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Item 1.01 Entry into a Material Definitive Agreement.
On May 28, 2019, Ziopharm Oncology, Inc. (the “Company”) entered into a patent license agreement (the “License”) with the National Cancer
Institute (the “NCI”). Pursuant to the License, the Company holds an exclusive, worldwide license to certain intellectual property to develop and
commercialize patient-derived (autologous), peripheral blood T-cell therapy products engineered by transposon-mediated gene transfer to express
T-cell receptors (“TCRs”) reactive to mutated KRAS, p53 and EGFR. These genes are referred to as “hotspots” due to an abundance of mutations that
contribute to cancer. Some of these mutations can trigger the immune system and are referred to as “neoantigens.” In addition, pursuant to the License,
the Company holds an exclusive, worldwide license to certain intellectual property for manufacturing technologies to develop and commercialize
autologous, peripheral blood T-cell therapy products engineered by non-viral gene transfer to express TCRs, as well as a non-exclusive, worldwide
license to certain additional manufacturing technologies.
Pursuant to the terms of the License, the Company is required to pay the NCI a cash payment in the aggregate amount of $1,500,000, with a $500,000
payment due within sixty days of the execution date of the License and additional $500,000 payments are due on the six- and twelve-month
anniversaries of the License. The Company also agreed to reimburse the NCI for past patent expenses in the aggregate amount of approximately
$46,000.
The terms of the License also require the Company to pay the NCI minimum annual royalties in the amount of $250,000, which amount will be
reduced to $100,000 once the aggregate minimum annual royalties paid by the Company equals $1,500,000. The first minimum annual royalty
payment is payable on the date that is eighteen months following the date of the License.
The Company is also required to make performance-based payments upon successful completion of clinical and regulatory benchmarks relating to the
licensed products. The aggregate potential benchmark payments are $4.3 million, of which aggregate payments of $3.0 million are due only after
marketing approval in the United States or in Europe, Japan, Australia, China or India. The first benchmark payment of $100,000 will be due upon the
initiation of the Company’s first sponsored Phase 1 clinical trial of a licensed product or licensed process in the field of use licensed under the License.
In addition, the Company is required to pay the NCI one-time benchmark payments following aggregate net sales of licensed products at certain net
sales up to $1.0 billion. The aggregate potential amount of these benchmark payments is $12.0 million. The Company must also pay the NCI royalties
on net sales of products covered by the License at rates in the low to mid-single digits depending upon the technology included in a licensed product.
To the extent the Company enters into a sublicensing agreement relating to a licensed product, the Company is required to pay the NCI a percentage of
all consideration received from a sublicensee, which percentage will decrease based on the stage of development of the licensed product at the time of
the sublicense.
The License will expire upon expiration of the last patent contained in the licensed patent rights, unless terminated earlier. The NCI may terminate or
modify the License in the event of a material breach, including if the Company does not meet certain milestones by certain dates, or upon certain
insolvency events that remain uncured following the date that is 90 days following written notice of such breach or insolvency event. The Company
may terminate the License, or any portion thereof, in the Company’s sole discretion at any time upon 60 days’ written notice to the NCI. In addition,
the NCI has the right to require the Company to sublicense the rights to the product candidates covered by the License upon certain conditions,
including if the Company is not reasonably satisfying required health and safety needs or if the Company is not satisfying requirements for public use
as specified by federal regulations.
The foregoing description of the material terms of the License does not purport to be complete and is subject to, and is qualified in its entirety by,
reference to the License, which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending June 30, 2019 and is
incorporated by reference herein. Portions of the License may be subject to a confidential treatment request to the Securities and Exchange
Commission pursuant to Rule 24b-2 under the Securities Exchange Act of 1934, as amended.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
ZIOPHARM ONCOLOGY, INC.

Date: May 28, 2019

By: /s/ Robert Hadfield
Name: Robert Hadfield
Title: General Counsel and Secretary

