Supply Requirementsneans the quantities of the Compound or Prochattare required for the conduct of Clinical
Trials or Non-NDA Trials.

1.13 “ Cost of Clinical Supplie¢smeans the out-of-pocket costs that a Party payishird Parties for the manufacture and supply of
Clinical Supply Requirements pursuant to this Agreat.

1.14 * Commencé or “ Commencemeritwhen used with respect to a clinical trial, me#msfirst dosing of the first patient for such
trial.

1.15 “ Commercially Reasonable Effoftmeans those efforts and resources consistentthétlisual practice of a Party in pursuing the
development or commercialization of its own produbtat are of similar market potential as the Pebduthe Field, taking into account all
relevant factors including resource and workloadst@ints, product labeling or anticipated labelipgesent and future market potential, past
performance of the Product in the Field and suatyPaown products that are of similar market potepfiahncial return, medical and clinit
considerations, present and future regulatory enwirent and competitive market conditions, all agsneed by the facts and circumstance
the time such efforts are due.

1.16 “ Compound means latanoprost, which has the chemical nasopropyl-(2)-7[(1R,2R,3R,5S)3,5-dihydroxy-2-[(3R)rgdroxy-
5-phenylpentyl]cyclopentyl]-5-heptenoate) and sodtnown as 13, 14-dihydro-17-phenyl-18, 19, 20etriPGF2alpha isopropyl ester, and
free acid(s) and salt(s) thereof.

1.17 “ Confidential Informatiori means either the PFIZER Confidential Informatarthe PSIVIDA Confidential Information, or both,
as the context may require.

1.18 “ Control” or “ Controlled” means, with respect to any intellectual propedit;ithat the Party (i) owns or (ii) has a licetssuct
intellectual property right and has the abilitygiant the other Party access, a license, or acanse (as applicable) to such intellectual
property right as provided herein, without violatithe terms of any agreement or other arrangemiéimiawwy Third Party existing at the time
such Party would be first required hereunder toigitae other Party such access, license or sulskcésuch ability, the * Right to Grant a
Sublicensé).

1.19 “ Courts’ shall have the meaning assigned to it in Sectibr2.

1.20 “ Development Plarfsmeans the Pre-POC Development Plan and the PF2Z&RIopment Plan.

1.21 “ Development Prograifmmeans the clinical, regulatory, development assbaiated activities for a Product conducted utiuer
Agreement and the Prior Agreement.
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1.22 “ Development Terfhmeans the period commencing on the Effective Raied ending on the date of the First Commerciad.Sal

1.23 “ Device’ means a bioerodible device for injection or impkion in or adjacent to the eye that has a eehéh core contains a
drug, and which core is completely or partiallyrsunded by a polymer layer or tube.

1.24 * Excluded PSIVIDA Affiliate IP' shall mean any Patent Rights and Technology @tett by any Third Party that becomes an
Affiliate of PSIVIDA following a Change of Contraf PSIVIDA, to the extent, but only to the extethtat such Patent Rights or Technology:
(i) are Controlled by such future Affiliate of PSIVA at the time such Affiliate becomes an Affiliadé PSIVIDA (other than pursuant to any
license or other grant of rights by PSIVIDA or asther Affiliate of PSIVIDA to such future Affiliafeor (ii) are subsequently Controlled by
such Affiliate but are developed independentlyd avithout the use of any Patent Rights and TeagyControlled by PSIVIDA as of or
prior to the time such Affiliate becomes an Afftkaof PSIVIDA.

1.25 “ Fabefl means Faber Research LLC.

1.26 “ Faber Agreemeritmeans the License Agreement by and between FalseaRd LLC and pSivida Limited dated January 3.
and as in existence and effect as of the Effediate.

1.27 “ FDA" means the United States Food and Drug Adminisimatr any successor agency thereto.

1.28 “ FDCA” means the U.S. Federal Food, Drug and Cosmeticascamended, and the regulations promulgateduhder.
1.29 “ Field” means the treatment, control or prevention of @plgthalmic disease or condition in humans exclydiveitis.

1.30 “ Firm Order’ has the meaning assigned to it in Section 5.5.2.

1.31 “ Final Report has the meaning assigned to it in Section 3.4.

1.32 “ Formulatiori means a solid, solution or suspension suitali¢hfe ocular delivery of the Compound for use wite Device.

1.33 “ First Commercial Salemeans the first shipment of a Product in comnaguantities for commercial sale by PFIZER, its
Affiliates or its sublicensees to a Third Partyaimarm’s length transaction in a country in therif@ny after receipt by PFIZER of the first
Regulatory Approval for such Product in such cogntr

1.34 “ Funding Option Notickhas the meaning assigned to it in Section 3.5.

1.35 “ Generic Produ¢tmeans a Device that (i) is sold by a Third Parat th not a licensee or sublicensee of a Partisdiffiliates, or
any of their licensees or sublicensees, under

-4-
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a marketing authorization granted by a RegulatamhArity to such Third Party; (ii) contains the Qoouind as its sole active pharmaceutical
ingredient; and (x) for purposes of the United &ats approved under an abbreviated new drugcaioln that is submitted pursuant to
Section 505(j) of the FDCA (or any successor tlgrahd that references a Product as its listed drfg) for purposes of a country outside
the United States, is approved by the applicablguRé¢ory Authority under an analogous applicatioocess.

1.36 “ Glaucomd means any of a group of neuropathies (includinthheut limitation primary open angle glaucoma, anglosure
glaucoma and normal tension glaucoma) or conditicimsre the goal of treatment is to reduce intraancpitessure.

1.37 “ Governmental Authority means any court, agency, department, authorityh@ranstrumentality of any nation, state, countty
or other political subdivision.

1.38 “ Government Official has the meaning assigned to it in Section 10.1.9.

1.39 “ HSR Act’ shall mean the Hart-Scott-Rodino Antitrust Impeavents Act of 1976, as amended, and the rulesegndations
promulgated thereunder.

1.40 “ HSR Filing” shall mean filings by PFIZER and PSIVIDA with thinited States Federal Trade Commission and tharAsit
Division of the United States Department of Justita Notification and Report Form for Certain Merg and Acquisitions (as that term is
defined in the HSR Act) with respect to the matsasforth in this Agreement, together with allu#ggd documentary attachments thereto.

1.41 “ HSR Clearance Dateshall mean the earliest date on which the Pahi#es actual knowledge that all applicable waifiegiods
under the HSR Act with respect to the transact@amgemplated hereunder have expired or have bemmigted.

1.42 “ IND " means the Investigational New Drug Applicationibapplicable, the Investigational Device Exeroptiapplication, filed
with FDA, or a similar application filed with an picable Regulatory Authority outside of the UnitSthtes.

1.43 * Indemnified Party shall have the meaning assigned to it in Sectibd.

1.44 * Indemnifying Party shall have the meaning assigned to it in Sectid.
1.45 * Infringer” has the meaning assigned to it in Section 8.3.2.

1.46 “ Joint Steering Committéeand “ JSC’" have the meaning assigned to them in Section 2.1.

1.47 * Kentucky Study Agreemehineans the means the Investigator Initiated RebeAgreement dated as of June 1, 2010 among
PFIZER, PSIVIDA and the University of Kentucky Raseh Foundation.

1.48 “ Laws” means all laws, statutes, rules, regulationsemdudgments and/or ordinances of any GovernrhAataority.

-5
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1.49 “ Litigation Conditior’ shall have the meaning assigned to it in Sectitd.1.

1.50 “ Losses shall have the meaning assigned to it in Secti:?.

1.51 “ Major EU Countries means the United Kingdom, Spain, Italy, Francd @&ermany.

1.52 “ Market Penetratiohshall mean, with respect to a Product, on a agudiy-country and Product-by-Product basis, (a)ghantity
of all Generic Products for which such Produchis Antecedent Product sold in the applicable cguitrided by (b) the total quantity of st
Antecedent Product and all such Generic Produdtiaahe applicable country (quantity of produddsioased on data provided by IMS
International or, if such data is not availablenfrtMS International, such other reliable data sewas reasonably determined by PFIZER and
reasonably agreed by PSIVIDA).

1.53 “ NDA” means a New Drug Application or a Biological Licespplication filed with the FDA in accordance witie FDCA with
respect to a pharmaceutical or biologic produa similar application filed with an applicable Régary Authority outside of the United
States (including any supra national agency sutcheaEuropean Union) for the purpose of obtainipgraval to market and sell a
pharmaceutical or biological product in such juigd§dn in the Territory.

1.54 “ Net Sale$ means with respect to a Product, the gross amawuniced by PFIZER, its Affiliates and its sublitees of such
Product to Third Parties, less, without duplicatithee following to the extent actually invoicedjghagranted or accrued: sales returns and
allowances, trade, quantity and cash discountsadjubtments granted on account of billing erraggeated goods, damaged or defective
goods, recalls, returns, rebates, chargeback glraienbursements or similar payments grantedwargio wholesalers or other distributors,
buying groups, health care insurance carrierstwgranstitutions; adjustments arising from consudiscount programs or other similar
programs; customs or excise duties, sales taxuoopison tax, value added tax, and other taxes (#xneome taxes) or duties relating to
sales; any reductions of payment in respect obdal¢he United States government, any state govemhor any foreign government, or to
any other Governmental Authority, or with respecaihy government-subsidized program or managedocgesization (_providethat any
reductions, discounts or adjustments that appliectively to multiple products including the Protisball be allocated pro rata to the amo
invoiced for Products); and freight and insurartoetfe extent that PFIZER bears the cost of fredgiut insurance for a Product). Net Sales
shall be determined from books and records maietkin accordance with generally acceptable accogipiiinciples in the United States, as
consistently applied by PFIZER with respect to salkall its pharmaceutical or biologic products.

If the Product is sold as part of a bundle of distiproducts (i.e., one price is charged for a nema distinct products), the Net Sales for the
Product shall be, on a country-by-country basis gieater of (a) the gross amount invoiced by PRIZE Affiliates and its sublicensees of
such bundle to Third Parties in such country, rpliid by the ratio of the list price for such Protlin such country to the sum of the list
prices for each product in such bundle in such tguby way of example, if the list price for suBPhoduct when sold separately is $10, and
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the sum of the list prices for each product in sbighdle when sold separately is $40, then the HitsSattributable to the Product when sold
as part of the bundle would be twenty five perd@b86) of the Net Sales of the bundle of productd)sand (b) the number of units of the
Product sold by PFIZER, its Affiliates and its Sabhsees in such country to Third Parties as gartomndle, multiplied by the average gross
amount invoiced to Third Parties during the rel&RIRIZER Quarter for a unit of the Product soldasagely in such country (i.e., on a stand-
alone basis solely for monetary consideration)irothe absence of such transactions, the fair etarddue for the Product, in each case less,
without duplication, the deductions described above

1.55 “ NonNDA Trial " means any clinical trial, or part of a clinicaila, for the Product that is not designed or reegiito procure data
necessary for the acceptance of filing an NDA. MdDA Trials may be conducted before or after thiadilof an NDA, before Regulatory
Approval for the Product or at any time after Ragoity Approval for the Product.

1.56 “ NonSequential Milestonéshall have the meaning assigned to it in Sedbi@al.
1.57 “ Patent CostSmeans the fees and costs associated with fifingsecution and maintenance of Patent Rights iff éngtory.

1.58 “ Patent RightSmeans all patents and patent applications, whetbmestic or foreign, including all continuatioesntinuations-
in-part, divisionals, provisionals and renewalg] &eiters of patent granted with respect to anthefforegoing, patents of addition,
supplementary protection certificates, registratioonfirmation patents and all reissues, re-eration and extensions thereof. In all cases,
inventorship will be determined in accordance Witl$. law.

1.59 “ Patient Outcomes Tobimeans a method for identifying clinical trial sulifg which method meets the following criteria: gath
method is intended to be used in both a clinidal &nd clinical use setting; (b) such method du&srequire the performance of significant
additional activities besides completion of a brjgéstionnaire and clinical status observationssiich method is actually used in a Phase ||
Clinical Trial of the Product except as otherwisevided in this Section 1.59; and (d) if such metfoused in a Phase Il Clinical Trial, the
use of such method in such Phase Il Clinical Tisiahtended to (i) demonstrate the utility of suabthod and (ii) provide evidence of the
validity of such method and its appropriatenessuga in a Phase 11l Clinical Trial. Notwithstandiagything to the contrary in this
Agreement, the foregoing requirements shall notyaipix) compliance with applicable Law rendersngpliance with such requirement
impracticable or impossible; (y) compliance witltlsuequirement is not authorized by any Governméexithority or Regulatory Authority
or is not consistent with a Regulatory Approval{z-rcompliance with such requirement is prohibibgd or would impede, delay or advers
impact the approval of the Product by, any GovemtaleAuthority or Regulatory Authority.

1.60 “ Persori means an individual, corporation, partnershipmnpany, joint venture, unincorporated organizatlonited liability
company or partnership, sole proprietorship,
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association, bank, trust company or trust, whetihert legal entities, or any Governmental Authorit

1.61 “ PFIZER Confidential Informatiohmeans all information relating to PFIZER Techrgplor PFIZER Program Technology, as
well as any other information regarding the tecbgg| business and operations of PFIZER of anysoAffiliates, that is or has been disclo:
(whether orally or in writing) by PFIZER or its Alffites to PSIVIDA or its Affiliates to the extetttat such information is not (i) as of the ¢
of disclosure known to PSIVIDA or its Affiliatesr ¢ii) disclosed in published literature, or othé&wgenerally known to the public through
no breach by PSIVIDA of this Agreement; or (iii)taimed by PSIVIDA or its Affiliates from a Third Bg free from any obligation of
confidentiality to PFIZER; or (iv) independentlyvadoped by PSIVIDA or its Affiliates without use tife PFIZER Confidential Information;
or (v) required to be disclosed under Law; provitiet, in the case of (v), PSIVIDA provides PFIZBRor notice (to the extent practicable)
of such disclosure and agrees to cooperate, aetiuest and sole expense of PFIZER, with PFIZERGsts to preserve the confidentiality of
such information.

1.62 “ PFIZER Controlled Intellectual Propeftyneans the Patent Rights and Technology ContrdlieBFIZER or any of its Affiliates
as of the date of a termination described in Sect® 3.2 that are necessary to develop, make ogft, for sale, use and import the Produc
substantially the form the Product exists on suatle @f termination, but not including PFIZER Teclugy, the PFIZER Program Technolo
the PFIZER Program Patent Rights, the PFIZER P&#itts, and Clinical IP Controlled by PFIZER oyaf its Affiliates.

1.63 “ PFIZER Development Pldimeans, with respect to the Product, a strateglypanning document for all research and
development activities to be conducted pursuattiisoAgreement up to and including filing an NDAhiah document shall describe in
reasonable detail the Commercially Reasonable &ffutivities to be undertaken by PFIZER (includ@lgical Trials, seeking Regulatory
Approvals and manufacturing activities) and theested timing of each activity.

1.64 “ PFIZER Option Datéshall have the meaning assigned to it in Sec3i@nl.

1.65 “ PFIZER Patent Rightameans the Patent Rights set forth on Schedulednfl any Patent Rights that may issue from or claim
priority to or through the Patent Rights set fathSchedule 1.65

1.66 “ PFIZER Program Patent Rigfitmeans Program Patent Rights (other than PSIVIDdgRam Patents Rights) that are determined
by United States law to be owned by PFIZER or dnysdAffiliates, including without limitation th€®rogram Patent Rights set forth on
Schedule 1.6and any Program Patent Rights that may issue firottaon priority to or through the Program PaterghRs set forth on
Schedule 1.66

1.67 “ PFIZER Program Technologyneans Program Technology (other than PSIVIDA Paiog Technology) that is determined by
United States law to be owned by PFIZER or anysoAffiliates and includes relevant PFIZER Confitiahinformation.
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1.68 “ PFIZER Quartet means (A) for the first three (3) quarters in a@endar year, the three (3) successive thirtt8nhweek
periods (i) with respect to the United States, camong on January 1 of any calendar year, anaiif) respect to any country in the
Territory other than the United States, commenoingecember 1 of any calendar year, and (B) fofdheth (4t ) quarter in any calendar
year, the period commencing on the day after tleagthe third successive thirteen (13) week peio@h) above and (i) with respect to t
United States, ending on December 31 of any cateyeta, and (ii) with respect to any country in fregritory other than the United States,
ending on November 30 of any calendar year.

1.69 “ PFIZER Technologymeans any Technology and know-how (including &fi¢onfidential Information) owned, licensed or
otherwise Controlled by PFIZER or any of its Affiles as of the Effective Date.

1.70 “ PFIZER Yeal means the twelve (12) month period (i) with reste the United States, commencing on Januaryahpf
calendar year, and (ii) with respect to any couirtrthe Territory other than the United States, omncing on December 1 of any calendar
year.

1.71 “ Phase /1l Clinical Trial means a first in human clinical trial that isrparily intended to test the safety of the Prodoctf
specific indication in patients with the diseaseandition under study, or an analogous studyial of a medical device intended to evaluate
scientifically valid evidence to be submitted inapplication to a Regulatory Authority for the appble Product.

1.72 “ Phase 1l Clinical Tridl means a Phase Il Clinical Trial that is primaiitigended to evaluate the effectiveness and dasigignen
for use in a Phase Il Clinical Trial of a Prodémt a specific indication or an analogous studyriat of a medical device intended to establish
scientifically valid evidence to be submitted inapplication to a Regulatory Authority for the appble Product.

1.73 “ Phase lll Clinical Trigl means a clinical trial intended to meet the reguients for approval of an NDA for the Productaor
analogous study or trial of a medical device inthtb establish scientifically valid evidence tododmitted in an application to a Regulatory
Authority for the Product.

1.74 * PrePOC Development Pldhmeans the plan prepared by PSIVIDA setting foetbearch and development activities to be
conducted prior to and including Proof-of-Concehich plan will include details regarding the depetent activities for the Phase Il Clinical
Trials for the Product and the development of thgegt Outcomes Tool, which activities will inclutteose summarized on Schedule 1.74.

1.75 * Price Approval means, in any country where a Governmental Authawuthorizes reimbursement for, or approves oemeines
pricing for, pharmaceutical products, receipt {orequired to make such authorization, approvaletermination effective, publication) of
such reimbursement authorization or pricing approvaetermination (as the case may be).

1.76 “ Product means a Device that meets all of the followinijecia: (A) it has a core within a polymer tube,ielhcore contains the
Compound and no other active ingredient, (B) it
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receives Regulatory Approval or is designed toixecRegulatory Approval to deliver the Compound aondother active ingredient by
subconjunctival injection and no other delivery hoet, (C) it is bioerodible, and (D) [*]. For the@dance of doubt, Product shall not include
the following: (i) the “First Generation Exclusitécensed Product” and the “Vitrasert Licensed Prtdieach as defined under the B&L
Agreement, and (ii) the “First Product,” “ProductZxcluded Product,” or “Option Product” (to thetert PSIVIDA has granted a license
covering such Option Product pursuant to Secti8robthe Alimera Agreement), each as defined utiteAlimera Agreement.

1.77 “ Program Patent Rightsneans all Patent Rights that cover Program Teldgyoand includes PSIVIDA Program Patent Rights
and PFIZER Program Patent Rights. For the avoidahdeubt, Program Patent Rights shall not inclGiS Improvements (as defined in-
Alimera Agreement).

1.78 “ Program Technologymeans Technology relating to the Product thatrigas (a) invented, created or developed by affice
employees or agents of, or consultants to, PSIVtDAny of its Affiliates, alone or jointly with Thd Parties, in the course of conducting
activities under the Development Program, (b) Jgiitvented, created or developed by officers, emgés or agents of, or consultants to,
both PSIVIDA and PFIZER or any of their respectMéliates or sublicensees, in each case, alonjeiotly with Third Parties, in the course
of conducting activities under the Development Paog (c) invented, created or developed by officensployees or agents of, or consultants
to, PFIZER or any of its Affiliates or sublicenseakne or jointly with Third Parties, in the coarsf conducting activities under the
Development Program, or (d) acquired by purchasense, assignment or other means from Third Raoie®SIVIDA or any of its Affiliates
by PSIVIDA and PFIZER or any of their respectivdilidtes or by PFIZER or any of its Affiliates, each case, alone or jointly with Third
Parties, in order for such Party (or Parties) tdgem obligations under the Development Progrant.tRe avoidance of doubt, Program
Technology shall not include CDS Improvements (@f#éd in the Alimera Agreement).

1.79 “ Proofof-Concepf’ means the time when a Phase Il Clinical Trialtfoe Product that includes the activities set fartBchedule
1.74 has been completed.

1.80 “ PSIVIDA Confidential Informatiofi means all information relating to PSIVIDA Techogly or PSIVIDA Program Technology,
as well as any other information regarding the nedtgy, business and operations of PSIVIDA or ahigsoAffiliates, that is or has been
disclosed (whether orally or in writing) by PSIVID# any of its Affiliates to PFIZER or its Affilias to the extent that such information is
(i) as of the date of disclosure to PFIZER, knowPEIZER or its Affiliates; or (ii) disclosed in plished literature, or otherwise generally
known to the public through no breach by PFIZERhig Agreement; or (iii) obtained by PFIZER or Affiliates from a Third Party free froi
any obligation of confidentiality to PSIVIDA; or) independently developed by PFIZER or its Aftiéia without use of the PSIVIDA
Confidential Information; or (v) required to be clizsed under Law; providdfiat, in the case of (v), PFIZER provides PSIVIDAopnotice
(to the extent practicable) of such disclosure ag@es to cooperate, at the request and sole expeRSIVIDA, with PSIVIDA's efforts to
preserve the confidentiality of such information.

* Confidential information has been omitted anédilseparately with the Securities and Exchange Gssion pursuant to a confidential
treatment reques
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1.81 “ PSIVIDA Controlled Intellectual Propertymeans the Patent Rights and Technology ContrdiieBSIVIDA or any of its
Affiliates as of the PFIZER Option Date that areessary to develop, make, sell, offer for sale,amkimport the Product in substantially the
form the Product exists on the PFIZER Option Dhtg,not including the Excluded PSIVIDA Affiliate JPSIVIDA Technology, the
PSIVIDA Program Technology, the PSIVIDA Programd®atRights, the PSIVIDA Patent Rights, Clinical@Bntrolled by PSIVIDA or any
of its Affiliates and the PSIVIDA Confidential Infmation.

1.82 “ PSIVIDA Patent RightSmeans the Patent Rights set forth on Schedul2dn8l any Patent Rights that may issue from or claim
priority to or through the Patent Rights listed®chedule 1.82

1.83 “ PSIVIDA Program Patent Rightsneans (a) all Program Patent Rights to the extattthat they claim (i) modifications,
improvements and advancements to the Device (Huholding Program Patent Rights that solely gmecefically claim improvements to tl
Device with the Compound), (ii) methods of manufiaetor monitoring the Device (but not including §am Patent Rights that solely and
specifically claim methods of manufacturing or ntoring the Device with the Compound); (iii) the Dex with any composition of matter
(but not including Program Patent Rights that sodeld specifically claim the Device with the Compd) and (iv) method of use claims
except for method of use claims that solely andiipally claim (A) the Device with the Compound @) Formulations with respect to the
Compound, in each case (i)-(iv) regardless of deatity of the inventors; and (b) Program Pateghi& that are determined by United States
law to be owned by PSIVIDA or any of its Affiliateand including without limitation the Program RatRights set forth on Schedule 1.83.

1.84 “ PSIVIDA Program Technologymeans (a) all Program Technology to the exteat ithrelates to (i) modifications, improvements
and advancements to the Device (but not includimogym Technology that solely and specifically tedato improvements to the Device w
the Compound), (ii) methods of manufacture or marimg the Device (but not including Program Teclogyl that solely and specifically
relates to methods of manufacturing or monitorimg Device with the Compound); (iii) the Device withy composition of matter (but not
including Program Technology that solely and speglify relates to the Device with the Compound) &n) method of use claims except for
method of use claims that solely and specificaiyne (A) the Device with the Compound or (B) Formttibns with respect to the Compound,
in each case (i)-(iv) regardless of the identityhef inventors; and (b) Program Technology thdeigrmined by United States law to be
owned by PSIVIDA or any of its Affiliates.

1.85 “ PSIVIDA Reserved Interestshall have the meaning assigned to it in Secti®:3.1.

1.86 “ PSIVIDA Technology means any Technology owned or otherwise Contidiig PSIVIDA or any of its Affiliates as of the
Effective Date.

1.87 “ PSIVIDA Valid Claim” means any claim from (a) an issued and unexpednt included within the PSIVIDA Patent Rights or
PSIVIDA Program Patent Rights that has not beeoked or held unenforceable or invalid by a finadidien of a court or other
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Governmental Authority of competent jurisdictiomappealable or unappealed within the time alloveedppeal or that has not been
disclaimed, denied or admitted to be invalid ornfoeceable through reissue or disclaimer or othseywor (b) a patent application included
within the PSIVIDA Patent Rights or PSIVIDA ProgrdPatent Rights; provided however, that such a cfadm a patent application has not
been canceled, withdrawn, or abandoned [*]. Ifainclof a patent application ceases to be a PSIWald Claim under item (b) because of
the passage of time and later issues as part ateatwithin item (a), then it shall again be cdesed to be a PSIVIDA Valid Claim effective
as of the earlier of the grant, allowance or isseasf such patent.

1.88 “ Regulatory Approvdl means any and all approvals, with respect to amgdiction, or authorizations (other than Price Apgmls)
of a Regulatory Authority, that are necessary fier ¢ommercial manufacture, distribution, use, mamgeor sale of a pharmaceutical product
in such jurisdiction.

1.89 “ Reqgulatory Authority means, in respect of a particular country orgdigtion, the Governmental Authority having respbitisy
for granting Regulatory Approvals in such countryuisdiction.

1.90 “ Representativé'sshall have the meaning assigned to it in Sectién. 1.

1.91 “ Right of Referencémeans the right of a Party and its licenseesesighees to reference or cross-reference Clinical Bny
regulatory applications or filings.

1.92 “ Right to Grant a Sublicen$shall have the meaning assigned to it in Seclidi®.

1.93 “ Royalty Termi means, on a country-by-country and Product-bydBob basis, the period commencing upon First Coroialer
Sale of a Product in a country and ending uporates to occur of: (i) the date on which such Piids no longer covered by a PSIVIDA
Valid Claim in such country; and (ii) ten (10) yedrom the date of First Commercial Sale of suatdBct in such country.

1.94 * Technology means all inventions, materials, technology, dtgehnical and scientific information, know-howpertise and
trade secrets, and intellectual property rights @flying any of the foregoing, but excluding any Rafights.

1.95 “ Term” means the period of time commencing on the Effediiate and ending on the earlier of (a) the lasipre Royalty Ter
or (b) the effective date of termination of thisrAgment pursuant to the terms hereof.

1.96 “ Territory” means the entire world.
1.97 “ Third Party’ means any person or entity other than PFIZERVHZA, or any of their respective Affiliates.
1.98 “ Third Party Claini shall have the meaning assigned to it in Sectiéd.

* Confidential information has been omitted anédilseparately with the Securities and Exchange Gssion pursuant to a confidential
treatment reques
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1.99 Construction Except where expressly stated otherwise in tigiedment, the following rules of interpretation lgp this
Agreement: (i) “include”, “includes” and “includifigire not limiting and mean include, includes anduding, without limitation;

(i) definitions contained in this Agreement argbgable to the singular as well as the plural ferf such terms; (iii) references to an
agreement, statute or instrument mean such agreest&tute or instrument as from time to time aneehanodified or supplemented;

(iv) references to a person are also to its peeshguccessors and assigns; (v) references to aicl&Ay “Section”, “Exhibit” or “Schedule”
refer to an Article or Section of, or any Exhibit®&chedule to, this Agreement unless otherwisecatdd; (vi) the word “will” shall be
construed to have the same meaning and effeceasdfd “shall”; (vii) the word “any” shall mean “grand all”unless otherwise indicated
context and (viii) references to “dollars” or “$iall refer to United States Dollars.

2. Management of the Development Progran.

2.1

2.2.

Joint Steering Committed’he research and development activities conduateér this Agreement shall be overseen by a joint

research committee composed of two (2) (or sudefanumber mutually agreed to by the Parties) ssmiatives from each
Party (the “ Joint Steering Committeer “ JSC”). An alternate member designated by a Party neayestemporarily in the
absence of a permanent member of the JSC for aarth BEach Party shall designate one of its repteasges as a co-chair of
the JSC. The co-chairs of the JSC shall be jomethponsible for setting the agenda for each meedimg) each co-chair will be
responsible for chairing alternating JSC meetingnitime to time, the JSC may establish subcomeastte subordinate
committees (that may or may not include membeth®{SC itself) to oversee particular projectsativéies, and such
subcommittees or subordinate committee shall betitated and shall operate as the JSC agrees. thidfirst Commercial
Sale of the Product the JSC shall be disbandedinttied members of the JSC shall be designateddnh Party promptly after
the Effective Date. For the avoidance of doubipfeing the PFIZER Option Date, the Parties agre¢ BSIVIDA's
participation in the JSC is not an obligation, &8IVIDA may, in its discretion, participate or nagrticipate from time to time

DecisiorMaking . Except as otherwise set forth in this Agreemelhtiecisions of the JSC made pursuant to this émgent
shall be made by consensprovided, however, that:

2.2.1. PSIVIDA shall have final decision-making fawrity (if unresolved after escalation to membdrsemior management
as set forth in Section 2.3) with respect to redeand development activities for the Product gttane prior to the
PFIZER Option Date
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2.2.2. Following the PFIZER Option Date, PFIZERIshave final decision-making authority (if unregetl after escalation
to members of senior management as set forth itidBez.3) with respect to research and developraetitities for the
Product.

Dispute ResolutionThe representatives of each Party on the JSCesdiai have one vote and no vote shall be takan at
meeting of the JSC unless all members of the J8@raisent and participating in the vote. In theneaematter is not resolved
by unanimous consent of the JSC, or in the evenPdrties are unable to agree upon matters refatiagoevelopment Plan, t
matter shall be referred to senior managementeoPtrties for resolution. In the event such membesgnior management are
unable to resolve the dispute within fifteen (1&ys of such referral, the Party having final degisinaking authority pursuant
to Section 2.2 shall make the final decision orhsueatter.

Meetings The JSC shall hold meetings at such times arckplas shall be determined by the co-chairs al$it& (it being
expected that any in-person meetings will alterbateveen the appropriate offices of each Party)irbno event shall such
meetings be held less frequently than once evdendar quarter during the Development Term. The 3Bg:

2.4.1. conduct meetings in person, by videoconference/delephone conference; a

2.4.2. invite other personnel of the Parties teraitmeetings of the JSC as appropriate to the agenduch meeting, after
giving advance notice to the other Pa

Minutes At each meeting, the JSC shall elect a secrethoywill prepare minutes after each meeting, repgiin reasonable
detail the actions taken by the JSC during suchinggdassues requiring resolution, and resolutiohpreviously reported
issues. Such minutes are to be reviewed and,sbredbly complete and accurate, signed by one J$@barefrom each Party.
The secretary shall revise such minutes as negessabtain such signature
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JSC Functions and PowerBhe research and development activities of thiéeRgperformed in accordance with this Agreen

shall be managed only to the extent set forth hergiless otherwise agreed to by the Parties itingriThe JSC shall foster the
collaborative relationship between the Partiesrdento assist each Party in fulfilling its obligats under the Development
Plans, and shall in particular have the functiams powers set forth belo

2.6.1. With respect to the Product, the JSC st
(@) encourage and facilitate ongoing cooperation afatrimation exchange between the Part

(b)  monitor the progress of the Development Plartsthe Parties’ diligence in carrying out theirpessibilities
thereunder; providegdhowever, that the JSC shall not have the authority to naakedetermination that either
Party is in breach of its obligations under a Degaient Plan or this Agreeme

() review and comment on the Development Plans;

(d)  perform such other functions as appropriateitther the purposes of this Agreement as mutuddhgrmined by
the Parties

2.6.2. For the avoidance of doubt, the JSC shall haveoneepto amend this Agreement or a Development Btahshall hav
only such powers as are specifically delegateditothis Agreement

IndependenceSubject to the terms of this Agreement, the &aivand resources of each Party shall be managsdch Party
acting independently and in its individual capacitite relationship between PSIVIDA and PFIZER &t thf independent
contractors and neither Party shall have the poavbmd or obligate the other Party in any mano#rer than as is expressly
forth in this Agreement. PSIVIDA and PFIZER are jwht venturers, partners, principal and agentpleyer and employee,
and have no other relationship other than indepgnutntracting partie:
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3. Development.

3.1. PrePOC Development PlanCommencing on the first anniversary of the EffecDate and on or prior to each anniversary
thereafter until the PFIZER Option Date, and ahsadditional times as PSIVIDA in its sole discretimay choose, PSIVIDA
shall update the P-POC Development Pla

3.2. Development Costs Prior to PragfConcept PSIVIDA shall use Commercially Reasonable Efféotsonduct, directly or
through its agents and contractors, the activigegorth in the Pre-POC Development Plan at PSA/$30le expense, unless
PSIVIDA elects to cease development under Sectidr

3.3. _Ceasing Development Prior to Proof of Conc&#IVIDA may elect to cease development at ang @fter the first
anniversary of the Effective Date but prior to HFrobConcept. PSIVIDA shall notify PFIZER of suckeetion. After providing
such notice, PSIVIDA shall have no further obligas with respect to the Product under this Agree¢niRFAIZER shall have tt
right to elect to solely fund further developmentl@ommercialization of the Product, providedt PFIZER makes such
election and notifies PSIVIDA no later than six60f days after receiving notice from PSIVIDA pursuto this Section 3.3,
such notice by PFIZER to be deemed a Funding Optitice. In the event PFIZER submits a Funding @ptilotice as set
forth in the preceding sentence, the terms of 8e@&i6 shall apply, including the obligation to reake payments pursuant to
Section 3.6.1, as well as all other terms of thige®ement that apply to the Product; providédwever, that if PSIVIDA elects
to cease development prior to achieving Proof-oficgpt for the Product and PFIZER submits such Fun@ption Notice, all
amounts otherwise payable by PFIZER under Secti®d ®r Section 6 shall be reduced by [*]. In trerg PFIZER does not
submit a Funding Option Notice with respect toBieduct, neither Party shall have any further sgittobligations under this
Agreement and the Agreement shall automaticaliyiteate at the end of the sixty-day election perafter which termination
nothing in this Agreement shall be construed agitign PSIVIDA's right, alone or with or through ahPersons, to develop,
manufacture and commercialize the Product, whickeld@ment, manufacturing and commercializationvitégis shall not be
subject to this Agreemerprovided, however, that if PSIVIDA provides the notice referred

* Confidential information has been omitted anédilseparately with the Securities and Exchange Gssion pursuant to a confidential
treatment reques
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in this Section 3.3 but does not actually ceasdelklopment activities with respect to the Prodorcat least one year, this
Agreement shall not terminate as set forth abodeadirrights of PFIZER under this Agreement shathain in effect
notwithstanding the foregoin

3.4. _Achievement of Proa#f-Concept Promptly after PSIVIDA determines that the Prdchas reached Proof-of-Concept,
PSIVIDA shall provide to PFIZER a written report* Final Repor”) setting forth the following information for suchdeiuct:

€)) A statement that the Product has achieved Fof-Concept;

(b) A summary of relevant Clinical IP for the Pratlin PSIVIDA'’s possession and Control (includingn@al IP
generated by Third Parties under any services geraant with PSIVIDA)

(c) Copies of any correspondence and official meetimgutas with Regulatory Authorities with respectite Product

(d) All pre-specified safety and efficacy analyassoutlined in the Clinical Trial protocols andtistical analysis plans;
and

(e) A summary of any research or development progria Glaucoma then being conducted by PSIVIDA/fisethrough

a contract service provider or consultant, butediclg programs being conducted by PSIVIDA with ardParty to
which PSIVIDA has granted development and commEzeiton rights or license:

Notwithstanding any other provisions of this Agresm) in the event the Parties disagree whethdPtbduct has achieved
Proof-of-Concept, PSIVIDA may elect to continue eleping the Product, and, if PSIVIDA so elects &ummences a Phase
[l Clinical Trial, then the Product will be deememlhave achieved Proof-of-Concept for purposeasisfSection 3.4 and
PSIVIDA will deliver another or an updated Finalge®et to PFIZER, in which case Section 3.5 shallypnd if PFIZER
subsequently submits a Funding Option Notice, PR2ZRall pay to PSIVIDA both the Event Milestone pant of [*] for
Commencement of the first Phase Il Clinical Tf@ the Product described in Section 6.2.1 angthanent of $20 million
described in Section 3.6.1, both at such time ap#yment under Section 3.6.1 is due.

3.5.  Funding Option Notici. Within ninety (90) days followin

* Confidential information has been omitted anédilseparately with the Securities and Exchange Gssion pursuant to a confidential
treatment reques
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PFIZER's receipt of a Final Report, PFIZER shallifyd®SIVIDA in writing of (a) PFIZER's election teolely fund further
development and commercialization of the Produdtietber set forth in this Agreement (the “ Fundi@gtion Notice’); or

(b) PFIZERS determination that it will not solely fund suehther development and commercialization of thedBed. From th
Effective Date until the earlier of the end of surthety (90) day time period (the “ Option Noticeri®dd”) or PFIZER

providing notification pursuant to Section 3.5(a)3db(b), PSIVIDA shall not (x) disclose the Fifport or any of its contents
to any Third Party except as may be required byiegge Law or (y) enter into any agreement withhérd Party pursuant to
which PSIVIDA grants or conveys to such Third Pditgnses, rights, options or other legal interéstdevelop and or
commercialize the Product in the Field or uveiti®ngage in any discussions with any Third Party wéspect to any such
agreement. In the event PFIZER fails to submit adiig Option Notice during the Option Notice Peritdds Agreement shall
automatically terminate at the end of the OptioniddoPeriod, after which time nothing in this Agmeent shall be construed as
limiting PSIVIDA'’s right, alone or with or througbther Persons, to develop, manufacture and comatieecthe Product,
which development, manufacturing and commerciabraactivities shall not be subject to this Agrean

PFIZER Funding Optio. The terms of this Section 3.6 shall apply if PERZsubmits to PSIVIDA a Funding Option Noti

3.6.1. Within forty-five (45) days of PFIZER subtimg to PSIVIDA a Funding Option Notice, PFIZER Hhgay to
PSIVIDA Twenty Million Dollars ($20,000,000), praded, however, that if PFIZER determines that an HSR Filing
with respect to this Agreement is required to belenander the HSR Act, it shall so notify PSIVIDAdan such case
PFIZER shall make such payment within fofitye (45) days after the HSR Clearance Date. The da which PFIZEF
makes such payment in full shall be “ PFIZER Option Dat.”

3.6.2. Following the submission of the Funding Option NetiPFIZER shall have sole authority and discretiih respect t
developing and commercializing the Product at PIR’s sole expense, subject to Section

3.6.3.  Within fifteen (15) days after the PFIZERtOp Date, PSIVIDA shall (i) use Commercially Reaable Efforts to
transfer ownership of all regulatory filings andgR&tory Approvals that relate solely to the PradodPFIZER;
(i) deliver to PFIZER a copy of all Clinical IP iBSIVIDA'’s (or any of its Affiliates’) possessioma Control
(including Clinical IP generated by Third Partigslar any services arrangement) related to the Etoidlany, in the
same form in which PSIVIDA (or such Affiliate) ma#ins such data; (iii) provide PFIZE

-18-



3.6.4.

3.6.5.

CONFIDENTIAL TREATMENT REQUESTED

with copies of any then-existing documentation sewhnical information, in the form and format iniathsuch
materials are maintained by PSIVIDA or any of ifillates in the ordinary course of its busine$sttare necessary 1
the manufacture of the Product, which documentatimhtechnical information shall include (A) copislow charts
of the manufacturing procedures and work instrungtielated to manufacturing the Product, (B) adisll equipment,
including the source of the equipment, utilizedha production of the Product, (C) copies of alirent specifications
for the Product, (D) copies of all standard opeaprocedures for the manufacturing procedureg twdmsferred,

(E) all environmental conditions necessary to maciuire the Product and copies of any existing aater
environmental impact studies based on the mateiatsethods employed in the manufacturing methdukto
transferred, and (F) such other documentation@®érnties may mutually agree, in each case ofoifegybing
subsections (iii) and (A) through (F), that ard*8IVIDA’s or any of its Affiliates’ possession afntrol (including
any of the foregoing that are generated by Thindi€aunder any services arrangement) and are sege®
manufacture Products; and (iv) deliver to PFIZERhie same form in which PSIVIDA or any of its Affites
maintains such items, copies of all regulatory repaecords, correspondence and other regulatatgnmals in
PSIVIDA's or any of its Affiliates’ possession a@bntrol related solely to such Product and any Regry Approval
therefor (including any of the foregoing that aemgrated by Third Parties under any services agrargt), including,
if applicable, any information contained in thelggbsafety database established and maintaine@b¥IBA or any of
its Affiliates.

Within sixty (60) days after the PFIZER @ptiDate, PFIZER shall prepare and deliver to PSWtbe PFIZER
Development Plan. PFIZER shall update the PFIZEReld@ment Plan and deliver such updated PFIZER
Development Plan to PSIVIDA on each anniversarg @éthe PFIZER Option Date up to the date of tinstF
Commercial Sale of the Product if PFIZER has madenaaterial changes to such plan during the préaryPFIZER
shall also deliver a copy of the then-current PRRZBevelopment Plan to PSIVIDA promptly after PSIMAB request.
In the event of an inconsistency or discrepancweeh the PFIZER Development Plan and this Agreentlemterms
of this Agreement shall preva

If PFIZER notifies PSIVIDA pursuant to Secti3.6.1 that an HSR Filing is required, each diZBRR and PSIVIDA
shall, within fifteen (15) Business Days after saditice from PFIZER (or such later time as may ¢peed to in writin
by the Parties), file with the United States Febl€rade Commission and the Antitrust Division oé thnited States
Department of Justice, any HSR Filing requiredt:

-19-



3.7.

3.8.

3.9.

3.10.

CONFIDENTIAL TREATMENT REQUESTED

with respect to the transactions contemplated lyerEte Parties shall cooperate with one anothérdextent
necessary in the preparation of any such HSR Filiagh Party shall be responsible for its own castsexpenses
(other than filing fees, which shall be paid by PER) associated with any HSR Filir

Cooperation Each Party shall use Commercially Reasonablerisffo cooperate with the other Party in connectvith all
activities to be performed pursuant to this SecBoRFIZER will provide reasonable support to P&IXIwith respect to the
development of the Patient Outcomes Tool, includipgnaking available (through telephonic or elegitaneans) to PSIVIDA
a PFIZER employee who is expert in the developroépatient outcomes tools for consultation andeevof documents for u
to one hundred hours prior to the delivery of ading Option Notice by PSIVIDA

Conduct of Developmenthe Parties shall perform all activities undés thgreement and the Development Plans in
compliance in all material respects with the regimients of applicable Laws and each Party will use@ercially Reasonably
Efforts to achieve the objectives of the Developtriéans efficiently and expeditiously. For the aaice of doubt, a Party,
unless it agrees otherwise, shall have no obligatiaundertake any development activity allocateit in any Development
Plan prepared by the other Pa

Development Plan Recordgach Party shall maintain complete and accueaterds of all work conducted under the
Development Plans and all results, data and demredafs made pursuant to its efforts under the Dewedmt Plans. Such
records shall reflect work done and results acliénehe performance of the Development Plans fficéent detail and in a
manner appropriate for patent and regulatory p@apoSubject to bona fide confidentiality obligaidn a Third Party, the oth
Party shall have the right to request copies ofisacords at reasonable times and upon reasonatide o the extent necess
or useful for such Party to perform its other oatigns under this Agreement, or to secure or eefpatents licensed under this
Agreement as permitted under this Agreem

Reports Each Party shall report to the JSC no less tinae per calendar quarter, and such reports shatistaof a written
progress report summarizing the work performed vttt Development Plans, data obtained in conneetith the Product ar
other material information regarding the Productsithe previous report. The JSC shall definedhmdt and the nature of the
content of such quarterly reports, which format aature shall be reasonably acceptable to botlheBaBeginning six months
after the dat

-20-



3.11.

CONFIDENTIAL TREATMENT REQUESTED

of the First Commercial Sale of the Product andequer year thereafter, PFIZER shall provide PSIVIDigh a written report
describing development and regulatory activitiesti@ Product undertaken during the previous yieany, and such activities
planned for the next year, if any, including angirpied and actual submissions for Regulatory Appr

Termination of Development PlariBhe Development Plans shall automatically terteire the effective date of any

termination of this Agreement. Additionally, theeFPOC Development Plan may terminate as specifisal forth in this
Section 3

4, Licenses.

4.1.

License to PFIZERSubject to the terms of this Agreement and extefite extent rights granted hereunder were gdameel
Sections 2.1.1 or 2.1.2 of the B&L Agreement, odemSections 4.1, 5.1, 5.4 and 5.8 of the Alimegaeg&ment, or include
rights that PSIVIDA is otherwise obligated not tmegey to a Third Party under Sections 2.3, 2.42aBdf the B&L
Agreement, or under Sections 4.1, 5.1, 5.4 andttBe Alimera Agreement, PSIVIDA hereby grants] ahall cause its
Affiliates to grant, to PFIZER, and PFIZER herelogepts:

4.1.1. subject to PSIVIDA's retained rights pursuanSection 4.3, an exclusive (even as to PSIVHM its Affiliates),
royalty-bearing license, with the right to sublisenunder the PSIVIDA Technology, the PSIVIDA Progr
Technology, the PSIVIDA Program Patent Rights,RIS#VIDA Patent Rights, the Clinical IP Controlleg BSIVIDA
or any of its Affiliates and the PSIVIDA Confideatiinformation, to research, develop, make, havdenase, sell,
import or otherwise exploit the Product only in tfield in the Territory following the PFIZER Optidbate; anc

4.1.2. anon-exclusive, royalty-free, worldwideelise, with the right to sublicense, under the PBA/Technology, the
PSIVIDA Program Technology, the PSIVIDA Programd®atRights, the PSIVIDA Patent Rights, the Clinitl
Controlled by PSIVIDA or any of its Affiliates artie PSIVIDA Confidential Information, solely for FFER to
perform its obligations hereunder that are requioelle performed prior to the PFIZER Option Di

4.1.3. following the PFIZER Option Date, a non-&sive, royalty-free (except as set forth below)rldravide license, with
the right to sublicense, under and to all PSIVIDén@olled Intellectual Property, solely to develapake, have made,
sell, offer for sale, use and import the Produntyvmled that such license shall continue only swlas
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(a) PFIZER elects to accept such license, and @)yi such PSIVIDA Controlled Intellectual Propeigylicensed to
PSIVIDA from a Third Party (“Third Party Licensor"PFIZER agrees in writing to comply with, and tedier fulfills,
all non-financial obligations of PSIVIDA to such ifth Party Licensors applicable to sublicensees utideapplicable
license agreements and all royalties and other paygpayable to such Third Party Licensors undeatiplicable
Third Party license arising solely from the sultise grant under this Section or from activitiesdrarted by PFIZER
or its Affiliates or its sublicensees pursuantuolssublicenses Without limiting the foregoing, PSIVIDA shall
disclose such obligations, royalties and other paysito PFIZER in advance of PFIZER taking sucHicese and, if
PFIZER elects to take such sublicense, PFIZER sghgllsuch disclosed royalties and other paymeatshécome
payable on and after the PFIZER Option Date eittie®,SIVIDA’s option and direction, to PSIVIDA reasonably be
the amounts are due so that PSIVIDA can make tipajyment to the Third Party Licensor, or to therdtRarty
Licensor in a timely fashion, provided if PFIZERI$aat any time to make timely payment of such ldised royalties
and other payments to PSIVIDA or the Third Partgdnsor, PFIZER’s license rights hereunder shathitgaite upon
thirty (30) days notice from PSIVIDA unless PFIZERes such non-payment during such period. PFIZpRysnent
of such disclosed royalties and other payments ruhite Section 4.1.3 shall be limited to only thesiibutable to the
development, making, having made, selling, offefmgsale, using and importing the Product. In &ddj PFIZER
shall be responsible for the payment of such dészlaoyalties and other payments under this Sedtib8 on a pro-
rata basis as may be appropriate in the case VA&IKIDA has granted sublicenses to additional TRiadty
sublicensees. To the extent certain rights woulB$B/IDA Controlled Intellectual Property but fdret fact that
PSIVIDA does not have a Right to Grant a Sublicemile respect to such rights, PSIVIDA shall notrigriiand shall
not authorize or directly assist an Affiliate ofIFDA or a Third Party to bring, except as may leguired under any
contractual obligation of PSIVIDA) any action agstiPFIZER or any of its Affiliates, or a subliceassd# PFIZER's
rights related to the Product, alleging misappian, misuse, or infringement of such rights agsirom PFIZER or
such Affiliate or sublicensee researching, develgpmaking, having made, using, selling, importmgtherwise
exploiting the Product. For the purpose of clafIVIDA has no obligation to maintain Control aiyerights for the
purposes of this Sectio

Notwithstanding anything to the contrary in thisr&gment, (i) the Parties agree and acknowledgeuhder the B&L
Agreement and the Alimera Agreement, PSIVIDA hatgd certain rights to B&L and Alimera, respediryéoth exclusively
and nonexclusively, and has agreed not to grant
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certain licenses or other rights to Third Partay] (ii) to the extent any rights granted hereutdee been granted under the
B&L Agreement or the Alimera Agreement or are rietdd pursuant to a covenant not to convey undeB&lL Agreement or
Alimera Agreement, such rights shall not be andnategranted to PFIZER under this Agreement.

4.2. License to PSIVIDA Subject to the terms of this Agreement, PFIZERbg grants, and shall cause its Affiliates to grem
PSIVIDA, and PSIVIDA hereby accepts a non-exclusiogalty-free (except as set forth below), worldeviicense, with the right
to sublicense, under and to (a) the Clinical IP@iled by PFIZER or any of its Affiliates, PFIZERechnology, the PFIZER
Program Technology, the PFIZER Program Patent Righe PFIZER Patent Rights and the PFIZER Confideimformation,
solely for PSIVIDA to perform or have others perfoactivities and exercise its rights under the Dggwaent Plans, and (b) the
Clinical IP Controlled by PFIZER or any of its Affites (i) to research, develop, make, have masig,sell, import or otherwise
exploit any product in any country in the worldHet than a product prohibited under Section 153, (i) to incorporate,
disclose, use or exercise a Right of Referenceadh €linical IP for any research, development anawrcial purpose (other than
for a product prohibited under Section 11.3); pdevd that in the case of (i) and (ii) such licertza@lsnot grant any rights under or
to the Product in the Territory in the Field or foreitis for so long as PFIZER has an exclusivenge to the Product in the Fielc
the Territory under this Agreement; provided furttieat, if PSIVIDA exercises its right under thiscdion to sublicense such
Clinical IP to a Third Party, the rights grantedlansuch sublicense may include only such Clineas existed on the first
effective date of such sublicense between PSIVID& such Third Party and PSIVIDA shall not providedsclose to such Third
Party or use for the benefit or on behalf of subird Party, directly or indirectly, any Clinical iising or created after such date.
With respect to the license granted under clauselfbve, if any of the foregoing Clinical IP isditsed to Pfizer from a Third
Party (“Third Party Licensor”), PSIVIDA must agrgewriting to comply with, and thereafter must fliJfall non-financial
obligations of PFIZER to such Third Party Licensapplicable to sublicensees under the applicabdmtie agreements and all
royalties and other payments payable to such Thardy Licensors under the applicable Third Padgrse arising solely from the
sublicense grant under this Section or from adisitconducted by PSIVIDA or its Affiliates or italdicensees pursuant to such
sublicenses. Without limiting the foregoing, PFIZERall disclose such obligations, royalties an@&otfayments to PSIVIDA in
advance of PSIVIDA taking such sublicense andSIM?DA elects to take such sublicense, PSIVIDA spaly such disclosed
royalties and other payments that become payabéndrafter the PFIZER Option Date either, at PFIZEdption and direction,
PFIZER reasonably before the amounts are due $&®HZER can make timely payment to the Third Paitgnsor, or to the
Third Party Licensor in a timely fashion, providé®SIVIDA fails at any time to mak
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timely payment of such disclosed royalties and ioffayments to PFIZER or the Third Party Licens@\RDA'’s license rights
hereunder shall terminate upon thirty (30) dayscedrom PFIZER unless PSIVIDA cures such non-paynaeiring such period.
PSIVIDA’s payment of such disclosed royalties and othemeays under this Section 4.2 shall be limited tly ¢imose attributabl
to the development, making, having made, sellifiigring for sale, using and importing the Produietaddition, PSIVIDA shall b
responsible for the payment of such disclosed t@ghnd other payments under this Section 4.2mo-aata basis as may be
appropriate in the case where PFIZER has grantaitsnses to additional Third Party sublicenseesimRime to time upon
PSIVIDA's request, PFIZER shall deliver to PSIVID#copy of all Clinical IP in PFIZER’s or any of iédfiliates’ possession ar
Control (including Clinical IP generated by ThirdrBes under any services arrangement) coverellebfotegoing grant but not
previously provided to PSIVIDA, if any, in the sarfioem in which PFIZER or such Affiliate maintaingch data

4.3. Retained RightsNotwithstanding anything to the contrary in tBisction 4, each Party shall retain such rights@asecessary for
such Party to perform its obligations under thigeggnent, including the Development Ple

Diligence, Regulatory Approvals and Manufacturing/Sipply .

5.1. Diligence.

5.1.1. After the PFIZER Option Date, PFIZER shak &ommercially Reasonable Efforts to develop tloeliret in
accordance with the PFIZER Development Plan foRtrealuct, and to seek Regulatory Approval for and
commercialize the Product in the United Statesthadviajor EU Countries

5.2. Regulatory Affairs.

5.2.1. Until the PFIZER Option Date, PSIVIDA shaditermine all regulatory plans and strategiestferRroduct and will
own and be responsible for preparing, seeking, gitihmand maintaining all regulatory filings anégulatory
Approvals for the Product, including preparingralborts necessary as part of a regulatory filingegulatory
Approval. Without limiting the generality of therfegoing, PSIVIDA shall have the right, consisteithvapplicable
law, to amend the protocol for any Phase /1l @iatiTrial or Phase |
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5.2.2.

5.2.3.

5.2.4.

CONFIDENTIAL TREATMENT REQUESTED

Clinical Trial conducted in connection with the F®C Development Plan. Notwithstanding the foregpin addition
to or in lieu of Clinical Trials sponsored by PSDA, PSIVIDA may, in its sole discretion, authoriael hird Party to
sponsor Clinical Trials and to prepare and submifND to the FDA for the Produc

Following the PFIZER Option Date, PFIZERIktatermine all regulatory plans and strategia<tie Product in the
Territory and will own and be responsible for prépg, seeking, submitting and maintaining all regaty filings and
Regulatory Approvals for the Product, includinggaeng all reports necessary as part of a reguyldiiarg or
Regulatory Approval

During the Term of this Agreement, the Paggponsible for submitting regulatory filings (thRegulatory Submissic
Party”) shall provide the other Party (the “ Regulatdlgn-Submission Part) with drafts of substantive submissions
it plans to make to FDA or other Regulatory Authoriith respect to the Product. The Regulatory Narbbmission
Party may provide comments regarding such subnmigsiior to its submission, and the Regulatory Sidsion Party
shall consider in good faith incorporating such aments into the submission. The Regulatory SubnmsBarty shall
provide the Regulatory Non-Submission Party withies of all substantive submissions it makes td,ah
correspondence it receives from, FDA or other Retguy Authority with respect to the Product. ThegRlatory
Submission Party shall provide the Regulatory NabBission Party with reasonable advance noticdl ofieetings,
conferences, and discussions, whether in persbg teleconference (including, but not limited tdyesory committee
meetings and any other meeting of experts convbpdtDA or other regulatory authorities concernimg topic
relevant to such Product), scheduled with FDA @hsother regulatory authorities concerning any letguy matters
relating to such Product, and the Regulatory Nobr3ssion Party shall have the right to particigatsuch meetings,
conferences or discussions and to confer with #sguRtory Submission Party in advance on the sdimegaf, the
objectives to be accomplished at, and the agendiataategy for, such meetings, conferences, amiisisons with
FDA or other regulatory authorities; provided, hoee that, in the event that the Parties have disagent relating to
such meetings, conferences and discussions, thél@®exy Submission Party shall have the final deaisnaking
authority.

The Regulatory Submission Party shall previte Regulatory Non-Submission Party with a sumgrodany such
meeting, conference or discussion the Regulatory-8l@bmission Party does not attend, or of any atrederial verbal
communication with a Regulatory Authori
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5.4.
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with respect to the Product, promptly (and in aagecwithin three (3) Business Days) after it occansl generally she
keep the Regulatory Non-Submission Party reasonafilymed about the progress of the regulatory apgirprocess
for the Product

Recalls or Other Corrective ActioAfter the PFIZER Option Date, PFIZER shall promptotify PSIVIDA of any material
actions to be taken by PFIZER in the Territory wigspect to any recall or market withdrawal or ottw@rective action related
to the Product prior to such action, and, if reasdy practicable under the circumstances, to pdP8IVVIDA a reasonable
opportunity to consult with PFIZER with respectréte. After the PFIZER Option Date all costs angenses with respect to a
recall, market withdrawal or other corrective actghall be borne by PFIZEI

Manufacturing and SupplyGeneral The terms of this Section 5.4 shall apply toRiaety manufacturing or supplying Clinical

Supply Requirements pursuant to Section 5.5“ Manufacturing Part”).

54.1.

5.4.2.

5.4.3.

Capacity The Manufacturing Party’s obligations to suppipdicts or Compounds pursuant to Section 5.5 bleall
limited to the supply of Clinical Supply Requirentens specified in Section 5.5.1 or 5.5.2 and ahease shall be
subject to such Party’s actual capacity for the ufacture and supply of such Products or CompouHuks.
Manufacturing Party shall use Commercially ReastmB&fforts to notify the other Party in the evelme forecasted or
ordered amount of Product or Compound is likelgxtoeed the Manufacturing Party’s then-existing cépdor
manufacturing such Product or Compou

Conforming ProductUpon delivery to the other Party, all Productd @ompounds supplied by the Manufacturing
Party shall meet the reasonable specificationsigeovin advance (in writing) by the other Partyr parposes of this
Section 5.4.2, “reasonable specifications” shalhmsgpecifications that may be met with the Manufiaey Party’s
then-existing manufacturing capabilities. In themivthe Manufacturing Party is unable to providedRcts or
Compounds meeting the reasonable specificationsded in advance in writing by the other Party, h@nufacturing
Party shall have the right to obtain Compoundsrodécts, as applicable, from a Third Party suppliére non-
Manufacturing Party shall provide reasonable coajo@m, information and assistance necessary inr dotlehe
Manufacturing Party to do s

Title and Delivery All Products and Compounds to be supplied pursieeSection 5.5 shall be delivered FCA
(Manufacturing Part’s loading dock). The receiving Party shall haveritlt to designat
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the common carrier for shipments of Products anah@munds. Title, possession and risk of loss fodBects and
Compounds shall pass to the receiving Party upbtimedyg of Products and Compounds to the receiviagyPs
designated carrie

5.5. Manufacture and Supf—Clinical Supplies.

5.5.1.

5.5.2.

Supply for PHLOC Activities. PFIZER shall supply to PSIVIDA, at PFIZER'’s sebepense, [*] of Compound with a
remaining shelf life expiring no earlier than [fr conducting activities under the Pre-POC Deveilept Plan. Such
supply of Compound shall be shipped to PSIVIDA &itree and to a destination that are mutually acdgptto the
Parties.

Supply of ProductAfter the PFIZER Option Date, PSIVIDA shall suppd PFIZER, at PSIVIDA'’s Cost of Clinical
Supplies, all or a portion of PFIZER'’s Clinical $UypRequirements for the Product, in accordancé e PFIZER
Development Plan. For the avoidance of doubt, aibjest to PFIZER’s obligation to purchase such iCihSupply
Requirements as are set forth in the binding pomitthe rolling forecast for such Clinical Suptgquirements,
PFIZER shall have the right to procure all or anytipn of its Clinical Supply Requirements at itdesexpense for the
Product from a Third Party. On the first Business/@f the second calendar month after the PFIZERo®Date and
thereafter on a monthly basis on the first Busiigsg of each calendar month until PFIZER completmdcal trials fo
the Product (or such earlier date that PFIZER iastiPSIVIDA that it no longer requires PSIVIDA topply PFIZER
with Clinical Supply Requirements), PFIZER shalbbyide to PSIVIDA a twelve (12) month rolling forestdor such
Clinical Supply Requirements, the first three (3)nths of each forecast shall be binding. Along eiéich forecast
PFIZER shall deliver to PSIVIDA a purchase ordeaiform to be agreed by the parties for the ti8rd) month of the
forecast (each a “Firm Order”) (for clarity, thestiand second months of each forecast will be real/by earlier
submitted Firm Orders) this Section 5.5.2. proviled/ever the quantity in each Firm Order shalllmotess than
eighty percent (80%) nor more than one hundred tiyye@rcent (120%) of the quantity for any calena@nth as most
recently updated in the Firm Order period of thestmecent forecast, and, that PSIVIDA's obligatiomsler this
Section 5.5.2 are conditioned on PFIZ's timely supply of Compound -

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential

treatment reques
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5.7.

5.8.
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PSIVIDA at PFIZER's sole expense. PFIZER may teaterthe supply arrangement described in this Sebti.2
upon ninety (90) days prior written noti

Commercialization/PricingAfter the PFIZER Option Date, PFIZER shall beegptesponsible for commercial manufacturing,

marketing, promoting, selling, distributing andetetining pricing and other terms of sale for thedict.
Disclosure of Technology by PSIVIDAuring the Term at PFIZER'reasonable request, but in no event later thmbusines

(10) days following such request, PSIVIDA will disse to PFIZER or its designated Affiliates, alcdmentation, manuals,
tangible materials, protocols or standard operatiogedures or Clinical IP embodying PSIVIDA Teclugy relating to the
Product and PSIVIDA Program Technology relatinghte Product that is reasonably necessary for PFIioERactice the
licenses under this Agreement, including such mfation from Third Parties to the extent permittedier any applicable
agreements

Disclosure of Technology by PFIZERuring the Term at PSIVIDA reasonable request, but in no event later thahusines

(10) days following such request, PFIZER will des# to PSIVIDA or its designated Affiliates, allamnentation, manuals,
tangible materials, protocols, standard operatioggdures or Clinical IP embodying PFIZER Technglogating to the
Product and PFIZER Program Technology relatindnéoRroduct that is reasonably necessary for PSIMibpractice the
licenses under this Agreement, including such imfation from Third Parties to the extent permitteder any applicable
agreements

Fees, Milestones and Royaltie.

6.1.

6.2.

Upfront PaymentWithin fifteen (15) days after the Effective DaRFIZER shall pay to PSIVIDA $2,300,000, which

constitutes a payment for rights granted with respethe Product pursuant to this Agreem
Product Milestone Paymer.

6.2.1. _Event Milestone Payments consideration of the rights granted hereundér respect to the Product, and subject to
the terms and conditions of this Agreement, PFIZBRI pay to PSIVIDA
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the amount set forth in the table below oppositedbrresponding event milestone (each an “ Evelgsttine”) within
forty-five (45) days after the occurrence of sustelt Milestone under this Agreement (each amouydlpia one time

only):
Event

Milestone
Event Milestone Payment
Commencement of the first Phase 1l Clinical Tf@l the Product $[*] million
First date of acceptance by FDA of the first NDA floe Product (the “FDA
Filing Milestone’) $[*] million
Receipt of the first Regulatory Approval from thBA for the Product (the
“FDA First Indication Approval Milestor”) $[*] million

Receipt of the first Regulatory Approval from thBA for the Product for

the first indication that (a) is different from amgdication included in the

Regulatory Approval from the FDA with respect toieththe FDA First

Indication Approval Milestone became payable andqmot Glaucom: $[*] million
Receipt of the first Regulatory Approval and Piggproval, where

applicable, for the Product in the first Major E@utry (the “EU First

Indication Approve”) $[*] million
Receipt of the first Regulatory Approval and Piggproval, where

applicable, for the Product in the first Major E@u@try for the first

indication that (a) is different from any indicationcluded in the Regulatory

Approval in the Major EU Country with respect toialhthe EU First

Indication Approval Milestone became payable andqmot Glaucom: $[*] million

6.2.2. _Sales Milestonedn addition to the Event Milestone Payments Far Product, in consideration of the rights granted
hereunder, and subject to the terms and conditibttis Agreement, PFIZER shall pay to PSIVIDA foowing one-
time payments within for-five (45) days

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
treatment reques
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after the end of the calendar year that most neailycides with the applicable PFIZER Year in whicjgregate Net
Sales of the Product for all indications in theritery first reach the respective thresholds (eachSales Mileston¥)
indicated below

Product Annual Net Sales in the Territory Sales Milestone Paymet
Net Sales in a PFIZER Year exceed $[*] milli $ [*] million
Net Sales in a PFIZER Year exceed $[*] billi $ [*] million
Net Sales in a PFIZER Year exceed $[*] billi $ [*] million
Net Sales in a PFIZER Year exceed $[*] billi $ [*] million

6.3. Milestone Payments Genera.

6.3.1. The milestone payments set forth in thigiBe® shall be cumulative rather than mutuallylesive. For the avoidance
of doubt, if at any time the FDA Filing Milestone the FDA First Indication Approval Milestone (ea&li Nort
Sequential Mileston® for the Product occurs prior to the occurrentalbEvent Milestones set forth in the rows
preceding such Non-Sequential Milestone for thelkecoin the tables set forth above, PFIZER shafltpaPSIVIDA
the sum of (a) all Event Milestone Payments assediaith Event Milestones in rows preceding the Mmguential
Event Milestone which have not otherwise been pgi®FIZER, and (b) the FDA Filing Milestone or thBA First
Indication Approval Milestone associated with then-Sequential Milestone

6.3.2. PFIZER's payment of any Sales Milestone paytnshall be accompanied by a report identifyirgNet Sales of the
Product and the amount payable to PSIVIDA. All stgorts shall be kept confidential by PSIVIDA arat disclosed
to any other party, other than PSIVIDA’s accourgamhich shall be obligated to keep such informationfidential,
and such information and reports shall only be dseg@urposes of this Agreeme

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
treatment reques
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6.4. PFIZER Royalty Payment$n addition to the payments under Sections 631i6.consideration of the rights granted hereunder
and subject to the terms and conditions of thise&grent, on a country-by-country basis during thgaRp Term for each
country in the Territory, PFIZER shall pay to PSDA an amount equal to [*] of Net Sales of the Prtdn a PFIZER Quarter
in such country. The Parties agree and acknowldtgehe payment of royalties by PFIZER to PSIVIEA sales when there
no PSIVIDA Valid Claim covering the Product shapresent consideration for the license granted~@ER for PSIVIDA
Technology pursuant to this Agreeme

6.5. _Generic ProductsAny payments owed with respect to sales of a lrRrbgursuant to Section 6.4 shall be reduced bjopko
long as one or more Generic Products for whichPitweluct is the Antecedent Product together mairjthior greater Market
Penetration in the Territory; with any such redoictio be prorated appropriately for the 1-current PFIZER Quarte

6.6. Duration of Royalty Payment®ayments under Section 6.4 shall continue umgileixpiration of the Royalty Term. Thereafter
PFIZER shall have a non-exclusive, royalty-freeppéual, irrevocable, worldwide license, with tlight to sublicense, under
the PSIVIDA Technology and PSIVIDA Program Techmpldo research, develop, make, have made, useinsptrt or
otherwise exploit the Product only in the Fieldhe Territory.

6.7. Notices of Terminatiol. In the event that this Agreement has been tetethas permitted under Section 3 or Section 13, no
further payments that have not yet accrued undetid®e6 shall become due following the effectivéedaf such terminatior

7. Accounting and Procedures for Payment

7.1. InterCompany SalesSales between or among PFIZER, its Affiliatesulicensees shall not be subject to royalties unde
Section 6.4. PFIZER shall be responsible for thaygnt of royalties on Net Sales by or on behalfoAffiliates or
sublicensees to Third Partit

* Confidential information has been omitted anédilseparately with the Securities and Exchange Gssion pursuant to a confidential
treatment reques
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Currency All royalty payments shall be computed and paitlnited States dollars. For the purposes of detengthe amour
of any Sales Milestone Payments or royalties du¢h® relevant PFIZER Quarter, the amount of Né&sSen any foreign
currency shall be converted into United Statesadslin a manner consistent with the paying Pady&omary practices used to
prepare its audited financial reports; provided thech practices use a widely accepted sourceliigmed exchange rate

Royalty PaymentsPFIZER shall make royalty payments to PSIVIDAhigespect to each PFIZER Quarter within forty-five
(45) days after the end of the calendar quartémtiust nearly coincides with such PFIZER Quarted @ach payment shall be
accompanied by a report identifying Net Sales &iedaimount payable, as well as the computation dfered the basis of any
reductions allowable under Section 6. Said repitéd| be kept confidential by the Parties and n&tldsed to Third Parties,
other than the Parties’ certified public accourgamtiich shall be obligated to keep such informationfidential, and such
information and reports shall only be used for pggs of this Agreemer

Method of PaymentsEach payment hereunder shall be made by electi@risfer in immediately available funds via eithe
bank wire transfer, an ACH (automated clearing Bpusechanism, or any other means of electronicStrahsfer, at the
paying Party’s election, to such bank account aséheiving Party shall designate in a notice adtléive (5) Business Days
before the payment is due. All payments underAlgiseement shall bear interest from the fifteentbtli] day after the date due
until paid at a rate equal to the thirty (30)-dayitdd States dollar LIBOR rate in effect on theeddiiat payment was due, as
published by The Financial Time

Inspection of Record$FIZER shall, and shall cause its Affiliates anthlicensees to, keep accurate books and recdtifgyse
forth gross sales of the Product, Net Sales oPtloeluct, and amounts payable hereunder to PSIViDAhe Product. Each
Party shall, and shall cause its Affiliates andlisebsees to, keep accurate books and recordegséttith all other payments
and reimbursements due hereunder by one Parte totfier. Each Party shall permit, and shall catssaffiliates and
sublicensees to permit, the other Party and indégarcertified public accountants employed by ttieioParty (reasonably
acceptable to the Party providing access to reftod=xamine such books and records at any reakofiaie, upon reasonable
notice, but not later than [*] years following thendering date th

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
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applicable payment under this Agreement is due.fofegoing right of examination may be exercisety amce during each
twelve (12)-month period of the Term. The Partyngeexamined may require such accountants to amteaireasonably
acceptable confidentiality agreement and such ataats shall disclose to the examining Party onfgrimation that relates to
the accuracy of the payments due under this Agraerbe opinion of said independent accountantardégg such reports and
related payments shall be binding on the Partidgrahan in the case of manifest error. The exargiRarty shall bear the cost
of any such examination and review; providledt if the examination shows an underpayment ydlti®s or other payments d
under this Agreement or an overstatement of amaowtsced of more than ten percent (10%) of the amalue for the
applicable period, then the Party being examinedl ghomptly reimburse the examining Party forabts incurred in
connection with such examination. If any such exetidon reveals an underpayment, the underpayinty Baall promptly pay
the other Party the amount of such underpayment.cderpayment of royalties or other payments dwteuthis Agreement
revealed by an examination shall be fully-credigaddjainst future payments due under this Agreeorafhno future payments
will become due, the Party that received such awarent shall promptly refund such overpayment éoghying Party

Tax Matters.

7.6.1. VAT. Itis understood and agreed between the Pahi¢sany payments made under this Agreement arnasinel of
any value added or similar tax imposed upon sugmpats.

7.6.2. _Tax CooperationThe Parties agree to cooperate and produceioreytbasis any tax forms or reports, including an
IRS Form W-8BEN, reasonably requested by the ddagty in connection with any payment made under thi
Agreement. Each Party further agrees to providsamagble cooperation to the other Party, at ther ®Rhety’s expense,
in connection with any official or unofficial taxudit or contest relating to payments made undsrAlgreement

7.6.3. _Withholding Tax Matterslin addition, in the event any of the payments enlag PFIZER pursuant to Section 6 become
subject to withholding taxes under the Laws of pmigdiction, PFIZER shall deduct and withhold #maount of such
taxes for the account of PSIVIDA to the extent iegphby Law, such payment shall be reduced by theumt of taxes
deducted and withheld, and PFIZER shall pay theusntnof such taxes to the proper Governmental Author a
timely manner and promptly transmit to PSIVIDA dfiaial tax certificate or other evidence of suelx bbligations,
together with proof of payment from the relevantv&mmental Authority of all amounts deducted anthield
sufficient to enabli
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PSIVIDA to claim such payment of taxes. PFIZER khat in good faith to withhold taxes at the lowese allowed b
the tax treaties applicable to the payments madeRt¥yER. PSIVIDA shall act in good faith to proviB@&I1ZER with
any required documentation to enable PFIZER tohwilth taxes at such rate. Any such withholding taxegiired
under applicable Law to be paid or withheld shellim expense of, and borne solely by, PSIVIDA. Batty will
provide the other Party with reasonable assistaaicgjch Party’s expense, to enable a Party toveesuich taxes as
permitted by Law

8. Patents and Infringement.

8.1.

8.2.

Disclosure and Ownership of Program Technobiyy Program Patent RightEach Party shall (and shall cause its Affiliates
to) disclose to the other Party all Program Tecbgywlor Program Patent Rights in writing promptlieathey are invented,
created or developed or their significance is fgpreciated, and in any event no later than ¢6@y days prior to any public
disclosure or filing of a United States or intefoaal provisional or non-provisional patent appiioa disclosing or claiming
such Program Technology or Program Patent Rigl®B/IPA shall have sole ownership of, and PFIZERIsaad hereby does
assign to PSIVIDA, all rights, title and interestany PSIVIDA Program Technology and PSIVIDA Pragratent Rights,
regardless of the identity of the inventors. Ineeship and ownership of Program Technology and rragPatent Rights other
than PSIVIDA Program Technology and PSIVIDA Progmatent Rights shall be determined by United StatesThe Parties
shall provide each other with reasonable assistimeeidence, perfect or defend ownership of Pnogf@chnology or Program
Patent Rights as set forth in this Agreement, idiclg (i) executing any assignments and other dootsmequested by the other
Party, (ii) providing good faith testimony by aféidit, declaration or in person, and (iii) assistimith filing or maintaining
patents

Prosecution and Maintenance of PSIVIDA Patent Rigintd PSIVIDA Program Patent Rights in the Teryi.

8.2.1. Filing, Prosecution, and Maintenance of RBIVPatent Rights PSIVIDA shall have primary responsibility for and
control over the preparation, filing, prosecutiand maintenance of PSIVIDA Patent Rights and PSIVHogram
Patent Rights in the Territory. PSIVIDA shall hatie authority to select patent counsel, and tordeie the form and
content of such prosecution documents and to midkieeisions regarding whether to file, prosecutd enaintair
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patents and patent applications, and in which c@sito do so. PSIVIDA shall be [*] of the Pateradfs associated
with the PSIVIDA Patent Rights and PSIVIDA Progr&atent Rights. PSIVIDA shall keep PFIZER reasonably
informed regarding the status of each patent @mapplication included within PSIVIDA Patent Rigland PSIVID/
Program Patent Rights in the Territory and shallvjate PFIZER with copies of all official correspante (including,
but not limited to, applications, office actionssponses, etc.) relating to prosecution and maintmof these Patent
Rights. PFIZER shall have the right to review pegdpatent applications and other proceedings fat,ta make
recommendations to PSIVIDA regarding, the prosecutif PSIVIDA Patent Rights and PSIVIDA Programepeat
Rights in the Territory relating to the Productpyidedthat all final decisions regarding the prosecutod
maintenance of PSIVIDA Patent Rights and PSIVIDAd?am Patent Rights shall be made by PSIVIDA.
Notwithstanding the foregoing, with respect to Bf#VIDA Program Patent Rights, on and after the daat PFIZEF
submits a Funding Option Notice, PSIVIDA agreeadbin good faith to cooperate and coordinate WRZER, as
reasonably requested, on the prosecution and maimte of such PSIVIDA Program Patent Rig

8.2.2. _Abandonment of PSIVIDA Patent Rights or PBIX Program Patent RightsPSIVIDA may, at its sole discretion,
abandon any patent or pending patent applicatiom, jpatent-by-patent or application-by-applicatiasis, within the
PSIVIDA Patent Rights and PSIVIDA Program Patergt®s. PSIVIDA shall not abandon prosecution or neaiance
of any PSIVIDA Patent Rights or PSIVIDA Program étatRights relating to the Product in the Territaiyhout
notifying PFIZER in a timely manner of PSIVIDA’stantion and reason therefor and providing PFIZER wi
reasonable opportunity to comment upon such abanéohand to assume responsibility for prosecution o
maintenance in the Territory of such PSIVIDA Pateights and/or PSIVIDA Program Patent Rights atZBR’s sole
expense, provided, however, that such abandonéd P&IPatent Rights or PSIVIDA Program Patent Rigsitsll be
excluded from the definition of PSIVIDA Valid Claifor the purposes of the Royalty Term. The cantieficor
amendment of a claim or claims during the proseoutif a patent application, or during a reissuseexamination
proceeding with respect to an issued patent, withenPSIVIDA Patent Rights or PSIVIDA Program Pateights shal
not in and of itself constitute a discontinuancalsandonment under this Section. Notwithstandiegdhegoing,
PFIZEF s rights under thi

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
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Section 8.2.2 with respect to PSIVIDA Patent Rigdrtd PSIVIDA Program Patent Rights shall be sulifecights
granted to Faber under the Faber Agreement, intu8ection 4.1 thereof, to Alimera under the Alimméigreement,
including the rights set forth in Section 7.1 an@ thereof, and to B&L under the B&L Agreement,lutding the rights
set forth in Article 9 thereo

8.2.3. _Information Disclosure; CooperatioBubject to any limitations imposed by the confitiity obligations set forth in
the Faber Agreement, Alimera Agreement and the B&teement, upon PFIZER'’s request PSIVIDA shall idise
and make available to PFIZER all material informatcontrolled by PSIVIDA or any of its Affiliatesat is reasonabl
necessary for PFIZER to perform its obligations smexercise its rights under this Section 8. PBI¥kgrees to
cooperate with PFIZER with respect to the prepamatfiiling, prosecution and maintenance of patants patent
applications pursuant to this Sectior

8.3. Enforcement of PSIVIDA Patent Rights and PSIVIDA§mam Patent Righ.

8.3.1. Natification . During the Term, each of the Parties shall prdynmatify the other in the event they learn of &mpwn
infringement or suspected infringement of any ef BSIVIDA Patent Rights or PSIVIDA Program Pateigh®s that
cover the Product and shall provide the other Raitty all available evidence supporting said ini@ment or suspect
infringement.

8.3.2. _Enforcement[*], but not the obligation, to initiate or praage an infringement or other appropriate suitatioa
against any Third Party who at any time has inghgr is suspected of infringing (an “ Infringg¢many of the
PSIVIDA Patent Rights or PSIVIDA Program PatentliRgy [*] shall give [*] advance notice of its inteto file a suit
against an Infringer of PSIVIDA Patent Rights olVA®A Program Patent Rights relating to the Produadthe
Territory and the reasons therefor, and shall gi®y4] with an opportunity to make suggestions anchments
regarding such filing; providedhowever, that [*] shall provide any such comments sufiitig in advance of any
filing dates to allow for consideration by [*], afirther provided that it shall be within [*] sotBscretion whether to
incorporate such suggestions or comments. [*] #edp [*] reasonably informed of the status andypges of such
litigation. [*] shall have the sole and exclusivght to select counsel for any such suit and aciot shall pay all
expenses ¢

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
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the suit, including, but not limited to, attorneysés and court costs. With respect to PSIVIDA RaRghts and
PSIVIDA Program Patent Rights relating to the Paidn the Territory, if [*] has not taken legal &t or been
successful in obtaining cessation of the infringetieéthin (a) ninety (90) days from the date ofioetby either Party
under Section 8.3.1; or (b) thirty (30) days aftgnotifies [*] that [*] would like to move for ifjunctive relief; or

(c) ten (10) days before the expiration of a pedbdme set by applicable Law in which action mibsttaken with
respect to the alleged infringement (e.g., as neagequired under the Hatch-Waxman Act and 35 USK1 §2hen,
subject to the rights with respect to the PSIVIDdtdht Rights granted to Faber under the Faber Aggat including
4.2 thereof, to Alimera under the Alimera Agreemémtluding Section 7.6 thereof, and to B&L undes B&L
Agreement, including Article 10 thereof, [*] shakve the right to bring suit against an Infringef*hown expense. [*
[*]

8.3.3. Upon request of the other Party, eithenfParall join as a party to or shall commence thesubehalf of the other
Party if required for standing, at the other Pargxpense, and shall offer reasonable assistarte tiher Party in
connection therewith at its own expense. Any damaggyalties, settlement fees or other considendtio infringemen
resulting from the suit shall be distributed asdis: (i) first, each Party shall be reimbursedifsreasonable out-of-
pocket costs paid in connection with the proceedamgl (ii) thereafter, PFIZER will receive [*] aRBIVIDA will
receive [*] of any damages, royalties, settlemessfor other consideration. Neither Party shatlesahy such suit or
otherwise consent to an adverse judgment in anly suit that adversely affects the rights or intere$ the other Party

under this Agreement, including, issues of validifyhe PSIVIDA Patent Rights or PSIVIDA Programé?d Rights,
without the prior written consent of the other a

8.4. Prosecution and Maintenance of PFIZER Program P&ights in the Territor.

8.4.1. _Filing, Prosecution, and Maintenance of FRZProgram Patent Right®FIZER shall have primary responsibility for
and control over the preparation, filing, prosemutiand maintenance of PFIZER Program Patent RigiRZER shall
have the authority to select patent counsel, antttermine the form and content of such prosecut@ument:

* Confidential information has been omitted anédilseparately with the Securities and Exchange Gssion pursuant to a confidential
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and to make all decisions regarding whether to filesecute and maintain patents and patent afiphisaand in whic
countries to do so. PFIZER shall be [*] of the P&t€osts associated with the PFIZER Program P&ighits. PFIZER
shall keep PSIVIDA reasonably informed regarding status of each patent or patent application dredduwithin the
PFIZER Program Patent Rights and shall provide E3\vith copies of all official correspondence (lnding, but
not limited to, applications, office actions, respes, etc.) relating to prosecution and maintenahtfeese Patent
Rights. PSIVIDA shall have the right to review parglpatent applications and other proceedingsaiiod, to make
recommendations to PFIZER regarding the prosecualid?+1ZER Program Patent Rights; provided thafiadl
decisions regarding the prosecution and maintenahB&IZER Program Patent Rights shall be madeRiyEPR.

8.4.2. _Abandonment of PFIZER Program Patent RigRBSIZER may, at its sole discretion, abandon atgmqt or pending
patent application, on a patent-by-patent or apfiba-by-application basis, within the PFIZER PraogrPatent Rights.
PFIZER shall not abandon prosecution or maintenahe@y PFIZER Program Patent Rights without natiy
PSIVIDA in a timely manner of PFIZER’s intentiondareason therefor and providing PSIVIDA with reesiole
opportunity to comment upon such abandonment aadsome responsibility for prosecution or mainteraof
PFIZER Program Patent Rights at PSIVIDA's sole @&sgge The cancellation or amendment of a claimamd during
the prosecution of a patent application, or dugnrgissue or reexamination proceeding with resjpeah issued patent,
within the PFIZER Program Patent Rights shall naind of itself constitute a discontinuance or doament under
this Section

8.4.3. _Information Disclosure; Cooperatiodpon PSIVIDA's request, PFIZER shall disclose amake available to
PSIVIDA all material information controlled by PHER or any of its Affiliates that is reasonably nesary for
PSIVIDA to perform its obligations and to exerciterights under this Section 8. PFIZER agreesperate with
PSIVIDA with respect to the preparation, filingppecution and maintenance of patents and pateficaims
pursuant to this Section

8.5. Enforcement of PFIZER Program Patent Ric.

8.5.1. Natification. During the Term, each of the Parties shall prdynmatify the other in the event they learn of dmown
infringement or suspected infringement of any af BFIZER Program Patent Rights that covel
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Product and shall provide the other Party witreaflilable evidence supporting said infringemerguspected
infringement.

8.5.2. _EnforcementPFIZER shall have the initial right, but not ihigligation, to initiate or prosecute an infringernenothel
appropriate suit or action against an Infringeawny of the PFIZER Program Patent Rights. PFIZER ghse
PSIVIDA advance notice of its intent to file a sagainst an Infringer of PFIZER Program Patent Righlating to the
Product, and shall provide PSIVIDA with an oppoityho make suggestions and comments regarding flirgdy
provided, however, that PSIVIDA shall provide any such commentsisightly in advance of any filing dates to allow
for consideration by PFIZER, and further providedttit shall be within PFIZER’s sole discretion wher to
incorporatesuch suggestions or comments. PFIZERIstep PSIVIDA reasonably informed of the statad @rogress
of such litigation. PFIZER shall have the sole ardlusive right to select counsel for any such anit action and shall
pay all expenses of the suit, including, but nmitéd to, attorneys’ fees and court costs. Witlpeesto PFIZER
Program Patent Rights relating to the ProductFifIER has not taken legal action or been successhilbtaining
cessation of the infringement within (a) ninety8@ys from the date of notice by either Party urkxtion 8.5.1; or
(b) thirty (30) days after PSIVIDA notifies PFIZERat PSIVIDA would like to move for injunctive ref; or (c) ten
(10) days before the expiration of a period of teeby applicable Law in which action must be telkéh respect to
the alleged infringement (e.g., as may be requireter the Hatch-Waxman Act and 35 USC §271), tR&iYVIDA
shall have the right to bring suit against an hddr at PSIVIDAS own expense. This right of PSIVIDA to bring sai
well as to continue an existing suit, is also ctinded on all of the following requiremen

]

8.5.3. Upon request of the other Party, eitheryPsrall join as a party to or shall commence tliemubehalf of the other
Party if required for standing, at the other Pargxpense, and shall offer reasonable assistarie tiher Party in
connection therewith at its own expense. Any damaggyalties, settlement fees or other considendtio infringemen
resulting from the suit shall be distributed asdwk: (i) first, each Party shall be reimbursedifsreasonable out-of-

pocket costs paid in connection with the proceedamgl (ii) thereafter, PSIVIDA will receive [*] andFIZER will
receive [*] of any damages, royalties, settlemessfor other consideratic

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
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Neither Party shall settle any such suit or otheewdonsent to an adverse judgment in any suckhsaiadversel
affects the rights or interests of the other Partgter this Agreement, including, issues of validitghe PFIZER
Program Patent Rights, without the prior writtemsent of the other Par

8.6. Patent Term Extensio®PFIZER shall have the exclusive right to seelBRIZER’s expense, patent term extensions or
supplemental patent protection, including supplesargrprotection certificates, in the Territory elation to the Product under
any of the PFIZER Patent Rights and PFIZER Prodratent Rights. PFIZER and PSIVIDA shall cooperatednnection with
all such activities, and PFIZER, its agents andra#ys will give due consideration to all timelyggestions and comments of
PSIVIDA regarding any such activities; providedttah final decisions shall be made by PFIZE

8.7. Orange Book ListingsWith respect to filings of patent information WwiEDA on Form 3542a or Form 3542 (and foreign
equivalents) for issued patents for the Productvisich PFIZER applies for or holds an NDA, PFIZEiRaK have the exclusive
right and shall be solely responsible at its expdosfulfilling its obligations under applicableaiys to list any applicable
PSIVIDA Patent Rights and PSIVIDA Program Patergt®s. PFIZER will be solely responsible for anylstiings and
listings, and for any and all decisions with reggecuch filings and listings. Notwithstanding fleeegoing, with respect to any
such form to be filed concerning any PSIVIDA PatRights, PFIZER shall provide PSIVIDA with the oppmity to comment
on the filing of such form by providing a draft&dch form to PSIVIDA at least five Business Daysdvance of filing such
form with FDA and by making a good faith effortitworporate any comments received from PSIVIDA pt@filing such forn
with FDA.

8.8. _Patent Invalidity Claim with Respect to PSIMIPatent Rights and PSIVIDA Program Patent Rigldsring the Term, each
the Parties shall promptly notify the other in #went of any legal or administrative action by dimrd Party against a
PSIVIDA Patent Right or a PSIVIDA Program PatergtRiof which it becomes aware, including any nyllievocation,
reexamination or compulsory license proceedingsftdll have the first right, but not the obligatitm defend against any such
action involving a PSIVIDA Patent Right or a PSINADProgram Patent Right, [*
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8.9. Patent Invalidity Claim with Respect to PFIZBRgram Patent RightDuring the Term, each of the Parties shall prdynpt
notify the other in the event of any legal or adistiative action by any Third Party against a PRRZBrogram Patent Right of
which it becomes aware, including any nullity, reation, reexamination or compulsory license prosee®PFIZER shall have
the first right, but not the obligation, to defemghinst any such action involving PFIZER Prograte®aRight, in its own nam
and the costs of any such defense shall be at FE&Z&pense. PSIVIDA, upon request of PFIZER, agtegoin in any such
action and to cooperate reasonably with PFIZERyigemthat PFIZER shall promptly reimburse all out-of-getexpenses
(including reasonable counsel fees and expensesiligcincurred by PSIVIDA in connection with sucboperation. [*]
PFIZER, upon request of PSIVIDA, agrees to joimiy such action and to cooperate reasonably witklIP@,; provided that
PSIVIDA shall promptly reimburse all out-of-pocketpenses (including reasonable counsel fees arahsgp) actually
incurred by PFIZER in connection with such cooperal

8.10. Natification of Third Party Clain. Each Party shall promptly report in writing tetbther Party during the Term of this
Agreement any claim or allegation by any Third P#nat the development or commercialization offineduct infringes the
intellectual property rights of any Third Party astthll provide the other Party with all availablédence supporting said
infringement or suspected infringeme

(@) PFIZER shall have the initial right, but no¢ thbligation, to defend any suit or action initéhtsy any Third Party
alleging solely that the Product has infringedisasuspected of infringing any Third Party intetlead property rights in
the Territory. Upon PFIZER'’s request, PSIVIDA shalh such suit or action and shall offer reasoaasisistance to
PFIZER in connection therewith at PFIZER’s expe¥eZER shall give PSIVIDA advance notice of itteint to
defend any said suit and shall provide PSIVIDA véthopportunity to make suggestions and commegtedeng such
defense; providedhowever, that PSIVIDA shall provide any such commentsisightly in advance of any filing dat
to allow for consideration by PFIZER, and furtheoyided that it shall be within PFIZER’s sole distton whether to
incorporate such suggestions or comments. PFIZER lgkep PSIVIDA reasonably informed of the stadns progres
of the litigation. PFIZER shall have the sole ardlgsive right to select counsel for any such ani action and shall
pay all expenses of the suit, including, but nwiitéd to, attorneys’ fees and court costs. PFIZE&I $rave the right to
settle any such litigation and shall specificaliwh the
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right, whether or not litigation commences, to riegje a license or other rights from any Third Padthorizing the
use of Third Party intellectual property rightsconnection with the Product; providetiowever, that PFIZER shall
not settle any such action, or otherwise conseahtadverse judgment in any such action, or makedmission in
any such license and negotiation that adversegctfthe rights or interests of PSIVIDA under thigeement,
including, issues of validity of the PSIVIDA Patdrights or PSIVIDA Program Patent Rights, withche prior writter
consent of PSIVIDA. Any such license shall be at’arlength and otherwise on terms and conditionsiag be
deemed appropriate in the reasonable business prigriPFIZER. PFIZER shall provide PSIVIDA wittcapy of
any such license promptly after its executi

(b) If PFIZER does not defend a claim, suit or pexting as set forth above within ninety (90) ddythe date PFIZER
was reasonably aware or notified of the Third Pakym alleging infringement (or within such shorperiod as may t
necessary for submitting or filing a response)ntRSIVIDA may, in its sole discretion, elect to eledl such claim, suit
or proceeding, using counsel of its own choice thedorovisions of Section 8.10(a) shall apply ghéfterm
“PSIVIDA” were changed t*PFIZEFR" and the tern“PFIZEF’ were changed t“PSIVIDA”.

8.11. Third Party Royalty Obligationdf PFIZER reasonably determines in good faith,thraorder to exercise the license granted by
PSIVIDA in this Agreement without infringing the at Rights of a Third Party, it is necessary ttaoba license of Patent
Rights from such Third Party (excluding any licetisat is required to make, use, sell, offer foesalipply, cause to be
supplied, or import the Compound in such countrjoguractice PFIZER Technology or PFIZER Patenhi&y then the
amount of PFIZER’s royalty payments under Sectignvéith respect to Net Sales for the Product irhszauntry shall be
reduced by [*] of the amount of royalties on NeteSgpayable by PFIZER to such Third Party

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
treatment reques
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Confidentiality; Publication .

9.1.

Confidential Informatior.

9.1.1.

9.1.2.

9.1.3.

PFIZER and PSIVIDA each agree that, excepteamitted in this Agreement, during the Term fordive (5) years
after the Term, it will keep confidential, and wékuse its Affiliates to keep confidential, alltbé other Party’s
Confidential Information that is disclosed to it,to any of its Affiliates. PFIZER and PSIVIDA eaafyree to take such
action, and to cause its Affiliates to take suctioac to preserve the confidentiality of PSIVIDA @falential
Information and PFIZER Confidential Informationspectively, as it would customarily take to presethe
confidentiality of its own similar types of confidial information.

Each of PFIZER and PSIVIDA, agree, and agpamuse their respective Affiliates, (i) to useiYADA Confidential
Information and PFIZER Confidential Informationspectively, only as expressly permitted in this @gmnent and

(i) not to disclose PSIVIDA Confidential Informati and PFIZER Confidential Information, respectyyéd any Third
Parties under any circumstance without the prioiseat of the other Party, except as expressly pieahin this
Agreement

Notwithstanding anything to the contrary in thicen 9, each Party or any of its Affiliates magadbse the othe
Party’s Confidential Information (i) to Governmehfauthorities (a) to the extent desirable to obtairmaintain INDs
or Regulatory Approvals, and (b) in order to regptminquiries, requests or investigations relatmthis Agreement;
(i) to such Party’s attorneys and accountantd;tfiother outside consultants, contractors, aatyi®oards, managed
care or other health care providers or organizatiand non-clinical and clinical investigatorseach case to the extent
desirable to develop, register or market any Comgaar Product pursuant to this Agreement or in eation with the
exercise of rights or performance of obligationdethis Agreement, provided that such Party siathin the same
confidentiality obligations from such Third Partigs it obtains with respect to its own similar tyjpé confidential
information; (iv) in connection with filing or presuting Patent Rights or trademark rights as péschity this
Agreement, (V) in connection with prosecuting ofedeling litigation as permitted by this Agreemept) in connectiol
with or included in scientific presentations andlipeations relating to Compounds or Products, iditlg abstracts,
posters, journal articles and the like, and (@i}jlte extent necessary or desirable in order toreefits rights unde
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this Agreement

Disclosure of Agreement TermBSIVIDA or any of its Affiliates may issue mutlyahcceptable press releases in connection
with the execution of this Agreement. Disclosurehaf financial terms of this Agreement shall be enadthe form of a
mutually acceptable press release on the EffeEtate. Neither Party nor any of its Affiliates shdiclose or describe the
financial terms of this Agreement in any way tlsatontrary to or inconsistent with the substanceuch press release or the
Agreement, and neither Party nor any of its Affé¢mshall otherwise publically disclose any otleemts of this Agreement
except as expressly set forth herein. Notwithstamttie foregoing and notwithstanding Section 9atheParty or any of its
Affiliates may disclose this Agreement or its terayto the extent required by Law, provided that disclosing Party provides
the other Party notice (to the extent practicabfeuch disclosure and agrees to cooperate, aethest and sole expense of
other Party, with the other Party’s efforts to gmee the confidentiality of such information and {& any investors or potential
investors, lenders, and other potential financimgyses, or to a Third Party in connection with mvestment or proposed
investment, financing or proposed financing, meegicquisition, proposed merger or acquisitiolicense or proposed licen
of the technology or intellectual property licensegteunder and not prohibited hereunder, salesgta®r other similar
transaction, and to Affiliates, attorneys, accontgastockholders, investment bankers, adviseothar consultants in
connection with the foregoing permitted disclosume®ach case provided that the Person to which disclosure is made
agrees to keep such information confidential oreisslly the same terms as set forth herein angséosuch Confidential
Information solely to evaluate such investmentfiicing, acquisition, merger, license, sale or atfarsaction, (c) to any stock
exchange on which its stock is then listed to ttteret required by such exchange, provided thatltbelosing Party shall notify
the other Party in advance of such disclosuredcettient reasonably possible and otherwise comypitbsthe provisions of
Section 9.4, (d) to its attorneys and accountamtd,(e) to its consultants, advisors, contractntsagents in connection with
any of the foregoing permitted purposes, provided the Person to which such disclosure is madeeagor is otherwise bou
by professional standards of conduct, to keep sdohmation confidential on essentially the santeneas set forth herei

-44-



9.3.

CONFIDENTIAL TREATMENT REQUESTED

Other DisclosuresNotwithstanding anything else herein but subje@ection 3.5, both Parties and their respectifftiates
shall be entitled to publicly disclose significdrbduct achievements of the type and by the maastemary for similarly
situated companies. For the purpose of clarityh sublic disclosures with respect to a Product 8{MDA or any of its
Affiliates may include, (i) prior to the Pfizer Qph Date, Commencement of Clinical Trials, sigrafit factual information wit
respect to Clinical Trials including numbers ofipats, centers, investigators, descriptions ofquols, completion of
enrollment and of treatment under Clinical Triglafety and efficacy data and other results of €dihtrials, and filings with
and actions by Regulatory Authorities, and (iijdaling the Pfizer Option Date, Commencement of iCihTrials, significant
factual information with respect to Clinical Triatecluding numbers of patients, number of centeusnber of investigators,
high level descriptions of study design, completidrenrollment and of treatment under Clinical 1jdop line safety and
efficacy data, and significant actions by Regubatduthorities. For the purpose of clarity, such lidisclosures described in
the first sentence of this Section with respe@ Rroduct by PFIZER or any of its Affiliates followg the PFIZER Option Date
may include any of the disclosures described irptieeeding sentence. Prior to making public distle®f the achievement of
any such event relating to a Product, including r@sylts of Clinical Trials, the disclosing Partiflywrovide the other Party
with a copy of such disclosure five (5) Businesy®iam advance, or if such advance notice is nattjmable under the
circumstances, as much advance notice as the slisglBarty practicably can provide and shall taite account the good faith
and reasonable comments made by the other Patiynwitich five (5) day period. Subject to the foiieggrovisions of this
Section 9.3, and without limiting any rights un@&sctions 9.2 and 9.4, each Party shall submitaather Party for review and
approval (such approval not to be unreasonablyitiéheld or delayed) any proposed academic, sciemifmedical publicatio
or public presentation (for the purpose of clarnitgt including public disclosures as describedhanfirst three sentences of this
Section or filings with a Governmental Authorityhieh contains the other Party’s Confidential Infatian. Such review and
approval will be conducted for the purposes of @rdag the value of intellectual property rightslatetermining whether any
portion of the proposed publication or presentationtaining the other Party’s Confidential Inforiatshould be modified or
deleted for such purpose. Written copies of sucip@sed publication or presentation required touterstted hereunder shall
submitted to the other Party no later than tweB6) @ays before submission for publication or pnéston. The non-disclosing
Party shall provide its comments with respect thsaublications and presentations within fifteeh)(days of its receipt of su
written copy. The review period may be extendedafoadditional fifteen (15) days in the event tba-disclosing Party can
demonstrate reasonable need for such extensiamdingl for the preparation and filing of patent apgions. PSIVIDA and
PFIZER will each comply with standard academic picaaregarding authorship
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scientific publications and recognition of conttiim of other parties in any publicatic

9.4. Filing, Registration or Notification of the Aggment If a Party or any of its Affiliates determinesattit is required by Law to
publicly file, register or notify this Agreementtlia Governmental Authority (it being agreed th&t\RDA or any of its
Affiliates may file this Agreement with the Secie# & Exchange Commission), such Party or suchliaféi shall (i) initially
file a copy of this Agreement in form redacting fhencial terms and such other terms as are reddprequested by the other
Party (the “ Redacted Agreeméht(ii) request, and use Commercially Reasonalfferts to obtain, confidential treatment of
all terms redacted from this Agreement, as reftbaiehe Redacted Agreement, for a period of atlesn (10) years, (iii) pern
the other Party to review and comment upon suchestgor confidential treatment and any subseqoeméespondence with
respect thereto at least five (5) Business Day® poiits submission to such Governmental Authoptpvided that any
comments shall be made within three (3) BusinessDareceipt, (iv) promptly deliver to the othearB any written
correspondence received by it or its representafiaem such Governmental Authority with respecstich confidential
treatment request and promptly advise the othdy B&any other communications between it or ifgresentatives with such
Governmental Authority with respect to such confiti treatment request, (v) upon the written rexfjoé the other Party,
request an appropriate extension of the term oftiméidential treatment period, and (vi) if suchv@mmental Authority
requests any changes to the redactions set fotleiRedacted Agreement, use Commercially Reaseifdfirts to support the
redactions in the Redacted Agreement as origiffigdlgt and shall not agree to any changes to thea&ed Agreement without
first discussing such changes with the other RPartytaking the other Party’s comments into consiiten when deciding
whether to agree to such changes. Each Party aAdfiliates shall be responsible for its own legald other external costs in
connection with any such filing, registration ottifioation.

10. Representations and Warranties.

10.1. PSIVIDA Representations and Warranti@s of the Effective Date, PSIVIDA hereby repretsesnd warrants to PFIZER as
follows:

10.1.1. PSIVIDA has the corporate power and autyhtei execute and deliver this Agreement and tdoper its obligations
hereunder, and the execution, delivery and perfoomaf this Agreement by PSIVIDA have been duly ealitlly
authorized and approved by pro|
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10.1.3.

10.1.4.

10.1.5.

CONFIDENTIAL TREATMENT REQUESTED

corporate action on the part of PSIVIDA, and PSIXIbas taken all other action required by Law, éstificate of
incorporation, by-laws or other organizational doemts or any agreement to which it is a party avhéech it may be
subject required to authorize such execution, defiand performance. Assuming due authorizatioaceton and
delivery on the part of PFIZER, this Agreement ¢ibutes a legal, valid and binding obligation of[PEDA,
enforceable against PSIVIDA in accordance withdtms.

The execution and delivery of this AgreenisnPSIVIDA and the performance by PSIVIDA contdated hereunder
does not and will not violate any Laws or any ordieany court or Governmental Authori

Neither the execution and delivery of this Agreetrmaar the performance hereof by PSIVIDA require$\RSA to
obtain any permits, authorizations or consents famy Governmental Authority (other than any Regula\pprovals
relating to performance of the Development Plathermanufacture, use, importation or sale of thoel&et) or from
any other person, firm or corporation, and sucltetien, delivery and performance will not resultfr breach of or
give rise to any right of termination under anyesgnent or contract to which PSIVIDA or any of itilkates is a part
or to which it may be subject, except for thoseabhes or rights that would not adversely affectatbigity of PSIVIDA
to perform its obligations under this Agreems

[*], the patents encompassed within the/H3A Patent Rights and the PSIVIDA Program Pateigh®&s as of the
Effective Date, are, or, upon issuance, will bdidvand enforceable patents and no Third Partj) isftinging any suc
Patent Rights relating to the Device as of thediffe Date or (ii) has challenged the extent, vgtidr enforceability o
such Patent Rights (including by way of exampletigh the institution or written threat of institani of interference,
nullity or similar invalidity proceedings beforegtunited States Patent and Trademark Office oramaogous foreign
entity).

Schedule 10.1c®ntains a complete and correct list of all patanis patent applications owned by or otherwise

Controlled by PSIVIDA or any of its Affiliates (ariddicating which entity owns or Controls each patend patent
application and which are owned and which are @dlett) that are included within PSIVIDA Patent Rigland
PSIVIDA Program Patent Right

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential

treatment reques
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To the knowledge of PSIVIDA, PSIVIDA or islevant Affiliate is the sole legal and beneficener of all the
PSIVIDA Patent Rights and PSIVIDA Technology, fiefeany lien, encumbrance, charge, security interesttgage ¢
other similar restriction, and no person, firm,pamation, governmental agency, or other entityl(iding any Affiliate
of PSIVIDA) has any right, interest or claim into; and neither PSIVIDA nor any of its Affiliatea$ entered into any
agreement granting to any Third Party (including anademic, governmental organization or agencyyiat,
interest or claim in or to, any PSIVIDA Patent Rigbr PSIVIDA Technology, which would conflict withe licenses
and rights granted to Pfizer hereunc

Neither PSIVIDA nor any of its respective employees, to the best knowledge of PSIVIDA, its ageirigheir
capacity as such, have been debarred by the FD8uant to 21 U.S.C. 88 335(a) or (b), or been ahxgith or
convicted under United States law for conduct edpto the development or approval, or otherwisatirgg to the
regulation of Product under the Generic Drug Erdorent Act of 1992, disqualified from receiving istigational new
drugs or devices under 21 CFR 312.70 or 812.118¢barred, disqualified, or convicted under ordoy equivalent or
similar applicable foreign law, rule, or regulatic

There is no action, claim, demand, suticpeding, arbitration, grievance, citation, summaenspoena, inquiry or
investigation of any nature, civil, criminal, regtdry or otherwise, in law or in equity, pending torthe knowledge of
PSIVIDA, threatened against PSIVIDA or any of itffikates in connection with the PSIVIDA Patent Rig,
PSIVIDA Technology, PSIVIDA Program Patent RightsRSIVIDA Program Technology or relating to the
transactions contemplated by this Agreem

PSIVIDA has not and will not directly odirectly offer or pay, or authorize such offer @yment, of any money or
anything of value to improperly seek, or corrugdek to influence any Government Official, and® #lVIDA is itself
a Government Official, has not accepted, and vatlaccept in the future, such a payment. Furth@ty DA
undertakes to update the representations and wiasdrerein if (during the term of this Agreemdp§IVIDA, or any
of the employees, individuals, or subcontractors will be primarily responsible for performing undhis Agreemen
or a relative of such an employee or individuaswbcontractor, becomes a Government Official. PBA/Will comply
with Pfizer Inc.’s Anti-Bribery and AntCorruption Principles as set out in Exhibit A attad hereto in connection wi
its activities pursuant to this Agreement. For psgs of this Agreement, a “Government Officialtlefined as: (i) any
elected or appointed Government Official (e.g.,eamher of ¢
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ministry of health); (ii) any employee or persotitag for or on behalf of a government official, agg, or enterprise
performing a governmental function; (iii) any paél party, officer, employee, or person actingdoon behalf of a
political party or candidate for public office; fv) an employee or person acting for or on beb&H public
international organization; where “government” isant to include all levels and subdivisions of id®-governments
(i.e., local, regional, or national and administrat legislative, or executive

10.1.10PSIVIDA is not a healthcare professional and isaroaippointed agent or expert of any public autjc
PFIZER Representations and Warranties of the Effective Date, PFIZER hereby represamd warrants to PSIVIDA as

follows:

10.2.1. PFIZER has the corporate power and aushtriéxecute and deliver this Agreement and toguerfits obligations
hereunder, and the execution, delivery and perfooma&f this Agreement by PFIZER have been dulyvatidly
authorized and approved by proper corporate actiothe part of PFIZER, and PFIZER has taken akio#ttion
required by Law, its certificate of incorporationlyydaws, or any agreement to which it is a party owtoch it may be
subject, required to authorize such executionydgliand performance. Assuming due authorizatigrecetion and
delivery on the part of PSIVIDA, this Agreement stitutes a legal, valid and binding obligation 61 PER,
enforceable against PFIZER in accordance witreits$.

10.2.2. The execution and delivery of this AgreenignPFIZER and the performance by PFIZER contetagdlaereunder
does not and will not violate any Laws or any ordieany court or Governmental Authorit

10.2.3. Neither the execution and delivery of this Agreetmar the performance hereof by PFIZER requireZERi to obtair
any permits, authorizations or consents from anye@umental Authority (other than any Regulatory Apfals relatin
to the manufacture, use, importation or sale oftteduct) or from any other person, firm or corpiora and such
execution, delivery and performance will not resulthe breach of or give rise to any right of taration under any
agreement or contract to which PFIZER or any oAffdliates is a party or to which it may be sulijeexcept for those
breaches or rights that would not adversely atteetability of PFIZER to perform its obligationsder this Agreemen
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10.2.4. [*], the patents encompassed within theZER Program Patent Rights are, or upon issuanddeyilvalid and
enforceable patents and no Third Party (i) is imgfiing any such Patent Rights relating to the Dea&ef the Effective
Date or (ii) has challenged the extent, validityeoforceability of such Patent Rights (includingvegy of example
through the institution or written threat of inatibn of interference, nullity or similar invaligitoroceedings before the
United States Patent and Trademark Office or aajogious or foreign entity

10.2.5. To the knowledge of PFIZER, PFIZER or éevant Affiliate is the sole legal and benefi@ainer of all the PFIZER
Patent Rights and PFIZER Technology, free of agy, lencumbrance, charge, security interest, magtgagther
similar restriction, and no person, firm, corpasatigovernmental agency, or other entity (including Affiliate of
PFIZER) has any ownership right, interest or clairor to, any PFIZER Patent Rights or PFIZER Tedbgy.

10.2.6. Neither PFIZER nor any of its respective employe®s to the best knowledge of PFIZER, its agemntsheir capacit
as such, have been debarred by the FDA, pursu@itthS.C. 88§ 335(a) or (b), or been charged witbonvicted
under United States law for conduct relating todbeelopment or approval, or otherwise relatintheoregulation of
Product under the Generic Drug Enforcement Acta$2], disqualified from receiving investigationalndrugs or
devices under 21 CFR 312.70 or 812.119, or debadisgualified, or convicted under or for any ealént or similar
applicable foreign law, rule, or regulatic

10.2.7. There is no action, claim, demand, sud¢c@eding, arbitration, grievance, citation, summendpoena, inquiry or
investigation of any nature, civil, criminal, regtdry or otherwise, in law or in equity, pending torthe knowledge of
PFIZER threatened against PFIZER or any of itsliaffis (except to the extent disclosed pursuaBeition 10.2.4)
relating to the PFIZER Program Patent Rights, PRZEogram Technology, PFIZER Technology or trarisast
contemplated by this Agreeme

10.2.8. PFIZER has not and will not directly orinedtly offer or pay, or authorize such offer oypeent, of any money or
anything of value to improperly seek, or corrupdek to influence any Government Official, and?HIZER is itself a
Government Official, has not accepted, and will actept in the future, such a payment. FurtherZBRlundertakes 1
update the representations and warranties h

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
treatment reques
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if (during the term of this Agreement) PFIZER, oyaf the employees, individuals, or subcontractane will be
primarily responsible for performing under this Agment, or a relative of such an employee or iddad or
subcontractor, becomes a Government Official. PRZ#&I comply with its Anti-Bribery and Anti-Corrugmon
Principles as set out in Exhibit A attached hemeteonnection with its activities pursuant to tAigreement

10.3. Disclaimer of WarrantyEXCEPT AS OTHERWISE EXPRESSLY STATED IN THIS AGRRENT, NEITHER PARTY
MAKES ANY REPRESENTATION OR WARRANTY OF ANY KIND WTH RESPECT TO COMPOUNDS, DEVICES,
FORMULATIONS, PRODUCTS, PATENT RIGHTS, OR TECHNOLQGEXCEPT AS OTHERWISE PROVIDED IN THI
SECTION 10, EACH PARTY EXPRESSLY DISCLAIMS ALL WARARNTIES, EXPRESS OR IMPLIED, INCLUDING
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTIOLAR PURPOSE AND NONINFRINGEMENT

11. Additional Covenants.

11.1. Each of PSIVIDA and PFIZER shall conduct, ahdll use Commercially Reasonable Efforts to citgsiffiliates to conduct,
all its activities contemplated under this Agreetriaraccordance with all applicable Laws of themoy in which such
activities are conducte

11.2. [

11.3. Non-Compete Subject to the BMP Agreement, the B&L Agreemdéme, Alimera Agreement, and Section 13.5, during the
Royalty Term in any country, PSIVIDA shall not, astthll cause its Affiliates not to, alone or inlabbration with any Third
Party, promote, sell, distribute or otherwise comuiadize in such country (a) any bioerodible Deuitgdivering by
subconjunctival implant or injection the Compoualhne or together with another active ingrediemtumans, (b) any
bioerodible Device for the treatment of Glaucomaumans by a subconjunctival implant or injectibattcontains a
prostaglandin, or (c) any Product for uveitis, carg any Third Party the right to do any of theefpoing; provided, however,
that the foregoing shall not apply to prevent ssBerthat first becomes an Affiliate of PSIVIDA aftee Effective Date from
developing, promoting, selling, distributing or ettvise commercializing such a Device as long ak sleveloping, promoting,
selling, distributing or otherwise commercializidges not infringe PSIVIDA Patent Rights or PSIVIPAogram Patent Right

* Confidential information has been omitted anédilseparately with the Securities and Exchange Gssion pursuant to a confidential
treatment reques
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11.4. Kentucky Study Agreemenfs soon as practicable after the Effective D&tePFIZER shall assign to PSIVIDA and PSIVII
shall accept and assume all of the rights and atitigs of PFIZER under the Kentucky Study Agreenvétti effect from and
after the Effective Date and (b) the Parties dfaddk such actions and execute such documents as@gssary to carry out such
assignment and assumptis

Term . This Agreement shall be effective as of the BffeecDate and shall, unless earlier terminatecctoedance with Section 13,
remain in effect until the expiration of the Royalterm.

Termination .
13.1. Termination Rights This Agreement may be terminated as follo

13.1.1. If either PFIZER or PSIVIDA materially bdees or materially defaults in the performancelmenvance of any of its
respective obligations under this Agreement, amth fweach or default is not cured within (a) in évent of a failure
of a Party to make a required payment under thizé&ment, thirty (30) days and (b) for all otheramtges or defaults,
sixty (60) days after the giving of written notiog the other Party specifying such breach or deftéhegn such other
Party shall have the right to terminate this Agreatby providing the breaching Party written notigéhin thirty
(30) days following the expiration of such periadi¢h termination to be effective upon receipt ahstermination
notice). For the purpose of this Section 13.1haderial breach or material default shall includeaterial inaccuracy
in any warranty or representation contained hetaiaddition, PSIVIDA may terminate this Agreementsuant to
Section 11.2

13.1.2. PFIZER may terminate this Agreement effective imiatdy upon notice to PSIVIDA, if PSIVIDA breachany of the
representations and warranties set forth in Sedtbh.9 or if PFIZER learns that improper paymemesbeing or have
been made to Government Officials (as defined ictiSe 10.1.9) by PSIVIDA with respect to servicesfprmed or
activities undertaken either on behalf of PSIVIDAIm connection with PSIVIDA'’s provision of servie¢o any other
party. Further, in the event of any terminatiorereéd to in the preceding sentence, PSIVIDA shatlloe entitled to
any further payment, regardless of any activitiedartaken or agreements with additional Third Bartintered into
prior to termination, and PSIVIDA shall be liabr fdamages or remedies as provided by
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13.1.3. PSIVIDA may terminate this Agreement effecimmediately upon notice to PFIZER, if PFIZER&ches any of the
representations and warranties set forth in Sedtib®.8 or if PSIVIDA learns that improper paymeaits being or
have been made to Government Officials (as defin&kction 10.2.8) by PFIZER with respect to sexsiperformed
or activities undertaken either on behalf of PFIZ&Rn connection with PFIZER'’s provision of sem$cto any other
party. Further, in the event of any terminatioreredd to in the preceding sentence, PFIZER shabaentitled to any
further payment, regardless of any activities utaden or agreements with additional Third Parti@ered into prior to
termination, and PFIZER shall be liable for damageemedies as provided by la

13.1.4. If either Party is generally unable to mtsetiebts when due, or makes a general assigriorethe benefit of its
creditors, or there shall have been appointed@ivex trustee or other custodian for such Pantyafloor a substantial
part of its assets, or any case or proceeding Bha#t been commenced or other action taken byainstgsuch Party in
bankruptcy or seeking the reorganization, liquinlatidissolution or winding-up of such Party or axlyer relief under
any bankruptcy, insolvency, reorganization or osignilar act or Law, and any such event shall haorginued for
sixty (60) days undismissed, unstayed, unbondeduadischarged, then the other Party may, uponedticuch Part)
terminate this Agreement, such termination to liecti’e upon such Par's receipt of such notic

13.1.5. PFIZER, upon sixty (60) days’ written netio PSIVIDA, shall have the right, at PFIZER’sesdiscretion, to
terminate this Agreemer

13.1.6. This Agreement shall terminate under the circuntstarset forth in Section 3.3 or Section

13.1.7. In the event that the Parties make an H&fRyRinder Section 3.6.5 hereof, this Agreemertiderminate (a) at the
election of either Party immediately upon noticehe other Party, in the event that the UnitedeSt&ederal Trade
Commission and/or the United States Departmentastick shall seek or threaten or shall obtain &rpirgary
injunction under the HSR Act against PFIZER andWBA to enjoin the transactions contemplated by thgreemen
or (b) at the election of either Party, immediatgbon notice to the other Party, in the event thatHSR Clearance
Date shall not have occurred on or prior to niné) days after the effective date of the HSR BiliNotwithstanding
the foregoing, this Section 13.1.7 shall not applthe event that an HSR Filing is not requir

13.2. Accrued Obligation:. Expiration or termination of thi
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Agreement for any reason (x) shall be without ptieje to a Party’s right to receive all royaltiesaed under Section 6 prior to
the effective date of such termination and to ameoremedies that either Party may otherwise aad(y) shall not release a
Party hereto from any indebtedness, liability drestobligation incurred hereunder by such Partyrgo the date of termination
or expiration,

Effect of Terminatior.

13.3.1.

13.3.2.

Upon any termination of this Agreement parg to Section 13.1.1, 13.1.3, 13.1.4, 13.1.5..63r 13.1.7, all licenses
granted herein to PFIZER shall terminate. Upontanyination of this Agreement by PFIZER pursuant to

Section 13.1.1, 13.1.2 or 13.1.4 or upon any teation of this Agreement pursuant to Section 130t.63.1.7, all
licenses granted herein to PSIVIDA shall terminateept for such licenses that survive as provide8ection 16.7,
and except as expressly set forth in Section 1=

If PFIZER terminates this Agreement pursteusection 13.1.5 (other than in the event (Axoy safety issue that
would reasonably be expected to have a materi@radweffect on PFIZER’s ability to develop, manties or
commercialize the Product, as determined in goitld fia the reasonable judgment of PFIZER'’s intesefety
committee in accordance with PFIZER’s standardrimatieprocedures for evaluating such safety issu¢B)athat a
Regulatory Authority or data monitoring review babdras required termination or suspension of a €infrial for the
Product or withdrawal of the Product from any make account of a safety issue), or this Agreernenminates
pursuant Section 13.1.6 or 13.1.7, or PSIVIDA temés this Agreement pursuant to Section 13.11Bdr.3 (but in n
event if (X) any such termination results, arigesfor relates to, or is deemed to result, arismfor relate to, by
operation of law or otherwise, any termination eehed termination hereof that occurs during thessoaf any
bankruptcy or other insolvency proceeding involvirgIVIDA or (y) PSIVIDA rejects this Agreement pugst to
Sections 363, 365 or 1123 of Title 11 of the Unifdtes Code, as amende

€)) PFIZER shall at PSIVIDA'’s request, (i) use Coemnaially Reasonable Efforts to transfer ownersHiplb
regulatory filings and Regulatory Approvals thdate solely to the Product to PSIVIDA or its design
(i) deliver to PSIVIDA a copy of all Clinical IfiPFIZER's or any of its Affiliates’ possession andntrol
(including Clinical IP generated by Third Partigslar any services arrangement) related to the etddnd tha
does not relate solely to the Compound), if angh&same form in which PFIZER or such Affiliateimains
such data; (iii) provid:
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PSIVIDA with copies of any then-existing documeittatand technical information, in the form and fatrm
which such materials are maintained by PFIZER graidrits Affiliates in the ordinary course of iteifiness, thi
are necessary for the manufacture of the Produdthadocumentation and technical information shradlude
A) [*1, B) [*1, (©) [*1, (D) [*], (E) [*] and (F) such other documentation as the Parties may niyitaglee, in
each case of the foregoing subsections (iii) andtifough (F), that are in PFIZER’s or any of it§ikates’
possession and Control (including any of the foregéhat are generated by Third Parties under anyices
arrangement) and are necessary to manufacture &spdnd (iv) deliver to PSIVIDA, in the same foim
which PFIZER or any of its Affiliates maintains $uitems, copies of all regulatory reports, records,
correspondence and other regulatory materials IEER's or any of its Affiliates’ possession and @Qah
related solely to such Product (and not relatedlgad the Compound) and any Regulatory Approvetdfor
(including any of the foregoing that are generdtgd hird Parties under any services arrangemenrtyding, if
applicable, any information contained in the globafiety database established and maintained byER-62 any
of its Affiliates (provided that any good faith ligie by PFIZER to provide immaterial data, inforioat reports,
records, correspondence or other materials to EBA\4hall not be a breach of PFIZER’s obligationslemthis
Section 13.3.2)

(b) PFIZER shall and hereby does grant to PSIVIDA (hon-exclusive, royalty-free (except as sethfdaelow in
this paragraph), perpetual, irrevocable, world-widense, with the right to sublicense, under anthé Clinical
IP Controlled by PFIZER or any of its Affiliatehe PFIZER Patent Rights, the PFIZER Technology, the
PFIZER Program Technology and the PFIZER ProgratarP&ights, and (ii) the non-exclusive right t@, [ih
the case of (i) and (ii) solely to develop, makaydymade, sell, offer for sale, use and imporPuegluct. It is
understood the

* Confidential information has been omitted anédilseparately with the Securities and Exchange Gssion pursuant to a confidential
treatment reques
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upon any termination, PSIVIDA will not obtain anyghts to PFIZER Compounds, PFIZER Patent Rights,
PFIZER Technology, PFIZER Program Patent RighBFIZER Program Technology except as expressly set
forth in this Agreement. If any of the foregoingdicensed to Pfizer from a Third Party (“Third ®ar

Licenso”), [*]. Without limiting the foregoing [*].

(c) PFIZER shall and hereby does grant to PSIVID#oa-exclusive, royalty-free (except as set foeloty in this
paragraph), perpetual, irrevocable, world-widerges with the right to sublicense, under and t®BIZER
Controlled Intellectual Property, solely to developke, have made, sell, offer for sale, use amrhthe
Product; provided that such license shall contionlg so long as (a) PSIVIDA elects to accept simdnise, and

(b) [1]

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
treatment reques
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[*]. Without limiting the foregoing, [*]

13.3.3. Following any termination of this Agreembunt subject to the foregoing provisions of Secti@m3.2 each Party shall,
upon request of the other Party, return or desitbgonfidential Informatior

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
treatment reques
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disclosed to it by the other Party pursuant to iggseement or the Prior Agreement, including alpies and extracts of
documents, as promptly as practicable followingeigtcof such request, except that one (1) copy beakept for the
purpose of complying with continuing obligationsden this Agreemen

13.3.4. In order to ensure the smooth transitiothefdevelopment and/or commercialization of thedBct from PFIZER to
PSIVIDA or a Third Party designated by PSIVIDA RBIVIDA's request, representatives of PFIZER antVH3A
will meet to discuss in good faith a transitionrplaith respect to all theadrrent as well as planned activities relatin
the Product, consistent with Section 13..

Bankruptcy All rights and licenses granted under or purst@this Agreement by PSIVIDA are, and shall othieeabe
deemed to be, for purposes of Article 365(n) ofth®. Bankruptcy Code, licenses of rights to “ilgtetual property” as defined
under Article 101 of the U.S. Bankruptcy Code. Fagties agree that PFIZER, as licensee of sucksrigider this Agreement,
shall retain and may fully exercise all of its rigland elections under the U.S. Bankruptcy Code.Hdurties further agree that,
in the event of the commencement of any proceedoyngr against PSIVIDA or any of its Affiliates undiae U.S. Bankruptcy
Code, PFIZER shall be entitled to a complete dapdiof (or complete access to, as appropriatesacly intellectual property
and all embodiments of such intellectual propeatyd, if not already in its possession, PSIVIDA kpaedmptly deliver to
PFIZER all such intellectual property and all emiboehts of such intellectual property (a) upon PRRZErequest any time
following commencement of any such proceeding, 381R8SIVIDA elects to continue to perform all ofatsligations under this
Agreement or (b) if not delivered under (a) abaymn PFIZER’s request any time following the rameof this Agreement by
or on behalf of PSIVIDA

Change of ControlPSIVIDA shall notify PFIZER promptly, but in nwent later than five (5) Business Days, following
approval by PSIVIDA's (or its parent corporationt®)ard of directors of any transaction that conttt a Change of Control;
provided, however, that in the event such disclessiprohibited by applicable Law or PSIVIDA'’s crattual obligations to a
Third Party, PSIVIDA shall have the right to delych notification until five (5) Business Days @lling the consummation of
the applicable Change of Control. Effective upos ¢bnsummation of such Change of Control, Sectid(eBshall be
automatically deleted from this Agreement and stedise to be of any further force or effect. PFIZEBRII have the right upon
sixty (60) day’ notice following any such Change of Control, taceklat any one or more of the following shall ledetied, ir
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whole or in part, from this Agreement: Sectionsthrbugh 2.6 and 3.6.4, and PFIZER’s obligationdasrSections 3.9, 3.10,
5.2.3,5.2.4, and 5.5.1. If PFIZER makes any aedectis provided in this Section 13.5 to delete aautiBn, each of the Parties
hereto will enter into an appropriate and customaiijten amendment and no Party shall have anpéurbbligations with
respect to any such deleted Section. In the ehanttransaction that constitutes a Change ofrGastapproved by
PSIVIDA’s board of directors but is not consummaigay Section deleted by PFIZER pursuant to thegoing shall
immediately and automatically be reinstated upaicedhereof by PSIVIDA to PFIZER. For the avoidaraf doubt, PFIZER
shall be entitled, in its sole discretion, to m#ke elections provided for in this Section 13.5mupach occurrence of a Change
of Control.

13.6. Breach Remedyf an event occurs that gives rise to a righteomination by PFIZER under Section 13.1.1 (assaltef an
uncured breach by PSIVIDA) and if PFIZER elects tadierminate this Agreement, any amounts payaplRHZER to
PSIVIDA pursuant to Section 3.6.1 or Section 6 Ishalreduced to seventy percent (70%) (i.e., &tipercent (30%) reductio
of the amount that would otherwise have been payaitier the terms of the Agreement during the TawrthPFIZER may ele
that any one or more of the following shall be tide in whole or in part, from this Agreement: $mas$ 2.1 through 2.6, 3.6.3
and 3.10, and PFIZER'’s obligations under Sectiofs®2.3, 5.2.4 and 5.5.1. If PFIZER makes angtigla as provided in this
Section 13.6 to delete any Section, each of théeRarereto will enter into an appropriate and @unstry written amendment
and no Party shall have any further obligationdwétspect to any such deleted Sect

14. Indemnification and Insurance.

14.1. Indemnification.

14.1.1. PSIVIDA will indemnify, defend and hold ZHR and PFIZER’s Affiliates, and their respectivesdtors, officers and
employees (collectively, “ Representativgsharmless from any and all Losses (as definddvigeincurred by any of
them and which are not covered by an insuranceytiat result from

(@) the breach of any covenant, warranty or representatade by PSIVIDA under this Agreeme
(b)  the negligence, recklessness, or willful misconadidSIVIDA or any of its Affiliates; o
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(c) any acts or omissions of PSIVIDA or any ofAffiliates, agents or licensees in connection wfitl research,
development or commercialization of the Prod

PSIVIDA shall only be obligated to so indemnify feled and hold PFIZER harmless to the extent thett swsses do
not result from the negligence, recklessness dfulvihisconduct of PFIZER or its Affiliates, agerdslicensees.

14.1.2. PFIZER will indemnify, defend and hold PEM and PSIVIDA’s Representatives, harmless frorg and all Losses
incurred by any of them and which are not covengdrbinsurance policy that result fro

(@) the breach of any covenant, warranty or representaiade by PFIZER under this Agreems
(b) the negligence, recklessness, or willful misconad@®FIZER or any of its Affiliates

(c) any acts or omissions of PFIZER or any of itfliates, agents or licensees in connection with tesearch,
development or commercialization of the Prod

PFIZER shall only be obligated to so indemnify,atef and hold PSIVIDA harmless to the extent thahdiosses do
not result from the negligence, recklessness dfulvihisconduct of PSIVIDA or its Affiliates, agenbr licensees.

LossesFor purposes of this Agreement, “ Loss@seans any and all costs, expenses, claims, lokskiities, damages, fines,
royalties, governmental penalties or punitive daesagleficiencies, interest, settlement amountsydsyand judgments,
including any and all reasonable, out-of-pocketsasd expenses properly incurred, as a resulfToiral Party claim
(including reasonable, out-of-pocket attorneyssfaad all other expenses reasonably incurred isiiyating, preparing or
defending any litigation or proceeding, commencethreatened), in each case, net of any insuraw®very received as a
result of such Los:

InsuranceEach Party shall maintain, and shall cause ifgi#&ts and each sublicensee conducting activitieser this
Agreement to maintain, at such Party’s, an Affdiat or sublicensee’s sole expense, appropriaugtdiability insurance
coverage in amounts reasonably determined by titg ffam time to time but at least sufficient tesure against claims which
may arise from the performance of obligations @reise of rights granted under this Agreement@mfindemnification
obligations under this Section 14, t
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in no event shall a Party’s insurance coverage lamiamount less than $5,000,000 per occurrenc&Em@00,000 annual
aggregate (provided that (i) in the case of PFIZEBh coverage may be pursuant to a program ofrseifance and (i) in the
case of an Affiliate that becomes an Affiliate GIVIDA following the Effective Date, such Affiliatenay (a) continue to
operate under a self-insurance plan that was iepathe time it became an Affiliate or (b) adapelf-insurance plan to the
extent such plan is reasonable in light of induptgctices of Persons similarly situated to suctiliafe). The policy of
insurance shall contain a provision of non-canteltaexcept upon the provision of thirty (30) daytice to the other Party.
Each Party shall maintain such insurance commerarintpe Effective Date and for so long as it camtsto research, produce,
develop, manufacture, distribute, sell or use tteelécts, and thereafter for so long as each Paatgtains insurance for itself
covering such manufacture or sal

Defense Procedures; Procedures for Thirgy Rdaims. In the event that any Third Party (in no evenhtude any Affiliate o

any of the Parties) asserts a claim with respeahyomatter for which a Party (the “ Indemnifiedtid) is entitled to
indemnification hereunder (a “ Third Party Cldijnthen the Indemnified Party shall promptly ngtihe Party obligated to
indemnify the Indemnified Party (the “ Indemnifyilarty”) thereof; provided however, that no delay on the part of the
Indemnified Party in notifying the Indemnifying Bashall relieve the Indemnifying Party from anylightion hereunder unless
(and then only to the extent that) the Indemnifyitagty is prejudiced thereb

14.4.1. The Indemnifying Party shall have the rigixercisable by notice to the Indemnified Partthimiten (10) Business
Days after receipt of notice from the Indemnifieatty of the commencement of or assertion of anydrRarty Claim,
to assume direction and control of the defensgatibn, settlement, appeal or other dispositiothefThird Party Clair
(including the right to settle the claim solely fopnetary consideration) with counsel selectedchieyimdemnifying
Party and reasonably acceptable to the Indemriffaetly; provided that (i) the Indemnifying Party Isadficient
financial resources, in the reasonable judgmetti@fndemnified Party, to satisfy the amount of adyerse monetary
judgment that is sought, (ii) the Third Party Claigeks solely monetary damages and (iii) the Indfging Party
expressly agrees in writing that as between thermifying Party and the Indemnified Party, the maéying Party
shall be solely obligated to satisfy and dischahgeThird Party Claim in full (the conditions setth in clauses (i),

(i) and (iii) above are collectively referred te the" Litigation Conditions”).

14.4.2. Within ten (10) Business Days after theemdifying Party has given notice to the Indemnifieatty of its exercise of
its right to defend .
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Third Party Claim, the Indemnified Party shall givatice to the Indemnifying Party of any objectibereto based
upon the Litigation Conditions. If the Indemnifi®rty reasonably so objects, the Indemnified Parall continue to
defend the Third Party Claim, at the expense ofridemnifying Party, until such time as such ohfatis withdrawn.
If no such notice is given, or if any such objestis withdrawn, the Indemnifying Party shall beited, at its sole cost
and expense, to assume direction and control &f dafiense, with counsel selected by the Indemrgffiarty and
reasonably acceptable to the Indemnified Partyirigusuch time as the Indemnifying Party is coninglithe defense «
such Third Party Claim, the Indemnified Party slkalbperate, and shall cause its Affiliates and egEncooperate
upon request of the Indemnifying Party, in the deéeor prosecution of the Third Party Claim, inahgdby furnishing
such records, information and testimony and attepduch conferences, discovery proceedings, hesarinagls or
appeals as may reasonably be requested by the tifgerg Party. In the event that the Indemnifyingry does not
satisfy the Litigation Conditions or does not nptifie Indemnified Party of the Indemnifying Partifi¢gent to defend
any Third Party Claim within ten (10) Business Dajter notice thereof, the Indemnified Party majtifaut further
notice to the Indemnifying Party) undertake theedst thereof with counsel of its choice and atrtdemnifying
Party’s expense (including reasonable, out-of-pbakerneys’ fees and costs and expenses of emfemteor defense).
The Indemnifying Party or the Indemnified Partyttas case may be, shall have the right to joinnalgding the right
to conduct discovery, interview and examine witessand participate in all settlement conferendag)not control, at
its own expense, the defense of any Third PartinCllat the other Party is defending as providethis Agreement

The Indemnifying Party shall not, withdue fprior written consent of the Indemnified Paester into any compromise
or settlement or consent to the entry of any judgraéth respect to any claim or Loss (a) that doetsrelease
Indemnified Party from all liability with respeat such claim or Loss or (b) which may materiallyedely affect
Indemnified Party or under which Indemnified Pastyuld incur any obligation, commitment to act ortfear from
taking any action, or liability, other than onetasvhich Indemnifying Party has an indemnity obtiga hereunder. Tt
Indemnified Party shall have the sole and exclusiyet to settle any Third Party Claim, on suchmerand conditions
as it deems reasonably appropriate, to the extesht Shird Party Claim involves equitable or othensmonetary relie
but shall not have the right to settle such Thiadty?Claim to the extent such Third Party Claimalwes monetary
damages without the prior written consent of thgemnifying Party. Each of the Indemnifying Partylahe
Indemnified Party shall not make a
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admission of liability in respect of any Third Ba@laim without the prior consent of the other RPaaind the
Indemnified Party shall use Commercially Reasoné&lfferts to mitigate losses arising from the Thiarty Claim.

Disclaimer of Liability for Consequential Dages. IN NO EVENT SHALL ANY PARTY OR ANY OF ITS RESPEQVE
AFFILIATES BE LIABLE UNDER THIS AGREEMENT FOR SPEG@L, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES, WHETHER IN CONTRACT, WARRANY, TORT, NEGLIGENCE, STRICT LIABILITY
OR OTHERWISE, INCLUDING LOSS OF PROFITS OR REVENUWRJFFERED BY PFIZER, PSIVIDA OR ANY OF
THEIR RESPECTIVE REPRESENTATIVES, EXCEPT TO THE BEXNT OF ANY SUCH DAMAGES PAID TO A THIRD
PARTY IN CONNECTION WITH A THIRD PARTY CLAIM; PROVDED THAT THIS SECTION SHALL NOT RELIEVE
EITHER PARTY FROM ITS PAYMENT OBLIGATIONS UNDER TH8 AGREEMENT.

SOLE REMEDY. EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT ANEXCEPT FOR ANY EQUITABLE
REMEDIES THAT MAY BE AVAILABLE TO A PARTY, INDEMNIFICATION PURSUANT TO THIS SECTION 14
SHALL BE THE SOLE AND EXCLUSIVE REMEDY (WHETHER BAED ON CONTRACT, TORT OR ANY OTHER
LEGAL THEORY) AVAILABLE TO PSIVIDA OR PFIZER FOR THE MATTERS COVERED THEREIN

Governing Law and Jurisdiction .

15.1.

15.2.

Governing Law This Agreement shall be governed by and constiiedcordance with the substantive laws of théeSi&
New York, without regard to conflicts of law rule

Jurisdiction With the exception of those matters referredrésolution by independent accountants under Sectmrin the
event of any controversy, claim or counterclainsiag out of or relating to this Agreement, the Rarshall first attempt to
resolve such controversy or claim through goodfaggotiations for a period of not less than th{8§) days following
notification of such controversy or claim to théet Party. If such controversy or claim cannotdsolved by means of such
negotiations during such period, then such contsyver claim shall be resolved by the United Statessrict Court for the
Southern District of New York or a local court sitf in New York, New York (collectively, the * Cotar”). Each Party

(a) irrevocably submits t
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the exclusive jurisdiction in the Courts for purpe®f any action, suit or other proceeding relatingr arising out of this
Agreement and (b) agrees not to raise any objeeti@my time to the laying or maintaining of thewwe of any such action, suit
or proceeding in any of the Courts, irrevocablyweaiany claim that such action, suit or other pedagg has been brought in
inconvenient forum and further irrevocably waivis tight to object, with respect to such actiorit, suother proceeding, that
such Court does not have any jurisdiction over suaty. In the event of any action, suit or othergeeding pursuant to this
Section 15.2, either Party may effect service otpss by providing a complaint and/or summons leeratourt filing to the
other Party pursuant to Section 16.10. Any defebassd on adequacy of service of process, othertiteach of Section 16.10
are waived

16. Miscellaneous.

16.1. Termination of Prior Agreement$he Parties agree that: (a) this Agreement shipiérsede the Prior Agreement, which shall
be and hereby is terminated as of the Effectivee D@ notwithstanding any provisions of the PAgreement to the contrary,
no rights, obligations or liabilities of the Pagtiender the Prior Agreement shall survive this teation except for rights,
obligations and liabilities of both Parties undecton 9 (Confidentiality), Section 14 (Indemnifia), and other sections,
exhibits, or definitions referenced therein; andag of the Effective Date, all payment and perfamoe obligations, except for
the assignment of rights from PSIVIDA to PFIZERated to United States Provisional Patent Applicefth, owed by each
Party under the Prior Agreement (including any pawytsa that were due and payable prior to the Effediate) to the other
Party are hereby deemed fully paid and performesua}y owing Party

16.2. _Force MajeureNeither Party hereto shall be liable to the ofPaity (except for payment obligations set fortithis
Agreement, each of which shall remain in effect)doy losses or damages attributable to a defawlt breach of this
Agreement that is the result of war (whether dedarr undeclared), acts of God, revolution, actebr, fire, earthquake,
flood, pestilence, riot, enactment or change of I(BaNowing the Effective Date), accident(s), laliovuble, or shortage of or
inability to obtain material equipment or transparrtany other cause beyond the reasonable corftsoiob Party; providethat
if such a cause occurs, then the Party affectddowdmptly notify the other Party of the nature dikély result and duration (if
known) of such cause and use Commercially Reasefirts to reduce th

* Confidential information has been omitted anédilseparately with the Securities and Exchange Gssion pursuant to a confidential
treatment reques
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effect. If the event lasts for a period of londeairt three (3) months, the Parties shall meet aswligls appropriate remedial
measures

16.3. Reserved Rights; N-Exclusivity .

16.3.1. All rights and interests not expressly tgdrio PFIZER are reserved by PSIVIDA (the “ PSI¥IBeserved Interests
") for itself, its Affiliates and partners (othéran PFIZER) and other licensees and sublicensesading, but not
limited to, the rights to use, enter into agreerm@mtgrant licenses under the PSIVIDA Patent Righ&VIDA
Program Patent Rights, PSIVIDA Technology, PSIVIBAogram Technology or any other technology owriednksec
or controlled by PSIVIDA or any of its Affiliate®tmake, have made, use, offer to sell, sell, halceand import
products (other than the Product in the Territorthie Field or for uveitis for so long as PFIZER laa exclusive
license to the Product in the Field in the Teryitonder this Agreement). It shall not be a breddhis Agreement for
PSIVIDA, acting directly or indirectly, to expldibhe PSIVIDA Reserved Interests in any manner anyghreor outsid
of the Territory, whether or not such activity @ntpetitive with the activities of PFIZER, includitige research,
development and commercialization or licensingtteecs to research, develop and commercialize ptsdather than
the Product in the Territory in the Field or foreitis in the Territory for so long as PFIZER haseanlusive license to
the Product in the Field in the Territory undestAigreement)

16.3.2. Subject to Section 13.3.3, except as otiserexpressly provided in this Agreement, for theidance of doubt,
PFIZER shall be free to use, enter into an agreemitim and grant licenses to any Third Party orr@tiRarties under
the PFIZER Patent Rights, the PFIZER Program P&aftts, the PFIZER Technology or the PFIZER Progra
Technology or any other technology owned, license@ontrolled by PFIZER or any of its Affiliates tesearch,
develop and commercialize any and all products,itsithll not be a breach of this Agreement forAZHR, acting
directly or indirectly, to engage in any activitiesmpetitive with the activities of PSIVIDA, incliy the research,
development and commercialization of products ahdradrug delivery device

16.4. Severability If and solely to the extent that any provisiorttaé Agreement shall be invalid or unenforceabteshall render
this entire Agreement to be unenforceable or inivauch offending provision shall be of no effend @hall not affect the
validity of the remainder of this Agreement or afyits provisionsprovided, however, the Parties shall use their respec

-65-



16.5.

16.6.

16.7.

16.8.

CONFIDENTIAL TREATMENT REQUESTED

Commercially Reasonable Efforts to replace thelidyaovisions in a manner that best accomplishesoriginal intentions of
the Parties

Waivers Any term or condition of this Agreement may bawed at any time by the Party that is entitledite benefit thereof,
but no such waiver shall be effective unless sghfim a written instrument duly executed by orlbahalf of the Party or Parties
waiving such term or condition. Neither the waibgrany Party of any term or condition of this Agremt nor the failure on t|
part of any Party, in one or more instances, toreefany of the provisions of this Agreement oexercise any right or
privilege, shall be deemed or construed to be aevaif such term or condition for any similar insta in the future or of any
subsequent breach hereof. All rights, remediesenakings, obligations and agreements containéisnAgreement shall be
cumulative and none of them shall be a limitatibamy other remedy, right, undertaking, obligat@ragreemen

Entire Agreements; Amendmenihis Agreement sets forth the entire agreemethtuaderstanding between the Parties as to
the subject matter hereof and supersedes all agrgerar understandings, verbal or written, madevdet PSIVIDA and
PFIZER before the date hereof with respect to tigest matter hereof, including the Confidentialitgreement between the
Parties, dated February 2, 2007, the FeasibiliigyAgreement dated December 22, 2006 and theli2odtive Research and
License Agreement dated April 3, 2007. All Confilahinformation disclosed prior to the Effectiveai2 will be deemed to
have been disclosed pursuant to this Agreemente [bithe terms of this Agreement shall be amensigpplemented or
modified except in writing signed by the Parti

Survival The provisions of Section 1 (Definitions), 4.2(6)2 (Regulatory Affairs), 7.5 (Inspection of Reats), 8.1 (Disclosui
and Ownership of Program Technology and Programr®&ights), 9.1 (Confidential Information), 9.2i¢Blosure of
Agreement Terms), 9.4 (Filing, Registration or Noétion of the Agreement), 13 (Termination), 14démnification and
Insurance), 15 (Governing Law and Jurisdiction) A6dMiscellaneous), as well as any other Sectirgefined terms referred
to in such Sections or necessary to give them efteall survive termination or expiration of thig#@ement and remain in for
until discharged in full. Furthermore, any otheoyisions required to interpret and enforce thei€sirtights and obligations or
to wind up their outstanding obligations under thigeement shall survive to the extent requi

Assignmen. Neither this Agreement nor any rights or obligas of
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either Party to this Agreement may be assignedh@rwise transferred by either Party without thesemt of the other Party;
provided, however, either Party may, without such consent, assignAlyreement, in whole or in part: (i) to any of it
respective Affiliates; (ii) to any transferee of @l substantially all of such Party’s assets agibess or all or substantially all of
such Party’s ophthalmic assets or business, pir{itonnection with a Change of Control of suclty2arovidedthat such
assigning Party shall remain jointly and severbdiigle with such assignee or transferee in respleall obligations so assigned.
Any purported assignment in violation of this Sewtil6.8 shall be void. Any permitted assignee skelime all obligations of
its assignor under this Agreeme

16.9. Independent Contractorhe relationship between PSIVIDA and PFIZER &t thf independent contractors. PSIVIDA and
PFIZER are not joint venturers, partners, princggad agent, employer and employee, and have no i@la¢ionship other than
independent contracting partit

16.10.Notices. Each communication and document made or deliieyashe Party to another under this Agreement sgathade in
the English language. All notices, consents, apdsyvequests or other communications requireduneler given by one Party
to the other hereunder shall be in writing and madeegistered or certified air mail, facsimile pegss overnight courier or
delivered personally to the following addressethefrespective Partie

If to PSIVIDA: PSIVIDA Inc.
400 Pleasant Stre
Watertown, MA 0247:
Attention: Presider
Fax: (617) 92-5050

with a copy to: PSIVIDA Inc.
400 Pleasant Stre
Watertown, MA 0247:
Attention: General Couns
Fax: (617) 92-5050

with a copy to: Ropes & Gray LLF
800 Boylston Stree
Boston, MA 0219¢
Attention: Susan Galli, Esi

Invoices should be sent to PSIVIDA as directed BMPDA.
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If to PFIZER:

with a copy to:

Notices hereunder shall be deemed to be effectivadon receipt if personally delivered, (b) on tiveth (10th) Business Day following
the date of mailing if sent by registered or cértifair mail; (c) on the second (2nd) Business fdpwing the date of transmission or
delivery to the overnight courier if sent by facderor overnight courier. A Party may change itdrass listed above by sending notice to the

CONFIDENTIAL TREATMENT REQUESTED

Pfizer Inc.

235 East 42nd Stre

New York, New York 1001-5755

U.S.A.

Attention: Senior Vice President Worldwide BusinB&selopmen

Pfizer Inc.

235 East 42nd Stre

New York, New York 1001-5755
U.S.A.

Attention: General Couns

Invoices should be sent to PFIZER as directed HZPR.

other Party in accordance with this Section 16.10.

16.11. Third Party BeneficiariesNone of the provisions of this Agreement shalfdrethe benefit of or enforceable by any Thirdtk;

including any creditor of either Party. No Thirdreashall obtain any right under any provision listAgreement or shall by
reason of any such provision make any claim ineespf any debt, liability or obligation (or othes&) against either Part

16.12. Binding Effect This Agreement shall be binding upon and inurthéobenefit of the Parties hereto and their rasgebeirs,

successors and permitted assi

16.13._CounterpartsThis Agreement may be executed in any two or nsotsterparts, including by facsimile or by elentmoscan
copies delivered by email, each of which, when etext; shall be deemed to be an original and ailtoth together shall

constitute one and the same docum

16.14. HeadingsHeadings in this Agreement are included hereireése of reference only and shall have no ledetefReferences
to the parties, Sections, Schedules, and Exhilétscathe parties, Sections, Schedules and Exhito#sd of this Agreement

unless otherwise specifie

[Signature page follows.]
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IN WITNESS WHEREOF the Parties hereto have causieddgreement to be executed by their duly autkatiafficers upon the date
set out above.

PSIVIDA CORP. PFIZER INC.

For itself and as successor to pSivida Lim

By:  /s/ Paul Ashtot By:  /s/ Adam Woodrov
Name Paul Ashtor Name Adam Woodrow
Title: President and CE Title: VP Commercial Developme

PSIVIDA US, INC.
Formerly known as pSivida, In
By:  /s/ Paul Ashtot

Name Paul Ashtor
Title: President and CE

PSIMEDICA LIMITED

By:  /s/ Paul Ashtot
Name Paul Ashtor
Title: Director




CONFIDENTIAL TREATMENT REQUESTED
Schedule 1.65
PFIZER Patent Rights
[*]

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
treatment reques



CONFIDENTIAL TREATMENT REQUESTED
Schedule 1.66
PFIZER Program Patent Rights
All right, title and interest to [*].
mal information has been omitted anédilseparately with the Securities and Exchange Ussin pursuant to a confidential
treatment reques
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CONFIDENTIAL TREATMENT REQUESTED
Schedule 1.74

Phase Il Activities
[*]

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
treatment reques
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CONFIDENTIAL TREATMENT REQUESTED
Schedule 1.82
PSIVIDA Patent Rights

']

* Confidential information has been omitted anédilseparately with the Securities and Exchange Ussion pursuant to a confidential
treatment reques
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CONFIDENTIAL TREATMENT REQUESTED
Schedule 1.83
PSIVIDA Program Patent Rights
All right, title and interest to [*].
mal information has been omitted anédilseparately with the Securities and Exchange Ussin pursuant to a confidential
treatment reques
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CONFIDENTIAL TREATMENT REQUESTED
Schedule 10.1.5
Scheduled PSIVIDA Patent Rights
[*]
pSivida US, Inc., owns all right, title and interés [*].
* Confidential information has been omitted anédilseparately with the Securities and Exchange Gssion pursuant to a confidential
treatment reques
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CONFIDENTIAL TREATMENT REQUESTED
Exhibit A
FCPA

PFIZER ANTI-BRIBERY AND ANTI-CORRUPTION PRINCIPLES

Pfizer Corporate Policy # 201 (Lawful and Ethica&avior) provides that Pfizer colleagues must cohdll Pfizer business in a lawful and
ethical manner, in accordance with applicable land regulations, including the U.S. Foreign Corigzctices Act of 1977 (the “FCPA").
The FCPA prohibits making, promising, or authorigthe making of a corrupt payment or providing amg of value to a government
official to induce that official to make any goverantal act or decision to assist a company in oistgior retaining business. The FCPA also
prohibits a company or person from using anothergamy or individual to engage in any of the foregoactivities. As a U.S. company,
Pfizer must comply with the FCPA and could be Higle as a result of acts committed anywhere énviorld by a Pfizer consultant, agent,
or representative, or even by a company actingetnalb of Pfizer (“Business Associates”). Therefd?ézer requires all of its Business
Associates to conduct their Pfizer-related workdaordance with these principles.

Definition of a Government Official

Under Pfizer’s policies, “government official” isdadly interpreted and includes: (i) any electedmpointed government official (e.g., a
member of a ministry of health); (ii) any employseperson acting for or on behalf of a governmdifitial, agency, or enterprise performing
a governmental function; (iii) any political partfficer, employee, or person acting for or on iebka political party or candidate for public
office; or (iv) an employee or person acting foloorbehalf of a public international organizatierg(, the United Nations). “Government” is
meant to include all levels and subdivisions of@ownents (i.e., local, regional, or national anchimistrative, legislative, or executive).
Because this definition of “government official”’ss broad, it is likely that Business Associatel mieract with a government official in the
ordinary course of their business on behalf of@fiEor example, doctors employed by state-ownegitals could be considered
“government officials” under Pfizer’s policies.

FCPA, Anti-Corruption and Anti-Bribery Principles

Business Associates may not directly or indirentgke, promise, or authorize the making of a corpayiment or provide anything of value
any government official to induce that governmdfit@l to make any governmental act or decisiomédp Pfizer obtain or retain business.
Business Associates may never make a paymentdffesra government official any item or benefityaedless of value, as an improper
inducement for such government official to
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CONFIDENTIAL TREATMENT REQUESTED

approve, reimburse, prescribe, or purchase a Riitzetuct, to influence the outcome of a clinicaliror otherwise improperly to benefit
Pfizer’s business activities.

Understand and Follow Local Laws

Business Associates need to understand whethdiddwes regulations, or operating procedures (iditlg requirements imposed by
government entities such as state-owned hospitakssearch institutions) impose any limits, resiits, or disclosure requirements on
compensation, financial support, donations, osgliait may be provided to government officials.iBess Associates must take into account
and comply with any applicable restrictions in cociihg their Pfizer-related activities. If a BusiseAssociate is uncertain as to the meaning
or applicability of any identified limits, restrions, or disclosure requirements with respect teractions with government officials, that
Business Associate should consult with his or engry Pfizer contact before undertaking their\atigs.
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Exhibit 31.1

Certification of Principal Executive Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Setties Exchange Act of 1934, as
amended.

CERTIFICATIONS

I, Paul Ashton, certify that:
1. I have reviewed this Annual Report on Forn-K/A (Amendment No. 1) oPSIVIDA CORP. ;

2. Based on my knowledge, this report does notatoriny untrue statement of a material fact or donftate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Date: December 27, 2011

/s/ PAuUL A SHTON
Name: Paul Ashton
Title: President and Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2

Certification of Principal Financial Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Seatties Exchange Act of 1934, as
amended.

CERTIFICATIONS

I, Leonard S. Ross certify that:
1. I have reviewed this Annual Report on Forn-K/A (Amendment No. 1) oPSIVIDA CORP. ;

2. Based on my knowledge, this report does notatoriny untrue statement of a material fact or donftate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Date: December 27, 2011

/s/ LEONARDS. Ross
Name: Leonard S. Ross
Title: Vice President, Finance
(Principal Financial and Accounting Officer)




